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AMENDED AND RESTATED Janall uuh.-"i'l pldaill
ARTICLES OF ASSOCIATION (‘“"l a0k dadal) Eih I Ly :{-
UNITED GULF BANK B.S.C. (CLOSED) 4k Lnliaa 4% E
A BAHRAIN JOINT STOCK CLOSED COMPANY iy s T
INCORPORATED IN THE KINGDOM OF BAHRAIN ol dsles l.'i Aot 34 g
On Sunday, the 6% of Rabi® Al Awwal of the year <l alal U0 any g8 (0 T Y ap A i
One Thousand Four Hundred and Forty Four of et e Y gl B el ey gl g g gl g ASleay iy L
Hijra year, corresponding to the 2™ of October of all (g pdie g il g cudll alal gl &
the year Two Thousand and Twenty Two of the E
Gregorian Calendar year. G
Before me, el 21 sl g WJE &
A Private Notary in the Kingdom of Bahrain. Cpadl dSles b als Jae S g‘
Attended before me: rgdl jaa Eﬂ
1) United Gulf Holding Company B.S.C., a A8 30 i oh Al sadal) maad is 8
Bahraini  Public  Shareholding Company Jaw il Alacs gy au Adle A a
registered under Commercial Registration No. VIENT. B g “

114160.
(hereinafter referred to as the “First Party™).

2) Mr Mohammad Haroon Nur Rehman Abdlla
Khan, a Bahraini National, holder of ldentity
Card No. 450202453,

(hereinafier referred to as the “Second Party™).

Both parties above are represented for the purposes
of signing these Amended and Restated Anticles of
Association by Mr Mohammed Sajjad Ashraf, a
British Mational, holder of Identity Card No.
810323680, according to the resolutions passed in
the Extraordinary General Meeting of the
Shareholders of the Company held on 31 March
2022,

Gl e Aty
Mohammed Sajjad Ashraf
On behalf of both Parties
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PREAMBLE: shadia

WHEREAS, United Gulf Bank B.S.C. (Closed),
is a Bahrain Closed Shareholding Company
incorporated in the Kingdom of Bahrain in
accordance with the Bahrain Commercial
Companies Law Decree No. (21) of 2001 and its
amendments, and registered with the Ministry of
Industry and Commerce under Commercial
Registration No. 10550, and according to its
Amended and Restated Memorandum and
Articles of Association notarised at the Notary
Office at the Ministry of Justice on 12 December
2018 under serial No. 2018101004 and the
subsequent Amendment to the Memorandum and
Articles of Association notarised before the
Notary Public on 14 April 2019 under serial No.
2019025511 (hercinafier referred to as the
“Company™).

AND WHEREAS, the Sharcholders in the
Extraordinary General Meeting of the Company
held on 31 March 2022 have resolved to approve
the adoption of a new Amended and Restated
Memorandum and Articles of Association of the
Company to reflect the subsequent amendments to
the Bahrain Commercial Companies Law No. (21)
of 2001 and to replace the current Amended and
Restated Memorandum and  Articles of
Association of the Company and their subsequent
amendment.

The preamble shall constitute an integral part of
these Amended and Restated Anricles of
Association and shall be read with it.

Whereas the above parties have the legal capacity,
and therefore have agreed to adopt this Amended
and Restated Articles of Association as per the
following Articles.
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Okl oo ALy
Mohammed Sajjad Ashraf
On behalf of both Parties
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Article (1) (V) |
FORMATION OF THE COMPANY A5 5N agald

The aforementioned parties have agreed to form a
Bahrain Joint Stock Closed Company, in
accordance with and subject to the provisions of
the Bahrain Commercial Companies Law, Decree
No. (21) of 2001, its amendments and its
Implementation Regulations issued as per to
Ministerial Order No. (6) of 2002, its amendments
(hereinafter referred to as the *Law™) and the
provisions of these Amended and Restated
Articles of  Association  (“Articles of
Association™) and the Amended and Restated
Memorandum of Association attached hereto
(“Memorandum of Association™), provided thai
the said Memorandum and Articles of Association
shall be approved by the Ministry of Industry and
Commerce (the “Ministry™) and the Central Bank
of Bahrain.

The parties have, therefore, agreed to replace the
Anrticles of Association of the Company and its
further amendments with the following:

Article (2)
NAME OF THE COMPANY

The name of the Company is:

United Gulf Bank, and shall be followed by the
expression “Bahrain  Joint  Stock Company
{Closed)” or the letters *B.5.C. (¢)".

Article (3)
PRINCIPAL OFFICE AND LEGAL
DOMICILE OF THE COMPANY

The principal office of the Company and its legal
domicile will be situated in the city of Manama,
Kingdom of Bahrain. The Board of Directors may
establish subsidiaries, branches, offices and
agencies for the Company in the Kingdom gf
Bahrain and/or abroad.
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On behalf of both Parties
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Article (4) (%) salali
DURATION OF THE COMPANY 45 L5 Baa

The duration of the Company shall be indefinite
and shall end upon striking out its name in the
Registry of Commerce for any reasons mentioned
in Article (59) of this Articles of Association, and
the Bahrain Commercial Companies Law No. (21)
of 2001 and its amendments and the rules of the
Central Bank.

Article (5)
OBJECTS OF THE COMPANY

The Company may undertake all activities and
services as permissible under a “Conventional
Wholesale Bank™ License issued by the Central
Bank of Bahrain, including but not limited to;

|. open all kinds of accounts and accept all types
of financial deposits from local, foreign and
offshore banks, whether in the form of fixed
deposits or deposits at call, and to return them
in accordance with its terms and conditions,
while taking into account its License issued by
the Central Bank of Bahrain and the

limitations imposed by the Central Bank of

Bahrain with respect thereto.

_!‘-J

obtain finance by the issue of bonds or by
other means, whether secured or unsecured,
and to redeem and settle their values at or
before maturity.

3. buy and sell gold bullion, other metals and
foreign currencies, to lend against them and to
sell and buy remittances therein.

4. issue purchase and re-issue drafts, promissory
notes, bonds,
commercial and industrial securities and
invest capital funds.

(W P N e
bl o Aty
Mohammed Sajjad Ashraf
On behalf of both Parties
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Article (5) — continued

borrow, lend, open letters of credit and grant
all types of banking facilities whether against
or without the mortgage of movable or fixed
property, government bonds, treasury bills,
bonds of public institutions or companies and
other financial securities. The granting of
loans and advances to residents of Bahrain
and to non-residents shall be made in
accordance with the directions of the Central
Bank of Bahrain.

finance the issue, acquisition or disposal of
investments or securities, and to lend against
bills of lading, consignment notes and
delivery order.

lend open letters of credit and grant all types
of banking facilities whether against or
without personal guarantee.

collect the proceeds of bills of exchange,
promissory notes, cheques, bills of lading and
other documents.

undertake all activities, and provide all
banking services, of any type and form, as
permissible by its license issued by the
Central Bank of Bahrain.

maintain  all monies, precious metals,
securities and parcels and rent private safe
deposits locker.

invest in private equity funds, hedge funds
and trade in foreign exchange.

sl o8 Aty
Mohammed Sajjad Ashraf
On behalf of both Parties
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Article (5) — continued

invest in various financial instruments such as
publicly-traded financial instruments and
securities, including but not limited to
debentures, bonds, equity and equity-like
instruments and funds comprised of these
investments as well as privately issued
financial instruments and  securities,
including., without limitation, debentures,
bonds, equity and equity-like instruments, and
funds comprised of these investments.

accept, execute, perform and
administer any lawful trust(s).

. undertake or transact on all kinds of foreign

exchange or brokerage business and to
undertake the management, supervision or
control of operations of any company dealing
therewith.

promoter, partner, member,
associate, secretary, registrar, transfer agent or
trustee of any other company, partnership,
joint venture, trust or other enterprises or
person.

provide all kinds of financial expertise,

assistance, data, processing or advisory
services.

establish all types of companies and
participate in  production projects by

subscribing to shares therein or by assisting
them in any way.

execute and enter into any agreements,
partnerships, joint ventures or other
cooperative arrangements with any other
company, firm or person to undertake
business, within the objects of the Company.
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On behalf of both Parties
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Article (5) — continued Al — (2) salali
19, promote, establish, operate, acquire, own o LIS) Gl y oIl g Ladsy ellily 3933 Y4
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Kingdom of Bahrain. 4 |
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another company. '
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obligation by any person, partnership, joint of Bagall 38,0 ) o ik gy pde gl AS) S
venture, trust company or other enterprise. i
26. conduct asset management activities ol all Las g il e
kinds, including the establishment and Sy alins

operation of investment funds and unit trusi.
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Mohammed Sajjad Ashraf
On behalf of both Parties
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Article (5) — continued F (2) Balalt

carry out investment banking activities, such
as, but not restricted to investigation and
evaluation of investment opportunities with a
view to direct investment therein or the
provision of finance, financial structuring,
restructuring or securitization in the varous
business sectors.

. promoie or participate in  indusiral,

agricultural, commercial and other business
projects.

. own movable and fixed property or property

that is considered fixed, and annexes thereof
and the rights and privileges resulting
therefrom to facilitate the conduct of the
Company’s business or to provide the services
relating to the activities resulting therefrom,
and safeguard or dispose of such properties in
any way allowed by law.

conduct all transactions and conclude
contracts deemed necessary or appropriate for
achieving its objects.

own all types of patents, trading transactions,
certificates, licenses and literary and technical
property rights that the Company may deem
necessary for the conduct of its business, and
use, trade and dispose of these properties and
rights in any way allowed by the law.

. conduct banking transactions for a person

who undertakes a business which represents
the Company’s business.

Execute, draw, accept, issue, endorse and
make cheques, bearer notes, promissory notes,
bonds and all types of commercial and
financial papers, except in the retail business
sector;

carry out Treasury and Foreign Exchan
related activities.

Gl (e Aty
Mohammed Sajjad Ashraf
On behalf of both Parties
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Article (5) — continued

35. To carry on all activities required to promote
the company’s businesses and join other
established companies and set up branches,
divisions, subsidiaries, regional offices or own
shares and stock in other established
companies along with others to achieve the
objects of the company, subject to the
approval of the Central Bank of Bahrain;

For the purposes of achieving the objects
mentioned in this Article, the Company shall at all
times comply with the Central Bank of Bahrain
and Financial Institutions Law No. (64) of 2006
and the regulations issued to its effect, and any
directives, orders, procedures, rules, and
regulations as may be issued by the Central Bank
of Bahrain from time to time, and in particular,
the Company shall observe and comply with the
rules, articles, instructions, directives, procedures,
regulations and codes issued by the Central Bank
of Bahrain from time to time.

SECTION I1
Capital of the Company
Article (6)
AUTHORISED SHARE CAPITAL

The authorized share capital of the Company is
United States Dollars Two Hundred and Fifty
Million (USD 250,000,000}, divided into (i) Five
Hundred Million (500,000,000) ordinary shares,
of a nominal value of Fifty USD cents (USD 0.50)
each, or such other nominal value as may be
determined in accordance with the provisions of
the Articles of Association of the Company and
(ii) such additional shares including, without
limitation, preference and other types of shares as
may be approved from time to time by the
Extraordinary General Meeting of the Company in
conformity with the provisions of the Law.,

Okl oo Aty
Mohammed Sajjad Ashraf
On behalf of both Parties
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Article (7)
ISSUED AND PAID-UP SHARE CAPITAL

The issued and paid up share capital of the
Company is United States Dollars One Hundred
Sixteen Million One Hundred Thirty One
Thousand Five Hundred Twenty and Fifty Cents
(USD 116,131,520.5), divided into Two Hundred
Thirty Two Million Two Hundred Sixty Three
Thousand and Forty One (232,263,041) ordinary
shares, of a nominal value of United States Dollars
Fifty Cents (USD 0.50) each, or such other
nominal wvalue as may be determined in
accordance with the provisions of these Articles of
Association,

The shareholders have subscribed to all the issued
share capital and paid their value in full.

Article (8)
SHARES OF THE COMPANY

Shares in the Company shall be nominal and
indivisible, but two or more persons may jointly
own one share or more, provided that only one of
the joint owners shall represent them before the
Company. Joint owners of a shares shall be
jointly liable for the obligations in respect of the
ownership of such shares.

Article (9)
DEALING IN THE COMPANY'S SHARES

Shares in the Company shall not be publicly
negotiable, but subject to articles (14) and (15)
hereof, a shareholder may sell, donate, pledge or
assign his'her/it shares to another shareholder in
the Company or to a third party, after obtaining
the written approval of the Central Bank of
Bahrain,

The shares of the Company shall not become
negotiable before the settlement of the entire
value of the issued shares excluded from this shall
be negotiation amongst the sharcholders during
such period.
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Mohammed Sajjad Ashraf
On behalf of both Parties
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Article (10) (1 +) Bakall
SHAREHOLDERS' RIGHTS Cablonall 3 gha

Each share entitles its owner to equal rights and
obligations. Each shareholder will particularly
enjoy the following rights:

19

To receive his share of dividends in the event
a resolution is passed to distribute the same
to the shareholders.

To receive his share of capital that might be
distributed in the event of any reduction of
the capital.

To receive his share of the Company's assets
upon liquidation.

To take part in the management of the
Company's business according to the
provisions hereof,

To receive a report, following each financial
year, containing the balance sheet, profit and
loss account and Board of Directors report.

To file a nullification suit against any
resolution passed by the General Meeting or
the Board of Directors which is inconsistent
with the Law its Implementing Regulations,
public order, the Company's Memorandum
of Association or to these Articles of
Association,
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Article (10) — continued Aali — (1 +) Balad

7. To dispose of the shares he owns as per a4 ALl aplil B gl Y
Article (13) of these Articles of Association algglyly caldaill 138 e (V7) S2) lSSl
and having a prid;lrit}f in sut{rscribing fpr new ASal Cin gar Baall peudyU ATSY i
shares as per Article (17) of these Articles of Ty ol plail 138 Ga (1Y) Salal
Assu:c{atmn and in acccrd;llncu 'lﬂf'llh _Ihl: i 51 P&Iy! Slel yay il E‘E-"'H
provisions of the Law, while taking into il Cholaals dngady Sehl ekl

consideration the provisions and decisions ;
i iti d paa e B pleall Flaaily 3l gl
governing the rules, conditions and = S gl s |

procedures for acquisitions and mergers G Sl ()
issued by the Central Bank of Bahrain.

8.  Any other right provided for in accordance gl Ggiall ae Ly al Ga gl A

with the laws of the Kingdom of Bahrain el ASles il gl
Article (11) (V1) sakal
SHAREHOLDER OBLIGATIONS Copad buall Silal 33)
1. Each shareholder shall in panicular observe Sl YL o geaddl day e aaliddl 2 55h Y

the following obligations: Ay

a) To pay the amounts which have been e A3 gall Al Gas AN uadl aas ol
previously agreed upon regarding the S e ol aidg Lab Lgads
paid-up capital or any increase of such Agle sl Al 4l g shadll
capital.

b) To pay the expenses incurred by the Lass Al Ciy el 48,00 ady e
Company in recovering the overdue A4S 2 Batiall alludll L.nu'.ju..qj

amounts due from him regarding the paid- £ sl Judi | pdalallyai
up capital.
¢) To refrain from any act that may be Sl aild e Jee Gloasi Y ol 2
harmful to the Company. AS il
d) To implement any resolution that may be dalad) Amaadl AT ol ) 8 &l 2y ol 2
lawfully passed by the General Meeting. A gl 5y g 45 20
2. The General Meeting of the shareholders may opanbucall Aalall dgnanll Gypa Y Y

not.

a) increase the financial liabilities of the Aad il o) A aaladdl elaed il
shareholders nor increase the value of the SIS AN g 9lE ,Ls_-.l Guai A Y ages
share except within the ambit the p
Commercial Companies Law;
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Article (11) — continued

reduce the percentage specified in the Articles
of Association of the Company of net profits
to be distributed as dividends to the
shareholders;

impose any new conditions other than those
contained in the Articles of Association of the
Company with respect to the right of a
shareholder to attend General Meetings and
vote thereat; and

restrict the right of a shareholder to institute
action against all or some of the Directors in
respect of compensation for damages suffered
by him pursuant to the provisions of the law,

SHARE CERTIFICATES
Article (12)

Share centificates shall be issued to the
Shareholders, as per the details mentioned in
the Share Register referred to in Article (13)
below, and such certificates shall be issued in
a form accepted and specified by the Board of
Directors of the Company.

Share certificates shall show the commercial
registration number of the Company, the
authorised, issued share capital and the paid
up value of such shares, the number of shares
into which such capital is divided, the form of
the shares, the duration of the Company and
the address of its Head Office.

Share certificates of the Company shall be
serially numbered, and must be signed by two
members of the Board of Directors and sealed
with the Company's seal.
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On behalf of both Parties
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Article (13) (V1) salad
SHARE REGISTER pe Jas

a) There shall be maintained at the Registered
Office of the Company a Register of
Shareholders (“Share Register™), which shall
contain their names, permanent addresses,
occupation, nationality, the number of shares
owned by each shareholder, the number of
share certificates owned by each and the
serial numbers for share certificates owned by
each.

b) The Share Register shall also contain details
of shares relating to the sale and transfer of
ownership.

¢) Every sharcholder shall have the right to
access to the Share Register to review details
related to his'her/it shareholding.

d) The particulars stated therein and any
amendments shall be forwarded by the
Company to the Ministry.

Article (14)
SALE OF SHARES

A shareholder may sell all or part of his’her/its
shares in the Company, subject to the prior written
approval of the Central Bank of Bahrain, subject
to the following conditions:

Shares shall be negotiable among the
shareholders, spouses, ascendants and descendants
effected by an instrument in writing sent to the
Board of Directors to be recorded in the Share
Register. In this case any other shareholder shall
not be entitled to exercise his'her/its priority right
to buy all or any of the shares transferred from
the shareholders.
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Article (14) L. (1 e) s

Selling the shares to other than the existing
shareholders will be according to the following:

1-

(]
L}

The Shareholder who is intending to sell the
shares (the “Selling Shareholder™) shall
inform the Board of Directors by a letter
(*Sale Notice™), sent by registered mail (or in
any other manner acceptable to the Board) of
his'her/its intention to sell whole or part of
his/her/its shares in the Company. The Sale
Notice will indicate the number of shares
proposed for sale (“Shares Offered for
Sale”), the sale price (“Offered Sale Price”)
and the name(s) of the potential buyer(s) (the
“Buying Parties™). if any, willing to buy the
shares at the Offered Sale Price and the
other terms of sale (if any).

The Board of Directors, within three (3)
working days from the date of receipt of the
Sale Notice, shall notify the other
Shareholders (hereinafter for the purpose of
this article will be referred to individually as
the “Buying Sharcholder™ and collectively
as the “Buying Shareholders™) by a letter
(the “Letter of Invitation™) of the intention
of the Selling Shareholder to sell the Shares
Offered for Sale, the Offered Sale Price and
the name(s) of the Buying Parties, if any, the
other terms of sale, (if any), and the details
of the method of payment of the
consideration for the proposed purchase of
Shares Offered for Sale and invite the
Buying Shareholders to send their offer for
purchase of whole or part of the Shares
Offered for Sale within fifteen (15) days
from the date of the Letter of Invitation.
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Article (14) - continued

Any Buying Shareholder shall be entitled to
exercise his/her/its priority right to buy all or
any of the Shares Offered for Sale from the
Selling Shareholder at the Offered Sale
Price, as mentioned in the Letter of
Invitation by sending a letter of offer (the
“Letter of Offer™) specifyving the number of
shares proposed to be purchased, and the
method of payment as specified in the Letter
of Invitation. If two or more Buying
Shareholders exercise their priority right,
and such offers exceed the number of Shares
Offered for Sale, the Shares Offered for Sale
shall be distributed amongst them according
to their current shareholding in the share
capital of the Company.

Any Buying Sharcholder may reject the
Offered Sale Price proposed by the Selling
Shareholder within fifteen (15) days from the
date of the Letter of Invitation, and request
the Board of Directors to obtain a fair
valuation of the shares Offered for Sale (the
“Fair Value™) from the Auditors of the
Company. The Board of Directors shall
within three (3) working days from the date
of reciving the request for obtaining the Fair
Value, send a letter (*Request for
Valuation™) to the Auditors requesting the
Auditos to prepare a report of Fair Value of
the Shares Offered for sale.
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Article (14) - continued

5- The Auditors of the Company shall determine
the Fair Value of the Shares Offered for Sale
in accordance with the following procedures:

a- The book value of the Shares Offered for
Sale shall be calculated based on the latest
audited financial statements of the
Company.

b- A factor shall be added to the book value
in order to arrive at the Fair Value of the
Shares Offered for Sale, in such a manner
that this factor shall cover the estimated
value of the goodwill, commercial
agencies, other tangible and intangible
assets of the Company, which were not
included in the calculation of the book
value of the Shares Offered for Sale as per
sub-paragraph (a) above. This factor shall
equal the average net income (or net loss)
of the preceding four financial years of the
Company (or from the date of
incorporation of the Company if such
period is less than four years) allocated to
the Shares Offered for Sale. In all cases,
the Fair Value of the Shares Offered for
Sale shall not be less than its book value.

¢- The Fair Value of the shares offered for sale
determined by the Auditors shall not be
challenged by the shareholders.

6- The Auditor(s) shall submit the report of Fair
Value of the Shares Offered for sale to the
Board of Directors within ten (10) days from
the date of the receipt of the Request for
Valuation. All costs incurred in the valuation
of the Shares Offered for sale shall be borne
by the Selling Shareholder.
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Article (14) - continued

The Board of Directors within Three (3)
working days from the date of receipt the
report of Fair Value from the Auditors shall
forward a letter to the Selling Shareholder and
the Buying Sharcholder informing them of
the Fair Value determined by the Auditors.
The Selling Shareholder and the Buying
Shareholder shall within one (1) week from
the date of the letter informing them of the
Fair Value, advise the Board of Directors as
to whether the Fair Value is acceptable to
them. If the Fair Value is acceptable to the
Selling Shareholder and the Buying
Shareholders, in this case the transfer of
Shares Offered for Sale will be according 1o
the Letter of Offer issued by the Buying
Shareholders to the Board, as per the
applicable provisions of sub-article (3) above.
If the Fair Value is less than the Offered Sale
Price the Selling Sharcholder shall be entitled
to decline sale of any part of the Shares
Offered for Sale for which an offer was
received from the Buying Shareholders at the
Fair Value.

If the Shareholders refrain from exercising
their right to buy whole or part of the Shares
Offered for Sale, the Selling Shareholder
shall be entitled 1o sell the remainder of the
Shares Offered for Sale to the Buying Parties
mentioned in the Sale Notice, provided that
the Selling Shareholder will not be permitted
to sell to the Buying Parties any part of the
Shares Offered for Sale for which an offer at
the Fair Value was received by the Company
from the Buying Shareholders.

In all cases, the Buying Parties buying the
Shares Offered for Sale should be acceptable
to the Shareholders of the Company.
However, the Shareholders may not object to
the introduction of the new Buying
Shareholder(s), unless they can establish that
his/her/its participation in the Company is
detrimental to the Company’s interest.
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Article (14) - continued

10- The Selling Shareholder and the Board of
Directors shall carry out all formalities
required for registration of transfer of the
Shares Offered for Sale in the Share Register
and with the relevant authorities.

Article (15)
MORTGAGE OF SHARES

The shares may be mortgaged, assigned or dealt
with in any other manner subject to the provisions
of the Law and these Articles of Association, The

provisions of Article (14) shall apply in the case
of all such transactions.
Article (16)
REPURCHASE OF SHARES BY THE
COMPANY

The Company may buy or resell its shares which
will be made in accordance with provisions of the
Central Bank of Bahrain and Financial Institutions
Law and the regulations issued to its effect.

Alteration of Capital

Article (17)
INCREASE OF CAPITAL

The Company's authorised capital, by a resolution
to be passed by the Extraordinary General
Assembly, may be increased. The issued capital of
the Company, by a resolution to be adopted by the
Extraordinary General Assembly, may also be
increased within the authorised capital amount,
provided that the actual issued capital shall be
increased within three years following the date on
which a resolution authorising the increase is
issued, The issuance of new shares shall be
approved by the Central Bank of Bahrain in
accordance with the provisions of the Central
Bank of Bahrain and Financial Institutions Law
and the regulations issued to its effect. Provided
that the nominal value of the new shares shall be
equivalent to the nominal value of the origigal
shares.
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Article (17) - continued

The Extraordinary General Meeting may,
however, resolve to issue shares at a premium to
be added to the nominal value and may fix the
value of such premium. The net total of the said
premium shall be added, after deduction of
expenses of the share issue, to the Legal Reserve
Account even if it amounts to half the capital.

The Ministry of Industry and Commerce shall be
furnished with reports and reasons necessitating
an increase in all cases of increase of capital. The
Board of Directors of the Company shall record
the increase of the share capital with the Ministry.

Taking into consideration the rules of the Central
Bank of Bahrain, the capital may be increased in
one of the following methods:

1) Issuing new shares to cover the required
increase, the value of which must be fully paid
in cash.

2) Allocate the increase to admit a stralegic
shareholder who has the ability to provide
technical, operational or marketing support to
the Company, while taking into consideration
any conditions or regulations specified by a
decision from the Ministry after coordinating
the same with the Central Bank of Bahrain;

3) Transfer of specific monetary debts into
shares, issued to creditors upon their approval,
while taking into consideration any conditions
or regulations specified by a decision from the
Ministry after coordinating the same with the
Central Bank of Bahrain;

4) Converting the loan bonds issued by the
Company into shares;

i il Saes dans
ol e ALty
Mohammed Sajjad Ashraf

On behalf of both Parties

=

A« (YY) Balad)

Al i ol Agalall e Aalall dgmanll gny
3323 oy sl L Al U laal 345
‘-I:Lﬁ e ij:,"'h 'h 4h - 8 .LhJI:.L
iy Py il el ) laal) iy yeae

.L.]Llji Lyl‘;hi..ni

ol B pladlly  deliall 5,05y hddy
(PG [FOPYVENE I T V5 TR T, [
ab 28,80 550 Gdas e cuatay il

B0 el Juall Ll sa 3

iadl Giyeas e 8 pilall el gl el yay
aal gl 48,80 Ju Ll 3 4Ty 5 58 )l
sAglall 8,k

Gglladll alladl | daad Saaa ppl sl (1
Ay S Sl il lll 3485 304 3

i aalas Jaaal il asads (Y
o B sale e 5 e 5yl gl e
éh'i'l.ﬁ-‘ﬂé[‘l_g 125_).:15&_’..‘5 Jl“.‘g_:::
Do A Banaly ey ey ey s
Gl ipeae pe (Bl 2ay 55050
!';_:’S.J.]!

ol A ped ) Baaa Ll g Jugas (T
So agdiilge dayly il sl (Jud
Sy ol puin g da gy gl slel pap ol s
ao Gl 2wy 850080 e 8 el

fs 35 pall el i pems

45,30 W jaeal Al Gl Silaie




3926493

"t g | A_Slee o
Lo . W - (.. 2022070445 e
Bl o W19 Aia DM giddlg Juaalldyljy T e Jouliall o3 8

sl d

a1
Article (17) - continued

5) Converting the Company's debt into shares in
favor of the creditor;

6) Contributing in kind shares in the Company;
or

7) Transfer of reserve fundsor part of the
distributable profits to capital, either by:

a. Increasing the nominal value of the
original shares without the Company
requiring the shareholders to pay the
difference but the difference to be
recovered from the reserve funds and the
new share shall be marked with its new
value.

b. Issuance of new shares for the value of
the increase and the new shares to be
distributed to the original sharcholders,
without any consideration, in proportion
to the number of original shares they are
holding.

Acrticle (18)
ISSUANCE OF NEW SHARES

In the case of an increase in the issued share
capital pursuant to Article 17 above:

a) The existing shareholders shall have the
priority to subscribe for the new shares except
for the cases mentioned in paragraph (c) of
this article, in accordance with a notice sent
by registered post informing them of their
right of priority in the subscription, the
opening and closing dates of such
subscription and the price of the new shares.
The shareholders shall inform the Company
within Fifteen (15) days from the date of
sending the notice to them by registered mail,
whether they intend to exercise their right of
subscription.
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Article (18) - continued

b) The shareholder may renounce all or part of
their priority to the new shares to other party(s)
for a recourse agreed between the sharcholder
and the renunciation, and in this case the Board
of Directors should be notified in writing. The
renunciation of the priority to the new shares
will be subject to all the provisions and terms
applicable to the Sale of shares as referred to in
Article (14) paragraphs 1, 2 and 3 of these
Articles of Association,

¢) As an exception to the provisions of paragraph
(a) of this article, the shareholders shall not
have priority to subscribe into any of the
following:

- Shares issued by the Company to admit a
strategic Sharcholder in accordance with
provisions of Article (127 bis) of the Law.

- Shares issued by the Company in exchange
for debt in accordance with the provisions of
Article (127 bis 1) of the Law.

d) The new shares shall be distributed to those
shareholders who have applied for subscription
in the same proportion in which they held the
shares in the share capital of the Company
before resolving the increase.
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Article (18) - continued

Any new shares remaining shall be distributed
among those shareholders who have applied
for more than their entitlement thereof in the
same proportion in which they held the shares
in the capital before such increase.

If the new shares have not been distributed or
subscribed wholly or partially by the
shareholders of the Company as per
paragraphs (d) and (e) above, the Board of
Directors may offer such shares to be
subscribed by other new investors, provided
that they shall pay for such shares in cash.

Any new shares remaining unallotted after
three (3) months from the date of the opening
of the subscription under Article 17 (1) shall
be cancelled.

Article (19)
REDUCTION OF CAPITAL

An Extraordinary General Meeting of
shareholders may resolve to reduce the capital
of the Company if the same is in excess of its
needs or if there has been a loss and the
Company resolves to reduce its paid up
capital to the actual value thereof with the
prior approval of the Central Bank of Bahrain.

The resolution reducing the capital shall be
issued only after reading the reports of the
Board of Directors and the auditor on the
reasons for of the reduction, the obligations of
the Company and the effect of such reduction
on these obligations.
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Article (19) - continued dlh. (V4) Bl
3. Capital reduction shall be made, if the dala e a8l ey JUl Ll eaias 3 Y

Company’s capital is more than the Company
needs, by reducing the nominal value of the
shares, either by giving back a part of it to the
shareholders equal to the decided percentage of
reduction or by discharging them of the unpaid
instalments of shares' value in proportion to the
decided reduction. If the reduction is due to the
Company’s losses, a number of shares equal to
the decided amount of reduction shall be
cancelled. In all cases the nominal value of the
shares must not be less than the value of the
new issued and paid up shares.

. The reduction of Company's capital shall be
recorded in the Registry of Commerce and the
reduction resolution is published in the Official
Gazette and two local daily newspapers.

. If the capital reduction is made by way of
cancelling a number of the Company's shares, a
number of shares owned by each shareholder
shall be cancelled in proportion to the
percentage of the capital reduction, provided
that the shareholder shall not be deprived of
sharing in the Company.

v, The reduction shall not be effective against
creditors who expressed their objection and
submitted their supporting documents within
fifteen (15) working days from the date of the
publication in the Official Gazette, unless these
creditors have been paid their due debts or have
been provided with adequate guarantees for the
payment of their deferred debts.
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Article (20) (7+) Balall
PREFERENCE SHARES 5 jlaall pgasyl

The issuvance of preference shares shall be
approved by Ministry of Industry and
Commerce and the Central Bank of Bahrain in
accordance with the provisions of the Central
Bank of Bahrain and Financial Institutions Law
and the regulations issued to its effect.

. The Extraordinary General Meeting may, by a

voting majority of the shareholders present at
the meeting and representing two thirds of the
Company’s capital at the time of the capital
increase, resolve to issue preference shares of
one or more classes subject to the terms
specified in the said resolution with respect to
the class or classes of preference shares, the
number of shares to be issued in each class, the
priorities and rights attaching to these shares
{(and their order of priority in respect of voting)
and their share in the profit or liquidation
proceeds and any other conditions, and that
shares of the same class shall be equal in rights,
priorities and restrictions.

. The conditions governing subscription in the

abovementioned preference shares of any class
may, without limitation, include the following:

a. Preference shares issued in a certain
class(es) shall have priority over dividends
provided that no dividends may be
distributed to holders of ordinary shares
unless dividends of the holders of
preference shares are declared and
distributed to them, in full.

b. Holders of preference shares shall have no
pre-emptive rights on ordinary or any other
shares issued by the Company but shall have
pre-emptive rights on issuance of preference
shares of the same class.
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Article (20)) - continued

. The holders of preference shares shall, in
accordance with the terms and conditions
contained in the issuance resolution, have
priority  over the Company's assets on
liquidation up to the extent of the par value
of the preference shares in addition to any
unpaid and declared dividends. Their rank in
priority on such assets shall be senior to the
rank of holders of ordinary shares but junior
to the rank of creditors.

. Subject to the right of the holders of
ordinary  shares for subscription in
preference shares, the Company shall have
the right to dispose of the shares remaining
unsubscribed for by allotting them in the
manner it deems {it.

. The Company shall have the right of
redemption over preference shares issued by
it according to redemption conditions set
out in the issuance resolution upon the lapse
of fixed period or periods of time or on the
occurrence of such special redemption
circumstances as stated in the this
resolution.

. Since preference shares are redeemable
according to the issuance resolution as
stated in Paragraph (e) above, and as they
constitute no part of fixed capital, the
provisions of the Commercial Companies
Law with respect to Statutory Reserve shall
not apply to said preference shares,

. The Company shall invite the holders of
preference shares to the General Meetings
of the Company at which they shall have the
right 1o attend and to take part in the
deliberations.

. A special Register shall be maintained with
the Company’s Registrar wherein there shall
be entered the issued preference shares and
all dispositions taking place with respect to
them.

Cub jlall (e ALl
Mohammed Sajjad Ashraf
On behalf of both Parties

A . (¥ +) Bakal

W jaal Al 5 el agell Aaa adiSy #

A A5yl ey 2y ol Ty 48,2
oA Slagage e gyl laall
ighuai de 3 jlied) gl dad Jhaas
ageadld AgansY) Aagill 3o alla g A5 20
2 055 e Ol Ul A 1) Ailas
Saiall Gl Lglyl) A8 se (ST Badee
Rlad sl e i A0 % U

I 30 3a ol oS0

Ol el gl B S Ayl
o hany ol Led Cajeadly 3adl 48,20
i s Al ALkl anaddy gy

A

el S gall A G

Joy il lad i paeal 3B (S5 Al 6 el
2y iy laall 8 B 5a gl ala muyl
13a b lgle all 5y Lala ol

bl

(ein 3ot 5 p3keal 8 il gt 580 Tl

o 3y Lapan 33 S ALG Jlaal) ) 8
le ja pdiad Y L‘_‘,[ Suay e (2) 5 aill
o 3l Sal i el Jladd ) e
Gahii ¥ gl e ol oy

535301 8 aall agetit e

peed! aa Gpen S8 e GG

Gilgaaall Cileldal jpaiaa I 5l
JJJJL&;HJJQ\L&;;;SJ.:H aalal
A glaadl b Jll gsY




3926453

a1 e S okl g Jusadi glye 2022070449 i bl i
9319 au : 9J ST
PO RCBS001774033 g
sty
27- YY.
Section 111 SN Sl
DEBENTURES wa gl claid)
Article (21) Y1) daladl
ISSUE OF DEBENTURES wa il Slaiu jliual
1. The Company may borrow by issuing Silale jlaal @iyl e el o) AS A0 Y

b2

debentures by resolution of the Ordinary
General Meeting following a proposal by the
Board of Directors indicating the extent of the
Company’s need for borrowing and the
conditions for issue of debentures, with the
prior approval of the Central Bank of Bahrain
in accordance with the provisions of the
Central Bank of Bahrain and Financial
Institutions Law and the regulations issued to
its effect.

The resolution of the Ordinary General
Meeting may authorize the Board of Directors
to choose the date of issuing the debentures,
provided that it shall take place within two
years from the date of the resolution. The
approval of the Central Bank of Bahrain shall
be required for borrowing by the issue of
debentures.

Debentures may not be issued unless the
issued capital of the Company has been fully
paid up and the balance sheet and profit and
loss account for at least two financial years
are published.

Debentures shall be nominal, or made to
bearer and negotiable, having equal value or
denominations on the issue date and shall
have a maturity of no less than two years.
Debentures of the same issue shall confer
upon their holders equal rights as against the
Company.
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Article (22) (YY) sl
COVER OF THE VALUE OF DEBENTURES Al Cilaie Ao Aghais

The Company may cover the value of debentures
bysale of debentures through banks, finance and
investment companies, in which case the
prevailing custom and practice shall be applicable
without being in conflict with the provisions of
applicable law,

Article (23)
SUBSCRIPTION IN THE OFFERED
DEBENTURES OR GIVING UP THE LOAN

If 50% or more of the debentures offered for
public subscription are subscribed for during the
fixed period, or any other extended period for
subscription, such subscription shall be deemed to
have been completed, otherwise the General
Meeting may either give up the loan and refund
amounts of subscriptions to subscribers or be
satisfied with the number of debentures
subseribed and cancel the residual amounts.
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Section 1V &1 Jaall
MANAGEMENT AND THE CORPORATE A 8 Aasga g b0
GOVERNANCE OF THE COMPANY
Article (24) (¥ ¢) o
CORPORATE GOVERNANCE s gall

The Company adheres to corporate governance
policies and procedures in accordance with the
Corporate Governance Code issued by the Central
Bank of Bahrain.

Article (25)
BOARD OF DIRECTORS

a. The Company shall be administered by a
Board of Directors appointed and / or elected
in accordance with these Amended and
Restate Articles of Association and the Law,
whereby the number of directors not less than
three (3) and nol exceeding fifteen (13),
subject to the provisions of the Commercial
Companies Law and the Central Bank of
Bahrain and Financial Institutions Law and
the regulations issued to its effect. The Board
shall include a number of independent and
non-executive members.

b. Members of the Board of Directors shall be
elected for a three year renewable term. A
corporate person who has appointed one or
more members of the Board may replace them
by others whether during the said period or on
its expiry by sending a notice in writing to the
Chairman. An elected member of the Board
may be re-elected upon the expiry of his term
of office, and this shall be considered to be a
new nomination which requires satisfaction by
such member of all the terms and conditions
required to be satisfied by a person nominated
for the Board membership for the first time,
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Article (26) (Y1) saladl
CONDITIONS OF MEMBERSHIP iy punll b gyl
OF THE BOARD OF DIRECTORS Y alpa A
A member of the Board of Directors shall fulfil Lyl 8yl Gdae gume A S o G
the following conditions: |

a. He shall be fully qualified to act.

b. He shall not have been convicted in a crime
involving negligent or fraudulent bankruptcy
or a crime affecting his honor or involving a
breach of trust. Or in a crime on account of his
breach of the previsions of this law, unless he
was reinstated,

¢. Conditions to be determined by a decree of the
Central Bank of Bahrain for independent, non-
executive and executive members subject to
the provisions of Article (65) of the Central
Bank of Bahrain and Financial Institutions
Law.

d. Any other condition imposed by the
Memorandum and Articles of Association of
the Company.

If a Board member forfeits any of the aforesaid
conditions, he shall ccase to be a member of the
Board of Directors from the date of forfeiture

Article (27)
ELECTION OF MEMBERS ON THE
BOARD OF DIRECTORS

The General Assembly shall elect the members of
Board of Directors by cumulative secret ballot and
that each shareholder shall have a number of votes
equal to the number of shares he owns in the
Company, and shall have the right to vote for one
candidate or to distribute them among his chosen
candidates
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Article (27) — continued

The Company must make the following
information about every candidate standing for
board elections, available on its website or send it
to each of the shareholders personally, by any
approved means, starting from the date of
dispatching the invitations for the general
assembly meeting:

- Curriculum vitae, including academic and
professional qualifications.

- Any act performed by the candidate
directly or indirectly that is competitive
with the Company.

- Names of companies and entities in which
he conducts business in or is a member of
their boards of directors.

- Any position he occupies which requires an
excessive amount of time.

- Any other information specified in the
implementing regulations of the Law.

The Company is required to send all the
information to the Company's Sharcholders in any
way it deems appropriate, and to publish this
information in all social media accounts of the
Company, (if any). The Company shall also
include the information related to the Chairman
and members of the Board of Directors in its
annual report and on its website.
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Article (28) (TA) saLall
APPOINTMENT OF MEMBERS ON THE 3 1Y) alaes pluae| (S
BOARD OF DIRECTORS

Any member who owns 10% or more of the
capital, has the right to appoint a member to
represent him on the Board in the same percentage
of the number of members of the Board with a
fractional number rounded to the nearest figure
and his right to vote shall be forfeited in respect
with the percentage for which his appointment is
made. If he does not use his right in the
appointment of the Board Members, and if he has
a percentage that does not entitle him to appoint
another member, he may use the same percentage
in voting, and his right of appointment of Board
Members will be cancelled if he does not use it in
the election or the appointment of the Board
Members.

Article (29)
APPOINTMENT OF EXPERTS ON THE
BOARD OF DIRECTORS

The General Assembly may appoint a number of
members who have specific experience on the
Board other than the promoters and shareholders
of the Company as per the principles of the
Corporate Governance issued by the Central Bank
of Bahrain. In all cases it will be subject to the
Central Bank of Bahrain approval.

Article (30)

TERMINATION OF MEMBERSHIP IN THE
BOARD OF DIRECTORS

A director's membership of the Board of
Directors terminates in the following events:

. In accordance with conditions stated in the
Commercial Companies Law.
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Article (30) - continued

. If he was appointed or elected contrary to the

provisions of the Central Bank of Bahrain rules
and regulations, the Commercial Companies
Law and/or these Articles of Association.

. If he forfeits any of the conditions stated in

Article 26 above of the Articles of Association.

. If he misuses his position as director in

carrying on personal matters or business in
which he has a personal interest, or that is
competitive to that of the Company or if he
causes any type of actual damage to the
Company or adversely affected its reputation.
Termination from the Board of Directors shall
not prejudice the Company’s right to
compensation.

. If he fails to attend at least 75% of all the

Board meetings in a given financial year
without lawful excuse notified in writing 1o the
Board, and the Board shall resolve on this
matter as it may deem fit.

. If he resigns or withdraws from his office,

provided the foregoing shall be done in an
opportune and suitable time, otherwise he shall
be liable to pay compensation to the Company.

. If he accepts appointment in any other office in

the Company for which he would receive
salary or remuneration other than that which
the Board of Directors may decide from time to
time to remunerate him because of the
executive nature of his duties.

. If the shareholder who appointed him submits a Alje Gl aise gall aaldl
request for his  termination as  his
representative.
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Article (31) o (ry) s
REMOVAL OF THE DIRECTORS B MY Qe sl J3e
The General Meeting may terminate the shmel Lamay o J8 Jio daall Laaall jeau
membership of all or some of the members of the Cenlaall e 230 e allall asily g 6B laY) alaa
t}lfl;}arﬂ of Directors. Requests for termination shall TN, I P T R L T
presented to the Board of Directors by . = - ;
; g . 3 S Dl Ll e Gkl i e 5 laY)
shareholders representing at least 10% of the G L & A i e fEY ‘ g
capital. The Board shall forward such request to “f“‘u Iy il C‘E'-UL'_J‘ J"f' :r]‘" WD =
the General Meeting within a maximum period of Jpa Ny Seeall a8 el deliall 5l 5y
one month from the date of its submission; S Y il alls B haill dalall dpeall
otherwise the Ministry of Industry and Commerce Flaall Joa el o L dgdiael Jyany oy
may issue notice for the meeting. The General Jd  aadiis ek AdE
Meeting may not consider this request with AL =
respect to the said termination unless the request
is on the agenda, save when serious developments
are revealed during the meeting requiring such
termination.
Article (32) (¥Y) skt
FILLING VACANCIES IN THE BOARD OF BN alaa A 21080 (la
DIRECTORS
In case the office of one or more directors oY pdaay I o pme cuale gla s 4
hccames. vacant, ﬁ'[ling_ the Vﬂcanf:}_ffvacancics OsiE ASal Gy an eyl el Ll ol
shall be in accordance with the provisions of the g ladll cig
Commercial Companies Law.
Article (33) (*r) saladl
CHIEF EXECUTIVE OFFICER
1. The Board of Directors shall elect by secret iy ol Bl AL 6 Yl e addy )
ballot its Chairman and Deputy Chairman each yaadll ALE g B sadd el Ll
of whom shall hold office for three years term o add So ) die ol i3 aiys
renewable. In the absence or disability of the s Sl 4..:.1. 2. 1;;
Chairman, the Deputy Chairman shall act in his a2l
place.
2. The Board of Directors may appoint a Chief S ety ddly o) YW Gadad e X = Yo
Executive Officer, and specify his'her duties sy ATaay ddge sy ly A Sl
and powers. The Chief Executive Officer shall oe lly oo sl T .Jlk\':: = %
have the right to sign for and on behalf of the il 12 D« anfan & %l K25 )‘g‘; * o
Company severally or jointly as the Board of 4 s L e b - [
Directors may resolve, Y e - o
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Article (33) - continued

3. The Ministry of Industry and Commerce and
the Central Bank of Bahrain shall be furnished
with copies of resolutions of election and
appointment of the Chairman. the Deputy
Chairman and the Chief Executive Officer.

Article (34)
POWERS OF THE BOARD OF DIRECTORS

The Board of Directors may exercise all the
powers and do all the acts necessary for the
management of the Company in accordance with
its objects, save to the extent limited by the
Commercial Companies Law, the Central Bank of
Bahrain regulations, these Articles of Association,
the resolutions of the General Meeting or any
other applicable law,

The Board of Directors shall in particular have the
power to establish the necessary regulations for
the organization of work and management of the
Company’s business, appoint manager(s), officers
or employees and remove them, determine their

duties and fix their remuneration. The Board of

Directors is empowered to form Executive, Audit,
Remuneration and other Committees, appoint
their members and specify their powers.

The Board of Directors is empowered to purchase,
sell and mortgage movables, properties and all
rights and privileges, rent and lease, transfer and
sell, withdraw funds and securities owned by the
Company, borrow funds for a tenor exceeding
three years, issue securities, give guarantees 1o
third parties, give authorization to institute all
actions and defend the interests of the Company
before the judiciary whether as plaintiff or
defendant, enter into agreements for gifi,
conciliation, arbitration and receipt and release
and assign the Company’s priority rights whether
for consideration or otherwise and to decide on
the manner of utilizing the Company”s funds.
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Article (34) - continued

The Board of Directors may pass on such power,
or any part thereof, within the limits of authority,
to the Chief Executive Officer and/or senior
management of the Company, by adoption of a
Board Resolution. Such delegation of power shall
not absolve the directors of any liability in
connection thereto.

The Board of Directors may delegate one or more

of its

members (o undertake the actual

management of the Company. The Board of
Directors shall set out the jurisdiction of such
managing director.

b3

Article (35)
REPRESENTATION OF THE COMPANY

The Chairman of the Board of Directors shall
be deemed the head of the Company and shall
represent it before third parties. His signature
shall be deemed as that of the Board of
Directors in respect of the Company's
relations with third parties. The Chairman
shall manage the Company and undertake its
operations within the objects specified herein
and according to the provisions of the laws in
force and the Company’'s Aricles of
Association. The Chairman shall comply with
and execute the resolutions and
recommendations of the Board of Directors
and the General Meeting. The Deputy
Chairman shall act for the Chairman in his
absence, or where there is a lawful or
acceptable reason for the same.

The Board of Directors may by resolution,
and within the limits of authority decided by
it, appoint one or more of its members or
executive management to sign on behalf of
the Company severally or jointly with others,
including the Chairman or his Deputy
pursuant to the preceding paragraph.
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Article (36) (1) saladl
ATTENDANCE QUORUM AND VOTING kel s BAYY Cpulana e Litial Aaia qibiad
QUORUM AT BOARD OF DIRECTORS’ Gl Al dae

MEETINGS

Meetings convened on shorl notice will be valid if
approved by at least two-thirds of all directors.
Non-attendance at Board meetings does not
absolve non-attending directors of  their
responsibilities as directors. Issues not reflected in
the agenda shall not be considered unless
approved by three of the directors present al the
meeting,

Resolutions of the Board of Directors shall be
adopted by a simple majority vote of the directors
present. In case of a tie, the Chairman (or the
Deputy  Chairman,  depending on  the
circumstrances) shall have a casting vote. A
dissenting members of the Board shall record his
dissent in the minutes of meeting.

The Board may adopt resolutions, except in
relation to approval of the Company’s financial
statements, by correspondence, including post,
electronically, fax, tele-conferencing, video-
conferencing or any other audio/visual
communication method provided that in order for
resolutions taken in this manner to be valid, they
shall be approved by all members and recorded in
the minutes of the following Board meeting. Any
member to whom a proposed resolution is sent in
his place of residence and who fails 10 respond
within three working days following the date on
which the proposed resolution is sent to him shall
be considered to have approved the resolution.

The Board of Directors shall meet at least four
times in every financial year.

A director is prohibited from wvoling on any
contract, matter arrangement or any other
proposal in which he has a material interest in,
whether direct or indirect.
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Article (37) (TV) satall
MINUTES OF MEETINGS OF THE BOARD S Galpes Sile Ll islane
OF DIRECTORS

Minutes of the meetings of the Board of Directors
shall be entered on a regular basis following the
end of each meeting in a Special Register and
shall be signed by the Chairman and members
present as well as the secretary of the meeting.
The minutes shall set out the names of the
directors present and those who are absent and the
justification for absence, if any, of the absent
members. The minutes shall also include the
names of persons who are not members whose
presence in the meeting is required by law stating
the names of those who attended the meeting and
those who were absent. A record in the minutes
shall also be made of non-members who attended
the meeting or any part of it,

The minutes of meeting shall embody a detailed
summary of the deliberations of the Board
covering every event that took place at the
meeting and any matter that the members had
required to be recorded in the minutes.

A member who objects to any resolution adopted
by the Board shall have his objection recorded in
the minutes, Those members who sign the
minutes of any meeting shall be jointly
answerable for the accuracy of the details
contained therein.

o A 5 10Y) Udase Sleldal jualas g2
sliac Yy ait )l o puslaall s3a algiy o als
oAy pdadl e el g Adall 1y pma
aag ol ey s (e elad Ada 8 jmas
o g ol e el U pae paladl) elael e
A | yuian all "'.l Culy LS Al ey alls
iy 8 as gadaall sbiae| e e palal)
i gl ab jgma Gl pa ab jguaa (il
slacfl p (e plaa¥l juas ga JS el

s g 4| Jl 415

=LA _]uh_’ datii -:nnj:@m
»_JLQLAJSJELAEL\HL amiﬁhhjj i_yul;.nll
el & 45U eliac )

o233l A gl e Gllg A G gumedl e
ladall juasa B 4l el Sy Ol el
O s Sludall puslas e Bl G584

el sl gl il daa e

iyl s 2ana

ol o Ay
Mohammed Sajjad Ashral
On behalfl of both Parties




3926465

LB ¥ o S| g3l lg Jiad15st5y 2020T0MD by
Gt 9531 3311 RCB5001774033 sl pa,
e
-39- X,
Article (38) (TA) salall
ANNUAL REPORT @ phall RSN

The Board of Directors shall prepare within three
months from the end of each financial7m year:

a) The Balance Sheet for the last financial year
including particulars of the Company’s assets
and lLiabilities;

b} Profit and Loss account; and

c) A report on the Company operations, its
financial position during the preceding year
and the detailed recommendations of the
Board of Directors regarding distribution of
net profits of the last year and the profits
carried over from the year before.

The Chairman, and one of the Board of Directors
shall sign the report and the balance sheet and the
profit and loss statement. A copy of the signed
report annexing the above documents shall be sent
to the Central Bank of Bahrain and the Ministry of
Industry and Commerce.

The Board of Directors shall publish the balance
sheet, the profit and loss account and an adequate
summary of the annual report and the full text of
the auditors' report in one of the local daily Arabic
language newspapers before the general assembly
meeting.

The Board of Directors shall also prepare an
annual report within at least three (3) months from
the end of the financial year or as per the Central
Bank’s stipulated timeline, with a copy sent to the
Central Bank of Bahrain and to the Ministry of
Industry and Commerce within that period.

All members of the Board of Directors shall be
responsible for the implementation of this Article
(38).

The company must publish extracts of its audited
annual financial statements within 2 months of the
end of the financial year in accordance with the
provisions of the Central Bank of Bahrain and
Financial Institutions Law and the regulatipns
issued to its effect.
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Article (39) (T9) dalall
LIST OF NAMES OF THE CHAIRMAN, o ¢ laaly Al
DEPUTY CHAIRMAN AND MEMBERS OF BV ol pluia g () il g

THE BOARD OF DIRECTORS

The Company shall maintain for each financial e 5 elaly 48 Lle Ai S ot 48l laiias
year a list of the names of the Chairman, Deputy o My daall climedy e N Gailiy el
Chairman, members of the Board of Directors. the deliall 3 5, 48 20 c-’-*‘ 3 edgaclocay (ghudill
Chief’ Executive Officer and his deputies, if any. Lisas 45_3 Sl Gupadl Ciyany §ladlly
The Company shall notify the Ministry of LD e s
Industry and Commerce and the Central Bank of ) =
Bahrain of any amendment made to the list.

Article (40) () dakall
ANNUAL STRATEGY i) agl )

The Board of Directors shall be responsible for ey el e Yy 3y daa e
the adoption and annual review of strategy, of Lalall 45 8l Aaadl iy Ll daad
management structure and responsibilities, and of alatll  JUaliy et gpaall g ELrL JSaglly
systems and controls framework. and monitoring Ji e Apdd) il Bkl b pay cdagl guall g

the implementation of strategy by management, in ; 0 2y ¢ set ll 13 g o3y co! sadl
accordance with the rules and regulations of the ol d i ;L ? .J-\-'],‘ :.J""‘l
Central Bank of Bahrain. o G &8 yeaa

ARTICLE {41) (¢ ‘i] Balall
LIABILITY OF DIRECTORS AND B0y e pleise | A ghena
EXEMPTION FROM LIABILITY

1. The responsibility of the Chairman and Bl e eluaely i) Aglghecs agli )
members of the Board of Directors and sl g panlicall g 48 H200 el 48 H21 5 ey
managers of the Company towards the OslE e (1,8 YA) il 4..!5.;‘\; iy
Company, Shareholders and others shall be in Al iy sy s Sy oy ladl S 20
accordance with the provisions of (Article 18 e Al (g Usas Vg .08 o) OIS e

— BIS) of the Commerical Companies Law. agll il ali sl e ol U e 2l yhaadl
Adad ol by Aslall Lamaadl e El)‘.ﬁl

Any condition which states otherwise shall be
deemed null and void and vote of discharge
from the General Assembly shall not preclude
instituting an action of liability against any of
the above motioned individuals.

il
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Article (41) - continued

. The liability referred to in the foregoing

paragraph shall be either personal relating to a
specific member or joint for all board
members. In the latter case the members shall
be jointly liable for paying compensation
unless some of them have objected to the
decision causing the hability and put their
objection in the minutes of the meeting.

. The absence of a member from the meeting, in

which the resolution was passed, shall not be a
reason for exemption from liability unless he
proves that he was unaware of the resolution or
that he was aware of it but was unable to object
1o it.

. The liability actions shall be time-barred after

the elapse of five years from the date of the
general assembly meeting at which the board of
directors reported on its management.

. The company shall have the right to file an

action of liability against the board members
whose wrongdoing has caused damages to the
shareholders. The general assembly shall pass a
resolution to file the action which shall be
carried out by the chairman of the board. If the
chairman of the board is among those litigated
by the company, the general assembly shall
appoint another board member to file the
action. However, if the action was against all
board members, the general assembly shall
appoint a non-member to file the action.
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Article (41) - continued

6. Each Shareholder may bring the claim against

the Company's Board of Directors separately, if
the Company fails to raise it in accordance with
the provisions of paragraph (5) of this article if
there was a direct damage caused to him as a
shareholder after he shall notify the Company
by a registered letter, at least thirty (30) days
prior filing the claim. The Shareholder may
request, during the proceedings, the defendant
or a third party to provide any documentation
which are relevant to the subject matier or
categories of them which are relevant to the
subject matter without the need to specify each
document separately.

. In case of the Company's bankruptcy, the
bankruptey trustee shall file the action, and if
the company is in the process of liquidation,
the liquidator shall file the action without a
resolution from the general assembly.

. A decision by the general assembly absolving
the board of directors of liability shall not
preclude instituting action of liability against it.

Article (42)
PERSONAL INTEREST
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Provisions of the Commercial Companies Law
shall apply to personal interesi, if any, of the
Chairman, Directors, the Chief Executive Officer
or any other managers of the Company in respect
of its business, operation and contracts.
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GRANTING FINANCE TO DIRECTORS

Subject to the provisions of applicable laws in this
regard, the Company may, within the ambit of its
objects and under the same terms and conditions
applied by the Company to the general public,
extend loans to members of the Board of Directors
or open a letter of credit for him and/or guaraniee
loans contracted by him with third parties, in
accordance with provisions of the Commercial
Companies Law and the rules, orders and
regulations of the Central Bank of Bahrain.

The report of the auditor(s) shall be made
available to the shareholders for their reference,
during the period stated in the Commercial
Companies Law, in which the auditor(s) shall
state that such loans, letters of credit and/or
guarantees have been granted without any breach
of the provisions of the preceding paragraph.

Any contract concluded in contravention of the
provisions of this Article shall be deemed null and
void, without prejudice to the rights of the
shareholders to claim damages from violators
where applicable.

ARTICLE (44)
SENIOR MANAGEMENT

The Board shall appoint senior management to
manage and operate the activities of the Company,
and to report to and under the direction of the
Board of Directors. Senior management shall
include a Chief Executive Officer, a Chief
Financial Officer, a Cormorate Secretary, the
Internal Auditor and any other persons considered
appropriate by the Board of Directors.
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Article (45) (te) dalall
CHIEF EXECUTIVE OFFICER t;."l_.;.iiﬂ‘i e 3l

The Chief Executive Officer shall be
accountable to the Board of Directors and
may be empowered by the Board of Directors,
to administer the Company and all its
activities. The foregoing powers may include
the organisation and establishment of the
administrative, technical and executive
departments of the Company, employment
and dismissal of staff, engagement of
advisors, the signing of and making
amendments to contracts pertaining thereto
from time to time as may be required for
effective administration of the Company, and
any other powers granted by resolution of the
Board of Directors. Any actions taken by the
Chief Executive are always subject to the
general policy and guidelines established by
the Board of Directors.

The Chief Executive Officer shall be
responsible for the preparation of plans,
policies and procedures necessary for the
activities of the Company, including business
investment proposals, and the implementation
thereof after obtaining approval from the
Board of Direcltors or the concerned
committee(s), as applicable.

The Chief Executive Officer shall have the
power 1o delegate to other officers,
departmental heads and managers, and any
other members of staff, any or all of the
powers delegated to him, unless otherwise
provided by the Board of Directors.
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Article (46) (£7) dakalt
REMUNERATION OF MEMBERS OF THE Sy Oulaa pline | il
BOARD OF DIRECTORS

. The Ordinary General Meeting shall establish
the remuneration of members of the Board of
Directors, subject always to the provisions set
forth in the Commercial Companies Law, by
order of the Minister of Industry and
Commerce and the regulations and policies of
the Central Bank of Bahrain.

. The Board of Directors shall establish a
Remuneration Committee to review and
approve the remuneration policies, monitor the
remuneration system to ensure proper
implementation and operation, and make
recommendations for remunerations of the
Board to the General Meeting. The
Remuneration Committee may (as necessary)
retain and oversee outside consultants and
firms to carry out its duties.

[% )

The Remuneration Committee shall ensure
compliance  with applicable laws and
regulations, including but not limited to the
Central Bank of Bahrain laws, regulations and
Rulebook and the Commercial Companies
Law, as may be amended from time to time.

. Total remuneration of the Board of Directors
may not exceed 10% of the Company’s net
profits, after deducting statutory reserves and
after distributing a profit of not less than 5% of
the Company’s paid capital, subject always to
the approval of the General Meeting. The board
of directors' repori 1o the general assembly
shall include a comprehensive account of all
payments to the Chairman and the board
members separately during the financial year,
including  benefits, priviligiesprofit shares,
representation allowances, attendance
allowances and expenses and the like. The
report shall also include an account of the
amounts paid to the members of the board in
their  capacities as  employees  and
administrators, and what they have received for
technical, administrative or consulting serviges
or any other business.
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Article (46) - Continued - (1) Akl

The aforementioned report must also include a
statement of all the aggregate remunerations
received by the executive management during
the financial year, including any salaries,
benefits, privileges, shares and a share of
profits, in accordance with the provisions
which shall be stated in the Implementing
regulations of the Law.

Members of the Board of Directors may not
take any benefits from any projects or
investments which are managed by the
Company or promoted lo its existing or
potential customers, unless otherwise provided
in the Central Bank of Bahrain Rulebook.

In the years that the Company has not
generated any profits, remuneration to
members of the Board of Directors shall be in
compliance with Article (188) of the
Commercial Companies Law.

Remuneration of members of the Board of
Directors shall be subject to and made in
compliance with the regulations of the Central
Bank of Bahrain, as may be amended or
updated from time to time,

Section V
GENERAL MEETINGS

Article (47)
TYPES OF GENERAL MEETINGS

There are two types of General Meetings of the
shareholders:

1.

[£%)

Ordinary  General Meeting of  the
shareholders;
Extraordinary General Meeting of the
shareholders;
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Article (48) o (EA) B
ORDINARY GENERAL MEETING Apdlall dalall 4manll

Convening

The Ordinary General Meeting shall convene
upon an invitation by the Chairman or Deputy
Chairman of the Board of Directors at the time
and place determined by the Board of
Directors, subject always to the Commercial
Companies Law.

The Ordinary General Meeting shall meet at
least once in every financial year within three
months following the end of the financial year
of the Company,

The Board of Directors may summon the
Ordinary General Meeting at any time if so
requested by the auditors or a number of
shareholders representing 10% of the share
capital of the Company provided that they
shall have reasonable grounds justifying such
request.

The auditor may summon the Ordinary
General Meeting in the cases provided in
these Articles of Association and Article 218
(B) of the Commercial Companies Law.

The Ministry of Industry and Commerce may
summon the Ordinary General Assembly to
convene in any of the following cases:

1.1f one month has elapsed from the date set
for the convening of the General Assembly
without being convened.

2.1f the number of members of the Board of
Directors is less than the minimum required
for the meeting to be valid.

3.1f the Board of Directors does not invite the
General Assembly to convene within one
month from the day following the date of
the request submitted to it in accordance
with paragraph (c) of this Article.

4.Upon the request of the Central Bank of
Bahrain.
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2. Quorum

The Ordinary General Meeting shall not be valid
unless attended by shareholders having voting
rights and representing more than one hall of the
shares of the Company. If this quorum is not
obtained, the meeting shall be valid with the share
capital represented within half hour of the first
meeting,

3. Voting

1. Voting in the General Assembly is conducted
through a show of hands or any other method
decided upon by the General Assembly.
Voting must be conducted by secret ballot if
the resolution is related to the election or
dismissal of the members of the board of
directors or to filing liability action against
them or if the chairman of the board or a
number of members representing at least one-
tenth of the present votes at the meeting so
requests.

Bt

The members of the board of directors shall
not wvote on the general assembly's
resolutions relating to the determination of
their salaries and remuneration or to
discharging them or exempting them from
liability for their management.

3. Resolutions of the General Meeting shall be
valid if passed by an absolute majority of
shares represented at the meeting
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On behalf of both Parties
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4. Competence of the Ordinary General
Meeting

Except for what the Commercial Companies law
or these articles has reserved for the extraordinary
general assembly, the ordinary general assembly
shall be competent to consider all matters relating
to the company and pass the appropriate
resolutions thereon. In particular, it shall consider
the following:

a) Election and dismissal of members of the
board of directors.

b) Determination of the board
remunerations.

¢) Consideration and approval of the board's
report on the company's activities and
financial position during the ended financial
year,

d) Discharging or refusing to discharge the
members of the board from any liability.

¢) Appointment of an auditor or more for the
following financial year and determination of
his/their fees or authorizing the board to do
the same.

members'

f) Consideration of the auditor's report on the
financial statements of the company for the
ended financial year.

g) Approval of the profit and loss account and
the balance sheet and the statement allocating
the net profits and determining dividends.

h) Consideration of recommendations relating
to bond issue, borrowing, mortgaging and
issuing guarantees and deciding thereon.
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On behalf of both Parties
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Article (49)
DISCUSSIONS OF THE GENERAL
MEETINGS

The general assembly shall not consider matters
not listed on the agenda, unless they are urgent
and have occurred after the agenda has been
prepared or during the meeting. If the competent
government body or a shareholding public entity
or a number of sharcholders representing at least
5% of the company's capital requests the board of
directors to include a certain subject in the agenda
but the board did not do so, the general assembly
shall have the right to consider this subject at the
request of the interested party. If, in the course of
the discussion, it becomes clear that the
information relating to some agenda items is not
adequate, the meeting shall be adjourned for no
more than ten days if so requested by a number of
shareholders representing one-fourth of the shares
present in the meeting.

The Board of Directors shall present the
resolution issued by the General Assembly in
matters of urgent concern to the Ministry of
Industry and Commerce or the Central Bank of
Bahrain, as the case may be, within five business
days from the day following the date of the
meeting.

Article (50)
EXTRAORDINARY GENERAL MEETING

I. Convening

An Extraordinary General Meeting shall convene
upon the summons from the Board of Directors or
on a written request addressed to the Board of
Directors by sharcholders representing not less
than 10% of the Company’s share capital,

The Board of Directors shall, in the latter event,
call for an Extraordinary General Meeting within
one month from the date of receiving such
request; otherwise the Ministry of Industry and
Commerce shall call for the meeting within fifteen
days from the date of expiry of said period.
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2. Quorum Syl bl - ¥

The Extraordinary General Meeting shall not be
valid unless it is attended by sharcholders
representing at least two thirds of the shares of the
Company. If such quorum could not be obtained,
an invitation shall be sent out for a second
meeting which shall be held within ten (10) days
following the date of the first meeting. The
quorum for the second meeting shall be valid if it
is attended by sharcholders representing more
than one third of the Company’s shares. If the
guorum for the second meeting is not available, an
invitation for a third meeting to be held within ten
(10) days from the date of the second meeting
shall be sent out. The third meeting shall be valid
if attended by members representing one fourth of
the shares of the Company. It may not be required
to send invitations for the second and third
meetings, if these were specified in the invitation
to the first meeting, provided that the shareholders
shall be notified that the first or second meeting
has not been held.

3. Voting

Resolutions at the Extraordinary General Meeting
shall be passed by a two third majority of the
shares represented at the meeting, unless the
resolution relates to the increase or reduction of
the Company's capital, the dissolution or merger
of the Company with another company, in which
case resolutions shall only be valid if adopted by
75% of the shares of the sharcholders present at
the Extraordinary General Meeting. Resolutions
of the Extraordinary General Meeting shall not be
valid unless they have been pre-fact approved by
the Ministry of Industry and Commerce and the
Central Bank of Bahrain.
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4.
a)

b)

c)

52.

Competence

The Extraordinary General Meeting shall have
competence over the following matters:

1. Amending the company's memorandum or
articles of association and extending the
company's term.

2. Increasing or reducing the company's
capital or issuing new shares,

3. Selling the entire project carried out by
the company or disposing of it in any
other manner.

4. Winding up the company or merging it
with another company.

5. The disposal of more than half of the
assets of the company. subject to the
provisions of Aricle (194 bis) ol this

Law.

6. Any other matters that are stated in the
Law,

The Extraordinary General Assembly may not
make amendments to the Company's
Memorandum of Association or Aricles of
Association which would change its
nationality or transfer its head office outside
the Kingdom or increase the burdens of
shareholders other than capital increase. Any
text that provides otherwise shall be null and
void.

The Extraordinary General Meeting may
adopt resolutions in respect of matters falling
within the competence of the Ordinary
General Meeting provided that both these
conditions are met:

1, the guorum and voting majority required
for the Ordinary General Meeting are
available; and

2. the subject of the resolution is included in
the agenda.
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Article (51) (01) salal
COMMON PROVISIONS J.Sj&n ,qu.'n!

Resolutions adopted at the General Meeting in
accordance with the provisions of the
Commercial Companies Law and these
Articles of Association shall be binding upon
all shareholders, whether they were present at
the meeting at which the resolutions were
passed, or were absent, regardless of whether
they voted for or against them.

The Board of Directors shall implement the
resolutions of the General Meeting.

Without prejudice to the rights of any bona
fide third party, all resolutions adopted by the
General Meeting contrary to the provisions of
the Commercial Companies Law, the
Implementing  Regulations and/or  the
Company's Memorandum and Articles of
Association shall be deemed null and void.

The court may nullify and invalidate any
resolution passed in favour of a certain
category of shareholders, or for the intent of
causing them harm, or for the purpose
securing a special benefit for the members of
the Board of Directors, or others, without
regard for the Company's interests. An action
for nullifying and invalidating a resolution
may not be filed except by the shareholders
who objected to such resolution, and who
recorded their objection in the minutes of the
meeting, or those sharcholders who were
absent from the meeting for a justifiable
reason.
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Article (51) - continued

The shareholder may file a claim for
invalidity and claim compensation if il is
necessary for any decision of the Ordinary or
Extraordinary General Assembly if it is
contrary to the law, public order, company's
Articles of Association or Articles of
Association.

An invalidation or nullification order shall
render the resolution passed invalid and non-
existent towards all shareholders, and the
Board of Directors shall publish a4 summary of
the court order in one of the local daily
newspapers.

During the consideration of the invalidity case
referred to in paragraph (5) of this article, the
shareholder may request that the defendant or
third parties submit any copy of the article or
any of them that are relevant without the need
to specify each document separately.,

The invalidity case referred to in paragraph
(5) of this Article shall not be heard within
sixty days from the date of the shareholder's
knowledge of the decision of the Assembly or
one year from the date of its issuance. The
action shall not entail suspension of the
execution of the decision unless otherwise
ordered by the Court,

The Company may adopt an electronic voting
system, while taking into consideration the
conditions and regulations specified by the
Minister of Industry and Commerce.

The names of the shareholders shall be
entered in a special register to be prepared for
this purpose at the company's head office at
least twenty-four (24) hours before the
meeting. This register shall include the names
of the shareholders, names of the proxies, the
number of shares they own and the number of
shares they represent whether directly or by
proxy.
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Section VI
AUDITORS

Article (52)
APPOINTMENT OF AUDITORS

The Ordinary General Meeting shall appoint
and fix the remuneration of one or more
auditors from among those licensed to
practice the profession to audit the accounts
with respect to the financial year for which
they are appointed,

If an auditor does not carry out his duties for
any reason, the Board of Directors may
whenever necessary appoint another auditor to
replace him, provided that such replacement
shall be referred to the next General Meeting
for approval,

In the event that more than one auditor is
appointed, each of them shall carry out the
audit duties independently. If there have been
two auditors for the Company and they did
not agree on one report, each shall prepare a
separate reporf. All auditors shall be jointly
liable for the audit of the accounts of the

Company.

Article (53)
DUTIES OF AUDITORS

The auditor shall, at any time, have access to
the Company’s books, records and other
documents. He shall be entitled to request
particulars and clarifications as he may deem
necessary to obtain and to verify the assels
and liabilities of the Company. If the auditor
encounters any difficulty in this respect, he
shall state that fact in a written report to be
submitted to the Board of Directors. If the
Board of Directors fails to facilitate his task,
the auditor must call an Ordinary General
Meeting to look into the matter.
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Article (53) - Continued L. (o) salal
In all cases the auditor shall provide the 5305y shdy ol Jgalll asaa A @ladl e

Ministry of Industry and Commerce with
copies of his reports and remarks whatsoever,
whether they are financial or administrative
and whether they are presented to the
company's general assembly or to the board of
directors.

The Auditor shall attend the general assembly
and express his opinion in all matters
pertinent to his work, and in particular, the
company's balance sheet. He shall read his
report to the general assembly. The report
shall be prepared in accordance with the
international auditing principles and standards
or the standards approved by the competent
authority,

include in particular the

following details:

a)

b)

¢}

Whether the auditor obtained the information
he deemed necessary for doing his work
satisfactorily.

Whether the balance sheet and the profit and
loss account are conforming to the facts, and
are prepared according to the international
accounting standards or to the standards
approved by the competent authority, and
whether they include all what is provided for
in the law and in the company's articles of
association and honestly and clearly reflect the
actual financial position of the company.

Whether the company maintains regular Aalnile Gl & ol uils 13)
accounts,
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Article (53) - Continued

Whether the data included in the report of the
board of directors are in conformity with what
is stated in the company's books.

Whether there have been wviolations of the
provisions of the law or the company's articles
of association during the financial year in a
way that affects the activity of the company or
its financial position, and whether these
violations still exist to the extent of the
information made available to him,

Whether the stock taking undertaken by the
company has been carried out in accordance
with the accepted practices.

. The auditor’s report shall be read out in the

General Meeting. Each shareholder shall have
the right to discuss the report and seek
clarification concerning its contents.

. The auditor(s) shall be responsible for the

accuracy of the particulars stated in his report
and shall be liable for damages sustained by
the Company, the sharcholders or any third
party relying on his/their report as a result of
mistakes made by the auditor in the
performance of his duties as an agent for all
the shareholders.

. The auditor shall be subject to provisions of

Articles (217) to (222) of the Commercial
Companies Law and the Auditors Law No
(26) of 1996, as amended.
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Section VII ) Juadll
FINANCIAL YEAR AND FINANCIAL lall il g d el Aol
SYSTEM

Article (54) (o) aal)
FINANCIAL YEAR | ddudl

The financial year of the Company shall
commence on the 1* day of January and shall
end on the last day of December in each year.

The Company may, by resolution of the
Extraordinary General Meeting and with the
consent of the appropriate authorities, change
the dates on which its financial vear begins
and ends in which case the Company shall
prepare a balance sheet for the period from
the end of the financial year preceding the
change of date until the beginning of the
financial year following the change of date.

Article (55)
DETERMINATION OF NET PROFITS

Net profits shall be deemed the balance
remaining from the Company’s gross profits
after deduction of the following:

a) General expenses;

b) The percentage fixed by the Board of
Directors for the depreciation of assets
and compensation for loss in value of such
assets, provided that these deductions
shall be wused for purchasing and
maintaining the assets of the Company
and may not be distributed 10 the
shareholders;

¢) interest paid on all loans and all Company
obligations and liabilities including
allocations made by the Company therefor
as required by the International
Accountancy Principles applicable to the
banking business.
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Article (56) (¢7) aalall
PUBLICATION OF FINANCIAL Al il A
STATEMENTS

Publication of Annual Audited Financial
Statements

The Company must publish extracts from its
audited annual financial statements in
accordance with Article (62) of the Central
Bank of Bahrain and Financial Institutions
Law and the regulations issued to its effect in
two local daily newspapers one in Arabic and
one in English within 60 days of the end of the
financial year. These must include at a
minimum the five main statements which are
the statement of financial position (balance
sheet), the statement of income, the
comprehensive income statement, cash flow
statement, and the change in shareholders’
equity statement,

Publication of Quarterly Financial Statements

Unless there is a specific exemption from the
Central Bank of Bahrain, the Company must
publish extracts from its reviewed quarterly
financial statements in accordance with
Article (62) of the Central Bank of Bahrain
and Financial Institutions law in two local
daily newspapers one in Arabic and one in
English within 45 days of the end of the
financial year. These must include at a
minimum the five main statements which are
the statement of financial position (balance
sheet), the statement of income, the
comprehensive income statement, cash flow
statement, and the change in shareholders’
equity statement.
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Article (57)
DISTRIBUTION OF NET PROFITS

The net profits of the Company shall be
distributed in the following manner:

a) 10% of the net profits shall be set aside
every year for the Statutory Reserve. Such
deduction may be discontinued when such
Statutory Reserve attains 50% of the paid up
capital. If the Statutory Reserve falls below
said proportion, deduction shall be resumed
until it attaing  the abovementioned
percentage taking into consideration the
rules issued by the Central Bank of Bahrain,
the statutory reserve can be used to increase
share capital of the Company or to cover its
losses that caused deficiency in its share
capital. If this reserve exceeds 50% of the
issued share capital, the general assembly
may decide to distribute the excess amount
to the sharcholders in years in which the
Company does not achieve any distributable
profits.

b) Subject to the approval of the General
Meeting, a percentage of the net profits
realized by a sale of any of the Company’s
fixed assets or out of any compensation
therefrom may be distributed, provided that
this shall not prevent the Company from
restoring its assets to their original condition
or from buying new fixed assets.

=

(8V) daladl
dgdlal) 7l a5 daks

() An sl e Ll 3,20 Pl g 55

anady Aglall 2 1 e 7Y ¢ L i adatiy
a2 (Pl 5ol Gl sl
7o hlgall al 13 gy il
JE Al e sl Qe
L Ge (L) oY) ARlaall
Joay da pUaiicyl sile] aayg 58Sl
Sl Slel po pay Apudll ol ) algial
cpoadl ias e bl aelgllly
PG Y g S
i il Aol 4S80 Jedd ol
13 Galad 13y Lty plaail B cands
S sodeall Jull Gl G Vo Gl
oo B ma ol ol Al Al
lesh (3ia3 Y Al il il ﬁ Cuatldl
ozl mosl S dila Ll 35,0

e lall

O A a8 Aalall Asmaadl A8l ga Gy .
ao Ay A8 2l Leiiad 3 Adlall L Y1
e eyl g G Jeall e Jual
A8 5 Sl pae ol e o5 Y ol ey
eyl gl ade culS Lo ) g geal Bole]

Bana Gl J gl

Mohammed Sajjad Ashraf
On behalf of both Parties
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Article (57) - continued

¢) The General Meeting may, on the
recommendation of the Board of Directors,
decide to allocate annually a percentage of
the net profits to the voluntary reserve
account, The voluntary reserve shall be used
for the purposes determined by the General
Meeting including such as the depreciation
of Company’s assets, making up for any fall
in the value thereof or converting it into
capital.

d) The balance remaining of the profits shall be
divided among the shareholders as additional
dividends or carried over at the proposal of
the Board of Directors to the following
financial year or be utilized in building up
contingency reserve or a reserve fund for
unusual depreciation.

Section VIII
MERGER OF THE COMPANY

Article (58)

In case the Company is merging with another
company, it will be subject to the provisions of
the Central Bank of Bahrain Laws and
Regulations issued thereunder.

Section IX
DISSOLUTION AND LIQUIDATION

Article (59)

The Company shall be dissolved for any of the
following reasons:

1. Termination of the Company or merging it
with another company by resolution of the
Extraordinary General Meeting.

b

Attainment of the objects for which the
Company has been incorporated.
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Article (59) - continued

3. Loss of its capital or a sizeable portion
thereof, rendering it not feasible for the
Company to continue,

4. Adoption of a resolution to dissolve the
Company by the Extraordinary General
Meeting by the majority of votes specified by
the Commercial Companies Law.

N

The Company is declared bankrupt.

6. A court order is made for the dissolution of
the Company.

7. If it appears from the Balance Sheet that the
Company has lost its reserves and three
quarters of its capital. In such case, the
Chairman or the Deputy Chairman of the
Board of Directors shall summon an
Extraordinary General Meeting of the
sharcholders to convene in order to resolve
whether to dissolve the Company before the
expiry of the period limited therefore, or
reduce the capital or to take other suitable
measures. If the General Meeting refuses to
wind up the Company every sharcholder shall
have the right to take the matter to the Court.

Article (60)
LIQUIDATION OF THE COMPANY
AND DIVISION OF ITS ASSETS

The Company shall, upon dissolution, be
considered in a state of liquidation, and shall be
liquidated and its assets divided in accordance
with the provisions of Articles (325) to (344) of
the Commercial Companies Law,

Section X
GENERAL PROVISIONS
Article (61)
APPROVALS

These Articles of Association shall be deposited
and published in accordance with the provisions
of the Commercial Companies Law.
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On behalf of both Parties
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Article (61) - continued

These Articles of Association is issued based on
the approval of the Ministry issued on 27
September 2022 under No. CR2022-139390.

These Articles of Association is issued based on
the approval of the Central Bank dated 25
September 2022,

Article (62)
COSTS

All costs and fees paid in respect of these Articles
of Association and its full legalization shall be
debited to the Company overheads.

Article (63)
APPLICABLE LAW

The provisions of the Commercial Companies
Law promulgated by Legislative Decree No. (21)
of 2001, its amendments, and the Central Bank of
Bahrain and Financial Institution Law (Law No.
64 of 2006) shall apply with respect to any
matters for which no specific provision is
embodied in these Articles of Association.

Article (64)

LANGUAGE
In the event of any inconsistency, between the
Arabic text and its English translation in these
Articles, the Arabic text shall prevail in
accordance with the applicable laws in the
Kingdom of Bahrain and be binding upon the
parties hereto.
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These Amended and Restated Articles of
Association has been issued in two (2) original
sets that have been signed after being read by the
concerned parties and myself. The Shareholders
have received one (1) set to act accordingly, and
an original set was filed with the Ministry of
Justice's Notarisation Records in the Kingdom of
Bahrain.

Letel B ans Lo adgill iy ¢
Cpaaladl Al iy ey lE) O ;
Bl fy dgmsar Jaall i sl (V)
55055 el Bl Cllan ol Lphe Alal A
i) lea i Jaal




