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Amended and Restated Memorandum of Association of
ALBARAKA

GROUP (B.S.C.)

On Sunday 28 of Shawwal 1443AH

Corresponding to 29 of May 2022

Before me,

Appeared the following persons:

1. Mr. Mazin Khairy Shaker Manna, Jordanian
national, holder of CPR No. 680423320 in his
capacity as an authorized signatory representing Al
Baraka Group (B.S.C) by virtue of the Resolution of
the Board of Directors dated 28 April 2020 and the
Minutes of the Extraordinary General Meeting held
on 30 November 2020 and by virtue of the Resclution
of the Board of Directors dated 30 March 2022 and
the Minutes of the Extraordinary General Mgeting
held on 30 March 2022 and requested notarization of
the following: .

RECITALS

WHEREAS:

1. Al Baraka Banking Group B.S.C. (the “Company”) is
registered in the Ministry of Industry, Commerce and
Tourism under CR No. 48915 on 27" June 2002, and
pursuant to the restated Memorandum of Association
notarized on 15 September 2002 under serial no.
2002028222 and all the amendments thereto.

2. The Shareholders of the Company passed a resolution at
the Extraordinary General Meeting on 30 November
2020 to change the activities of the Company from
Islamic Wholesale Bank to the activities of Category 1
Investment Firm and to change the commercial name in
order to reflect the change of activities. Moreover, in the
Extraordinary General Meeting on 30 March2022 to
amend the Memorandum and Articles of Association in
accordance 1o the amendments in the Bahrain
Commercial Companies Law2001 and its Amendments
Therefore, the Shareholders resolved to fully amend the
Memorandum and Articles of Association of the
Company. This Memorandum of Association replaces
the entire previous version of the Memorandum of
Association and all amendments thereto as hereinafter.

IT IS AGREED as follows:
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Article 1
Name of the Company

The name of the Company shall be “Al Baraka Group—BSC.”,
a Bahraini Public Shareholding Company. The Extraordinary
General meeting may change the name in accordance with
Article 67 of the Commercial Company Law No. 21 of 2001,
as amended (“Law”) and the approval of the Central Bank of
Bahrain

Article 2
Head Office of the Company

The Head Office of the Company and its legal domicile will
be situated in Manama, Kingdom of Bahrain. The Board of
Directors may establish subsidiaries, branches, offices and
agencies of the Company in the Kingdom of Bahrain and
abroad, subject to the approval of the Central Bank of Bahrain
(“CRB”).

Article 3
Objects of the Company

Notwithstanding the provisions of this Memorandum, the

Company will, at all times, comply with the Central Bank of

Bahrain Law and with any circulars, rules and regulations
issued hereunder from time to time. In particular, the
Company will comply with and adhere to the rules and
regulations issued by the Central Bank of Bahrain from time
to time relating to the licence it holds from the Central Bank
of Bahrain, as well as any particular directions and regulations
imposed on the Company by the CBB.
Firstly
(a) The objects of the Company shall be:
Investment Business Firm — Category 1, which includes the
following activities, within the limits of the rules and
regulations of the CBB:

1) Dealing in financial instruments as principal;

2) Dealing in financial instruments as agent;

3) Arranging deals in financial instruments;

4) Managing financial instruments;

5) Safeguarding financial instruments (i.e. a

custodian);

6) . Advising on financial instruments;

7)  Arranging credit and advising on credit; and

8) Operating a collective investment undertaking (i.e.

an operator).
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(b) The Company may carry on all the 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 obtaining the CBB’s prior written
approval, when required.

Secondly

The Company as a public shareholding company aims to
undertake its activities within and outside the Kingdom of
Bahrain.

Thirdly:

In undertaking its activities, the Company shall comply with
the objects outlined above and shall observe the rules of
[slamic Law (Shari’a) relating to business transactions and
particularly avoiding usury in transactions as well as anything
relating thereto.

Fourthly:

In carrying out its objects, the Company may elect to follow
any of the opinions of different schools of Islamic “figh” to
the extent enabling it, as far as possible, 10 realize the
concerned interests without adhering to the rulings of a
particular sect as decided and approved by the Shari’a
Supervisory Committee according to the provisions of the
Memorandum and Articles of Association of the Company.
Article 4

Duration of the Company

The duration of the Company shall be indefinite and shall be
subject to termination by resoiution of the shareholders
adopted at an Extraordinary General Meeting providing for
dissolution or merger of the Company with another company
and the approvai of the Central bank of Bahrain.

Article 5
Capital of the Company

A. The Company’s authorized capital has been specified to
be US$ 2,500,000,000/- (Two Billion and Five Hundred
Million US Dollars) divided into 2,500,000,000 (Two
Billion and Five Hundred Million Shares) each share
with a nominal value of One US Dollar.

B. The Issued and paid-up capital is US$ 1,242,879,755
(One Billion Two Hundred and Forty-Two Million Eight
Hundred and Seventy-Nine Thousand Seven Hundred
and Fifty-Five US Dollars) divided into 1,242,879,755
shares (One Billion Two Hundred and Forty-Two
Million Eight Hundred and Seventy-Nine Thousand

b silly a sial

—_——

RCB5001obbb43

Sl 5 Aol S 3 g Al BV 5 il L]
o ooal AlB S 5 5 8 agul D o Apaliyl
e Jgmandl Aoy 5 A8, il Coloal gadatl g Al
e ¢ g S ) ppadl B an (o Aiise dplad 438 0

elaidyl

il
Lo A g) 3 () ddle Aadline 48y Lyl 48 )l g

GG

oSl | Aliaiall gl el 33 \laed 4 jlas 84S 530 o il
D lebaall (Blai A (A yuill) ApaDlasll) dag il s 55 e JS)
AaSa A La g Ll il dualay

s
c‘)‘wﬂuiwlﬁiwwga:\s‘)_ﬂué
5 inall pellioaall (giatl il s Lo LpaSlua) dpgdill caniiall
2 4o (3155 ol L o i 5 dame ey 21 (g0
Al g aruld) e 853 ) 5 ASaY) 335 dae yall 446 )

Al bt

248 ) Baa :(4) Balali,

L}ajﬁc._x;w gL@J}UE'aﬁ_’B)‘,wﬁé :\S‘)_:Jl AN
A8 5 e Ly 5 A Jag alall e Aalad) dpmanl)
& S all G al G a3 oy 5 3]

A ,a Jaddy 3(5) Batall
Q—l“‘d—'c_)—hdﬁhu‘)am’dl_nui‘)éé_a -i
¥ 30 o sle Blaad 5 ke i) 2,500,000,000/-
Sl 0l 2,500,000,000 e Lamsia (Sl
Saal SY 53 b lie Lpass] Ay (pgs (5l Ulasaad 5
e Klaaly

iy ggiadly joball A58 Jweud) 2 LS
Ugale cpma)ly iy Oiey JLle) 1,242,879,755
ety Aunad g Aiansuny Ull s Arssy Dlailaiy
e 1,242,879,755 o (e jsa (LSl 1Y
dansy ey Ugle cpmoly Oy Oty Uk

Shualg !




3646321

20
E :

O o) ASles e

B8 9% 1 g Ao | (ot g Jukall 3513 Jaalaual (2 1

G i1 3513 2022036302 .. S}l @80

RCb65001bbb0643
Sualgll

Seven Hundred and Fifty-Five Shares) each share witha  dafy «(logu Cpsad s dunad g Llansuy all Cpampuny
nominal value of One US Dollar. e ST aalg HY g0 W jlata dpan]
Article 6
Liability of Shareholders
The liability of each shareholder shall be limited to the value
of the shares subscribed for by it.
Article 7
The Articles of Association
The attached amended and restated Articles of Association
shall be deemed an integral part hereof.
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Article 8

Expenses and Fees

All costs and fees pertaining to the formation of this Company
shall be considered as part of the general costs of the
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This amended and restated Memorandum of Association has BEREIRAN) I yie J""‘. | Sj—‘mb';u o

been made pursuant to the consent of the CBB dated [+] and
the notice of no objection received from the Directorate of
Company Affairs by their letter dated 2022/04/25 under

No.CR2022-56046 é

CR2022-56046 a2, i jalall 2022/04/25

&5l dsaal Sy Jsia
Authorized Signatory Authorized Signatory

This Memorandum has been made in one original and one
copy and has been signed, after it was read, by all the parties
and by me, and the parties concerned have received one copy
hereof to act in accordance herewith.
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AMENDED AND RESTATED ARTICLES OF palaay) aUASY
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ALBARAKA GROUP
(B.S.CH
On Sunday 28 of Shawwal 1445AH 3 adl 1443 (Al Jigd e Oy sdindl s RGN a2 a5 S
Corresponding to 28 of May 2022 Dhaall 2022 plad s e 5 il 5wl 330 galt
Before me, LJCS (NPPW) gt yaldl Sl s Ul g
Appeared the following parsons: ) RTIUSTEN

. Mr. Mazin Kbhaivy Shaker Manna, Joidanian Asedi 4la osy dauiandt o)l gla S g pd 00 ]
national, holder of CPR No. 680423320 in his capacity as e s Jhay w8 5380 (laghe 23imy 580423320 &)

an authorized signatory representing Al Baraka Group ol 28 gl s iyl pdase Jl8 qamgoy (g AS 0l
(B.S.C) by viriue of the Resolution of the Board of &bl e ddall Lueoall g laial jumae can ger 922020
Directors dated 28 Apri! 2020 and the Minutes of the  3i0%1 psdaw 5 an g5 02020 aed o 30,3 Saiaiall
Extraordinary Genera! Meeting held on 30 November —Anlall j2 dalall dpanli jumasy 2022 Lo )30 uld
2020 and by virtue of the Resofution of the Board of ‘éa Lo g o lla g 2022w sta 300 Fl
Directors dated 30 March 2022 and the Minutes of the

Extraordinary General Meeting held on 30 March 2022

and requested notarization of the following:

WHEREAS: ; o | , i
J. Al Baraka Bankmu Group B.5.C. {the “Company™) is ' 10 s
registeved in the Ministry of Industry, Cominerce S A gl S ) e g ‘L—\.‘« 1)

and Tourism under CR No. 48915 on 27" June 2002, bl g Aoliaall ) ) gr Gl 28 (FAS 550
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Association nctarized on 15 September 2002 under 438 e bl Qupll e Can a9 2002 552
serial no. 2002028222 and all amendments thereto. by Dl 2002 plad s |5 b (3 sall
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2. The Shareholders of the Company passed a resolution Lalall e Lol Amaadl plaial & 1508 oealmall (2
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Memorandum and Articles of Association in it o O e 48 5l e pldadl

accordance to the amendments in the Bahrain il e L AS 5 Ladi e JalSy
Commercial ~ Companies  Law20G1  and  its
Amendments Therefore, the Sharehoiders resolved
to fully amend the Memorandum and Articles of
Association of the Company. These Articies of
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Association replaces the entire previous version of
the Articles of Association and all amendments
thereto as hereinafter.
IT HAS BEEN AGREED as follows:
CHAPTER I
Incorporation of the Company

Article 1: Name of the Company

The name of the Company shall be “Al Baraka Group
BSC.”; a Bahraini Public Shareholding Company. The
Extraordinary General Meeting of the Company may
change the name of the Company in accordance with
Article 67 of the Commercial Company Law No. 21 of
2001, as amended (“Law”) and the approval of the
Central Bank of Bahrain

Article 2: Head Office of the Company

The Head Office of the Company and its legal domicile
will be sitvated in Manama, Kingdom of Bahrain. The
Board of Directors may establish subsidiaries, branches,
offices and agencies of the Company in the Kingdom of
Bahrain and abroad with the approval of the Central Bank
of Bahrain (“CBB”).

Article 3: Objects of the Company
Notwithstanding the provisions of these Articles. the
Company will at all times comply with the Central Bank
of Bahrain Law and with any circulars, rules and
regulations issued hereunder from time to time. In
particular, the Company wili comply with and adhere to
the rules and regulations issued by the Central Bank of
Bahrain from time to time relating to the licence it holds
from the Central Bank of Bahrain, as well as any particular
directions and regulations imposed on the Company by
the CBB.
Firstly:
(a) The objects of the Company shall be:
Investment Business Firm — Category 1, which includes
the following activities, within the limits of the rules and
regulations of the CBB:

1) Dealing in financial instruments as principal;
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2) Dealing in financia! instruments as agent; ¢ lall o o) 8 Jaladll el yad (3
3) Arranging deals in financial instruments; ¢agli el g1 5 i) (4
4) Managing financial instruments; t(dadall Cpal) A il 501 i 5)
5) Safeguarding financial instruments (i.c. a ALl et 5 Loy <l HLiaul) aasi (6
custodian): s Ly 6 ) gaall i g LY a5 (7
6) Advising on financial instruments; (Jadia) geleadl S Gulia Jsull 8)
7) Arranging credit and advising on credit; and
8) Operating a collective investment undertaking

(i.e. an operator),
(b) The Company may carry on all the 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 obtaining the
CBB’s prior written approval, when required.
Secondly:
The Company as a public sharchoiding company aims to
undertake its activities within and outside the Kingdcm of
Bahrain.
Thirdly:
In undertaking its activities, the Company shall comply
with the objects outlined above and shall observe the rules
of Islamic Law (Shari’a) relating to business transactions
and particularly aveiding usury in transactions as well as
anything relating thereto. :
Fourthiy: ]
In carrying out its objects, the Company. may clect to
follow any of the opinicns of different schools of Islamic
“figh” to the extent enabling it, as far as possible, to realize
the concerned interests without adhering to the rulings of
a particular sect as decided and approved by the Shari’a
Supervisory Committee according to the provisions of the
Memorandum and Articles of Association of the
Company.
Article 4: Duration of the Company

The duration of the Company shall be indefinite and shall
be subject to termination by resolution of the shareholders
adopted at an Extraordinary General Meeting providing
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for dissolution or merger of the Company with another
company and the approval of the Central bank of Bahrain.

CHAPTER 11
CAPITAL OF THE COMPANY

Section |
Shaves

Article S:

Capital of the Company

1. The Company’s authorized capital has
been specified to be US$ 2,500,000,600/-
(Twe Billion and Five Hundred Million
US Dollars) divided into 2,500,000.000
shares (Two Billion and Five Hundred
Million shares) each share with a nominal
value of US$ | (One US Dollar).

2. The issued and paid-up capital is LiS$
1,242,879.755 {One Billion Two
Hundred and -Forty-Two Million Eight
Hundred and Seventy-Nine Thousand

Seven Hundred and Fifty-Five US
Doliars) divided into 1,242,879,755

shares (One Billion Two Hundred and
Forty-Two Million Eight Hundred and
Seventy-Nine Thousand Seven Hundred
and Fifty-Five Shares) each share with a
nominal value of One US Dollar.

Article 6: Dealing in Company’s Shares

Dealing in the Company’s shares shall be in accordance
with Article 90 of the Central Bank of Bahrain and
Financial Institutions Law No. 64 of 2006, as amended
(“CBB Law”) and the regulations issued pursvant
thereto.

Article 7: Company Shares

The shares of the Company shail be nominal, tradeable
and the title thereof may be transterred in accordance with
the CBB Law and the regulations issued tc this effect as
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well as the applicable regulations of the Bahrain Bourse.
The shares shall be indivisible but one or more persons
may jointly hold title to one or several shares provided
that they shall be represented in relation to the Company
by one peison. Joint owners of a share or shares shail be
jointly responsible for liabilities arising from such
ownership.

Article 8: Shareholders’ Rights

(N Shareholders are memkbers of the Company.
Shares confer on them equal rights and impose
on them equal obligations. The holding of &
share of the Company inevitably implies the
shareholder’s acceptance of the Memorandum
and these Articles of” Association and the terms
and conditions pursuant to which such shares
were issued as amended from time to time in
accordance therewith and the resolutions made
by the General Meetings in a lawful manner.

2) A shareholder shall enjoy the rights provided in
Article 168 of the Law

Article 9: Shareholders’ Obligations

H A sharcholder shall have the obligations
provided in Article 169 of the Law and in
particular, shall have the following obligations:.
(a) to pay any instalmerits undertaken to be

paid by the shareholder on the due date
with respect to his subscription in the
Company share capital, any increase
thereof or expenses incurred by the
Company for the purpose of collection
of unpaid instalments;

(b) If a Shareholder fails to pay an
instaliment on the value of any share on
its due date, the Board of Directors may
vroceed with execution against the said
share or shares by giving notice to the
sharehiolder to that effect by registered
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shareholder fails to pay within 10 days
of the date of receipt of such notice, the
Company may sell the said share or
shares at the Bahrain Bourse or by
public auction. However, the defaulting
shareholder may, before the date fixed
for the said auction, pay the amount due
together with the expenses incurred by
the Company;

The Company shall deduct from the
amount realized out of the sale of such
shares, the deizyved instalments together
with expenses incurred in securing
pavment of the amount cue and the
batance shall be paid io the share’s
If the proceeds of sale are
insufficient to cover these amounts, the

owner.

Company may have recourse to the
usual for recovering the
balance fromi the sharcholder. A
shareholder shall not be liable except 1o
the extent of the value of his shares or
the unpaid poriion of such values.
Neither the General Meeting nor the
Board of Directors may impose any
obligation on the shareholder in excess
of the value of his shares, without
prejudice te the right of the Company to
exercise - against the. defaulting
shareholder at the same time or any
other time ali the rights available to it
under the genéral provisions of the Law.

Unless permiséible under the applicable law, the

General Meeting of Shareholders may not:

(a) increase the financial iabilities of the
shareholders nor increase the value of
the shares except within the ambit of
the provisions of the Law;

methods
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(b) reduce the percentage specified in
these Articles of Association of net
profits to be distributed as dividends to
the shareholders;

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

(d) restrict the right of a shareholder to
institute action against all or some of
the  Directors in  iespect of

compensation for damages suffered by

him pursuant to the provisions of the

Law.

Article 10: Trading and Registration of Shares

The trading, registration, depositing, transferring, setting
off, settlement, registration of mortgage, attachmenr, and
the company’s purchase of its own shares shall be
according to the CBB Law and its implementation
regulaﬁons and the regulations of the Bahrain Bourse,

Section 11
Alteration of Capital

Article 11: Increase of Authorized Capital

The Company’s authorized capital may be increased by

resolution of the Extraordinary General Meeting on the

recommendation of the Board of Directors. And the

approval of the Central Bank of Bahrain.

Article 12: Increase of Issued Capital

1. The issued capital of the Company may be
increased within the limits of the authorized
capital by resolution of the Ordinary General
Meeting, which shall determine the manner of
such increase in accordance with the provisions
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of Articles 125, 126, 127(bis) and 127(bis 1) of
the Law, provided that the capital shall not be
increased except afier the shareholders have paid
in full all the issued capital. The actual issued
capital shall be increased within three years
following the date on which a resolution
authorizing the increase is issued, provided that
the nominal value of the new shares shali be

~equivalent to the nominal value of the original
shares. The issuance of new shares shall be
approved by the CBB and the Ministry of
Industry, Commerce and Tourism. The
Extraordinary General Meeting may, however,
resolve to issue shares at a premium to be added
to the nominal value and may fix the vaiue of
such premium. The net total of the said preniium
shall be added, atter deduction of expenses of the
share issue, tc the Legai Reserve Account even if
it amounts to half the cfapitai, The Central Bank
of Bahrain, the Ministry of Industry, Commerce
and Tourism and the Bahrain Bourse shall be
furnished with reporis and reasons necessitating
an increase in all cases of increase of capital.

+ Priority to subscribe to the new shares shall be
given to existing shareholders in the manner
specified in Articles 128 and 129 of the Law, and
the Company shail follow the procedures set out
in the said two Articlés,

3. The new shares shall be issued in accordance
with the provisions of the Law. The-Resolution
to increase the capital shall be published in the
website of the Ministry concerned with
Commerce after registering the increase in the
Registration Record.

12

Article 13: Reduction of Capital

0 The Extraordinary General Meeting may resclve
to reduce the capital of the Company if the same
is in excess of its needs or if there has been a ioss

and the Company resolves to reduce its paid up
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capital to the actual value thereof with the prior
approval of the Central Bank of Bahrain and the
Ministry of Industry, Commerce and Tourism
according to the provisions of Articles 132 to 137
of the Law. The resolution reducing the capital
shall be issued only after reading the reports of
the board of directors and the audjior on the
reasons for the reduction, the obligations of the
+ Company and the reduction on these obligations.
A copy of the reports of the board of directors
and the audiior shall be forwarded fo the Ministry
of Industry, Commerce and Tourism.
(2) Capitai shai! be reduced by one of the following
means: i

(ajreducing the nominal value of the shares: or

(b)cancelling a numbei of shares equal to the
amount of the decided reduction.

(3)  Capital reduction shall be made, if the 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 installments
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
canceiled. in all cases the nominal value of the
shares must not be less than the minimum value
stipulated by law.

(4) Ifthe capital reduction is made by way of cancelling
a number of the Company's shares, a number of
shares owned by each sharehoider shall be
cancelled in proportion tc the percentage of the
capital reduction, provided that the sharehclder
shall not be deprived of sharing in the Company.
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The Company shail, within one month from the
date of cancellation, redeem the cancelled share
certificates from the shareholders and destroy
them and enter the same in the sharchoiders'
register and notify the Ministry of Industry,
Commerce and Tourism, the Bahrain Bourse and
the Central Bank of Bahrain accordingly.

(5) Any resolution reducing the Company's capital shali

be entered in the Commercial Registry in
accordance with the provisions of the registry
law and be published in the Official Gazette and
in one of the local daily newspapers, and the
reduction shall not be effective against the
creditors who make an objection thereto and
submit their documents within sixty days from
the publication date in the Officiai Gazette
unless they are paid their due debts or have been
provided with adequate guarantees for the
payment of their deferred debts.

Article 14: Consolidation of"Shares

(a)

The Company, with the approval of the Central
Bank of Bahrain and the Ministry of Industry,
Commeice and Tourism may consolidate all or
any of its shares into shares of a larger nominal
value than the existing nominal value of the
shares by means of a reverse stock split and, in
connection with such consolidatioﬁ. exchange
existing share certificates for new share
certificates  representing  the = shares as
consolidated,  provided  that ~any  such
consolidation shall only be made with the
approval of the holders of shares so affected
pursuant to an Extraordinary Generai Meeting,
or with the approval of the Board of Directors
pursuant to a resolution of such shareholders at
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an Extraordinary General Meeting delegating
such authority to the Board of Directors.
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(b) If, as a result of the consolidaticn of shares in Opadliaall Y 30 sl lgna s ) gul @i asen waanis 3 Y
accordance with paragraph (a) of'this Article 4, st L duady JS

any sharcholder may be entitled to a fraction of
a share, the Board of Directors shall aggregate
- all such fractions and sell them for the benefit of

such shareholders pro rata. Sial pada Cum geg 038 (14) Balall n g aguadld prad (61 Ola oy ()
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Article 14 shall be evidenced by a supplement to sligiaal 5 0¥ Galae 8 (e Jladl (0665 Lagaen 51 (ppelnall
the Memorandum  and. these Articles of 0 sie e i35 Y leja Gake 1S iiays i al 130
Association tiled with the Ministry of Industry, EEE IR RIS
Commerce and Tourism by persons duly
authorized by the sharcholders or, as the case
may be. the Board of Directors for such purpose.
Any such supplement shall take effect as an

:

integral part of the Memorandum and these

Articles of Association. Leaa 2 LS gt 200 el Cpalusall Jas 4 45,50 Ui (3)
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o of Shareholders the number of shares, as

consolidated, owned by each of the holders

thereof. The resulting entries in the Register of

Shareholders shall be conclusive evidence as to

the number of shares so consolidated. , Gl alalt
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of the Law, CBB Law and the regulations issued by
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2.  The sukuk may not be issded 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.

The sukuk shall be nominal, and negotiable, having
equal value or denominations on the issue date. The
sukuk of the same issue/class shall confer equal rights
upon their holders.

Article 16: Ceover fer Sukuk Value
The Company may cover the value of sukuk by one of the

following two rnsthods:
1. By fleating investment sukuk by means of public
subscription in  which case the rules and
provisione prescribed for share subscﬁbti&m in
these Articles of Association and the Law shall
be applicable to the extent not in conflict with
the principles and rules cf Islamic Shari'a.

2. By sale of invesiment sukuk through banks,
finance and
underwriters, in which case the prevailing
custom and practice shali be applicable without
being in conflict with the provisions of the
applicable law at the time of issuc or with the
principles and rules of Islamic Shari'a.

investment companies and

Article 17: Subscription in_the Offered Sukuk or

Giving Up the Loan

If 50% or more of the sukuk 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 Board of Directors may either cancel

issuing the Sukuk and refund amounts of subscriptions to

subscribers or be satisfied with the number of investment

sukuk subscribed and cancel the balance.

Article 18: Other Provisions Relating to Sukuk

l. Reference shall be made to Sharia Standard
issued by Accounting and Auditing organisation
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for Islamic Financial Insiitutions (AAOIF]) (or  wed ) o s @i slSaly el g 4 ) 4ol cadluy)
its Successor) for any rules or provisions relating .@»L-u‘i! il a4 lgyle
to sukuk to which reference is not made in these

Articles of Association.

2. Resclutions of the General Meeting of oyl Saali den o Gpaalowall dalall daadl €l i § 5 i -2
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established rights of the sukuk holders unless
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Corporate Governance and Management of the :(19) Bakalt
Coipany

Article 19: Cornorate Governance A il Aas g

The Company adheres to the corporate gevernance

. IR YR o a1t . « Wl i

policies and procedures in accordance with the Corporate  *4S5> lagla a5 Sl A8 g ol gl y Slaabpss AS il o 503

Governance Code issued by the CBB as well as &0 S elliSs o 58 5al g aall s e 5 bl IS,

Ministerial Order No. 19 of 2018. 20181 1948,
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Directors consisting of'a number of directors not less
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of the Law. ,
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appointed for each 10% sharcholding in the capital,
and the shareholder shall forfeit his right of voting
to the extent of the percentage or percentages of
shares for which an appointment is made. if the
shareholder still holds a percentage that is not
enough to make him eligible for appointment of
another member, he may use such percentage in
voting with the other shareholders who have the
right to elect members of the Board of Directors
(other than appointed members) in accordance with
the provisions of Paragraph 3 of this Article.
In all cases the composition of the Board of
Directors shall observe the Articles of Association
of the company and the controls referred to in
Article (172) of the Law,
After making the appeintments for membership
of the Board of Directors by eligible sharcholders
through appiication  of the provisions of
Paragraph 2 above, ihe Ordinary General
Meeting shall elect the remaining number of
members  of the Board of Directors by
cumulative secret ballot. The election shall be by
simple majority of proper votes, each
+ shareholder shall have number of votes equal to
the number of shares he owns and shall have the
right to give ali his votes to one nominee or to
distribute them to number of nominees subject
to the provisions of Paragraph 2 above with
respect to eligibility for voting mn the election
which shall be based on a list or lists of qualified
nominees presented to the Chairman of the Board
of Directors before the date of the General
Meeting at which eiections are scheduled to take
place and afrer obtaining the written appravai of
the Central Bank of Bahrain in respect of such
nominations.
The Ordinary General Meeting may from time to
time determine the number of members of the
Board of Directors ctherwise than specified in
Paragraph | above, provided the number of
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members shall at no time be less than five. The
purpose of determining the number of members
in this manner is to.include the number of
members appointed pufsuant to Paragraph 2, and
those members elected pursuant to Paragraph 3
of this Article.

S. 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 term or on its expiry. 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 the
satisfaction of all the rules and conditions
required for the Board membership as provided
in the Law and the approval of the Central Bank
of Bahrain. The term of office of the Board of
Directors may be extended by a reasoned
Resolution of the Central Bank of Bahrain for a
period not exceeding six months based on a
reasoned request from the Board of Directors.

6. No person shall be appointed or elected to
membership of the Board of Directors unless he
consents in writing thereto.

Article 21: Qualifications of Membership of the Board
of Directors

1. A member of the Board of Directors shall have the
qualifications provided in Article 173 of the Law.

If a Board member forfeits any of the aforesaid
conditions, he shall cease to be a member of the Board of
Directors from the date of forfeiture, subject always to the
provisions of the following Article.

2. The Company shall make, with regard to each
candidate for the board of directors election in its website
or by sending the same to the shareholders at the time of
the invitation to the Generai Meeting the following
information:
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1. The candidate’s resume including academic and
professional qualifications.
2. Any work undertaken by the candidate directly or
indirectly which compete with the company.
3. Name of companies and institutions where the
candidates works or holds board membership.
4. Any job which requires devoting more time.

5. Any other information required to be declared by law.
Article 22: Termination of Membership of Directors
A director’s membership of the Board of Directors
terminates in the following events:

1. If he was appointed or elected contrary to the
provisions of Law or Articles of Association.

2. If he loses any of the qualifying conditions
referred to in Article 173 of the Law.

3! if he misuses his position as director in carrying

on business that is competitive to that of the
Company or if he causes actual damage to it.

4. If he fails to attend three consecutive meetings of
the Board without lawful excuse notified in
writing to the Board, and the Board shall resolve
on this matter as it may deem fit.

5. If he resigns or withdraws from his office,
provided the foregoing shall be done in an
opportune time, otherwise he shall be liable to
pay damages to the Company.

7. Death of the board of director’s member.

7. If he occupies any other office in the Company
for which he would receive remuneration other
than that which the Board of Directors may
decide from time to time to remunerate its
occupier because of the executive nature of his
duties.

Article 23: Removal of Directors
1. The General Meeting may terminate the membership

of all or some of the members of the Board of

Requisition for termination shall be
Board by shareholders

Directors.
presented to the
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representing at least 10% of the capital. The
Board shall forward such requisition to the
General Meeting within a maximum period of
one month from the date of its submission;
otherwise the Ministry of Industry, Commerce
and Touristn may issue the notice for the
Meeting. The General Meeting may not consider
this requisition with respect to the said
termination unless the said requisition is on the
agenda, save when serious developments are
revealed during the meeting requiring such
termination.

2. A member who has been terminated may seek
compensation from the Company if said termination
is without acceptable justification or at a suitable
time.

3. A board member may resign his office provided that
he resigns in a convenient time otherwise he shall be
liable tc pay compensation.

Article 24: Filling of Vacancies on the Board of

Directors

In case the office of one or more directors becomes

vacant, the provisions of Article 179 of the Law shall be

applied. The appomtment of the new director shall be
subject to the prior approval of the CBB.

Article 25: Chairman, Deputy Chairman and Chief
Executive Officer

The Board of Directors shall elect by secret ballot its
Chairman and Deputy Chairman each of whom shall hold
office for a three year term renewable further for one or
more terms. In the absence or disability of the Chairman,
the Deputy Chairman shall act in his place.

Subject to any regulatory approvals being obtained, the
Board of Directors may appoint a Chief Executive Officer,
and specify his duties and powers. He shall have the right
to sign for and on behalf of the Company severally or
jointly as the Board of Directors may resolve. The Chief
Executive shall be Executive Board Member and having a
countable vote therein.
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The Ministry of Industry, Commerce and Tourism shall
be furnished with copies of resolutions for election of the
Chairman, Deputy Chairman, and the Chief Executive
Officer.

Article 26: 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 conformity with its objects, save to the excent
pernitted by the Law, the Central Bank of Bahrain Law,
these Articles of Association and the resolutions of the
General Meeting. The Board shall have all the nowers set
out in the Corporate Governance Code issued by the CBB
as well as Ministerial Order No. 19 0f 2018, 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 the
Manager or Managers, officers or employees and to
remove them, determine their duties and fix their salaries.
The Board of Directors is empowered to form an Audit,
Nomination and Remuneration Committee or any other
permanent Committees, appoint their members and
specify their powers. The Board of Directors is
empowered to purchase, sell and mortgage movables,
immovable properties and all rights and privileges tc rent,
lease, transfer and sell, withdraw funds and securities
owned by the Corapany, apply for finance for any tenor
including but not limited to exceeding three years, issue
sukuk, securities, give guarantees to third parties, give
authorization to institute ail actions and defend the
interests of the Company before the judiciary whether as
plaintiff or defendant, enter into agreements for gift,
conciliation, arbitration and receipt and release and waive
the Company’s priority rights whether for consideration
or otherwise and to decide on the manner of utilizing

Company’s funds.

Articie 27: Representation of the Company
l. Subject to provisions of the Law, the Company
shall be represented in its relations with third
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parties by the Chairman of the Board of Directors
or his Deputy (in his absence or disability) or the
Chief Executive Officer. The signature of any of
them on behalf of the Company shall be binding
in all matters and things concerned with the
administration of the Company in the normal
course of business. within the objects specified
therefor and according to the provisions of the
laws in force, the Company’s Articles of
Association and resolutions and
recommendations of the Board of Directors.

2. The Board of Directors may by resoluticn and
within the limits of authority decided by it,
appoint one or more of its members or any other
person to sign on behalf of the Company
severally or jointly with others, including the
Chairman or his Deputy pursuant to the
preceding Paragraph (1) hereinabove or the
Chief Executive Officer appointed pursuant to
Article 25 of these Articles of Association.

Article 28: Attendance Quorum and Voting Quoruim

at Board of Directors® Meetings

1. The Board of Directors shall meet at the
summons of its Chairman or his Deputy (in event
of his absence or disability) or if requested to do
so by at least two directors. A meeting of the
Board of Directors shall be valid if attended by
not less than half of the directors. Board meetings
can be held virtually where members of the
Beard may attend by conference call, video call
or any other electronic means. ,

2. 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 in his absence his deputy shall have a casting
vote. A dissenting member of the Board shall
record his dissent in the Minutes. The Board
may adopt resolutions by  circulation,
correspondence, including post, electronic mail
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or fax correspondence or conference telephone
calls, or telephone with a view or video or any
other means of communication with view and
sound, provided that in order for resolutions
taken in this manner to be valid, they shall be
approved by the majority of the members and
recorded in the minutes of the following Board
meeting.  Any member to whom a proposed
resolution is sent (wherever he is located) who
fails to respond within three working days
following the date on which the proposed
resolution is sent to him shall be considered to
have approved the resoiution.

3. A Director is prohibited fron: voting on any conteact
erarrangement or any other proposal in which he
has an interest which is a material interest.

4, The Board of Directors shal] meet at least four
times in every financial year.

Article 29: Proxv for Attendance at Board Meetings
A member of the board of directors may not appoint a
proxy to attend a Board meeting on his behalf,

Article 30: Minutes of Board of Directors Meetings
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
at the Meeting. In the Minutes there shall be recorded the
names of 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 the 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 shall embody a detailed summary of the
deliberations of the Board covering every event that took
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place at the meeting and any matter that the members had
required to be recorded in the Minutes.
Those members who sign the Minutes of any meeting Ukl dsa e Gl siuie sl Hoialas e Osdsall ()5S
shall be jointly answerable for the accuracy of the details el isa ) gl

contained therein.

Article 31: Board Committees

1. The Board of Directors may form Ad-hoc

committees either from amongst their members or non-

members to study issues referred to them or to report on

such issues.

2. The Board of Directors may delegate to any of its

members or any other person to undertake certain duties

or conclude transactions and grant such member the

necessary authority for such purposes.

3. The Board may, at any time, dissolve commiiiees
formed by it or withdraw authority granted to #
person for any specific duties.

Article 32: List of the names of the Chairman, Deputy
Chairman and Members of the Board of Directors:

I.'The Company shall prepare:in respect of each financial
year a detailed list, certified byithe Chairman of the Board
of Directors, of the name of the Chairman, Deputy
Chairman, members of the Board of Directors, Chief
Executive Officer and his deputies. The Company shall
keep a copy of such list and shail send the original to the
Directorate of Company Affairs at the Ministry of
Industry, Commerce and Tourism together with the
annual report, the balance sheet, the profit and loss
account of the Company for the relevant financial year
referred to in Article 40 of these Articles of Association
and shall notify said Ministry of each amendment made to
the list within the said year.

Article 33: Annual Report

1.The Board of Directors shall prepare in respect of each
financial year within the period that may permit for
convening the Annual General Meeting of Shareholders
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and within a maximum of three months from the end of
each financial year, a report on the activities of the
Company during the financial year and its financial
situation, the balance sheet of the Company and a profit
and loss statement. The Chairman of the Board of
Directors and one of the Directors shall sign the Report
and the Balance Sheet and the Profit and Loss Statement.
A copy of the said Report attached to said documents shall
be sent to the Directorate of Company Affairs at the
Ministry of Industry, Commerce and Tourism not fater
than ten (10) calendar days after it has been signed.

2. The Board of Director shall submit to the concerned
Ministry of Commerce within six months from the date
of the end of its financial year a copy of the Financial
Statements, Profit and Loss Statement, the Annual
Report and the signed and stamped Auditor Report.

Article 34: Liability of Directors, Exemption from

Liability and Liabilitv Action

Liability of the Chairman and members of the Board
of Directoss to the Company, its sharcholders and
third parties, exemption there from, initiation of a
legal action and the limitation of such legal action
shall be in accordance with the provisions of the
Law.

Article (I8 bis) of the Law shall be applied on the
founder or partner or the capital owner or thc
company’s manger or the board member,

Article 35: Personal Interest

Provisions of Articlc 189 of the Law shall apply to any
direct or indirect personal interest of the Chairmen.
Directors or Managers of the Company in respect of the
issues presented (o the board and the company’s contracts
and conduct.

Article 36: Granting of finance to Directors

The Company may grant loans and financing to its
directors excluding independent directors only if
permitted by the provisions of the Law and the applicable
regulations of the CBB.
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Article 37: Remuneration of the Board of Directors:

1- The Ordinary General Meeting shall establish
the remuneration of the members of the Board of
Directors, provided that the total of such
remuneration shall not exceed ten per cent (10%)
of the net profit in any one financial year zfier
allowing for statutory reserves and after
allowing for distribution to the sharcholders of a
dividend of no less than five per cent (5%) of the
paid up capital of the Company. This provision
shall not, however, be deemed to create an
obligation on the part of the Company to pay a
dividend of five per cent (5%) or of any amount.
Remuneration of the Board shail be distributed
to the members in proportion to their actual
attendance at the meetings of the Board and its
Committees as evidenced by the minutes of such
meetings as certified by the Company,

2. The Ordinary General Meeting may resolve to
pay an annual remuneration to members of the
Board of Directors in the years when the
Company does not realize profits for years in
which the Company does not distribute
dividends, subject to approval of the Minister of
Industry and Commerce., The Report of the
Board of Directors to the Ordinary General
Meeting shall include a detailed statement of =]
the amounts received by the Chairman and Board
members on individual basis during the financial
year in terms of salaries, remuneration,
dividends, attendance allowance, representation
allowance, expenses and other amounts. The
aforesaid report shall also contain details of the
amounts received by Board members in their
capacities as employees or administrators o
amounts received in consideration of technijcal.
management, advisory or other duties. In
addition, the Report shall contain a statement of
the gross remuneration of the executive
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management representing the most paid i
employces  including  salaties, nenefiis,
entitlements and shares provided that the list
shall include the Chief Executive Officer and the
most senior person in finance
Article 38; Sale of Company Shares to Emplovees and
Executive Management Remuneration Scheme: -
a. Subject to obtaining the necessary regulatory
approvals, the Company may sell or grant to its
employees all or any part of its shares bought by
it (Treasury Shares) subject to a resolution cf the
shareholders in an Ordinary General Meeting
approving such act. Said resolution shall give
authorization to the Board of Directors to set the
rules regulating the sale or grani of these shaires
1w Company employees.
the purpose of atiracting qualified emplovees 1o
work in tne Company, the Board of Diiectors
shali be empowered to devise a scheme known
as “Option for purchase of shares by the
qualified employees™. The purpese of such
scheme is to provide incentives to attract
qualificd employees, and to enhance thsir
loyalty to the Company in accordance with the
terms which may be specified by the Board of
Directors from time to time and which shail he
approved by the General Assembly of the
Company. provided that the tollowing
provisions shal! be observed:
(13 For the purpose of mecting the
obligations of the Company under the
“Option for purchase of shares by the
qualified employees™ scheme, 1the
Company’s capital may be increased
pursuant to an application to be
submitted by the employees qualified
under the scheme, specifics of which
shall be established by the Board of
Directors.
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2y The members of the Board of Directors
May not contribute in the “Option for
purchase of shares by the quajified
employees” scheme. The sharehoiders
shall not be ailowed to subscribe in the
same,

The “Option for purchase of shares by
the qualified employees” scheme shail
be submitted 1o the General Assembly
tor its approval. Provided that the CBB
approval be ohuwained.

3

Section vV

General Meetings
Article 39: Types of General Meetings
General Meetings of Shareholders are:
1. Ordinary General Meeting.
2. Extraordinary General Meeting,

Article 40: General Provisions Applicable to General
o = Lovisions Applicable to Genera
M

eetings
L, Application

These provisions apply to General Meetings of

Shareholders whether they are Ordinary or

Extraordinary and shall be complementary to the

provisions provided in these Articles o

Association in respect of each of the two types of

General Meetings.

Convening General Meetings

a. Persons and authorities who have ths
right to convene General Mesetings shail
invite every person who is legally
entitied to atiend General Meetings,
provided those given notice to attend
shall include representatives from
Ministry of Industry, Comnerce and
Tourism, Central Bank of Bahrain, the
Auditors and the legal represencative of
Investtnent Sukuk holders, if any,
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b. Notice to attend General Meetings shalj
b published at least 21 days prior to the
date fixed for the meeting in at least (v
daily tocal newspapers, one published
in Arabic language and one publisheqg in
English language

The sharcholders meetings may alse be
convered and voted using electronic or
telephonic means of commumication in
accordance with the provisions of the
Law and in compliance with the
Resolution of the Ministry of
Commerce No.63 for the year 2021,
Details of the Notice

Notice of convening General Meetings shalil
include in particular the following detaiis:

5

a. Name of the Company and address of
its Principal Office.
b. Coitmercial Registration Number of
the Company.
c. Date, time and place of the Meeting.
d. ‘Type of Meeting.
e Agenda for the Meeting.
t. Date, time and place of the Second and

Third Meetings in the event that the
Meeting is not quorate on the first and
the second date fixed for it.

g. Details of the right of the shareholders 1o
appoint a proxy from the sharehoiders
or others in attending and voting and
description of how the shareholder can
exercise this right with a copy of the
format of the proxy.

h. Details of electronic voting, if allowed.

i. Draft of the resolutions that will be discussed
in the meeting and the percentage
required for voting on cach with ail
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5.

required information to enable the

shareholder to decide how 1o vote,
The Agenia
The Board of Directors shali prepare the agenda
for the Ordinary or Extraordinary Gereral
Meetings. In cases where the General Meeting
may be summoned by the sharehiolders or al e
request of the Auditors or on a directive frem the
Ministry of Industry Commerce and Tourism,
the agenda shali be prepared Ly those who
summoned the meeting. No issues other than
those stated on the agenda shall be debaied,
subject to provisions of Article 207 of the Law,

Attendance, Represesiation and Proxy
Each sharcholder, however the number of his

shares has the rigit to witend the Cereral Meeting,
and siall have numoer of vates equal to.the number
of his shares, any condition contrary to this shal! he
null and void. The shareholder may appoint another
shareholder or third party as proxy.to attend on his
behalf, the prozy shall not be .the chairman,. =
member af the board of directors or.an employee of
the company; without prejudice to the ri ght of proxy
of the first degree rclatives in accordance with
special written power of attorney prepared by the
company for this propose.

The minors and persons lacking legal capacity shall
berepresented in attending the meeting by their legal
repiesentativas, and the Company shall nrepase
special cards for the number of shares owned by
each shareholder and the number of shares for which
he attends on behalf cf other shareholders, the
delegation to representatives’ power of atrorney and
proxy instruments shall be issued - and the
representation capacity shall be provided to the
Company at least 24 hours prior to the date of the
General Meeting. No member shall pariicipale in

voting whether on his.own behalf or on behalf of

those whom he represents or for whom he is acting
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as proxy on issues in which he has a personal interest
or in respect of a standing dispute between him and
the Company.
6. Chairmanship of the Meetings
General Meetings shall be presided over by the
Chzirman of the Board, his Deputy or any other
person appointed by resolution of the Board or

the General Meeting for this purpose. bl duils) -6
7. Attendance Record sl 4l o 5l s o Aglalt Aclall Lananll e et o
& Shareholders shall anter their names in Aaladt dgmanll a o 651N o e 1 s AT ad 5

a special regisier to be prepared at the

Principal Office of the Company at least

24 hours before the iime fixed for

holding the General Meeting, The said Sl i 7
register shall include the names or S8 JS0e G Al any Gola dae 8 paelonsd () pasiasell Jnney - |
shareholders, the numiber of shares bl @ sl Sl alall dpanll ady aradl 2o gall (.8
owned by hem. and the number of caeleeal slow Sl analys I o et gy yuie aks
shares they represent and the names of 4S50 sbawl s tdstiar B peutl dio 5 Lgd gShay i agusl e

the owners of the said shares ang the -3—==3 4lb: ppltadll ploayy LUY1 4! el A il e
documents evidencing their AN gy Ml Leain A ) 2o 1 Sy gl

appointment and proxies. The
shareholder shall begiven an uttendance
card wherein shall be indicat. rthe
number of voies to which he is entitled
as a principal or proxy. i

b. The Chairman shall at the beginning of
the Meeting nominate vote checkers
who shall be appointed by with the
approval of the General Mecting. Vote
checkers may be appointed from non-
shareholders. The Chairman shall ask
the Auditors and vote checkers to
determine the percentage of attendance
of shareholders and to enter such
percentage in the special register which
shall be signed by them and declared by
the Chaiiman.

8. Minutes of Meetings

a. The Chairman of the General Meeting

shall  appoint from  among  the
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shareholders or third parties a Secretary

who shall draw up minutes of the slelisy) ydlas -8

General Meeting in which there shall be  #8% U* 31 Cpmladl i 00 g o Al Bmanl it ol - |
entered the number of shares b deladl Tmendl Sloldad gy puas dhe) g s ol
represented at the Meeting whether by ot ey A0S 5 5 Al LV il g 23 4
the shareholder in person or by proxy. S adl g iy shaally loall all il el £ gana
and the percentage thereof to the total s Adalf Amannl Ciliia ppand A1y Bl e
issued and paid up capital. The Minutes % umnally 3B g lgale Cy sl uliad S5 g g il
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AN,

shall also contain a full summary of all
issues Jiscussed at the General Meeting
and resolutions adopted thereat as wefl
as the number of votes cast for or
against such vesolutions. To the
Minutes shall he attached a list of the
names of shareholders attending the
Meeting and the number of shares they
represent by the shareholder in person
or by proxy:

b. The minutes shall be co-signed by the
Chairman of the meeting and the
Secretary appointed to draw up the
minutes. The certified original copy of
the minutes shall be faken as evidsnce
of the details contained therein and as a
source for producing true copiss thereof
by the Company
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Article 41: Ordinary General Meeting
1. Conveving
a. The Shareholders’ General Meeiing shall be
summoned by the Chairman of the Board of
Directors at the time and place as decided by the
company’s Acticles of Association, The
Shareholders® General Meeting shall mect at
least once in every financial year within three
months following the end of the financizal year.
b. The Board of Directors shall summon ihe
Ordinary General Meeting to convens if
requested to do so by the Auditors or a number
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of shaieholders representing 109 of the capital

of the Company.

c. The Ministry of Industry, Commeice and
Tourism may summon the Ordinary General
Meeting i0 convene in any of the following
cases:

1. onthe lapse of one month of the date fixed
for convening such meeting without a
meeting being convened,

2.  if'the number of members of the Board of
Directors falls-below the required quorum
for holding the Board’s meetings,

3. [f the board doesn’t summon the Ordinary
General Meeting to convene within a month
from the following day of the request
submitted to it as per paragraph (b) of this
Articie,

4. If the Minister concerned with the Commerce
Affairs sees there is a must to summon the
Ordinary ueneral Meeting to convene .and issue
a reasoned resolution fo this effect.

5. If the Central Bank of Bahrain requests thg
company to do so.

Article 42: Quornm

The Ordinary General Meeting shall not be valid
unless attended by shareholders having voting
rights and representing more than one half of the
shares of the Company. If said quorum is not
obtained, the Ordinary General Meeting shall be
called to convene for a second Meeting with the
same agenda to be held within a period of not less
than seven days and not more than fifteen days
after the date of the tirst Meeting. The sezond
Meeting shall be wvalid if attended by
shareholders having the right to vote and
representing at least 30% of the Company’s
capital. The third Meeting shall be valid
irrespective of the number of sharcholders

present. New notices of the second and third
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Meetings n=ed not be sent, if their dates were
fixed in the notice given in respect of the first
Meeting, provided that notice shall be pubfislied
to the effect that these two meetings were not
held in at least two local daily newspapers, one
published in Arabic language and one pubiished
in English language. '
Article 43: Voting
I Voting at the General Meeting shall be by show
of hands or any manner approved by the Geiieral
Meeting. Voting shall be by secret ballot if the
resolution concerns the election or dismissal of a
member of the Board of Directors or filing action
against him or when the Chairman of the Board
or a number of sharcholders representing at least
one tenth of the number of votes present a: the
Meeting request voting by secret ballot.
Directors may not participate in voting on
resolutions of the General Meeting pertaining fo
fixing their salaries, remuneration or their
exemption from liability for their managemani.
3. The resolutions of the Urdinary General Meeting shail
be valid, if passed by an absolute majority. of
shares represented at the Meeting. In the cvent
of a tie, the Chairman of the meetihg shall have
a casting vote. |
Article 44: Competence
The Ordinary General Meeting shall be competent to
consider all maiters relating to the Company and to adopt
appropriate resolutions in relation thereto save those that
have been reserved by the Law to the Extravrdinary
General Meeting. The Qrdinary General Meeting shall be
competent, in particular, in relation to matters providad in
Article 206 of the Law.
Article 45: Discussions at Geaeral Meetings
a) The General Meeting shall never discuss topics not,
included in the agenda except in the following cases:

b2

1. Unless there are urgent matters thal nave
arisen after preparation of the agenda.
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2. If they are uncovered during the Meeting,
3. If a written request to list the matter in the
agends is submitied to the board of directors,
at least 5 working days beforc the date fixed
for the general meeting, by the Central Bank of
Bahrain or a public corporate sharcholder in
the Company or the accounts Auditor or u
number of shareholders who own at least 5%
of the Company capital.

4. If it is appeared during the discussion that
information relating to certain issues is not
sufficient, the Meeting shall be postponed for no
more than 10 working days, if so requested by a
number of shareholders who own one quarier of
the shares by which the Meeting was held.

b) The board of Directors shall submit the resolution
issued by the General Meeting. with regards to urgent
matters, to the Ceniral Bank of Bahrain within §
working days from the day following the date of the
zeneral meeting.
Article 46: Extraordinary General Meeting
l. Convening
An Extraordinary General Meeting is held on
summons from the Board of Directors or on a
written iequisition addressed to the Board of
Directors by shareholders representing not less
than 10% of the capital of the Company. -
The Board of Directors shall, in the latter event,
call for an Extraordinary General Mecting within
one month of the date on which such requisition
was received by the Board; otherwise tho
Ministry of Industry, Commerce and Tourism
shall call up the meeting within fifteen days from
the date of expiry of said period.
2. Quorum
The Extraordinary General Meeting shall not be
validly held unless aitended by shareholders
representing at least two thirds of the shares of
the Company. If said quorum could not be
obtained, summeons should be sent for a second

ad gl iz ghall
P ——

-sculolalall b LB «(45) Baldl
dson A da e po e guin ga Ll dalall dnaadl 550 % (1)
Al gV 8 Y e

Azl shae dmy <l o i Aalalt ) galt e €13 T

Flaia¥) o8l cideiny 2

S s Y a1 g g gty S e o033
dpmanll Maady dasall e galh pa S o ae ol duned, ()8
datall Guata il 2ad 5 s 3K pall 0y adh i a3 e dalel
cpadbaadl G dis g cllasl giae b 35,80 o Larbisall
A8 il Nl 5 e S e 205 8l

el man Aalaiall il glaalt US ae DALY o a8 0 4

e e Al 10 32al g lain ¥ Jeals i edinasdl o Aoy jmalt

il (g3 g1 5 () 5Shay (panlanall e 22 13l 135SV
Flaallle

dgranli o el YA e 8P Odaa o iy ()
AaalBadi

_rdgdall b Lalal) daaadl 1(46) Bakall

sl aliad] -1
_J «a_layl ol e B gsd U.‘l; el cdgalall e dalall Limaall dints
o iy Y le o gfiay

AS )80 gl ¢ v

Adell dmanll oy o gl oda 5 oY)
s i) bt o guay o 5 a ged DS Al




Ny
O g—ond | dShae
213 581 g e MY G9aliit g Judal) 35159
@91 313)

-.2022036302............

3756881

Jomaa
Jualaand] @,
Jasth 3,

meeting which shall be held within the next
fifteen days following the date of the first
ineeting.  The quorum for the second mesting
shall be valid if it was atiended by members
representing more than one third of the shares. If
a quorum could not be obtained for the second
meeting. summons shall be sent for a third
meeting which shall be held after the lapse of
fifteen days of the date of the second meeting.
The third mesting shall be valid ii attended by
members representing one quarter of the shares.
New summons {or the second and third meatings
need not be given if their dates were fixed in the
notice given in respect of the first and the second
meeting, provided that notice shall be published
that the first two mcetings were not beld as the
case may be in at least two local daily
newspapers, one published in Arabic language
and one published in English language.
Voting
Resolutions the Extraiord_inary General
Meeting shall be passed by a two third majority
of sharcs represented at the meeting unless the
resolution relates ta the increase or reducticn of
capital, extension of the term of the Company,
dissolution or merger of the Companv. with
another company in which case resolutions shall
ouly be valid if adopted by 75% of the shares
present at the Extraordinary General Meeting.
Resolutions of the Extraordmary General
Meeting shalt not be valid unless approved by the
Ministry of Industry, Commerce and Tourism. -
Competence

1. The Extra ordinary General

exercise the followings:
(i) To amend the Memorandum and Articles of
Association or to extend the period of the
company.
(iiy To reduce the capital or to increase it
including the issue of new shares.

at

meeting shall
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(iii) The disposai of what its vaiue exceeds haif
the assats of the company subject to Article (194
bis) of the law.
gibhalaidl -4

(iv) To sell all the proiect which is the subject
matter of incorporating the company or the
disposal thereof by any way.

(v) The dissolution of the company or to convert it
or to merge it with other company.

(vi) Any other matters provided for in the Law.
The Extra Ordinary general meeting shall not make any
amendments in the company’s Memorandum and Articles
of Association to change its nationality or to transfer its
Head Office outside the Kingdom or increase the burdens
of the shareholders except by caphal increase. Any
provision providus otherwise i1s deemed nul! and void.

2. The Extracrdinary General Meeting may adopt
resolutions in respect of matters falling within
the competence of the Ordinary Geperal
Meeting i the following two conditions are
jointly satisfied :

i The quorum and voring majority required
for the Ordinary General Meeting are
available; and

ii. The subject of the resolution had been
placed »n the agenda.

Article 47: Binding Effect of Resolutions of the

General Meeting

li Resolutions adopted at the General Meeting in
accordance with the provisions of the Law and
these Articles of Association shall be binding on
all sharecholders whether they were present at the
meeting al which the said resolutions were
passed or absent or whether they voted for or
against them. '

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

Article 48: Invalidity of Resolutions .

The sharcholder may file lawsuits to invalidate any

resolution adopted by the General Meeting in accordance

with Articles 215 and 215(bis) of the Law.
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Section VI

SHARI’A SUPERVISORY BOARD
ARTICLE 4%9: APPOINTMENT OF SHARI'A
SUPERVISORY BOARD
A, The Ordinary General Assembly upon the
recommendation of the Company’s Board of Direciors
shall appoint a Shari’s Supervisory Boaid (“SSB”)
composed of at least three members from amongst those

who are highly knowledgeable and proficient in Islamic

Shari’a principles related to financial trensactions. The

SSB shall observe all laws and regulations issued by the

Central Bank of Bahrain and the Ministry of Industry,

Commerce and Tourism or any other authority it is

obliged to follow. _

B. The SSB shall ensure that the Company's
investments, activities and the activities of its
subsidiary companies are in compliance with the
provisions and tenets of Islamic Shari'a. In
particular, it shall discuss with members of the
Board of Directors and the managers of the
Company or any of its subsidiaries the extent ¢f
the compliance of the activities they carry out,
and seek from them any information it may deem
it necessary to request. In parlicular. the SSB
shall adopt ail decisive resolutions in respect of
the implementation of the principles and
provisions of Islamic Shari'a to ensurc that the
purposes for which the Company has been
established are fulfilled, and that the members of
the Board of Directors, responsible managers
and staff members carry out their duties in
accordance with its resolutions which are
binding upon ali shareholders. The SSB shall
submit, within three months from the expity of
the Company's financial year, a written report
stating that the management has carried out its
obligations hereunder and that the Company's
investments and activities, including those of its
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subsidiaries. are in compliance with the
principles of Islamic Shari'a.

C. The Company shall establish an Internal Shari'a
Control Department which shall organize its
affairs by virtue of bye-laws approved by the
$SB, provided that the SSB shall approve the
appointment of the Department's staff on a
recommendation by the management.

D. The SSB shall establish a general secretariat wirth
functions and tasks to be organized by & charter to
be approved by the Board of Directors.

E. The Unified Sharia Board shall be deemed as a central
board of Fatwa and sharia supervision, having
supervisory powers upon the Sharia Boards in the
Company’s Subsidiaries who should implement the
decistons, Fatwas of the 1Jnified Sharia Board and
should not overtule such Fatwas without recourse to
The Unified Sharia Board

ARTICLE 50: SUSPENDING AND DISMISSAL OF

SHARI’A SUPERVISORY BOARD

No member of the SSB may be suspended or dismissed

from his work except by a Resolution of the Ordinaty

General Meeting pursuant to recommendations ot the

Board of Directors. g

ARTICLE 51:_ SEEKING '_ THE OPINION OF

SHARI’A SUPERVISORY BOARD

1. The Board of Directors or the Chier Executive
Officer shall scek the written opinion of the S5B
as regards the rules and regulations and all
matters relating to the Company’s busiress
transactions and the business of the financial and
investment institution owned or affiliated with if
o ensure that they are free of any Shari’a
prohibitions.

2. The SSB shall issue its written opinion through
the periodical meetings convened by it for the
discharge of its duties. However, and in cases of
emergency and the requirements of speedy
handling of certain transactions, the Board of
Directors or the Chief Execuiive Officer may
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request the SSB to issue its written opinion by

circulation, provided _that all members of the SSB

sign the opinion issued by them cither ail

together or in counterpart.
ARTICLE _52: REPORT OF THE SHARP’A
SUPERVISORY COMMITTEE
The SSB shall submit a complete report to the Board of
Directors that contains the summary of all issues referred
to it and opinions issued by the SSB in respect of the same
regarding the conduct of business of the Company and the
financial and investment institutions affiliated therewith
in accordance with the applivable regulations and
instructions. This report shall be read togcther with the
report of the Auditors at Ordinary General Meetings.

Section VII
QOperating Rules

Article 53: Shari’a Obligations in Company’s
Transactions
The Company shall undertake its activities in accordance
with the obligation provided in the objects of the
Company in respect of compliance with the requirements
of Islamic Shari’a in the scope of transactions while
choosing the rules of figh whenever there is a difference
between the opinions of the schools to adopt whatever is
closer {o achieving the $hari’a intent and to reslise what
is considered to be in conformity with fslamic Shari*a.
Article 54; Conditions for Dealing
The Board of Directors shall establish the vonditions and
rules relating to financial transactions after first obtaining
the opinion of the Shari’a Advisor or Advisors in crder fo
ensure there is no conflict between said conditions and
rules with figh rules. ' i

Section VI
Auditors
Article 55: Appointment of Auditors
The Company shall have one or more Auditors - fron
among those licensed to practice in Bahrain who shall be
appointed and have their remuneration and period of
service fixed by the General Meeting. 1f more than ong
Auditor is appointed, each of them shall carry out the audit
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duties independently. However, if the Auditor appointed
by the General Meeting does not carry out his duties for
any reason whatsocver, the Board of Directors may
whenever necessary appoint another Auditor to replace
him, provided that such appointment shall be referred to
the next General Meeting for a decision. In the event that
more than one Auditor is appointed, the Auditors shall be
jointly liable for the audit of the accounts ofthe Cumpany.
Article 56:  Qualifications, Powers and Duties of
Auditors and Audit Procedures

A ——

a.  The Auditor shall audit the accounts of the financial
year for which he is appointed or re-appointed.

b. The Auditor shall have at any time the right of access
to the Company's books. registers and
documents, and of requesting any details he
deems necessary. He shall also have the right to
verify the Company's assets and liabilities.

c. The Board of Directors shall enable the auditor tn
carry out his duties specified in the foregoing
paragraph. If the Auditor is unable to exercise
such rights, he shall report this in writing to the
board of directors, and if the Board does not
facilitate his task. the Board shall invite an
Ordinary General Meeting to consider the matter.

d.  In all cases the Auditor shall provide the M inistry of
Industry, Commerce ‘and Tourism with copies of
his reports and remarks whatsoever, whether
they are financial or administrative and whether
they are presented to a General Meeting or to the
Board of Directors.

The Auditor shall attend the Annual General Meeting 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 Annual Gieneral Meeting, The report
shall be prepared in accordance W ith the standards
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approved by the AADIFl or international auditing
siandards to the extent not in conilict with the rules and
principles of 1slamiz Shari’a and shall include iu purtizolar
the following details:

a. Whether the Auditor obtained the information he
deemed  necessary doing  his
satisfactorily.

tog work

b. Whether the balance sheet and the prefit and loss,

account are conforming to the facts, and ate
prepared according w0 the international
accounting standards or to the stancards
approved by AAOIF] or 1o the international
auditing standards 1o the extent not to-in conflict

. with. the rules and principles of Isiamic Shari’a
and whether they include all that 1s provided for
in the Law and in these Articles of Association
and honestly and clearly reflect the actual
financial position of the Company.

¢.  Whether the Company maintaing regular accounts.

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

e. Whether the data included in the report of the board

of directors is in conformity with what is stated
in the Company's books. .

f  Whether there have been violations of the provisions
of the Law or these Articles of Association
during the financial year in a way that affects the
activity of the Company or its financial position:
and whether these viclations are still exisiing tw
the extent of the information made available to
him.

If the Company has more than one Auditor and they do
not submit a joint report, each of them shall prepare an
independent report.

2ol gy (i ghalt

A e glndl o Lo 38 g0 1S 13 Lo -
g nday e des

ol.}t" L@.‘UJ u.e‘_t_)l

t.i‘_".'hta :u.i...n).'.'.aﬂ'l‘_,cL_U‘fl (:Jh\.ms_,igﬂ_;e‘.“-.".ds Djl....a-‘...l
et pall g A ulaall A3 (g Biaimalt yulaall T 5 Leanlae} o3y ¢
Lo g pansl g gl sl Bdaall pudmal g caaDlrilt ALl Clisas al
Wl g e Lgad ATH Caany e A8 i Uy Copiiall i

A8l agall el S el (e 7 pays

, Aditie Kiloo S A8 Al S La
e J gt Ty gl 5 00l S L

b Lo e il B M) Gabae g5 (g 5051 ) S 13 La
K ASal ey ol

a8 ¢ o ial ASaY g A8 il plis el il il K1Y Lo
38 pe ol A8 i Jal i 4 i da g e Aplall Ll (304 S
‘_,éeu:\.,‘u\jdi_}wuwwt sha S 1 e o ps o dlall

I‘lr:'_lli:_'}'l}-;“’:;]'llj_d_-’_lﬁ_.ﬁjl 3 gl

L‘_lls_jhl_’_)i).a,;n |,1mP.|3uuLua.ﬁ{j!_1J4_}£|i‘_?g\m




3756888

Jawss

Calh b1 g Ape DM g2t g JAalt B0 )9 Juabowel b 51

Gt gt 33054 22022036302 ... Juagdl @3,
RCB5001666643

Shalgl

The Auditor's report shall be read at the general assembly,
and each shareholder shall have the right to discuss the G palas JE Sy ¢ Aladt Agnanlt Bl 3Baa S D

report and request clarifications on its confents. il At h Ll Claliag callay g il 4S8
Section IX ) b
Financial Provisions (iball aUBI
Ariicle 87: Financial Year
a. The Financial Year of the Company shall —igllall L) 5(57) Bl
commence on the 1% of January and end on 317 JS e _yrew djled 8 iy Hi Ol 30 A4Sl Al Al s - |
of December in each year. . A
b. The Company may, by resolution of the General

Meeting and with the consent of the appropriste 4.zl cllaliall addl gas y doalall Aaall Aunendl (ye 1R gy -2
authorities, change the dates on which its @i dllallod Jie by Ly it daulh Agay Jyaad
financial year beyins and ends in which case the  J@ A fial I L O R P
Company shali prepare a balance sheet for the il iy Agivall At a oy ey 5l Gyl
period from the end of the. financia! year

preceding the change of date until the beginning

of the first financial year tollowing the change of

date.
Article 58; Company’s Annual Balance Sheet and the LB sdaa g8 gisalt A 5l A1 5ua (5B) Balalh

Directors’ Report:-

| The Board of Directors shall prepare for each el gt A3 il e ge A B S 0 BNV elaa ey -1

financial year, within three months fiunt the end i Lo Ll g )5 Py

of the financial year, the following:

a. The Balance Sheet of the Compan; for el L i) Al T3l o 48 A A |
the last financial year including Lgel il 4S5l da i ga
particulars of the Company’s assets and
jiabilities; . ) ‘

_ Profit and L.oss Account. -f_‘“"*"f'J; gl Gl -

¢. A detailed. report on the Company s Al s Ll a5 e 38 5 Shaet (o St 8 -2

operations, its financial position during g g -’L‘L—J Ageinalt dfial
the preceding year and the ‘dewiled O ol 1y sl 038 i e 238 L—'.'"i-“!‘
recommendations of the Board of Al S ey R 138 B ‘ﬂ—f-ﬂ“ Gl
Directors regarding distribution of net s iy oo JE a1 g agil joalty
profits of the last year and the prodits o shsa T e sl 0 9Syg eluae -‘~=‘J "l_J‘-"Y
carried over from the year before. This el 388
report shal! be attached to the Balance
Sheet, The Chairman of the Board of
Directors shall sign the Report and the
Dalance Sheet and members of the

S5l sashal
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Board of Directors shall be responsible
for its implementation.
2 The Board of Directors shall publish the Balance
Sheet, the Profit and Loss Account, a detailed summary
of the Annual Report and the full text of the Auditor’s
Report in one local newspaper published in Arabic
language at least 15 days before Annual General Meeting.

Article 59: Determination_of Net Profits

Net profits are the balance remaining out of the
Company’s gross profits after deduction of:

a. General expenses;

b. The percentage fixed by the Board of Directors
for the depreciation of assets and compensafion
for loss in value of such assets, provided that
these deductions shall be used for purchasing and
maintaining the assets of the Company and may
not be distrihuted among the shareholders;
Company obligations and liabilities including
allocations made by the Company therefor as
required by accounting standards a_ppi'oved by
AAOIF! or international auditing standards to
the extent not in conflict with the priaciples and
rules of Islamic Shari’a,

c. al

Article 60: Methods of Distribution of Net Profils
1. The net profits of he Company shali be
distributed in the follov/ing manner:

a. Ten per cent shall be set aside every year tor the
Statutory Reserve. Such deduction may be
discontinued when such Statutory Reserve
attains 50% of the paid up capital. 1If the
Statutory Reserve falls below said percentage.
deduction shall be resumed until it attains the
percemage. Subject to the provisions and rules
issued by the Central Bank of Bahrain, the
statutory reserve shall be used to increase the
company's capital or cover its losses that cavse a
decrease in its capital. if’ this reserve exceeds

ok gilly gl
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g te
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-50% of the issued capital, the general assemblv
‘may decide to distribute the
shareholders in years in which the company does
not achieve net profits sufficient to distribute
“profits 1o shareholders. Subject 1o the approval
uf the General Meeting, a percentage of tiz nct
profits rezlized by the sale of any of the fixed
assets or out of any compensaticiy therefor. may
be distributed, provided that this shall not resuli
in preventing the Company from vestoring the
assets of the Company 1o their original eondition
ot from buying new fixed assets.

excess to

1

The General Meeting may, before giving its said
consent, fequest the Company’s Auditer to
prepare a repori on the percentage i¢ be
distributed fron: net profits and the sufficiency
of the remaining balance of the proceeds of sale
of the fixed assets or compensation therefor to
restore the Company assets ti their original
condition g
h. A sum to be determined by the General
Mesting shall he deducted to meet
obligations of the Company including
those arising pursuant to Labour Lawa.
c. The General Meeting may, at ihe
proposal of the Board »f Directors,
decide to allocuie annuaily a percentage
of the net profits to the voluntary
reserve account. Said voluntary reser ¢
shall be used for the purposes
determined by the General Mesting
including the use for depreciation of
Company’s assets or for making up for
any fall in the value thereol or
converting it into capital.
d. An amount as required shall be
deducted for distributicn as an interim
payment of dividend to sharehoiders
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amownting io 39 of'the paid up value of
the shares.
Thereafler ne more than 10% of the balance
shali be allocated
payment of remuneration of members
of the Board of Directors
The balance remaining of the profis
ghall be divided among the shareholders
as adaitonal dividends or carried over

[N

remaining tor

IS ALY e 0510 or wk Y L il da paadn b
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av'the proposal of the Board of Directors -

to the following financial year or shall
be utilized in building up a contingzney
reserve or a reserve fund for unusual
depreciation. '

Losses. if any, shal) be borne by the sharchoiders

in propartinn 1o the number of shares owned by

cach of them and the liubilny of a sharcholder

shall not exceed the value of his sharehulding in

the Company. A - sharcholder shall only be

obliged ta pay the unpaid portica of the nominal

value of shares subscribed for, it any.

Section X
DISPUTES

ARTICLE 61: DISPUTES

1. Legal action can be initiated against the members
of the Board of Directors for responsibility for
faults which result in causing damage to the
shareholders as a whole. A resolution from a
General Meeting shall ba issued to take such
astion in Court to be supervised by the Chairrnan
of the Board of Directors, but if the Chairman is
a party to the litigation with the Companv a
General Meeting will have 1o appoim anoiber
member of the Board of Directors to initiate the
action, and if the action is taken against ali the

b2

members of the Board of Directors, the Getieral

Meeting must appoint someone other than the
members of the Board to act on its behalf. Any
sharcholder may instiwte the legal
personally againsi the Board of Directors in case
the Company fails to institute the acticn it
accordance vith the above it the shareholder has

iy gl
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suffered damage as a result of the Fault in his'her
capacity as a shareholder; provided that the
shareholder serves a written notice of not less
than 30 days with registered email of bis
intention to initiate the action. Any condition in
the Article which contradicts this Clause shall be
void. The sharcholder may request during the
hearing of the action all or part of any documents
from the defendant or the third party which are
related in general to the legal action.

2. If the Company is in the course of liquidatior, the
liquidator will undertake to take up the action in
Court after receiving the decision of a General
Meeting.

3. Any sharehclder wishing to raise a concern of

this nature must nouify the Chairman of the
Board of Directors by registered mail at leasi one
month prior to holding the General Meeting. The
Chairman of the Board of Directors muist
incorporaté  such concern in the General
Meeting’s agenda  If the General Mezeting
refuses io initiate the recommended proceedings,
no other shareholder may 1ep:.,at such request in
his personal name.
Section XI
Dissolution and Liquidation
Article 62: Dissolution of the Company
Subject to the provisions of the CBB Law and the
regulations thereunder and the L aw, the Corapany shali be
dissolved For any of the following reasons: .
1. Termination of the Company or merging it i#h

another company by tesoiution of the
Extraordinary General Meeting.

2. Attainment of the objects for which the Comnan)
has been incorporated.

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

4. If it appears from the Balance Sheet that he
Company has losl iis reserves and three quaiters
of its capital, the Chairman of the Board of
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Directors shall summon the Extraordinary
General Meeting to convene in order to resolve
whether to dissolve the Company before the
expiry of the period fixed therefor, or reduce the
capital or to take other suitable measures. If the
General Meeting refuses to dissolve the
Company, any sharehoider shall have the right to
take the matter to the court.

5. Adoption of a resolution by the Extraordinary
General Meeting by unanimous wvote of
shareholders or by the majority of votes specified
by the Law for the adoption of the resolutions at
Extraordinary General Meetings dissoiving the
Company before the expiry of the period
specified therefor.

6. The Company is declared baikrupt.

7. A court order is made for dissclution of the
(ompany.

8. Merger into another company.

Article 63: Liguidation of the Company and Division

of its Assets

The Company shall, upon dissolution, be considered in a
state of liquidaiion. and shall be liguidated and its assets
divided in accordance with the provisions of Articles 325
to 344 of the Law and any applicable regulations of the
CBB.

Section XII

Final Provisions
Article 64:
These Articles of Association shall be deposited and
published in accordance with the provisions of the Law.
Article 65:
This amended and restated Articles of Association has
been made pursuant to the consent of the CBB dated
2022/04/25 and the notice of no cbjection received irom
the Directorate of Company Affairs by their letter dated
2022/04/25 under No. CR2022-56046
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Article 66:

All costs and fees in respect of these amended and restated
Articles of Association and their full legalizatior shaii be
debited to the Company overheads.

Article 67:

The provisicns of the Law and its [mplementing
Regulations issued by Order No.€ of the vear 2007 (as
amended) shall apply with respect to any matter for which

no specific provision is embodied in these Ariicles of-

Association.
Authorised Signatory
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In witness whetenf, these arnended and restated Articles of -
Association were made in one osiginal and one copy which:
were signed upon having been read by all the parties and by
myself. The parties concerned wers given one copy to act in
accordance therawith.
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