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Amended Restated 458 Lua alaall g Jarall undil) sie

MEMORANDUM (;)FF ASSOCIATION b i) LY 48,
ITHMAAR HOLDING B.S.C. Aale Audy o dad bl 48 )l

A Bahraini Public Shareholding Company

On Tuesday, AU FBLLl IBT S RUTY (iDLl — VP
On_this [INSERT] of the month [INSERT] of 21444
1444AH
[E1] s Oa [EI]——— Gilsal
Corresponding to —————[INSERT] of the 2023
month [INSERT] 2023
EIPR
Notary Public of the Kingdom of Bahrain Cradl dslaay Jand) cilg
Attended: L P-L

thmaar Holding B.S.C., a Bahraini Shareholding i s~y 4S5 @80 Laddl) LY A4S i
Company, incorporated and registered in the . I A<l igld e il ‘L\Lc‘ Sl
Kingdom of Bahrain under Commercial Registration u:l# ’ ) . S . ‘

No. 15210 and represented for the purposes hereof lelias ¢15210 ) bl dad) asa

by Mr. [INSERT] of ———[INSERT] [z),3] « [z)_3] ‘ [l
nationality, holding CPR No. JINSERT ¢ [71,30] V‘EJ 4 sa A8y Jany duial)

authorized to sign these Amended and Restated O - .. .
Memorandum of Association by virtue of a resolution Aaally Jonall o) 28al) o a5l J 53

of the Board of Directors —[INSERT]. bl BylaY) Galae I8 Cansan 1 Ak lua
i [Pl — P
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Article (1): Incorporation

Ilthmaar Holding B.S.C. (the “Company”) is a Public
Bahraini Shareholding Company incorporated and
registered in the Kingdom of Bahrain under
commercial registration number 15210. The
Company has been operating in accordancewe with
the provisions of the Bahrain Commercial
Companies Law promulgated by Legislative Decree
No. 21 of 2001 and its amendments, and the
Central Bank of Bahrain & Financial Institutions Law
(No. 64 of 2006) and_its amendments (the “CBB
Law”), and the regulations issued to its effect, the
provisions of this Memorandum of Association and
the Articles of Association attached hereto.

Article (2): Name of the Company

The name of the Company shall be "Ithmaar
Holding B.S.C.".

Article (3): Principal office and legal domicile of
the Company

The head office of the Company and its legal
domicile shall be situated in the Kingdom of Bahrain.
The Board of Directors may establish branches,
offices or agencies of the Company in Bahrain or
abroad after obtaining the Central Bank of Bahrain’s
prior approval.

Article (4): Term of the Company

The duration of the Company shall be indefinite and
and shall end upon striking off its name in the
Registry of Commerce for any reasons mentioned in

Article (63) of the Articles of Association.
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Article (5): Objects of the Company

The Company may undertake all activities and
services as permissible as per the license granted by
CBB as a Investment Business Firm (Category 1)
including but not limited to:

a)

b)

c)

d)

Page 3 of 6

Activities of investment holding companies:

To manage its affiliated companies or to
participate in the management of other
companies in which it has shares, and to
provide the necessary support for such
companies;

To invest its funds in shares, Sukuk and
other securities;

To own real estates and other assets
necessary for undertaking its activities within
the limits permitted by law; and

To own industrial property rights including
patents, trade and industrial marks,
concession and other intellectual rights, and
to use and lease them to its affiliated
companies or to other companies.

The Company may undertake any acts
which are considered supplementary or
incidental to any of objects set out above.

The Company may have an interest in or
participate in any manner whatsoever in
corporations which carry on similar activities
or which may assist the Company in
achieving its objectives through acquisition
of such entities or merger therewith after
obtaining the Central Bank of Bahrain’s prior
approval.
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4. The above objects shall not limit the
Company's ability to engage in any other
lawful business activities. The Company
shall obtain the required license before
engaging in other activities which require
such licenses.

5. Incorporation of banks, investment
companies and management of the same
after obtaining CBB approvals.

Article (6): The Capital of the Company

a)

b)

The authorized capital of the Company shall be
2,000,000,000 United States Dollars (Two Billion
United States Dollars) divided into 8,000,000,000
shares (Eight Billion United—States—Dollars
shares), each with a nominal value of 0,25 United

States Dollars.

The issued share capital of the Company shall be
757,688,757 United States Dollars (Seven
Hundred Fifty-seven Million, Six Hundred Eighty-
eight Thousand and Seven Hundred Fifty-seven
United States Dollars) divided into 3,030,755,027
(Three Billion, Thirty Million, Seven Hundrerd,
Fifty- five Thousand, Twenty-seven) shares with
a nominal value of USD 0.25 (Twenty-five
American Cents) per share.
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Article (7): Subscribed Shares W Sl agd) (7) Balall

The founding shareholders and the other (s ,AY) () sadluall 5 ) s gall o gatlisal) i)

shareholders have subscribed to all the issued share - ) ol <
capital as follows: G il e dul Gl dals 4

. . Aan) dagdl) .
Aapluwal) Al T PAIKK |
' (Seoa¥) Y30 pe= g
26.08 197,604,000 790,416,000 Laydl Sy Jall
19.60 148,532,306 594,129,224 AN et Al A il
54.32 411,552,451 1,646,209,803 alad) sy
100.00% 757,688,757 3,030,755,027 £ saaal)
Nominal .
Name Number of Shares Value in (USD) Percent of Capital
Dar Al Maal Al Islami Trust 790,416,000 197,604,000 26.08
Islamic Investment Company 504,129,224 148,532,306 19.60
of the Gulf
General Subscription 1,646,209,803 411,552,451 54.32
Total 3,030,755,027 757,688,757 100.00%

The Founder Members and the other current iy ) allall ¢ sealuall s (sl clac¥) A

Shareholders have paid in full the nominal value of VL | ol ) "y il LS
the shares for which they have subscribed. L LSV 5l (Al pgudl ) Al d

Article (8): Liability of Shareholders g i) e@.u;\]\ :(8) 3alal)

The liability of the shareholders is limited to the ¥ dad )23 4S il 8 adlise JS A ghuse poaas
extent of their shareholding. Mg s Al

Article (9): Approval of the Ministry of Industry  daluuiy s jladl) g dsliall 5 ) g 488) ga: (9) 32wl
and; Commerce and Fourism—and-the Central . cnaad) W oua
Bank of Bahrain "5‘)5}‘” i) J
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This Amended and Restated Memorandum of
Association has been made pursuant to application
dated the no-
objection issued by the Bahrain Investors Center
at the Ministry of Industry_and; Commerce and
TFourism-under No. [INSERT] dated [INSERT] and
the approval of the Central Bank of Bahrain under

number INSERT dated

number
ARuRoet

[INSERT]

Article (10): Amendment to the Memorandum
of Association

The provisions of this Memorandum of Association
may be amended by the Extraordinary General
Assembly as—a-matter—of-exiraordinary—business
and with the approval of the Central Bank of
Bahrain.

Article (11): Articles of Association

The Articles of Associaiton attached herewith shall
be considered an intergral part of this
Memorandum of Association and complementary
thereto.

Article (12): Expenses

All expenses incurred by the Company at the initial
incorporation stage shall be included in the
overheads of the Company.

Signed on behalf of the shareholders

In witness whereof this Memorandum of Association has
been made in four (4) originals and signed upon having
been read by all concerned parties and by myself. The
parties hereto have received three (3) originals thereof to
act accordingly.
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Amended and Restated
ARTICLES OF ASSOCIATION

OF
ITHMAAR HOLDNG B.S.C.
A Bahraini Public Shareholding Company

On ;

this [INSERT] of the month [INSERT] of 1444AH
Corresponding to [INSERT] of the
month [INSERT] of 2023

Notary Public for the Kingdom of Bahrain.

Attended:

Ithmaar Holding B.S.C., a Bahraini Shareholding
Company, incorporated and registered in the
Kingdom of Bahrain under Commercial Registration
No. 15210 and represented for the purposes hereof
by Mr. ———[INSERT] of ————[INSERT]
nationality, holding CPR No. ———[INSERT],
authorized to sign these Amended and Restated
Articles of Association by virtue of a resolution of the
Board of Directors dated ———[INSERT].

SECTION |

Article (1): Incorporation

Ithmaar Holding B.S.C. (the “Company”) is a Public
Bahraini Shareholding Company incorporated and
registered in the Kingdom of Bahrain under
commercial registration number 15210 pursuant to
the Company’s Memorandum and Articles of
Association, and the Company has been operating in
accordance with the provisions of the Bahrain
Commercial Companies Law promulgated by
Legislative Decree No. 21 of 2001 and its

Page 1 of 58

Al Lua daal) g Jarall ulul) AU
a0h Adadldl) LYY AS il
dale b dadle 48,4

psi
21444 @Lﬂ [z,
(381 sal
2023
i g.ﬁ

S (e [ 3]

[z)9] s e [z

Crall dslany Janl) ils

BYT-t¥

Ly A58 g dh Al L) Ayl
[l Wlias ¢15210 A8, ol Jaull
dAA.J c&,)...u.'\;]\ rGUM] ¢ I'G\JJ\]
e85y  [219] REWRETIN

I

Js¥) Suadl)
3&)&'\3‘ wu (1) Balall

("AS E") L B Aadl LY AS Hd s
ol Jad) o say Aadlise Ay 2y 48,5
058 alSal a0y 453l Janiy 15210 &8,
21 &) G5l g yally aliall 4y jladll IS 530
(Ml S AN () 8" aant 5 2007 ]
Gl all 5 (5 38 yall Gopad) o a8 5 ¢
AL, (2006 i B4 4 ¢ 5iE) AL

S5 Jgia



amendments (“Commericial Companies Law”),
and the Central Bank of Bahrain & Financial
Institutions Law (No. 64 of 2006) and its amendments
(the “CBB Law”) and the regulations issued to its
effect, the provisions of these Articles of Association
and the Memorandum of Association attached
hereto.

Article (2): Name of the Company

The name of the Company shall be "lthmaar
Holding B.S.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 of Bahrain
and/or abroad after obtaining Central Bank of
Bahrain’s approval.

Article (4): Duration of the Company

The duration of the Company shall be indefinite and
and shall end upon striking off its name in the
Registry of Commerce for any reasons mentioned in
Article (63) of these Articles of Association

Article (5): Objects of the Company

The Company may undertake all activities and
services as permissible as per the license granted by
the Central Bank of Bahrain as a Investment
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Business Firm (Category 1) including but not limited

Activities of investment holding companies:

a) To manage its affiliated companies or to
participate in the management of other
companies in which it has shares, and to
provide the necessary support for such
companies;

b) To invest its funds in shares, Sukuk and
other instruments;

c) To own real estates and other assets
necessary for undertaking its activities
within the limits permitted by law; and

d) To own industrial property rights including
patents, trade and industrial marks,
concession and other intellectual rights,
and to use and lease them to its affiliated
companies or to other companies.

The Company may undertake any acts which
are considered supplementary or incidental to
any of objects set out above.

The Company may have an interest in or
participate in any manner whatsoever in
corporations which carry on similar activities or
which may assist the Company in achieving its
objectives through acquisition of such entities or
merger therewith after obtaining the Central
Bank of Bahrain’s prior approval.

The above objects shall not limit the Company's
ability to engage in any other lawful business
activities. The Company shall obtain the
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required license before engaging in other
activities which require such licenses.

5. Incorporation of banks, investment companies
and management of the same after obtaining
Central Bank of Bahrain approvals.

Notwithstanding this Article, the Company shall at all
times comply with the Commercial Companies Law
and the CBB Law 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 I
Capital of the Company

Article (6): Authorised share capital

The authorized capital of the Company shall be
2,000,000,000 United States Dollars (Two Billion
United States Dollars) divided into 8,000,000,000
shares (Eight Billion- -United-States-Dellars-shares),
each with a nominal value of 0,25 United States
Dollars.

Article (7): Issued and paid-up share capital

The issued share capital of the Company shall be
757,688,757 United States Dollars (Seven Hundred
Fifty-seven Million, Six Hundred Eighty-eight
Thousand and Seven Hundred Fifty-seven United
States Dollars) divided into 3,030,755,027 (Three
Billion, Thirty Million, Seven Hundrerd, Fifty- five
Thousand, Twenty-seven) shares with a nominal
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value of USD 0.25 (Twenty-five American Cents) per

share.

The founding

shareholders

and

N2 0,25 s dpenl Aoty Lags (050

a sl agaall (LS ol Wi (55 50 5 (aad) S

the other

shareholders have subscribed to all the issued share

capital as follows:

QAT G saalanall s ¢ g all O st lusall S
Al sl e bl Jul il JalS b

(USD)
Dar Al Maal Al Islami Trust 790,416,000 197,604,000 26.08
ggﬁ;;g;";ﬂt&e&l f 594,129,224 | 148,532,306 19.60
General Subscription 1,646,209,803 411,552,451 54.32
Total 3,030,755,027 | 757,688,757 100.00%
EOVY DA VR (;‘:':5: ﬁg) pgd) 2 )
26.08 197,604,000 790,416,000 Lol adla) Jlall i
19.60 148,532,306 594,129,224 A LS Apadlal) AS i)
54.32 411,552,451 | 1,646,209,803 alad) sy
100.00% 757,688,757 | 3,030,755,027 g saxal

& O sladl G saalisall g ¢ gainasall sliacyl ol8
Lo YL ) sald 3l aguDU Al dagil) JalS

The Founder Members and the other current
Shareholders have paid in full the nominal value of
the shares for which they have subscribed.

Article (8): Shares of the Company as il eg.ui :(8) 3l

O (86) Balall L 5 J 5)aill AL 5 4 4S80 6\G_mi
Al il zally (g 3S pall Gyl G ae (5
AslSaY 1385 5 jaliall 230 5l

The shares of the Company are nominal and
negotiable in accordance with Article (86) 0Of Central
EaonleeorBobmin—ond-Fronenl-nstintionsihe CBB
Law and the regulations issued to its effect.
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Each share shall be indivisible. If two or more
persons jointly own one share, only one person (the
first named in the Share Register, unless agreed
otherwise) shall receive communication and
represent the joint owners in respect of such share.
Joint owners of a share shall be jointly and severally
liable for the obligations in respect of such ownership.

Article (9): Dealing in the Company’s Shares

The dealing of the Company’s shares shall be
undertaken in accordance with the Article (90) and
provisions of the Central-Bank—of Bahrain—and
Financial—InstitutionsCBB  Law and any of its
regulations issued pursuant to it.

Article (10): Shareholders’ Rights

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

1. Receiving profits to be distributed to the
shareholders.

1.2.To receive his share of dividends-assets in
the Company in the event a—reselution-is

passed—to—distribute—the—same—to—the
shareheldersof liquidation. In the course of
distribution of dividends, the Company shall
distribute the dividends to the shareholder
who is registered in the Company’s register
as the holder of the shares on the day of the
approval of the General Assembly of the
financial statement and the profit
distribution. As far as the assets of the
Company are concerned, only the last
holder of the shares entered in the
Company’s register shall have the right to
receive the amounts due for his share of the
assets on liquidation of the Company;
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2.3.To receive his share of capital in the event
of a capital distribution upon any reduction
of the capital;

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

4.5.To take part in the management of the
Company's business according to the
provisions hereof;

5.6.To obtain a printed booklet which includes
the balance sheet of the last financial year,
profit and loss statement, reports of the
Board of Directors and the Auditors;

6.7.To file a nullification suit against any
resolution passed by the General Assembly
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;

#-8.To have access to the Company’s records
and to obtain copies or extracts of their
details subject to the terms and conditions in
these Articles of Association, provided that
the use thereof shall not prejudice the
Company’s interests, its financial position
nor the interests of third parties;

8.9.To dispose of the shares he owns and to
have a priority in subscribing for new shares
as rights issue.; and

9:10. Any other right provided for in
accordance with the laws of the Kingdom of
Bahrain or the Memorundum and Articles of
Association, _in- _accordance with the
provisions of the Commercial Companies
Law, and taking into consideration the
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Article (11): Shareholder obligations

Each shareholder shall in particular observe the

2V el YL a pemdl) dn e aala) a5

following obligations:

1. To pay any installments outstanding on his o agiatlae o diaiwd) LLEY) yas
shareholding in the Company including any = 5 il e il s S &S;ﬂ\
charges associated with delay, in which case the A A A
Company should notify shareholders, as the date Al (& Cpeabuaad) jladly olall f‘SJ‘“‘”“‘Q‘
of payment has already elapsed; ¢ il 28 ) F )l ol Cus AL

2. To pay the expenses incurred by the Company in
order to levy any unpaid installment relating to, elading) Jaow (84S A Lelaati ) claasl) 82
and any sale of, the shareholder’s shares; aee g ol pg Rileia e gine e LI 4

¢ ad Lusal)

3. To refrain from any action that may harm the L ) . ;
Company; and A Hally ) ) ails (e dae gl asis ¥

3

4. To implement any resolution passed lawfully by

the General Assembly.
a) The general_assembly
shareholders may not:

i. increase the financial liabilities of the
shareholders nor increase the value of
the share except within the ambit of
the Commercial Companies Law;

meeting of the

ii. 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 Assembly Meetings
and vote thereat; and
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iii. 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.

Article (12): Deposit and Registration of Financial
Instruments

The deposit and registration of the Company’s
financial instruments is made in accordance with
Article 94 of the CentralBank—of Bahrain—and
Financial-nstitutionsCBB Law and the regulations
issued to its effect.

Article (13): Mortgage of Financial Instruments

Financial instruments of the Company may be
mortgaged, pledged and liened in accordance with
Article 95 of the Central Bank—of Bahrain—and
Financial-InstitutiensCBB Law and the regulations
issued to its effect. No trading of Securties under
pledge or liens shall be permitted, except upon the
discharge of the pledge or the liens.

Article (14): No Share Certificates

Shares in the Company shall take a dematerialized
form; therefore, no share certificates will be issued.

Article (15): Register of Shareholders

There shall be maintained in the head office of the
Company a register of the shareholders, which shall
contain their names, nationalities, domiciles and the
number of shares held by each shareholder. Any
disposal, assignment or pledge of shares by the said
shareholders and the date and details of such
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disposal, assignment or pledge shall also be included
in the register.

Every shareholder shall have the right of access to
the register. The particulars stated therein and any
amendments thereto shall be forwarded to the
Ministry of Industry_and; Commerce and-—Tourism,
Central Bank of Bahrain, Bahrain Bourse and any
other stock exchange where the Company’s shares
are listed from time to time.

Article (16): Repurchase of Financial Instruments
by the Company

The Company may buy or resell its financial
instruments which will be made in accordance with
Article 93 of the Central-Bank—of Bahrain—and
Financial-InstitutionsCBB Law and the regulations
issued to its effect.

Article (17): Attachment of Company’s Assets

1- It shall not be permitted for a shareholder’s
creditors or their successors in title for any
reason whatsoever to seek the placement of
attachment orders on the Company’s books or
documents or its properties, nor shall they
request the division or sale of such properties in
the event it is not divisible, nor shall they
interfere in the management of the Company. In
excercising their rights, they shall depend on the
Company’s records, financial statements and
resolutions of the General Assembly.

2- The Company’s assets may not be attached for
the recovery of any debts due from one of the
shareholders.

Changing the Capital
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Article (18): Increase of capital

The Company's authorised capital, by a resolution to
be passed by the Extraordinary General_Assembly
Meeting, may be increased. The issued capital of the
Company, by a resolution to be adopted by the
Ordinary General Assembly Meeting, may also be
increased within the authorised capital amount,
provided that the issued capital must be paid in full
before the increase. The approved increase in the
issued capital must be made 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 Article 81 to 85 of the Central Bank
of Bahrain-and-FinancialnstitutionsCBB 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 original shares.

The Extraordinary General Assembly 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,—Frade-and
Fourism—shall be informed of the reports and the
reasons for the increase in all cases of capital
increase.

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. Conversion of the debenture bonds issued by the
Company to shares.

3. Conversion of the Company's debt to shares in
favour of the debtor.
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34. Offering an in-kind share to the Company.

4.5, Transfer of reserve funds 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 shareholders,
without any consideration, in proportion to
the number of original shares they are
holding.

5.6. Where the increase is allocated to the entry
of a strategic partner who has the ability to
provide tangible technical, operational or
marketing support to the company, taking into
account any conditions and rules issued by a
decision from the Minister of Industry and;
Commerce and—Tourism-after coordination with
the Central Bank of Bahrain.

6.7. By converting specified cash debts into
shares in their capital, which shall be issued to
creditors subject to their approval. in accordance
with any conditions and controls specified by a
decision issued by the Minister of Industry and;
Commerce and-TFourism-affairs-after coordination

with the Central Bank of Bahrain.

%38. Issuance of shares to employees in

| accordance with the provisions of Article 216 Bis
of the Commerical Companies Law.
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Article (19): Issuance of New Shares

1. In the event

new shares are issued in

accordance with Article 18 (2) a above:

a)

b)

Priority to subscribe to the new shares shall
be given to existing shareholders in the
manner specified in Articles (128 and the
exceptions mentioned thereof) and (129) of
the Commercial Companies Law, and the
Company shall follow the procedures set out
in the said two Articles. The shareholders
have the right to waive their priority right to
these shares in accordance with a resolution
of the extraordinary general assembly
meeting.

If the new shares are offered for public

subscription, a subscription prospectus shall

be prepared and shall include in particular

the information required by Article (82) of the
: / : .

IastitutionsCBB Law and the regulations
issued to its effect. The prospectus shall be
signed by the Chairman of the Board of
Directors who shall be responsible for the
accuracy of the details stated therein.

2. Inrespect to underwriters:

a)

b)
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In the event of a capital increase, the
Company may have one or more
underwriters to subscribe to the remaining
unsubscribed shares.
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with respect purchasing all the remaining
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to them as provided hereinabove.
Underwriter(s) may offer shares to which
they have subscribed for by public
subscription through the Bahrain Bourse.
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The decision of the capital increase shall be
posted on the website of the Ministry of Industry
and Commerce-Fourism-after annotation of the
increase in the Commercial Register.

Any new shares undistributed after three (3)
months from the date of opening the subscription
shall be deemed cancelled.

Article (20): Reduction of capital

1. An Extraordinary General Assembly 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 The Ministry of Industry__and;
Commerce -and-Tourism-and the Central Bank of
Bahrain shall be provided with copies of the
Auditor's report and that of the Board of
Directors.

The reduction shall be effected by one of the
following methods:

a) Reduction of the nominal value of the shares
by returning part of such value to the
shareholders and/or absolving them from all
or part of the uncalled amount on the value
of the shares, or

b) Canceling a number of the shares to the
extent of the amount of capital reduction.
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If the reduction of the capital has been effected
by returning part of the value of the shares to the
shareholders or by waiving the unpaid amount of
the value of shares, the Company shall not assert
the effectiveness of such reduction against those
creditors who had opposed the resolution
concerning the reduction of the capital within
fifteen (15) working days from the date on which
such resolution was published in the Official
Gazette as well also having forwarded their
documents within the requisite period. This
exemption shall not apply to creditors who have
been paid their dues or received adequate
security for their deferred debts.

If the reduction is due to the loss of the Company,
a number of shares shall be canceled in the
amount equivalent to the amount to be deducted
from the capital.
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The Company may receive finance by issuing
sukuk and convertible financial instruments by
resolution of the Ordinary General Assembly
Meeting following a proposal by the Board of
Directors indicating the extent of the Company’s
need for financing and the conditions for issue of
sukuk and convertible financial instruments , with
the prior approval of the Central Bank of Bahrain
in accordance with Article 81 to 85 of the Central

_ _ ; tutionsCBB
Law and the regulations issued to its effect.

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

2. Sukuk and convertible financial instruments 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.

3. Sukuk and convertible financial instruments 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. Sukuk and convertible financial
instruments of the same issue shall confer upon
their holders equal rights as against the
Company.

Article (22): Cover of the value of sukuk and
convertible financial instruments

The Company may cover the value of sukuk and
convertible financial instruments by one of the
following two methods:

1. By floating sukuk by means of public subscription
in which case the rules and provisions prescribed
for share subscription in the Articles of
Association shall be applicable.

2. By sale of sukuk through banks, finance and
investment companies and underwriters, 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 sukuk or
giving up the finance

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

S S oall Gaoadll (o jae ) ga (e g Adlall
Giob oo disd o AS,8) Jsas e
oyl AL AL 8 Sl s

LI @l oY g & Kiall jlacal 48550 Gy 2

Saball JLal Gl y3 el gl amy ) gatill AL

e Adadl Al pal) iy JalSll g sbaall

e Ol i 0o il s £l Y s
.Y

o paill AL ALl @l oY)y Kall <53

i gl ld g Jghaill A48 5 Lelalad ol dpans)

oe Ju Y Glatu) ey laayl 8 3as g

B gin laaYl Cld e & sSaall Laxd g o(psiias
A dgal so (A LIl 4 slusia

L) il g1 g o gSual) dad ddais 1(22) Balal)
o saall ALa

Allall i a1 ) Sl dad s of A, i)
;o b gl (sasly o patill ALGN

Jaa ‘f @33_5 s(a\.c sy ‘f d,sml\ C_)L i
G S 5 aal AlSalYIy ael @l Ll
) Al 138 g

el S 535 sl Guob oo S8l a2
Ble ey olld 3y 5 (LESY) (sagata s JlaiinYl g
Loy s ol 138 A L ) samal) il e Y15 ac) il

A Jgenall ¢ ) QST e i lay Y

S daguhall desall B qlisy) ;(23) sl
dasail oo g sl

da gl G all (e ST ol %50 ddaas a1
DA s AT B Al ol saaaal) saed) JMA s
Cdlay s Ll QY] jrind cleal) QUEKY) 330 La
oe g sl Lal Aalal) dalall dpmaall 5oy el

Page 16 of 58 &b 5l J gl



completed, otherwise the General Assembly Meeting
may either cancel issuing the sukuk and refund
amounts of subscriptions to subscribers or be
satisfied with the number of sukuk subscribed and
cancel the balance.

Article (24): Convertible sukuk or instruments

The Company may, upon a proposal giving reasons
by the Board of Directors, issue sukuk or instruments
convertible to shares. Such issue shall in all respects
be governed by the provisions of Articles (149) to
(154) of the Commercial Companies Law pertaining
to such debentures.

Section IV

Management and the Corporate Governance of
the Company

Article (25): Corporate Governance

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

Article (26): Board of Directors

a) The Company shall be administered by a Board
of Directors consisting of a number of directors
not less than five (5) and not exceeding twelve
(12), subject to the provisions of the Commercial
Companies Law and the Central Bank-eof Bahrain
and—FinancialInstitutionsCBB Law and the
regulations issued to its effect. The Board shall
include a number of independent and non-
executive members, in accordance with the
controls set by the Central Bank of Bahrain.

b) The term of office of the members of the Board
shall not exceed more than three years, subject
to renewal of not more than 6 months by virtue of
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a resolution issued by the Central Bank of
Bahrain.

¢) The Board may form one or more committees
from among the directors, to delegate some of its
powers provided such delegation shall not relieve
the Board from its duties arising under these
Articles, the Commercial Companies Law and the
CBB Law and regulations.

Article (27): Conditions of Membership of the
Board of Directors

A member of the Board of Directors shall fulfil the
following conditions:

a) He shall enjoy the legal capacity to act.

b) He shall not have been previously convicted for
an offence of bankruptcy by default or fraud nor
for any crime affecting his honour or integrity nor
for an offence by reason of his breach of the
provisions of this Law unless he has been
reinstated.

c) He shall not be prohibited from assuming the
membership of the Board of Directors of a
shareholding company in accordance with the
provisions any law in force in the Kingdom of
Bahrain.

d) The Chairman of the Board of Directors or his
Deputy, shall not combine this position and the
position of the Senior Director of the Company.

e) No person shall be appointed as a director if such
person has been convicted in a crime involving
negligent or fraudulent bankruptcy or a crime
affecting honor or involving a breach of trust or in
a crime on account of his breach of the
Commercial Companies Law, unless he was
reinstated.

f) He must be approved by the CBB prior to taking
on those positions and must demonstrate that
they are fit and proper.
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The member shall issue a declaration in writing
accepting the nominaton and the declaration shall
include disclosing any business undertaken directly
or indirectly which represents a competition or a
conflict of interest to the Company. The declaration
shall also include the names of the companies and
businesses in which he carries on these business
activities or is a member of their board.

Article (28): Election of Members on the Board
of Directors

Subject to the maximum number of Directors
specified in Article 26 and the powers of the Board
specified in Article 34, any person who owns 10% or
more of the capital shall have the right to appoint
members of the Board of Directors in proportion to
the percentage of his share in the capital with the
number of fractions rounded to the nearest integer
and his right to vote shall forfeit pro rata to the
percentage of appointment. Any person who has not
exercised his right to appoint members of the Board
of Directors or did not have a percentage that
qualifies him to appoint another member shall be
entitled to vote. The right to appoint shall be forfeited
if it is not used in any election or appointment of the
members of the Board of Directors on a case-by-case
basis.

The Company must make available the following
information  regarding _each  candidate  for
membership of the Board of Directors on its website
or send it personally to the shareholders by any
approved means, starting from the date of the
invitation to _convene the meeting of the General
Assembly Meeting:
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2) Any work he performs directly or indirectly that
constitutes competition to the Company.

3) The names of the companies and entities in which
he practices business or is a member of their boards
of directors.

4) Any position he occupies which requires a
significant part of the time.
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5) Any other information specified by the executive
regulations.

The Company must send all information to the

D e Je a ol alady cuale Gl (44-
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Company's _shareholders in _any way it deems
appropriate, and this information should be published
on all the Company's social media, if any.

The Company is also required to shall to include in
its annual report and website information related to
each of the Chairman and members of the Board of
Directors.

The General Assembly Meeting shall elect the
members of the Board through secret ballot by
cumulative voting. A cumulative vote shall mean that
each shareholder shall have a number of votes equal
to the number of shares he owns and shall have the
right to vote for one candidate or to distribute his
votes to the candidates he elects.

Article (29): Loss of Membership

A director shall lose his Membership on the Board in
the event that he:

1) If so decided by a resolution of the Board,
excluding any voting by the director in question,
fails to attend four (4) consecutive meetings of the
Board. For the purpose of this Article 29(1),
attendance at a meeting of the Board in any
manner consented by Article 2936(6) shall be
deemed valid attendance; The Central Bank of
Bahrain must be notified before proceeding with
the decision to be taken;

2) Is disqualified by any Bahrain governmental
agency, including but not limited to the Central
Bank of Bahrain and the Bahrain Ministry of
Industry_and; Commerce-and-Fourism;
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3) Accepts to be appointed to any other office in the
Company carrying a salary without the approval
of the Board of Directors;

5)4) Is in any jurisdiction convicted of theft,
forgery, issuing a false cheque or of committing
any of the offences set out in the Commercial
Companies Law;

6)5) Has been declared bankrupt; and / or

7)6)  lLoses one of the qualifications set forth in
Article 27 of these Articles of Association.

Article (30): Termination of membership in the
Board of Directors

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

1. In accordance with Article 18 (repeated), 178 and
197 of the Commercial Companies Law.
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3:2. If he forfeits any of the conditions stated in
Article 29 above of the Articles of Association.

4.3. 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.
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54. If he fails to attend at least 75% of all the
Board meetings in a given financial year without
lawful excuse natified in writing to the Board, and
the Board shall resolve on this matter as it may
deem fit.

6:5. 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.

+6. 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.

8.7. If the shareholder who appointed him
submits a request for his termination as his
representative.

9.8. If, subsequent to convening of the general
assembly meeting in accordance with Article 193
of the Commercial Companies Law, it is decided
to terminate his membership on the basis that the
member of the Board of Directors has been
elected or appointed in violation of the provisions
of the Central Bank of Bahrain rules and
requlations, the Commercial Companies Law
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Article (31): Removal of the Directors

a) The Ordinary General Assembly may dismiss all
or some of the directors. A request shall be
submitted by a number of shareholders
representing at least 10% of the share capital and
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the Board of Directors shall refer the request to
the Ordinary General Assembly within one month
at most from the date it is submitted.

b) In the event of failure on part of the Board of
Directors to bring such a request before an
Ordinary General Assembly meeting as
mentioned herein the Ministry of Industry_and;
Commerce -and-Feudrism-may summon a meeting
of the Ordinary General Assembly for the purpose
of considering such request.

c) The Ordinary General Assembly shall not
entertain a request with regard to the termination
of all or any of the directors unless such request
has previously been placed on its agenda.

Article (32): Filling vacancies in the Board of
Directors

In the event that the position of a member of the
Board of Directors becomes vacant, he shall be
replaced by the next member in the number of votes
in the last election of the Board, and the term of the
new member shall be complementary to the term of
his predecessor. At least until the first meeting of the
General Assembly.

i i i i)
H-anoficednt € Board-of Directors-becon esvaca N
t EIBQa'd. oF5 eF ctors-shall-elect a’l ew-d ee.te tel
the Central Bank—of Bahrain. Ratification of such
appointment, or election of an alternative
replacement director, shall take place by the Ordinary
General Assembly in its first meeting following such
appointment. A new director so appointed and ratified
or elected by the Ordinary General Assembly shall
complete the unexpired term of his predecessor.

If the number of vacant offices becomes equal to
one-quarter (1/4) of the original number of directors,
the Board shall convene a meeting of the Ordinary
General Assembly within two months from the date
of the last vacancy, to elect directors to fill the
vacancies.
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If the vacancies exceed one-half (1/2), the number of
directors, the Board shall be deemed as dissolved
and invitation for a meeting of the Ordinary General
Assembly should be made for the election of a new
Board.

Article (33): Chairman, Deputy Chairman and
Chief Executive Officer

1. The Board of Directors shall elect by secret ballot
its Chairman for a period of three (3) years
renewable further for one or more terms, and the
Board may elect Deputy Chairman for a periof of
one (1) year term . In the absence or disability of
the Chairman, the Deputy Chairman.

2. The Board of Directors may appoint a Chief
Executive Officer, and specify his/her duties and
powers. The Chief Executive Officer shall have
the right to sign for and on behalf of the Company
severally or jointly as the Board of Directors may
resolve.

3. The Ministry of Industry_and; Commerce and
TFoeurism-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
Assembly 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
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empowered to form Executive, Audit, Risk,
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 financial instruments owned by
the Company, getting finance for a tenor exceeding
three years, issue Sukuk, give guarantees to 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 gift, 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.

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

Article (35): Representation of the Company

1. 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 Articles of Association. The
Chairman shall comply with and execute the
resolutions and recommendations of the Board
of Directors and the General Assembly Meeting.
The Deputy Chairman shall act for the Chairman
in his absence, or where there is a lawful or
acceptable reason for the same.
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The Board of Directors may by resolution, and
within the limits of authority decided by it, appoint
one or more of its members or any other
person(s) to sign on behalf of the Company
severally or jointly with others, including the
Chairman or his Deputy pursuant to the
preceding paragraph.

Article (36): Attendance quorum and voting
quorum 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 upon the request
of at least two directors. A meeting of the Board
of Directors shall be valid if attended by not less
than half of the directors, provided that the
number of those present is not less than three.
The Board of Director’s meeting may be held and
valid by tele-conferencing, video-conferencing or
any other audio/visual communication in line with
Article 23 (bis) of the Commercial Companies
Law.

Notice of the meeting shall be sent out in writing
with an agenda at least fifteen (15) calendar days
prior to the date fixed for such meeting.

Meetings convened on short notice will be valid if
approved or attended 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 at the
meeting.

1.2.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 the
Deputy  Chairman, depending on the
circumstances) shall have a casting vote. A
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dissenting member of the Board shall record his
dissent in the minutes of meeting.

The Board may adopt resolutions by circulation,
. lat f the O ,
firancial-statements; by correspondence, o be
circulated in writing either by personal delivery,
including post, electronic_e-mailally, fax, tele-
conferencing,—video-conferencing—or-any—other
audiofvisual-communication-methodor otherwise
any other method the Board duly approves,in
writing 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 residenceto his primary contact information
and who fails to respond within three
werkingseven (7) calender days following the
date on which the proposed resolution is sent to
him shall be considered to have approved the
resolution._ Notwithstanding deemed approval
following seven (7) calendar days, the Chairman
(or_Deputy Chairman in his absence) may
designate a shorter period for a resolution
circulated according to this sub-article to be
deemed approved according to the urgency of
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the matter. Such short period shall be designated
on, or on_ a cover letter to, the circulated
resolutions.

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

3.4.A director is prohibited from voting on any
contract, matter arrangement or any other
proposal in which he has a material interest in,
whether direct or indirect.

Article (37): Minutes of meetings of the Board 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
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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 nhon-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.

Article (38): Annual Report

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

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

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.
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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, the Ministry of Industry and;
Commerce and-Fourism-and Bahrain Bourse .

The Board of Directors shall also prepare an annual
report within four months from the end of the financial
year, with a copy sent to the Central Bank of Bahrain
and to the Ministry of Industry_and; Commerce and
Feurism-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 Article
(62) of the Central-Bank-of Bahrain—and-Financial
InstitutionsCBB Law and the regulations issued to its
effect.

Article (39): List of names of the Chairman,
Deputy Chairman and members of the Board of
Directors and executive management.

The Company shall maintain for each financial year
a list of the names of the Chairman, Deputy
Chairman, members of the Board of Directors, the
Chief Executive Officer and his deputies, if any. The
Company shall notify the Ministry of Industry_and;
Commerce and—TFourism—and the Central Bank of
Bahrain of any amendment made to the list.

Article (40): Annual strategy

The Board of Directors shall be responsible for the
adoption and annual review of strategy, of
management structure and responsibilities, and of
systems and controls framework, and monitoring the
implementation of strategy by management, in
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accordance with the rules and regulations of the
Central Bank of Bahrain.

Article (41): Liability of Directors and exemption
from liability

1. The Chairman and the members of the Board
shall be liable towards the company, the
shareholders and third parties in accordance with
the provisions of Article (18 bis) of the
Commercial Companies Law. A decision of the
general assembly discharging the Board of
Directors from liability shall not preclude the
institution of a liability action against it..

2. 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 liability and
put their objection in the minutes of the meeting.

3. 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
to it.

4. 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.

5. The Company shall have the right to file an
action of liability against the members of the
Board of Directors and the Managers for
damages caused to the company in any of the
cases mentioned in paragraph a- of Article (18
bis) of the Commercial Companies Law. A
decision to file the lawsuit shall be issued by the
General Assembly and the action shall be
instituted by the Chairman of the Board of
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Directors. If the Chairman of the Board of
Directors is among such persons against whom
the company has brought the legal action, the
General Assembly shall appoint another
member of the Board of Directors to file the
lawsuit. However, if the lawsuit was filed against
all members of the Board of Directors, the
General Assembly shall appoint a non-member
to file the lawsuit on behalf of the Board.

6—6. Each shareholder may individually file a liability
claim against the Board of Directors of the
company in the event that the Company fails to
file it in accordance with the provisions of Article
(23) of the Commercial Companies Law, and if
the error causes harm to him as a shareholder,
after he has notified the Company by registered
letter with acknowledgment of receipt of his
intention to file the claim before filing at least thirty
(30) days. Every condition in the Company's
articles of association stipulating otherwise is null
and void. The shareholder may request during the
hearing of the case to oblige the defendant or a
third party to submit what is in his possession of
any documents, or cateqories thereof, that are
relevant without the need to specify each
document separately.tr-case-the-Company-has
Aot |tate,el an-action-of |ab|I|t§. a9 a.msttlle.bea.d
men be SI a-shareholder aﬁ Id""dualb Ielt.lns
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7In case of the Company's bankruptcy, the
bankruptcy trustee shall file the action, and if the
Company is in the process of liquidation, the
liquidator shall file the action following a
resolution by the general assembly meeting.

8. A decision by the general_assembly meeting
absolving the board of directors of liability shall
not preclude instituting action of liability against it.
9. Indemnity
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(@)

(b)

@

Subject to paragraph (b) of this Article, but
without prejudice to any indemnity to which a
director is otherwise entitled:

each director shall be indemnified out of the
Company's assets against all costs, charges,
losses, expenses and liabilities incurred by
him as a director in the actual or purported
execution and/or discharge of his duties, or in
relation to them, including any liability incurred
by him in defending any civil or criminal
proceedings, in which judgment is given in his
favour or in which he is acquitted or the
proceedings are otherwise disposed of without
any finding or admission of any material
breach of duty on his part or in connection with
any application in which the court grants him,
in his capacity as a director, relief from liability
for negligence, default, breach of duty or
breach of trust in relation to the Company's
affairs; and

(i) the Company may provide any director with

funds to meet expenditure incurred or to be
incurred by him in connection with any
proceedings or application referred to in
paragraph (a) of this Article and otherwise
may take any action to enable any such
director to avoid incurring such expenditure.

This article does not authorize any indemnity,
which would be prohibited or rendered void by
any provision of the Commercial Companies
Law or by any other provision of law.

10. Insurance

The directors may decide to purchase and maintain
insurance, at the expense of the Company, for the
benefit of the directors in respect of any loss or
liability, which has been or may be incurred by the
directors in connection with the director’s duties or
powers in relation to the Company.

Article (42): Personal interest
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a)

b)

c)

d)

e)

Neither the Chairman nor Members of the
Company's Board of Directors or any of its
managers may have any direct or indirect
personal interest in the contracts and
transactions to which the Company is a party,
except with the approval of the Board of
Directors, subject to the Central Bank of Bahrain
approval.

The Chairman and any member of the Board shall
notify the Board of his direct or indirect personal
interest in the matters presented to the latter, with
a detailed statement of this interest including all
relevant matters of substance. Such Chairman
and member shall not participate in deliberations
or attending meetings or voting on these issues
and the notification shall be recorded in the
minutes of the meeting.

The Chairman of the Board of Directors shall
notify the General Assembly, when it is convened
of the results with respect to the transactions and
contracts in which any of the directors have had a
personal interest. Such notification shall be
accompanied by a special report from the
external Auditor. The Company shall disclose
such transactions and contracts in its financial
statements, as well as the nature and extent of
the interest and the interested party, be it the
Chairman, the Board Member or the Manager.

Violation of such restriction and without prejudice
to the provisions of paragraph b of Article (18 bis)
and Article (186) of Commercial Companies Law,
the Board of Directors and Managers shall be
liable jointly with the interested party for the
forgoing, if they had approved the contract or
disposition.

Shareholders holding at least 10% of the
company's capital shall be entitled to access the
documents related to the contracts or
transactions referred to in paragraph b of this
Article 42 and to obtain copies or extracts thereof.
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Article (43): 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 guarantee loans
contracted by him with third parties, in accordance
with Article (192) 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 last paragraph of Article (195) of
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
Corporate Secretary, the Internal Auditor and any
other persons considered appropriate by the Board
of Directors.

Article (45): Chief Executive Officer
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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 Directors or
the concerned committee(s), as applicable.

The Chief Executive Officer shall have the power
to 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.

Article (46): Remuneration of members of the
Board of Directors

| .

The Ordinary General_Assembly 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 Minster of
Industry_and; Commerce and-Feurism-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
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implementation and operation, and make
recommendations for remunerations of the
Board to the General Assembly 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 Assembly Meeting.

The Board of Directors' report to the General
Assembly  Meeting shall include a
comprehensive account of all payments to the
board members separately during the financial

year, including any remuneration, benefits,
advantages, profit 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 services or any other business. The
said report shall also contain all payments to the
executive management members during the
financial year of remuneration, including any
salaries, benefits, advantages and profit shares,
according to the executive regulations issued in

this regard.

Members of the Board of Directors may receive
remuneration in the form of shares or share-
linked instruments, provided that all share
incentive plans be approved in advance by a
resolution of the General Assembly Meeting.
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5. Members of the Board of Directors may not take
any benefits from any projects or investments
which are managed by the Company or
promoted to its existing or potential customers,
unless otherwise provided in the Central Bank of
Bahrain Rulebook.

6. Inthe 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.

7. 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 Assembly Meetings

| Article (47): Types of General Assembly Meetings

| There are two types of General Assembly Meetings
of the shareholders:

| 1. Ordinary General Assembly Meeting of the
shareholders;

| 2. Extraordinary General Assembly Meeting of the
shareholders;

| Article (48): Ordinary General Assembly Meeting
1. Convening

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

b) The Ordinary General_Assembly Meeting shall

meet at least once in every financial year within
three months following the end of the financial
year of the Company.
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c)e)  The Board of Directors must summon the

Ordinary General_Assembly Meeting at any time
if so requested by the auditors or a nhumber of
shareholders representing not less than 10% of
the share capital of the Company.

ehf) The auditor may summon the Ordinary

General Assembly Meeting in the cases provided
in these Articles of Association and Article 218 (B)
of the Commercial Companies Law.

e}g)  The Ministry of Industry and; Commerce and

Fourism—may summon the General_Assembly
Meeting to convene:

e on the lapse of one month following the
date fixed for convening such meeting
without a meeting being convened,

e if the number of members of the Board
of Directors falls below the required
quorum for holding the Board’s
meetings,

o if the Board of Directors fails to 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 1(c) of this Article 48.

Page 38 of 58

Ananl) AasdU) sada Lot 1ad g 4. 30

el maall 30 Y1 Gulae ey
e Gl 4l b 13 MY ) Al
%10 JuY L aalid) (e 22 5 clilaal)

A3 Jland 5 (g

el Lmaall ey of clluall Gy 45

1 5, sSal JIsall 8 alaadd dalal)
G 8 e (@) 218 saladl g sl
Aokl

dabandly sl g deliall 30550 S5y 56

2 13) alEasy) ) dalad) deasl) e

090 Lalaaiy daaall e gall e jed il
Ay ) e

Al e sy Galas sliac] sae ads 1)
Aaal 4330 V)

Al Ggmanll 5gea 350V Galae J8 1) o
gkl U 4 sal) e aals ek DI e
23 (e () 1 8l By o) pxid) Gl

48 ol

S5 Jgia

3.4



e If the Minister of Industry__and;
Commerce and—TFourism—deems it
necessary to invite the General
Assembly to convene and issues a
grounded decision to this effect.

e If requested by the Central Bank of
Bahrain

2. Quorum

The meeting of the General Assembly shall be
chaired by the Chairman of the Board of Directors,
his deputy, or whomever the Board of Directors or the
General Assembly delegates for that purpose.

The Ordinary General Assembly 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 this quorum is not
obtained, the General _Assembly Meeting shall be
called to convene for a second meeting with the
same agenda to be held after no less than seven
days and not more than fifteen days after the date of
the first meeting. The second meeting shall be valid
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 shareholders present. New notices
of the second and third meetings need not be sent, if
their dates were fixed in the notice given for the first
meeting, provided that notice is published in at least
two local daily newspapers, one of them must be
published in Arabic language and the other in
English.

The Ministry of Industry and; Commerce and-Fourism
may delegate a representative to attend the general
assembly meetings. The said representative shall not
have the right to vote in the deliberations and shall
submit a report on his comments and observations to
the Ministry. The Company shall allocate payment of
the attendance fee of the Ministry's representatives.

The Central Bank of Bahrain may delegate one of its
employees to attend general assemblies for
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companies under its control. The said representative
shall not have the right to vote in the deliberations.

3. Voting

1. Voting in the General_Assembly Meeting is
conducted through a show of hands or via
electronic voting or any other method decided
upon by the General Assembly Meeting. 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.

2. The members of the board of directors shall not
vote on the general Assembly meeting'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 Assembly Meeting
shall be valid if passed by an absolute majority of
shares represented at the meeting.

4. Competence of the Ordinary General
Assembly Meeting

Except for what the Commercial Companies law or
these articles has reserved for the extraordinary
general assembly meeting, the ordinary general
assembly meeting 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 members'
remunerations.
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c) 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.

e) 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.

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
sukuk issue, financing, mortgaging and issuing
guarantees and deciding thereon.

Article (49): Discussions of the General Assembly
Meetings

a) The general_assembly meeting shall not consider
matters not listed on the agenda, except in the
following cases:

1-If they are urgent matters that occurred after the
preparation of this agenda.

2-If they were revealed during the meeting.

3-If a written request to include them in the agenda is
submitted to the Board of Directors at least five
working days before the date set for the General
Assembly meeting by the Central Bank of Bahrain or
a public person contributing to the company or the
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auditor or a number of shareholders holding at least
5% of the company's capital.

b) If during the discussion, it is found that there is
insufficient information on some of the matters before
the General Assembly, the meeting shall be
postponed to a maximum of ten working days if so
requested by a number of shareholders holding the
one-quarter of the shares present in the meeting.

¢) The Board of Directors shall present the decision
passed by the General Assembly on matters of
urgency that have occurred to the Central Bank of
Bahrain, within five working days from the day
following the date of the meeting.

Article (50): Extraordinary General Assembly
Meeting

1. Convening

An Extraordinary General _Assembly Meeting shall
convene upon the summons from the Board of
Directors or on a written request addressed to the
Board of Directors by shareholders 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_Assembly Meeting
within one month from the date of receiving such
request; otherwise the Ministry of Industry_and;
Commerce and—Fourism—shall call for the meeting
within fifteen days from the date of expiry of said
period.

2. Quorum

The Extraordinary General_Assembly Meeting shall
not be valid unless it is attended by shareholders
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 fifteen (15) days following
the date of the first meeting. The quorum for the
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second meeting shall be valid if it is attended by
shareholders representing more than one third of the
Company’s shares. If the quorum for the second
meeting is not available, an invitation for a third
meeting to be held within fifteen (15) 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. A new invitation may not be sent for the
last two meetings if their date has been specified in
the invitation to the first meeting, provided that
publication is made in at least two daily local
newspapers, one of them at least is issued in Arabic
and the other in English, to the effect that none of
these meetings has been held.

The Ministry of Industry and; Commerce and-Fourism
may delegate a representative to attend the general
assembly meetings. The said representative shall not
have the right to vote in the deliberations and shall
submit a report on his comments and observations to
the Ministry. The Company shall allocate payment of
the attendance fee of the Ministry's representatives.

The Central Bank of Bahrain may delegate one of its
employees to attend general assemblies for
companies under its control. The said representative
shall not have the right to vote in the deliberations.

3. Voting

Resolutions at the Extraordinary General_Assembly
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 shareholders present at the
Extraordinary General Assembly Meeting.
Resolutions of the Extraordinary General_Assembly
Meeting shall not be valid unless they have been pre-
fact approved by the Ministry of Industry and;
Commerce and—Fourism—and the Central Bank of
Bahrain.
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Voting may be conducted in the same manner
applying to the Ordinary General Assembly.

4. Competence of the Extraordinary General
Assembly Meeting

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

Vi.

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

Increasing or reducing the Company's
capital, including the issuance of new
shares.

Disposal of more than half of the assets of
the company, subject to the provisions of
Article (194 bis) of the Commercial
Companies Law.

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

Winding up the Company or merging it with
another company.

Any other matters provided for in the
Commercial Companies Law.

| b) The Extraordinary General Assembly Meeting
may adopt resolutions in respect of matters falling
within the competence of the Ordinary General

| Assembly Meeting provided that both these
conditions are met:

the quorum and voting majority required for
the Ordinary General Assembly Meeting are
available; and

ii. the subject of the resolution is included in the

agenda.
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Article (51): Common Provisions

1.

The General Assembly meetings may be held

12

2:3.

and valid by tele-conferencing, video-
conferencing _or any other audio/visual
communication in line with Article 23 (bis) of the
Commercial Companies Law.

2.Resolutions adopted at the General_Assembly

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 Assembly Meeting.

3.5.The shareholder may file a nullity action and

claim compensation if there any grounds
therefore, in respect of any decision passed by
the Ordinary or Extraordinary General Assembly
in violation of the provisions of the law, the public
order, the company's Memorandum of
Association or statute. Without prejudice to the
rights of bona fide third-parties, a judgment
declaring the nullity of the decision renders it
void ab initio, and the Board of Directors shall
publish the judgment in a daily local newspaper.

6. The shareholder may, during the hearing of the

nullity action referred to in paragraph 3 of this
Article 51, request the imposition the defendant
or third parties to submit whatever documents or
categories thereof in his possession and are
relevant to each document alone.

7. Any action for the nullification and invalidation of

a resolution shall be time-barred after the lapse
of 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, whichever
lapses earlier. The action shall not entail the stay
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of execution of the decision unless otherwise
ordered by the Court.

6-8.The shareholder may file a nullity action and

claim compensation if there are any grounds
therefore, in respect of any decision passed by
the Ordinary or Extraordinary General Assembly
to the advantage of a certain category of
shareholders or to the benefit of the members of
the Board of Directors or others, or passed with
the intention of harming a certain category of
shareholders or in which the rights of the minority
are prejudiced without regard to the interest of
the company.

#9. Without prejudice to the rights of bona fide third

parties, a judgment declaring the nullity of the
decision in accordance with the provisions of
paragraph 6 of this Article 51 renders it void ab
initio. In cases other than violation of the
provisions of the law, the Court may confirm,
amend, or cancel the decision, or delay its
execution until an appropriate settlement is
made forthe purchase of the shares of the
objectors, taking into account the provisions of
the company's buyback of its shares.

8.10. The shareholder may, during the hearing of

the nullity action referred to in paragraph 6 of this
Article 51, request the imposition the defendant
or third parties to submit whatever documents or
categories thereof in his possession and are
relevant to each document alone.

9.11. 9. The nullity action referred to in paragraph

6 of this Article 51 shall be time-barred after the
lapse of 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, whichever lapses earlier. The action
shall not entail the stay of execution of the
decision unless otherwise ordered by the Court.

10.12. 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
SHARIA SUPERVISORY BOARD

Article (52):

The Ordinary General Assembly shall elect and
appoint the Sharia Board, which shall comprise at
least three members who are recognized experts and
qualified in Islamic jurisprudence religious provisions
and Islamic economy. The Ordinary General
Assembly shall appoint and remove the Sharia Board
at any time. The Central Bank of Bahrain shall be
notified in this respect.

Article (53):

The Sharia Board shall ascertain that the company’s
investments and activities (and the activities of its
subsidiary and affiliated companies) conform to the
principles and provisions of Islamic Sharia. It shall in
particular, discuss with the members of the Board of
Directors, managers of the Company or of any
subsidiary or affiliated Company under its control,
such conformity and the business carried out by them
and shall request any information it deems
necessary. In particular the Sharia Board shall adopt
all the crucial decisions for applying the provisions of
Islamic Sharia to ensure the realization of the objects
for which the Company was incorporated. Also to
ensure that the members of the Board of Directors,
managers and employees are conducting their
activities according to such decisions which shall be
binding upon all of the shareholders. The Sharia
Board shall within three (3) months from the end of
the Company’s financial year, submit a written report
stating that it fulfilled the obligations indicated herein
and ascertained that the Company’s investments and
business activities  (including its subsidiary
companies) conform with the provisions of Islamic
Sharia.

Article (54):
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The Board of Directors shall take the necessary
action to ensure that all the investments and other
business transactions have been referred to the
Sharia Board for the purpose of review and audit to
ensure compliance with provisions of Sharia.

Article (55):

The Sharia Board may adopt its charter for regulating
its meetings, recording its minutes, establishing a
quorum and methods of convening such meetings in
addition to other matters relating to the Sharia Board.

Section VII
Auditors

Article (56): Appointment of auditors

1. The Ordinary General_Assembly 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.

2. 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 Assembly Meeting
for approval.

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

Article (57): Duties of auditors
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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 assets 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 Assembly Meeting
to look into the matter.

In all cases the auditor shall provide the Ministry
of Industry_and; Commerce anrd—TFourism—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 meeting or to the board of
directors.

The Auditor shall attend the general_assembly
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 general assembly meeting. The
report shall be prepared in accordance with the
standards issued by the Accounting and Auditing
Organization for Islamic Financial Institutions or
the standards approved by the competent
authority.

The report must 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 standards issued by
the Accounting and Auditing Organization for
Islamic Financial Institutions or to the standards
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f)

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
accounts.

the Company maintains regular

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 violations 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 Assembly 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 shareholders 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 and as amended.

Section VI
Financial Year and Financial System
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Article (58): Financial year

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

2. The Company may, by resolution of the
Extraordinary General_Assembly Meeting and
with the consent of the appropriate authorities,
change the dates on which its financial year
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 (59): Determination of net profits
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Net profits shall be deemed the balance remaining
from the Company’s gross profits after deduction of
the following:
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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 used for purchasing
and maintaining the assets of the Company and
may not be distributed to the shareholders;
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¢) All Company obligations and liabilities including
allocations made by the Company therefor as
required by the standards issued by the
Accounting and Auditing Organization for
Islamic Financial Institutions.
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The Company must publish extracts from its audited
annual financial statements in accordance with
Article (62) of the Central-Bank—ef Bahrain—and
Financial-InstitutionsCBB 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.

A copy of those statements is to be made available
to the Bahrain Bourse.

b) Publication of Quarterly Financial Statements

The Company must publish extracts from its
reviewed quarterly financial statements in
accordance with Article (62) of the Central-Bank-of
Bahrain—and-Financial-tastitutionsCBB 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.

A copy of those statements is to be made available
to the Bahrain Bourse.

Article (61): Distribution of net profits

1. 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
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b)

c)

d)

Page 53 of 58

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 attains the
abovementioned percentage.

Taking into account the provisions and rules
issued by the Central Bank of Bahrain, the
statutory reserve shall be used to increase
the capital of the company or cover its
losses that cause the decrease of its capital.
If this reserve exceeds 50% of the issued
capital, the General Assembly may decide
to distribute the increase to shareholders in
the years in which the company does not
achieve net profits sufficient to distribute
profits to shareholders.

Subject to the approval of the General
Assembly 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.

The General_Assembly 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 Assembly
Meeting including such as the depreciation
of Company’s assets, making up for any
fall in the value thereof or converting it into
capital.

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.
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f)  Dividends shall be paid to the shareholders
in the place and time specified by the
Board of Directors and may be paid by any
method approved by the Board of Directors
including sending them by post or by direct
credit to bank accounts, in accordance with
Central Bank of Bahrain’s rules and
regulations.

Section IX
Disputes
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1. The Company shall have the right to file an K. b Gty e A gl (5 52 éJ S 1

action of liability against the members of the
Board of Directors and the Managers for
damages caused to the company in any of the
cases mentioned in paragraph a- of Article (18
bis) of the Commercial Companies Law. A
decision to file the lawsuit shall be issued by the
General Assembly and the action shall be
instituted by the Chairman of the Board of
Directors. If the Chairman of the Board of
Directors is among such persons against whom
the company has brought the legal action, the
General Assembly shall appoint another
member of the Board of Directors to file the
lawsuit. However, if the lawsuit was filed against
all members of the Board of Directors, the
General Assembly shall appoint a non-member
to file the lawsuit on behalf of the Board.

The shareholder may file a liability lawsuit alone
against the company's Board of Directors in
case the company fails to do so according to the
provisions of paragraph 1 of this Article 62. If the
mistake would cause him a damage as a
shareholder after notifying the company at least
thirty days before filing the lawsuit of his
intention to bring the legal action. In the course
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of hearing the lawsuit, the shareholder may
request the imposition upon the defendant or
third parties to submit whatever documents or
categories thereof he has in his possession and
are relevant to each document apart.

3. In case of the company's bankruptcy or
administration, the bankruptcy trustee or
administrator (as the case may be) shall file the
action referred to in paragraph 1 of this Article
62, and if the company is in the process of
liquidation, the liquidator shall file the lawsuit
after a decision is issued by the general
assembly in this regard.

4. A shareholder who intends to raise such an
issue shall inform the Chairman by a registered
letter at least one (1) month before the next
meeting of the General Assembly. The
Chairman shall include the proposal in the
meeting’s agenda. If the General Assembly
rejects the proposal, it shall not be submitted by
any shareholder in his personal capacity.

Section X
Merger of the Company

Article (63): Merger of the Company

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

Section X
Dissolution and Liquidation

Article (64): Dissolution of the Company

The Company shall be dissolved for any of the
following reasons:
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Termination of the Company or merging it with
another company by resolution of the
Extraordinary General Assembly Meeting.

Attainment of the objects for which the Company
has been incorporated.

Loss\-Destruction of all its eapitalproperty or a
sizeablesizable portion thereof, rendering-itnot
feasible-for-the-Company-te-continue-making its

continuation unfeasible.

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

The Company is declared bankrupt.

A court order is made for the dissolution of the
Company.
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Article (65): Liquidation of the Company and
division of its assets
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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 XII
General Provisions

Article (66): Approvals

These Amended and Restated Articles of Association
shall be deposited and published in accordance with
the provisions of the Commercial Companies Law.

This Amended and Restated MemerandumArticles of
Association has been made pursuant to application
Aumber—— dated———issuedthe no-

objectionissued by the Bahrain Investors Center at
the Ministry of Industry and; Commerce and-Fourism
dated [INSERT] under No. [INSERT] and the
approval of the Central Bank of Bahrain under
number [INSERT] dated

JINSERT].

Article (67): Costs

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

Article (68): 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—Financialnstitution—Law—(Law—No—64—of
2006)CBB Law shall apply with respect to any
matters for which no specific provision is embodied
in these Articles of Association.and does not
contradict with the principles of Islamic Sharia’a.
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Article (69): Language

In the event of any inconsistency, between the Arabic
text and its English translation, the Arabic text shall
prevail in accordance with the applicable laws in the
Kingdom of Bahrain and be binding upon the parties
hereto.

Signed on behalf of the shareholders

In witness whereof, these Amended and Restated
Articles of Association were made in four (4)
originals which were signed upon having been read
by all the parties and by myself. The Parties
concerned were given three (3) originals to act in
accordance therewith.
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