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Amended and Restated Memorandum of bt pURTHN g pupuall) ABe
Association of A4S ) A gana A8 il didlua Maall g Jinall
ALBARAKA (pp o)
GROUP (B.S.C.)
On Thursday 26 of Jamadi Alakhir 1444AH 21444 alal AV golen (o 09 piall g Gudldl Gasedl o g0 A
Corresponding to 19 of January 2023 el 2023 plad iy o e alill 8 gall
Before me: pall daaa gy paldd) Judl s Ul gl
Appeared the following persons: gl s

1. Houssem Ben Haj Amor , Tunisian national, 38Uay Jasy dpuiall i g3 sas glad) O qupal) O sl ]
holder of CPR No. 750487658 in his capacity as 45 gass Jie; af 5ills 2 sie 43y 750487658 8 4 s6)
an authorized signatory representing Al Baraka stz 20 gl 5 b Galae i3 Cus sas qup, o 4840
Group (B.S.C) by virtue of the Resolution of  aplall je Lalall dpmenll plaia) ) ane angar 5 22022
the Board of Directors dated 20 July 2022 and  _a¥! ulaa 5l 8 can ey 22020 Jued s 30 (A 32Saial)
the Minutes of the Extraordinary General apslall e dalall pmanll 4 iians 32022 ol 01 F)l
Meeting held on 30 November 2020 and by tsht e 355 b 202200 ke 30
virtue of the Resoluiion of the Board of
Directors dated 01 July 2022 and the Minutes of
the Extraordinary General Meeting held on 30
March 2022 and requested notarization of the

following:
RECITALS 1dadie
WHEREAS: 100 o
1. Al Baraka Banking Group B.S.C. (the “Company”) S A pmaall A5l Ao sana S 8 (1
is registered in the Ministry of Industry, 5 ladll g deliall 551 g ila o o8 (MAS -8
Commerce and Tourism under CR No. 48915 on 5327 305 48915 a3 2l o gy dabiually
27% June 2002, and pursuant to the restated G gall dielm dbaalt apaalill S Can gar5 2002
Memorandum of Association notarized on 15 Sl o8 a3 2002 plad juede i 15 o)
September 2002 under serial no. 2002028222 and 433haa0 azen 9 2002028222
all the amendments thereto. pal
2. The Shareholders of the Company passsd a Talall e Laladl Dpmandl plaial G315 80 seablonall (2774 \\
resolution at the Extraordinary General Meeting Oe A8l Tl 5085 22020 jsed 5330/ (5 il ‘\\
on 30 November 2020 to change the activities of 1, S ikl N A dleal) O gy da ‘
the Company from Islamic Wholesale Bank to the ol lgaul e elliSy ] Audll g JLai ) |
activities of Category 1 Investment Firm and to el Lnanll plaiad g 82l il (uSedd

&5l a ghal
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change the commercial name in order to reflect the ade Jaaad 2022 0l 30 gubh dplall e
change of activities. Moreover, in the sl aai) iy ol S g Gl
Extraordinary General Meeting on 30 March2022 1Al 4530000 5 200 1Al g paall & sl € 00
to amend the Memorandum and Articles of a1 Uil g Guadill S (Liaad ) panlisall ) 8
Association in accordance to the amendments in 1 go JalSy Gupadill S Jlagiaal o o) o 38 a0
the Bahrain Commercial Companies Law2001 and vt Laad ol gl gaill e Leidaad 4dlS

its Amendments Therefore, the Shareholders
resolved to fully amend the Memorandum and
Articles of Association of the Company. This
Memorandum of Association replaces the entire
previous version of the Memorandum of
Association and all amendments thereto as

hereinafter.
IT IS AGREED as follows: toh L e BN &5 S58 QUM
eIl £ k) g 3(1) Bl

Name of the Company

a a i (Ll Rl a ", ZS :n‘ |
The name of the Company shall be “Al Baraka Group— Aablase 38 0l i i RSl e pana 19 S0 o

BSC.”, a Bahraini Public Shareholding Company. The sl 3 Lalall e alall Lpmanll 5 5mg 9 Adle Aoy o
Extraordinary General meeting may change the name 21 B A il S a3l ) 58 (e (67) kel il A<, 5N
in accordance with Article 67 of the Commercial Gl (B pmma 48] ga 5 (MQSIEIM) 4DGaa3 5 2001 i
Company Law No. 21 of 2001, as amended (“Law”) Sl

and the approval of the Central Bank of Bahrain

Article 2 R PRI S
Head Office of the Company —srai ) A AN S pa 3(2) Batall
The Head Office of the Company and its legal domicile alial) dipne 3 35l Lgdna g (muai ) AS ) 35S 50 0554
will be situated in Manama, Kingdom of Bahrain. The e g ted s Gn of oY) Gadaad jsaa s (poaall ASkeay
Board of Directors may establish subsidi_aries, iy dga ta o ol A8k JAl WS S s,
br'anches, offices anc! agencies of the Company in the sl Ui paa') (58 all o sl Gl gal pmla
Kingdom of Bahrain and abroad, subject to the (" 38
approval of the Central Bank of Bahrain (“CBB”). e
Article 3 .o o Al .

—2AS il Al £ 3(3) sl
Objects of the Company Ll g2l 22 :(3)
Notwithstanding the provisions of this Memorandum, A<, ill o 315 o gall 028 (B g o 2 0 ]:‘“‘Pf" A 3"‘ T
the Company will, at all times, comply with the Central b @ISl ol G paae 5SS ST) gan X

@Jé&}‘ﬁy&)@h)mwbh‘ﬁjﬁ|)ﬁ

Asbaiall Ladaly aet saly 2855 A8 53l o 36 Gyt adll
|

Bank of Bahrain Law and with any circulars, rules and
regulations issued hereunder from time to time. In

sl il
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particular, the Company will comply with and adhere to s 38 all Cymall i me e el 7 shaall st Al
the rules and regulations issued by the Central Bank of ol 5 A iy e (g Sl Cpadl G yaae bl
Bahrain from time to time relating to the licence it holds G ISl 1l G e Lgin 5 2 B gl als g 55
from the Central Bank of Bahrain, as well as any AS,dl e
particular directions and regulations imposed on the
Company by the CBB.
Firstly sl
(a) The objects of the Company shall be: 1ot 4S80 calal (|
Investment Business Firm — Category 1, which 3g0n & AN ALY Jadi g 1 Al - laiaf 48,
includes the following activities, within the limits of the 16 S all il o pma Lakiil 5 20 58
rules and regulations of the CBB:
1) Dealing in financial instruments as principal; ¢ ual€ ALl ol o) 3 Jalatll (1
2) Dealing in financial instruments as agent; ¢S oS Al il o (8 el (2
3) Arranging deals in financial instruments; sl 533 A Jaladll 610l (3
4) Managing financial instruments; sdallall il 521 5,00} (4
5) Safeguarding financial instruments (i.e. a f(dadadl (el Adlall 2 oY) Jain 3)
custodian); sallall el 5o oLy el LYY 255 (6
6) Advising on financial instruments; sl Oy 8y giiall apai g QLB i i (7
7) Arranging credit and advising on credit; and (Jrdic) elaall Lt pilie Jpuli 8)
8) Operating a collective investment undertaking
(i.e. an operator).
(b) The Company may carry on all the activities o Al A gllaall Ada S paan oLl AS 5 Sl Geag (2
required to promote the Company’s businesses and join Lzl (gAY S il Y ala iV 5 AS 30 Jleey
other established companies and set up branches, SN 5 Al S 5l g ALYl 5§ g il el
divisions, subsidiaries, regional offices or own shares o AN A IS 3 8 gl DNl gl gl
and stock in other established companies along with e Jganli Ay 5 5 @Sl Calon] giadl o A
others to achieve the objects of the Company, subject to sie ¢ 538 all Coadl G e A Al A8 g0
obtaining the CBB’s prior written approval, when .eLa®Y
required.
Secondlv Ll
The Company as a public shareholding company aims Ul 3e ) dale Laal a3 35 s jliiely 4S8l Cings
to undertake its activities within and outside the Lea s s cpoad) ASlas Jihs Jalaily Lelals
Kingdom of Bahrain. =
Thirdly: R R

In undertaking its activities, the Company shall comply
with the objects outlined above and shall observe the
rules of Islamic Law (Shari’a) relating to business

Ly
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transactions and particularly avoiding usury in
transactions as well as anything relating thereto.
Fourthly: s
In carrying out its objects, the Company may elect to sl O S Of Lol jo ) 38 e A3S 5l S
follow any of the opinions of different schools of 8 yinall plleaall Gaiail o 81 g Lo padlusY ! Zygidll can el
[slamic “figh” to the extent enabling it, as far as L 4o 381 gy ol g Le ousa @lld g aama ot ey 2l 90
possible. to realize the concerned interests without Alaill g Gl sl A 301 51 SIS Y1 (35 Dpe -l 46
adhering to the rulings of a particular sect as decided A5, pulsy)

and approved by the Shari’a Supervisory Committee

according to the provisions of the Memorandum and

Atrticles of Association of the Company.

Article 4 —2AS A0 Baa 2 (4) Balall,
Duration of the Company

: . : . On 8 e e slgidl aaindlgBa gace e 3K 2 B30
The duration of the Company shall be indefinite and 3S 55 g lgmas 51 2S5 gy ety Alal) dgman
shall be subject to termination by resolution of the € ol - L 25 o
shareholders adopted at an Extraordinary General IRl Gl i pema A5y 5 2
Meeting providing for dissolution or merger of the
Company with another company and the approval of
the Central bank of Bahrain.

Article 5 I PRA i) :(8) baal
- A al) Jlawly :(5) Baladl
Capital of the Company

'&l:\a:‘«__ac)_.d!u_)jdld\_aubau R
33 gsle Blaaed 5 e 08l) 2,500,000,000/-
Jhle ) 2,500,000,000 o Lauiia (oS3 al
Saal DY 51 e o] Loy (g O sibe Bl

pe JShaal

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

One US Dollar. ) . i i s
B. The Issued and paid-up capital is USS$ G &ha &’?M}i Jé‘ffh A daly 222 e
1,242.879.755 (One Billion Two Hundred and S cemly 0uly Gifies Jla) 1,242,879,755
Cprsed g Auned g Ailargus g Ll e 5 Aty Aalliy

Forty-Two Million Eight Hundred and Seventy-
aee 1,242,879,755 e e jga (LSl 1Y

Nine Thousand Seven Hundred and Fifty-Five US

Dollars) divided into 1,242,879,755 shares (One f"‘iﬁ’ ;,C'L“L:’ Lo ,w"'u‘{ Ot O‘Gf'f’ J_!"ll"} - N
Loty o(lagun Cppsady dused 5 Ailampany &l s . X

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

e Slaaly ¥ g0 la phdie dpa) \
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Article 6

Liability of Shareholders
The liability of each shareholder shall be limited to the
value of the shares subscribed for by it.

Article 7

The Articles of Association

The attached amended and restated Articles of
Association shall be deemed an integral part hereof.

Article 8

Expenses and Fees

All costs and fees pertaining to the formation of this
Company shall be considered as part of the general
costs of the Company.

Article 9

Approvals

This amended and restated Memorandum of
Association has been made pursuant to the consent of
the CBB dated and the notice of no objection received
from the Directorate of Company Affairs by their letter
dated 2022/08/24 under No. CR2022-109803

£l Jsaal
Authorized Signatory

This Memorandum has been made in one original and
one copy and has been signed, after it was read, by all
the parties and by me, and the parties concerned have
received one copy hereof to act in accordance herewith.

-18a 930 ablall A gicia 3(6) Baklal)

Lo S S aguYh Ae i aaliall A gliae 20T

_:kﬂ u.n-uLu?' \amﬂ\ :(7} palall
Gyl aielyin daall s Joeall 48 58l Y1 QU yiing
e ey Y Te e g ad Slaka st f3gd

_:u.ny.utm K1) QGW :(8) Baball
g_.\‘.a::‘yb ‘;m‘.unS“ ?Uéal“J un..'\.mm\ Ase Jhc! QBJ}AA e

—eclBd galt :(9) Balalf

S Tl wialya el g Jomall Gy aslil) SEadt 138 ) s
il 3510 Anilas ade 56 S jall Gl (5 yoma A8 50
Fald LI Al ully s el Aol all 35y
CR2022-109803 #8, <ai jaball 2022/08/24

&l J il
Authorized Signatory
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AMENDED AND RESTATED ARTICLES OF ) alASY
ASSOCIATION OF (p.0%) 48 pl) A8 gana 45,0 4ibLia dlaall g Jureal)
ALBARAKA GROUP
(B.S.C.)
On Thursday 26 of Jamadi Alakhir 1444AH 21444 alad AV (galen (5o (9 pinll 5 pudbial) Gupedll a5y
Corresponding to 19 of January 2023 Ll 2023 alad s e plie adil (38 gall
Before me: aoadl daaa G gy ald) Jaad) S U ga
Appeared the following persons: gl s
1. Houssem Ben Haj Amor , Tunisian national, A8Ua)Jaay ¢ Luindl i jee gladt dn quaall nplen (]
holder of CPR No. 750487658 in his capacity as an  4c gase Jiay add 5illy 2a gia 43iay 750487658 o3 4 5edl
authorized signatory representing Al Baraka Group sis 207 U5 5 0¥ Galae 8 s gan a i A8 0l
(B.S.C) by virtue of the Resolution of the Board of 4!l jé dalall Lgmasll pladal ;sana s gas 9 52022
Directors dated 20 June 2022 and the Minutes of the  8_13¥) Gudaa ) 8 can gar5 22020 sad 5 30,3 82Saiall
Extraordinary General Meeting held on 30 4alall e ddlall Laaall ) ane 32022 5 01 &
November 2020 and by virtue of the Resolution of teh Lo G55 Rl g 202205 5ke 30 Al
the Board of Directors dated 01 July 2022 and the
Minutes of the Extraordinary General Meeting held
on 30 March 2022 and requested notarization of the
following: )
sdadla
WHEREAS: 1) Sua
1. Al Baraka Banking Group B.S.C. (the oAy addl A8 pllde jana iS5 )
“Company”) is registered in the Ministry of B lall s Aelivall 3 5 5 50 chlaa 58 (3K 50"
Indusiry, Commerce and Tourism under CR 27 548915 &8 uill Ca g Al
No. 48915 on 27" June 2002, and pursuant to Slaall Gural B e Cas garg <2002 s
the restated Memorandum of Association 2002 plal jadis 15 o s (5 gall Aialy
notarized on 15 September 2002 under serial &2 32002028222 J—ud—uila o j aaS
no. 2002028222 and all amendments thereto. AT
Laladl e Lalall Lpnaall g Laial 815 8 O geatinall (2
2. The Shareholders of the Company passed a Cpe A8l Tl a3 22020 Jsad g 30 (B ASaiall
resolution at the FExtraordinary General A5G ika il ) Asadlu) daad) o 5 Aa i
Meeting on 30 November 2020 to change the s o b SN VR L —
activities of the Company from lslamic dalall el plaial (. oS3all uadll uSad™ \
Wholesale Bank to the activities of Catcgory | e Jae3 2022 e 30 gt Apalall e B \\\
Investment Firm and to change the commercial 058 Daatl G gl Ul g il \
name in order to reflect the change of activities. 131 ADaet 5 200 1 4 o el A jladll %“SJ-';“ ]
Moreover, in the Extraordinary General (bl alaill g araldll de Jhaad ) el ) 8 /
& sl oa gall
f;— —H oo
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Meeting on 30 March2022 to amend the
Memorandum and Articles of Association in
accordance to the amendments in the Bahrain
Commercial Companies Law2001 and its
Amendments Therefore, the Shareholders
resolved to fully amend the Memorandum and
Articles of Association of the Company. These
Articles of Association replaces the entire
previous version of the Articles of Association
and all amendments thereto as hereinafter.
IT HAS BEEN AGREED as follows:

CHAPTER ]
Incorporation of the Company

Article 1: Name of the Company

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

Article 2: Head Office of the Company

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

Article 3: Objects of the Company

Notwithstanding the provisions of these Articles, the
Company will at all times comply with the Central
Bank of Bahrain Law and with any circulars, rules
and regulations issued hereunder from time to time.
In particular, the Company will comply with and
adhere to the rules and regulations issued by the

&8s sl
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Central Bank of Bahrain from time to time relating
to the licence it holds from the Central Bank of
Bahrain, as well as any particular directions and
regulations imposed on the Company by the CBB.
Firstly:
(a) The objects of the Company shall be:
Investment Business Firm — Category 1, which
includes the following activities, within the limits of
the rules and regulations of the CBB:
1) Dealing in financial instruments as
principal;
2) Dealing in financial instruments as agent;
3) Arranging deals in financial instruments;
4) Marnaging financial instruments;
5) Safeguarding financial instruments (i.e. a
custodian);
6) Advising on financial instruments;
7) Arranging credit and advising on credit; and
8) Operating a  collective  investment
undertaking (i.e. an operator).

(b) The Company may carry on all the activities
required to promote the Company’s businesses and
join other established companies and set up
branches, divisions, subsidiaries, regional offices or
own shares and stock in other established companies
along with others to achieve the objects of the
Company, subject to obtaining the CBB’s prior
written approval, when required.

Secondly:

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

Thirdly:

In undertaking its activities, the Company shall
comply with the objects outlined above and shall
observe the rules of Islamic Law (Shari’a) relating
to business transactions and particularly avoiding

$ ISl i) o ame Lo i et g dals g 8
3,8 e

:‘*1_9‘

(op 4S8 Gl
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S S Al il oY) b Jaladll (2
Ll <l g1 8 Jaladll 6l 2] (3
sllall il 521 5 il (4

s(daiall cpal) Lkl it oY) Bain 5)

¢l ol st Ly il LY g (6
sty ol 3y sdiall agaiip OBV s 53 (7
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usury in transactions as well as anything relating
thereto.
Fourthly: gy
In carrying out its objects, the Company may elect sl )i o i o el e it i 43S 3l S
to follow any of the opinions of different schools of 8 piinall il 3iath o 1 ga Lo dpaSlasy dgiall nlial
[slamic “figh” to the extent enabling it, as far as e agle 385 ol i Lo ouan llh g 2ame i ey 288 9 93
possible, to realize the concerned interests without pUatlly u sl e 33 0 5l LSS (335 e -0 A8
adhering to the rulings of a particular sect as decided AL 5l )
and approved by the Shari’a Supervisory Committee
according to the provisions of the Memorandum and
Articles of Association of the Company.
Article 4: Duration of the Company A8l B4 (4) Salal)

The duration of the Company shall be indefinite and  dusasll o 18 on gy sleil puiadiy Bag0ma p2 3K 4H 20
shall be subject to termination by resolution of the &l ga 5.5 Al 48 13 xa lgnany o ASHAN Jay Aalall e Aalal
shareholders adopted at an Extraordinary General @S oal el G jea
Meeting providing for dissolution or merger of the

Company with another company and the approval of

the Central bank of Bahrain.

CHAPTER 11 g.a'\:ﬂ\ Sl
CAPITAL OF THE COMPANY A al Jlaud
Section 1 dsit Juadlt
Shares pead) A
Article S:
Capital of the Company AL AN Juand (5) Balal)

1. The Company’s authorized capital - a4z )—aell 45,50 Jeaul yaas
has been specified to be US$ yasbe Lileuady jlale 0ail) 2,500,000,000/
2,500,000,000/- (Two Billion and p¢—2,500,000,000 (oo Lamsia (Sasel J¥ 50
Five Hundred Million US Dollars) el dafs (pe—u O sile Lbanad 5 jble 0sil)
divided into 2,500,000,000 shares e U0 anly (S5 el SY 93 Lol
(Two Billion and Five Hundred
Million shares) each share with a
nominal value of US$ 1 (One US
Dollar).
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2. The issued and paid-up capital is US$
1,242,879,755  (One Billion Two
Hundred and Forty-Two Million
Eight Hundred and Seventy-Nine
Thousand Seven Hundred and Fifty-
Five US Dollars) divided into
1,242,879.755 shares (One Billion
Two Hundred and Forty-Two
Million Eight Hundred and Seventy-
Nine Thousand Seven Hundred and
Fifty-Five Shares) each share with a
nominal value of One US Dollar.

Article 6: Dealing in Company’s Shares

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

Article 7: Company Shares

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

Article 8: Shareholders’ Rights

Shareholders are members of the Company.
Shares confer on them equal rights and

6

i g ghsally leall A8 Juand) 2 LS <
Oftag ko) (Sel ¥ 1,242,879,755
Tl Cpmny daniy Alailaiy Ligale cmaly il
e s (LSl TV 90 Cosned 5 Lised 5 Ailamius g
Oy ey ey Legw 1,242,879,755 e
Bobamann o Tl Cppmann s a5 Aol 5 T e a1
Y L laie Len] ey o(lagan et 5 dunad

148 380 agusls Jaladll 1(6) Balall
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ol Ay 50 (g g  ganall
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holding of a share of the Company
inevitably implies the shareholder’s
acceptance of the Memorandum and these
Articles of Association and the terms and
conditions pursuant to which such shares
were issued as amended from time to time
in accordance therewith and the resolutions
made by the General Meetings in a lawful
manner.

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

)

Article 9: Shareholders’ Obligations

(D) A shareholder shall have the obligations
provided in Article 169 of the Law and in
particular, shall have the following
obligations:

() to pay any instalments undertaken to be

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

(b) If a Shareholder fails to pay an instalment
on the value of any share on its due date, the Board
of Directors may proceed with execution against the
said share or shares by giving notice to the
shareholder to that effect by registered mail with
recorded delivery. If the shareholder fails to pay
within 10 days of the date of receipt of such notice,
the Company may sell the said share or shares at the
Bahrain Bourse or by public auction. However, the
defaulting shareholder may, before the date fixed for
the said auction, pay the amount due together with
the expenses incurred by the Company;
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The Company shall deduct from the amount realized
out of the sale of such shares, the delayed
instalments together with expenses incurred in
securing payment of the amount due and the balance
shall be paid to the share’s owner. Ifthe proceeds of
sale are insufficient to cover these amounts, the
Company may have recourse to the usual methods
for recovering the balance from the shareholder. A
shareholder shall not be liable except to the extent of
the value of his shares or the unpaid portion of such
values. Neither the General Meeting nor the Board
of Directors may impose any obligation on the
sharcholder in excess of the value of his shares,
without prejudice to the right of the Company to
exercise against the defaulting shareholder at the
same time or any other time all the rights available
to it under the general provisions of the Law.

2) Unless permissible under the applicable
law, the General Meeting of Shareholders
may not:

(a) increase the financial liabilities of the

shareholders nor increase the value of the shares
except within the ambit of the provisions of the Law;

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

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

(d) restrict the right of a shareholder to institute
action against all or some of the Directors in respect
of compensation for damages suffered by him
pursuant to the provisions of the Law.
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Article 10: Trading and Registration of Shares
The trading, registration, depositing, transferring,
setting off, settlement, registration of mortgage,
attachment, and the company’s purchase of its own
shares shall be according to the CBB Law and its
implementation regulations and the regulations of
the Bahrain Bourse.

Section 11
Alteration of Capital

Article 11: Increase of Authorized Capital

The Company’s authorized capital may be increased
by resolution of the Extraordinary General Meeting
on the rccommendation of the Board of Directors.
And the approval of the Central Bank of Bahrain.

Article 12: Increase of Issued Capital

1. The issued capital of the Company may be
increased within the limits of the authorized capital
by resolution of the Ordinary General Meeting,
which shall determine the manner of such increase
in accordance with the provisions of Articles 125,
126, 127(bis) and 127(bis 1) of the Law, provided
that the capital shall not be increased except after the
shareholders have paid in full all the issued capital.
The actual issued capital shall be increased within
three years following the date on which a resolution
authorizing the increase is issued, provided that the
nominal value of the new shares shall be equivalent
to the nominal value of the original shares. The
issuance of new shares shall be approved by the
CBB and the Ministry of Industry, Commerce and
Tourism. The Extraordinary General Meeting may,
however, resolve to issue shares at a premium to be
added to the nominal value and may fix the value of
such premium. The net total of the said premium
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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 Central Bank of
Bahrain, the Ministry of Industry, Commerce and
Tourism and the Bahrain Bourse shall be furnished
with reports and reasons necessitating an increase in
all cases of increase of capital.

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

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

shares issued in

Article 13: Reduction of Capital

) The Extraordinary General Meeting 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 and the
Ministry of Industry, Commerce and Tourism
according to the provisions of Articles 132 to 137 of
the Law. The resolution reducing the capital shall be
issued only after reading the reports of the board of
directors and the auditor on the reasons for the
reduction, the obligations of the Company and the
reduction on these obligations. A copy of the reports
of the board of directors and the auditor shall be
forwarded to the Ministry of Industry, Commerce
and Tourism.
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(2) Capital shall be reduced by one of the following
means:
(a) reducing the nominal value of the
shares; or
(b) cancelling a number of shares equal to
the amount of the decided reduction.

Capital reduction shall be made, if the
Company’s capital is more than the
Company needs, by reducing the nominal
value of the shares, either by giving back a
part of it to the shareholders equal to the
decided percentage of reduction or by
discharging them of the unpaid installments
of shares' value in proportion to the decided
reduction. If the reduction is due to the
Company's losses, a number of shares equal
to the decided amount of reduction shall be
cancelled. In all cases the nominal value of
the shares must not be less than the
minimum value stipulated by law.

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

(5) Any resolution reducing the Company's capital

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

Section 111
Sukuk and Other Debt instruments

Article 14 : Issue of Sukuk and Debt Instruments

1. To the extent permitted by the license issued by

the CBB, the Company may issue sukuk and
other forms of debt instruments (in foreign
currencies or in local currency) in accordance
with the provisions of the Law, CBB Law and
the regulations issued by the CBB from time to
time.

The sukuk 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.

The sukuk shall be nominal, and negotiable,
having equal value or denominations on the issue
date. The sukuk of the same issue/class shall
confer equal rights upon their holders.
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Article 15: Cover for Sukuk Value
The Company may cover the value of sukuk by one
of the following two methods:
1. By floating investment sukuk by means of
public subscription in which case the rules
and provisions prescribed for share
subscription in these Articles of Association
and the Law shall be applicable to the extent
not in conflict with the principles and rules
of Islamic Shari'a. .
By sale of investment sukuk through
banks, finance and investment companies
which case the

8]

and underwriters, in
prevailing custom and practice shall be
applicable without being in conflict with
the provisions of the applicable law at the
tinie of issue or with the principles and

rules of Islamic Shari'a.

Article 16: Subscription in the Offered Sukuk or
Giving Up the Loan

If 50% or more of the sukuk offered for public
subscription are subscribed for during the fixed
period or any other extended period for
subscription, such subscription shall be deemed to
have been completed, otherwise the Board of
Directors may either cancel issuing the Sukuk and
refund amounts of subscriptions to subscribers or be
satisfied with the number of investment sukuk
subscribed and cancel the balance.

Article 17: Other Provisions Relating to Sukuk

I. Reference shall be made to Sharia Standard
issued by Accounting and Auditing
organisation for Islamic  Financial

Institutions (AAOIFI) (or its Successor) for
any rules or provisions relating to sukuk to
which reference is not made in these
Articles of Association.
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shareholders shall apply to holders of 3 iall siall Jasd ol 5 Q0all cilieaall j5ag W lld aay
sukuk. The Said resolutions shali not, & Saal Alaa (o jaual 438 gas V) ped
however, affect the established rights of the
sukuk hoiders unless they give their
consent,
Section IV 2l
Corporate Governance and Management of the AS i) 500 g AS AN A g
Company
Article 18: Corporate Governance 48,40 das ga:(18) Balall
The Company adheres tc the corporate governance labail Gy <S8l 4 gn Gilel_jaly Cludpuy 4,80 4 3k
policies and procedures in accordance with the i all&lliS ;5 38 jall (ol i jume (o 3 pilall S BN A a0
Corporate Governance Code issued by the CBB as 2018 2l 19 &85 55050
well as Ministerial Order No. 19 of 2018.
A;rtlcﬁ:_(; 19C: Board o;‘ ll)llgectc(i)rs' ‘ et L5 Galdaa (19) 5L
. e Company s all bea ministere yaBoard . e Al s Ji Y 50 e AS,30 500l st ]
of Directors consisting of a number of directors N o e o et
. j/,*ﬁu;a:\b_..'ac)_mcmu_n:gﬁjj¢bac\
not less than 5 (five) and not exceeding 15 N B . g, -
. H;aj L_;._m\_my| (“LL'\“ ‘alSAI LSSJ ‘;“_,.L“ L.fb ‘ag_l\a.u_‘
(fifteen) to be appointed and/or elected - . . . -
e . iy IS oalt Qpomall i e A58 5l
respectively in accordance with the provisions
of these Articles of Association and subject to
the approval of the CBB.
The number of directors may be varied 3l cpeabisall Adlalt dymanll o s 2201 138 dinal 55235
according to Paragraph 4 of this Article subject O AlEal Bl o pa Sakall 228 (e LIS (4)
to the provisions of the Law.
The Board of Directors shall include a number :
F indeoendent and nomexecutive mombors 3 (Al bl G s Lo Gl i of e lny
of independen _an non-executive members in %~ 5", o 530l S ) S g o) Ui p (it
ac_cor.dance. with the corporate governance 2018 &aud 19 285 o135l iy o 38yl
principles issued by the CBB as well as =
Ministerial Order No. 19 of 2018. \
\.
_ \
2. A shareholder who owns 10% or more of the  sfiqy a cpmy o Jall sl 5 (30 S0 519610 efllay 0 ISV S g 227
capital may appoint his representative on the g Gusg Gulaall slimel aae (o Al 5 iy 3 Y crlae G ]
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number of Board members, so that one
member shall be appointed for each 10%
shareholding in the capital, and the
sharcholder shall forfeit his right of voting to
the extent of the percentage or percentages of
shares for which an appointment is made. If
the sharehoider still holds a percentage that is
not enough to make him eligible for
appointment of another member, he may use
such percentage in voting with the other
shareholders who have the right to elect
members of the Board of Directors (other than
appointed members) in accordance with the
provisions of Paragraph 3 of this Article.

In all cases the composition of the Board of
Directors shall observe the Articles of
Association of the company and the controls
referred to in Article (172) of the Law.

After making the appointments for
membership of the Board of Directors by
eligible shareholders through application of
the provisions of Paragraph 2 above, the
Ordinary General Meeting shall elect the
remaining number of members of the Board
of Directors by cumulative secret ballot,
The election shall be by simple majority of
proper votes, each shareholder shall have
number of votes equal to the number of
shares he owns and shall have the right to
give all his votes to one nominee or to
distribute them to number of nominces
subject to the provisions of Paragraph 2
above with respect to eligibility for voting
in the election which shall be based on a list
or lists of qualified nominees presented to
the Chairman of the Board of Directors
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before the date of the General Meeting at
which elections are scheduled to take place
and after obtaining the written approval of
the Central Bank of Bahrain in respect of
such nominations.

4. The Ordinary General Meeting may from stiaciae AY iy ge s o Galdl dalell i meall j5n0 -4
time to time determine the number of oMol (1)8_ il e Laosuaial el 13 pe 8,0y Gulae
members of the Board of Directors Awed e iyl 8oaall &Y ofda 12 salallsda e
otherwise than specified in Paragraph 1 s—ailll3a e el ade 30a3 e (bl 5S5 sliac
above, provided the number of members (2) 38l 2 sa Grimall elizme Yl e Ay Jga 5
shall at no time be less than five. The  salalioda (e odlel (3) 5 5l Can gay Cpaiall slnc Yl
purpose of determining the number of
members in this manner is to include the
number of members appointed pursuant to
Paragraph 2, and those members elected
pursuant to Paragraph 3 of this Article.

5. The Board of Directors shall be elected fora  Jsss 5 .2paaill L8 <l i 3G 3 0YH Gadae B 55 -5
three year renewable term. A corporate (e daian of palaall & JSI 5l 1 gz (e (53l (g ginall pasill
person who has appointed one or more WS lgiled A 55 Sialt sadll LBl Al (S ol 5 pa yuis agise
members of the Board may replace them by le! il 3l saall oLl gl codiiall g tmall Clatit sale] jen
others whether during the said term or on its 4 staall Ja g 30l g AlSa Y1 A0S 4 3H wy byan a3 S lls jiing g
expiry. An elected member of the Board (asll i —ae 838 ga g ) 518l 3 Letle Lo gaiall g 4y g amall
may be re-elected upon the expiry of his (I8l
term of office. and this shall be considered — (ulas 830 3243 ¢ 5 K jall G jall (o yime (o Curiin J 8 592
to be a new nomination which requires the (e cu—ua b e gl elliy s 34w ey Y Loy
satisfaction of all the rules and conditions Bl adae
required for the Board membership as
provided in the Law and the approval of the
Central Bank of Bahrain. Theterm of office
of the Board of Directors may be extended
by a reasoned Resolution of the Central | '
Bank of Bahrain for a period not exceeding |
six months based on a reasoned request \
from the Board of Directors.
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6. No person shall be appointed or elected to
membership of the Board of Directors
unless he consents in writing thereto.

Article 20: Qualifications of Membership of the
Board of Directors

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

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

2. The Cempany shall' make, with regard 1o each
candidate for the board of directors election in its
website or by sending the same to the shareholders
at the time of the invitation to the General Meeting
the following information:

1. The candidate’s resume including academic and

professional qualifications.

2. Any work undertaken by the candidate directly

or indirectly which compete with the company.

Name of companies and institutions where the

candidates works or holds board membership.

4. Any job which requires devoting more time

5. Any other information required to be declared
by law.

(¥3]

Article 21: Termination of Membership of
Directors

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

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

2. If he loses any of the qualifying conditions

referred to in Article 173 of the Law.
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3. If he misuses his position as director in Gl o 4 ;3N 4 ilia Jleels pliill 4 guime Jlaaiud oLl 13 -3
carrying on business that is competitive to Ao bilad 1) m
that of the Company or if he causes actual
damage to it.

4. If he fails to attend three consecutive &ug g ydia jio (o LT Sluda SN ) giian e aldi 1Y 4
meetings of the Board without lawful g Lubic sl te by galaall 55 Glad 433 0Y1 Gulna
excuse notified in writing to the Board, and A
the Board shall resolve on this matter as it
may deem fit.

5. If he resigns or withdraws from his office, <y <l 5K ol da ) Sy alyie) 5l 4 caie o JE ] 13] -5
provided the foregoing shall be done in an REEYPS Pl PR
opportune time, otherwise he shall be liable
to pay damages to the Company.

6. Death of the board of director’s member. B1Y) ulaa gume B A 326

7. If he occupies any other office in the uaie e Uil die il dS a4 Al cuaie gl Jadi 3 -7
Company for which he would receive Aaphladel &l jads AY g eyl palae 58
remuneration other than that which the A00) diega
Board of Directors may decide from time to
time to remunerate its occupier because of
the executive nature of his duties.

Article 22: Removal of Directors -18 Y Galaa sl J o 1(22) Bakal)

1. The General Meeting may terminate the 3 0¥ salae slaef sy o JS e dalall Lpnaall 50 -1

membership of all or some of the members  Jwll Gl ) 92 %610 ey (pedlosall e 332 (o Akl o33y
of the Board of Directors. Requisition for Azl Jle callall G je 5 )Y Gadae ey Y1 e
termination shall be presented to the Board  <ald ¥ g cdan®i )l 0o JSY Lo jed J3a Aalall
by shareholders representing at least 10% of  sas Yy 5seall dpn ghy daly wll 3 jlaill g deliall 5 5l 5y
the capital. The Board shall forward such  Jsaas 1ol S 1Y) el ulla 4 laill Adlall Lananll
requisition to the General Meeting within a .Jjall (a5 pha 2l g Laa il IMa el ol L slellee]
maximum period of one month from the s J3all S 13} Gy paily 48 il dlllas J g jaall guiaally
date of its submission; otherwise the atlia b Sy d Ji;UJ-.‘Eﬂ S
Ministry of Industry, Commerce and !
Tourism may issue the notice for the

Meeting. The General Meeting may not

\
\
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consider this requisition with respect to the
said termination unless the said requisition
is on the agenda, save when serious
developments are revealed during the
meeting requiring such termination.

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

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

Article 23: Filling of Vacancies on_the Board of
Directors

In case the office of one or more directors becomes
vacant, the provisions of Article 179 of the Law
shall be applied. The appointment of the new
director shall be subject to the prior approval of the
CBB.

Article 24: Chairman, Deputv_Chairman_and
Chief Executive Officer

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

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

Article 25: Powers of the Board of Direcitors

The Board of Directors may exercise all the powers
and do all the acts necessary for the management of
the Company in conformity with its objects, save to
the extent permitted by the Law, the Central Bank
of Bahrain Law, these Articles of Association and
the resolutions of the General Meeting. The Board
shall have all the powers set out in the Corporate
Governance Code issued by the CBB as well as
Ministerial Order No. 19 of 2018. The Board of
Directors shall in particular have the power to
establish the necessary regulations for the
organization of work and management of the
Company’s business, appoint the Manager or
Managers, officers or employees and to remove
them, deterinine their duties and fix their salaries.
The Board of Directors is empowered to form an
Audit, Nomination and Remuneration Committee or
any other permanent Committees, appoint their
members and specify their powers. The Board of
Directors is empowered to purchase, sell and
mortgage movables, immovable properties and all
rights and privileges to rent, lease, transfer and sell,
withdraw funds and securities owned by the
Company, apply for finance for any tenor including
but not limited to exceeding three years, issue
sukuk, securities, give guarantees to third parties,
give authorization to institute 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 waive the Company’s
priority rights whether for consideration or
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otherwise and to decide on the manner of utilizing
Company’s tunds.

Article 26: Representation of the Companv

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

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 to sign on behalf of the
Company severally or jointly with others,
including the Chairman or his Deputy
pursuant to the preceding Paragraph (1)
hereinabove or the Chief Executive Officer
appointed pursuant to Article 24 of these
Articles of Association.

Article 27: Attendance Quorum and Veting

Quorum at Board of Directors’ Meetings

l.

The Board of Directors shall meet at the
summons of its Chairman or his Deputy (in
event of his absence or disability) or if
requested to do so by at least two directors.
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A meeting of the Board of Directors shall be (sl (e b s palaal elme Say Can ol il
valid if attended by not less than half of the .ol & <) Lag gl 5l s LallSe 5l dpelan Al<a
directors. Board meetings can be held
virtually where members of the Board may
attend by conference call, video call or any
other electronic means.
2. Resolutions of the Board of Directors shall ¢ o palali elzme Y1 < gual ey Galaall el ) ) 85352
be adopted by a simple majority vote of the 0 sl (i M 4ia (g3l cailadl 2 Ol ga¥!t Jiladdla Ay
directors present. In case of a tie, the #4—aljiel ol O o eall g zmali Joy 44l a
Chairman or in his absence his deputy shall s} el <l i 8 333 Galaall Soamy plaia¥! j—ons
have a casting vote. A dissenting member &gl clislaally of (uSUlly 5} s SN 5} oy Al ssl sally
of the Board shall record his dissent in the —Jl—eail &l sy b 5l gl Jf el el 5} dpolaadt
Minutes. The Board may adopt resolutions 53 (e (1 8 Al daialla il yde passes 4 a Al
by circulation. correspondence, including & Al cafiy of ey lagle e ! aple ] 28 5o YL
post, electronic mail or fax correspondence 4l dow 2 yac ! sfingy oadaall Ju plas) Jyl jamna
or conference telephone calls, or telephone  JMa 4dde 3l e il g oanl 55 (lSa (B Ll AN 9 )—tia
with a view or video or any other means of  4ils 4l Ha g 5 e Jlss ) g8 AN Jee o} 2326
communication with view and sound, £l e G5
provided that in order for resolutions taken
in this manner to be valid, they shall be
approved by the majority of the members
and recorded in the minutes of the foilowing
Board meeting. Any member to whom a
proposed resolution is sent (wherever he is
located) who faiis to respond within three
working days following the date on which
the proposed resolution is sent to him shall
be considered to have approved the
resolution.
3. A Director is prohibited from voting on any i ji s Jic (gl o sl 3 )l ulaa sune (gl o alier -3
contract or arrangement or any other dpleialacagd o Algissl ———
proposal in which he has an interest which ' N
is a material interest. / s \‘\,
\
4. The Board of Directors shall meet at least &l J3a J8V1 e i sa ao )} 8l Gl asing o)) cama 4 t
four times in every financial year. A8 il Eh‘}'{‘ Ll .
& sl 2 siall
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Article 28: Proxyv for Attendance at Board

Meetings
A member of the board of directors may not appoint

a proxy to attend a Board meeting on his behaif.

Article 29:
Meetings
Minutes of the meetings of the Board of Directors
shall be entered on a regular basis following the end
of each meeting in a Special Register and shall be
signed by the Chairman and members present as
well as the Secretary at the Meeting. In the Minutes
there shail be recorded the names of directors
present and those who are absent and the
justification for absence, if any. of the absent
members. The Minutes shall also include the names
of persons who are not members whose presence in
the meeting is required by the [.aw stating the names
of those who attended the meeting and those who
were absent. A record in the Minutes shall also be
made of non-members who attended the meeting or
any part of it.

The Minutes shall embody a detailed summary of the
deliberations of the Board covering every event that
took place at the meeting and any matter that the
members had required to be recorded in the Minutes.
Those members who sign the Minutes of any
meeting shall be jointly answerable for the accuracy
of the details contained therein.

Minutes of Board of BDirectors

Article 30: Board Committees

1. The Board of Directors may form Ad-hoc
committees either from amongst their members or
non- members to study issues referred to them or to
report on such issues.

2. The Board of Directors may delegate to any of its
members or any other person to undertake certain
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duties or conclude transactions and grant such
member the necessary authority for such purposes.

3. The Board may, at any time, dissolve committees
formed by it or withidraw authority granted to a
person for any
specitic duties.

4.a The Board of Directors shall establish an Audit
Committee from within its members to review the
accounting and financials of the Company and the
audit of accounts or any other related matter; and to
oversight the compiiance with laws and regulations
of the company. The Code of Corporate Governance
and the Central Bank of Bahrain Regulations shall
specify the requirements for the constitution of the
Audit Committee, its powers, procedures and
remuneration of its members.

b) The Audit Committee may, in performing its
responsibilities, inspect the companies records,
documents and accounts and request any
information from the members of the Board of
Directors or the executive management.

¢) There shall be a statement within the Annual
Report of the activities of the Audit Committee,
which shall include all details provided for in the
Code of Corporate Governance.

Article 31: List of the names of the Chairman,
Deputy Chairman and Members of the Board of
Directors:

The Company shall prepare in respect of each
financial year a detailed list, certified by the
Chairman of the Board of Directors, of the name of
the Chairman, Deputy Chairman, members of the
Board of Directors, Chief Executive Officer and his
deputies. The Company shall keep a copy of such
list and shall send the original to the Directorate of
Company Affairs at the Ministry of Industry,
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Commerce and Tourism together with the annual
report, the balance sheet, the profit and loss account
of the Company for the relevant financial year
referred to in Article 32 of these Articles of
Association and shall notify said Ministry of each
amendment made to the list within the said ycar.

Article 32: Annual Report

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

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

Article 33: Liability of Directors, Exemption
from Liabilitv and Liabilitv Action

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

Article (18 bis) of the Law shall be applied on the
founder or partner or the capital owner or the
company’s manger or the board member.

Article 34: Personal Interest

Provisions of Article 189 of the Law shall apply to
any direct or indirect personal interest of the
Chairman, Directors or Managers of the Company in
respect of the issues presented to the board and the
company’s contiacts and conduct.

Article 35: Granting of finance to Directors

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

Article 36: Remuneration of the Board of
Directors:

The Ordinary General Meeting shall establish the
remuneration of the members of the Board of
Directors, provided that the total of such
remuneration shall not exceed ten per cent (10%) of
the net profit in any one financial year after allowing
for statutory reserves and after allowing for
distribution to the shareholders of a dividend of no
less than five per cent (5%) of the paid up capital of
the Company. This provision shall not, however, be
deemed to create an obligation on the part of the
Company to pay a dividend of five per cent (5%) or
of any amount.
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The Ordinary General Meeting may resolve
to pay an annual remuneration to members
of the Board of Directors in the years when
the Company does not realize profits for
vears in which the Company does not
distribute dividends, subject to approval of
the Minister of Industry and Commerce.
The Report of the Board of Directors to the
Ordinary General Meeting shall include a
detailed statement of all the amounts
received by the Chairman and Board
members on individual basis during the
financial vear in terms of salaries.
remuneration, dividends, attendance
allowance,  representation  allowance,
expenses and other amounts. The aforesaid
report shall also contain detaiis of the
amounts received by Board members in
their  capacities as employees or
administrators or amounts received in
consideration of technical, management,
advisory or other duties. In addition, the
Report shall contain a statement of the gross
remuneration of the executive management
representing the most paid six employees
including salaries, benefits, entitlements
and shares provided that the list shall
include the Chief Executive Officer and the
most senior person in finance.

The information referred to in the two sub-
paragraph (1) and (2) above shall be
included in the Directors Report in the
format issued by the Ministry; and the
Report, the Financials, and the Loss/Profit
Account shall be signed by the Chairman
and a member of the Board of Directors. All
directors are responsible for the execution
of this requiremeni.
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Article 37: Sale of Company Shares to <BlSa meli s Gpasdiouall ) AS )l ag—wil a 2(37) Balall
Emplovees and  Executive Management ~1Ad ) 5l

Remuneration Scheme: -

a. Subject to obtaining the necessary regulatory
approvals, the Company may sell or grant
to its empiloyees all or any part of its shares
bought by it (Treasury Shares) subject to a
resojution of the shareholders in an
Ordinary Genera! Meeting approving such
act. Said resolution shall give authorization
to the Board of Directers to set the rules
regulating the sale or grant of these shares
to Company employees.

b. For the purpose of attracting qualified
einployees to work in the Company. the
Board of Directors shall be empowered to
devise a scheme known as “Option for
purchase of shares by the .qualified
employees”. The purpose of such scheme is
to provide incentives to attract qualitied
employees, and to enhance their loyalty to
the Company in accordance with the terms
which may be specified by the Board of
Directors from time to time and which shall
be approved by the General Assembiy of
the Company, provided that the following
provisions shall be observed:

(1) For the purpose of meeting the
obligations of the Company under
the “Option for purchase of shares
by the qualified employees”
scheme, the Company’s capital
may be increased pursuant to an
application to be submitted by the
employees qualified under the
scheme, specifics of which shall be
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established by the Board of

Directors.

The members of the Board of
Directors may not contribute in the
“Option for purchase of shares by
the qualified employees™ scheme.
The shareholders shall not be
allowed to subscribe in the same.

)

The “Option for purchase of shares
by the qualified employees”
scheme shall be submitted to the
General Assemibly for its approval.
Provided that the CBB approval be
obtained.

Section V

General Meetings

Article 38: Types of General Meetings
General Meetings of Sharecholders are:
1. Ordinary General Meeting.
2. xtraordinary General Meeting.

Article 39: General Provisions Applicable to

General Meetings

1. Application
These provisions apply to General Meetings
of Shareholders whether they are Ordinary
or  Extraordinary and  shall be
complementary to the provisions provided
in these Articles of Association in respect of
each of the two types of General Meetings.
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2. Convening General Meetings sdalall cilpaal) sliell N 5 seall 22
a. Persons and authorities who have e 058 of ol - Usli maall ) gz 32 4) e B gm0 et ]

the right to convene General «bjaasdaluadls s lailly deliall 3055 oo Jies apin
Meetings shall invite every person  ilaal (sl Jieally ciliuasdl JBaay 538 el G pal
who is legally entitled to attend Al Lnaall dliadY —aay ol Sl
General Mecetings, provided those

given notice to attend shall include

representatives from Ministry of

Industry, Commerce and Tourism,

Central Bank of Bahrain, the

Auditors and the legal

representative  of Investment

Sukuk holders. if any.

b. Notice to attend General Meetings Ji1 e g 21 J dalall cilelia! ) guad 8 seall Ju i -
shall be published at least 21 days J&YI o (afive g Ofisbaa il (8 g Lain 2 2anall g il e
prior to the date fixed for the A ey ARTIG gAY Al Al Laalas) jauai ¢

meeting in at least two daily local
newspapers, one published in
Arabic language and one published
in English language

c. The shareholders meetings may also  akaiody e Cyyaill g cpadlsall Cleldial a3 o) S5 -¢
be convened and voted using sl e g sl alSaty Uy duilel o Ao TN Sl il
electronic or telephonic means of Al G s daledl 53 el s deliall 3 5155 003 ball ulah
communication in accordance with 22021 4l (63) 2
the provisions of the Law and in
compliance with the Resolution of
the Ministry of Commerce No.63

for the year 2021.
3. Details of the Notice el ey -3
Notice of convening General Meetings shall include  <iilll gasit o Aalall Lanll g LiinY 8 gl gl Gy N
in particular the following details: S A "‘-\
a.Name of the Company and address of its it 1 S e o i 4S80 put )

Principal Office. i 'I
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b.Commercial Registration Number of the
Company.

c. Date, time and place of the Meeting.

d. Type of Meeting.

e.Agenda for the Meeting.

f.Date, time and place of the Second and
Third Meetings in the event that the
Meeting is not quorate on the first and the
second date fixed for it.

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

h. Details of electronic voting, if allowed.

i. Draft of the resolutions that will be
discussed in the meeting and the
percentage required for voting on each
with all required information to enable
the shareholder to decide how to vote.

The Agenda

The Board of Directors shall prepare the

agenda for the Ordinary or Extraordinary

General Meetings. In cases where the

General Meeting may be summoned by the

shareholders or at the request of the

Auditors or on a directive from the Ministry

of Industry, Commerce and Tourism, the

agenda shall be prepared by those who
summoned the meeting. No issues other
than those stated on the agenda shall be

debated, subject to provisions of Article 207

of the Law.
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5. Attendance, Representation and Proxy
Each shareholder, however the number of his
shares, has the right to attend the General
Meeting, and shall have number of votes equal
to the number of his shares, any condition
conlrary to this shall be null and void. The
shareholder inay appoint another sharcholder
or third party as proxy to attend on his behalf,
the proxy shal! not be the chairman, a member
of the board of directors or an employee of the
company, without prejudice to the right of
proxy of the first degree relatives in accordance
with special written power of attorney prepared
by the company for this propose.
The minors and persons lacking legal capacity
shall be represented in attending the meeting
by their legal representatives, and the
Company sha!l prepare special cards for the
number of shares owned by each shareholder
and the number of shares for which he attends
on behalf of other shareholders, the delegation
to representatives’ power of attorney and proxy
instruments shall be issued and the
representation capacity shall be provided to the
Company at least 24 hours prior to the date of
the General Meeting. No member shall
participate in voting whether on his own behalf
or on behalf of those whom he represents or tor
whom he is acting as proxy on issues in which
he has a personal interest or in respect of a
standing dispute between him and the
Company.

6. Chairmanship of the Meetings

General Meetings shall be presided over by the

Chairman of the Board, his Deputy or any other

person appointed by resclution of the Board or the

General Meeting for this purpose.
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Attendance Record

a. Shareholders shall enter their
names in a special register to be
prepared at the Principal Office of
the Company at least 24 hours
before the time fixed for holding
the General Meeting. The said
register shall include the names of
shareholders, the number of shares
owned by them, and the number of
shares they represent and the
names of the owners of the said
shares and the documents
evidencing their appointment and
proxies. The shareholder shall
begiven an attendance card
wherein shall be indicate the.
number of votes to which he is
entitled as a principal or proxy.
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b. The Chairman shall at the
beginning of the Meeting nominate
vote checkers who shall be
appointed by with the approval of
the General Meeting. Vote
checkers may be appointed from
non-shareholders. The Chairman
shall ask the Auditors and vote
checkers to  determine  the )
percentage of attendance of N,
shareholders and to enter such
percentage in the special register
which shall be signed by them and
declared by the Chairman. /
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8. Minutes of Meetings

a. The Chairman of the General
Meeting shall appoint from among
the shareholders or third parties a
Secretary who shall draw up
minutes of the General Meeting in
which there shall be entered the
number of shares represented at the
Meeting ~ whether by  the
shareholder in person or by proxy,
and the percentage thereof to the
total issued and paid up capital.
The Minutes shall also contain a
full summary of all issues
discussed at the General Meeting
and resolutions adopted thereat as
well as the number of votes cast for
or against such resolutions. To the
Minutes shall be attached a list of
the names of shareholders
attending the Meeting and the
number of shares they represent by
the shareholder in person or by
proxy.

b. The minutes shall be co-signed by
the Chairman of the meeting and
the Secretary appointed to draw up
the minutes. The certified original
copy of the minutes shall be taken
as evidence of the details contained
therein and as a source for

producing true copies thereof by

the Company.

Article 40: Ordinary General Meeting
1. Convening
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a. The Shareholders® General Meeting shall be
summoned by the Chairman of the Board of
Directors at the time and place as decided
by the company’s Articles of Association,
The Shareholders’ General Meeting shall
meet at least once in every financial year
within three months following the end of
the financial year.

b. The Board of Directors shall summon the
Ordinary General Meeting to convene if
requested to do so by the Auditors or a
number of sharcholders representing 10%
of the capital of the Company.

c. The Ministry of Tidustry, Commerce and
Tourism may summon the Ordimary

General Meeting 1o convene in any of the

following cases:

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

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

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

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

Sl il

5 e sy 00 Bsey peabiaall Lalall man) ey (]

Sind o o g AS il QUAD Lagumy palll Sl a3 (3

o el ¢ 8o of e Al g8 JBYY e Baad 55 e Lpnanlt
gl Al Algal Ll AN e Y

lb 13 2 Lalall Zumaall 5523 5 Y palas = (@
e %10 Jiag cpealuall e 230 5l illuat G ol
AZEN Juead

iraall e U‘ Aaluall g 3 el deliall 35154l Hemy z
Al YA e gl 8 AEaiD dpalall dalall

Aol dpaandl dEa3Y aanall ae galt o jed oz 13D (]
W e o) g0

s sl aall e Byt e sbimel ase el 1Y) 2
.a.‘l\ia_“ daal

9%

et DA Lalall Bmantl 5 000 5 I0Y) Galaa oy o1 13}
(<) 5l 385 gl poiall ol ey il (A sall e
alall 038 (e

3_3;.\&,:_;_,149\.»3)\._333" Oy aall _)5_}).“ 6{3)‘ fal 4\

i




3890637

O it | 4Slae Jas

dﬁﬁyb@m?‘a}hﬁbdh\mm, Juabusall 23,1

GugitiByl 202300587 Jiasl o3,
RCB500TB7 3347

el

5. If the Central Bank of Bahrain requests the

company to do so.

Article 41: Quorum
The Ordinary General Meeting shall not be valid
unless attended by sharehclders having voting rights
and representing more than one half of the shares of
the Company. If said quorum is not obtained, the
Ordinary General Meeting shall be called to convene
for-a second Meeting with the same agenda to be
held within a period of not less than seven days and
not more than fifteen days after the date of the 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 vaiid irrespective of the
number of shareholders present. New notices of the
second and third Meetings need not be sent, if their
dates were tixed in the notice given in respect of the
first Meeting, provided that notice shall be published
to the effect that these two meetings were not held in
at least two local daily newspapers, one published
in Arabic language and one published in English
language.
Article 42: Voting
I. Voting at the General Meeting shall be by
show of hands or any manner approved by
the General Meeting. Voting shall be by
secret ballot if the resolution concerns the
election or dismissal of a member of the
Board of Directors or filing action against
him or when the Chairman of the Board or
a number of shareholders representing at
least one tenth of the number of votes
present at the Meeting request voting by
secret ballot.

2. Directors may not participate in voting on
resolutions of the General Meeting
pertaining to fixing their salaries,
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remuneration or their exemption from
liability for their management.

3. The resolutions cf the Ordinary General Meeting
shall be valid, if passed by an absolute
majority of shares represented at the
Meeting. Inthe event of a tie, the Chairman
of the meeting shall have a casting vote.

Artiele 43: Competence

The Ordinary General Meeting shall be competent to

constder all matters relating to the Company and to

adopt appropriate resolutions in relation thereto save
those that have been reserved by the Law to the

Extraordinary General Meeting. The Ordinary

General Meeting shall be competent, in particular, in

relation to mattars provided in Article 20€ of the

Law.

Article 44: Discussions at General Meetings

a) The General Meeting shall never discuss topics
not included in the agenda except in the following
cases:

1. Unless there are urgent matters that have arisen
after preparation of the agenda.

2. If they are uncovered during the Meeting.

3. If a written request to list the matter in the agenda
is submitted to the board of directors. at least 5
working days before the date fixed for the general
meeting, by the Central Bank of Bahrain or a public
corporate shareholder in the Company or the
accounts Auditor or a number of shareholders who
own at least 5% of the Company capital.

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

b) The board of Directors shall submit the
resolution issued by the General Meeting, with
regards to urgent matters, to the Central Bank of
Bahrain within 5 working days from the day
following the date of the general meeting.

Article 45: Extraordinary General Meeting
1. Convening

An Extraordinary General Meeting is held on
summons from the Board of Directors or on a written
requisition addressed to the Board of Directors by
shareholders representing not less than 10% of the
capital of the Company.

The Board of Directors shall, in the latter event, call
for an Extraordinary General Meeting within one
month of the date on which such requisition was
received by the Board; otherwise the Ministry of
Industry, Commerce and Tourism shall call up the
meeting within fifteen days from the date of expiry
of said period.

2. Quorum
The Extraordinary General Meeting shall not be

validly held unless attended by sharehclders
representing at least two thirds of the shares of the
Company. 1f said quorum could not be obtained,
summons should be sent for a second meeting which
shall be held within the next fifteen days following
the date of the first meeting. The quorum for the
second meeting shall be valid if it was attended by
members representing more than one third of the
shares. If a quorum could not be obtained for the
second meeting, summons shall be sent for a third
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meeting which shall be held after the lapse of fifteen
days of the date of the second meeting. The third
meeting shall be valid if attended by members
representing one quarter of the shares. New
summons for the second and third meetings need not
be given if their dates were fixed in the notice given
in respect of the first and the second meeting,
provided that notice shall be published that the first
two meetings were not held as the case may be in at
least two local daily newspapers, one published in
Arabic language and one published in English
language.

-

3. Voting

Resolutions at the Extraordinary General Meeting
shall be passed by a two third majority of shares
represented at the meeting unless the resolution
relates to the increase or reduction of capital,
extensjon of the term of the Company, dissolution or
merger of the Company with another company in
which case resolutions shall only be valid if adopted
by 75% of the shares present at the Extraordinary
General Meeting. Resolutions of the Extraordinary
Geieral Meeting shall not be valid unless approved
by the Ministry of Industry, Commerce and
Tourism.

4. Competence
1. The Extra ordinary General meeting

shall exercise the followings:

(i) To amend the Memorandum and
Articles of Association or to extend the
period of the company.

(ii) To reduce the capital or to increase it
including the issue of new shares.
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(iii) The disposal of what its value exceeds
half the assets of the company subject to
Article (194 bis) of the law.

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

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

{vi) Any other matters provided for in the
Law.

The Extra Ordinary general meeting shall not make
any amendments in the company’s Memorandum
and Articies of Association to change its nationality
or to transfer its Head Office outside the Kingdom
or increase the burdens of the shareholders except by
capital increase. Any provision provides otherwise
is deemed null and void.

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

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

ii. The subject of the resolution had been
placed on the agenda.
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Article 46: Binding Effect of Resolutions of the
General Meeting

sdaladt dmaadt it ) 8 Asal 31 2 (46) Bakall

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

Do IS 1y alall Lpnandl W g Al 0l ) 53 a5 -]
b ezl 1 gilS ol g realsnall pea 3, S Gl
1S ol caile of bl oda 4 o jaa (g3 LaIRY

e cpillie 5l il e

e s )
2. The Board of Directors shall implement the Alal) Gpmad) )8 385 5 O = -2

resolutions of the General Meeting.

Article 47: [nvalidity of Resolutions s AN g 3(47) Bakall
The sh:.areholder n}ely file !a:wsuits to m\{ahd.ate MY (G ] Faall 38T S o DY (s gles gl pabaal 352
resolution adopted by the General Meeting in il e (5 8e) 215 5215 cokal
accordance with Articles 215 and 215(bis) of the ' )
Law.
atbualt LI
Section VI Lo i 4,060 A

SHARI’A SUPERVISORY BOARD

Ao Al A8 1 Aih Cypnd 2(48) Bakall

ARTICLE 48: APPOINTMENT OF SHARPA

SUPERVISORY BOARD .

A. The Ordinary General Assembly upon the 3,03 Galse dpasi o ol el Laall dgmandl (et N

recommendation of the Company’s Board of —Ji¥I o slumel B o (5SE Ao 5l 48 A AS,A

Directors shall appoint a Shari’a Supervisory Board ~ Jise & e dll €l guaatidl ol dal Ga

(“SSB”) composed of at least three members from  lelee & & 8l LI N A o5l Al C3aladd)

amongst those who are highly knowledgeable and 538 sl D ymll i juan S8 G 5 pabuall 1T il gilly

proficient in Islamic Shari’a principles related to O a2 Al dea s Aabually 5 lailly delivall 3055

financial transactions. The SSB shall observe all Agiadl i o 53

laws and regulations issued by the Central Bank of

Bahrain and the Ministry of Industry, Commerce

and Tourism or any other authority it is obliged to

follow. /

B.  The SSB shall ensure that the Company's &, i jlfiul of (e Ul Lo H8l LU N-A0e 558 o
investments, activities and the activities of  (s3bal diitha Lgd Zaill e il IS 5N il il i |

58 iy s
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its subsidiary companies are in compliance g Sad ol pals 4ap Lo O sSs L) dny pill (sl
with the provisions and tenets of Islamic e} dx3 A< 8 a0 o 3 a0 oyl gy 3 IY) s eliae]
Shari'a. In particular, it shall discuss with ~ Juel e 4 O3ash Lo Laladl sl (520 L ol Azl g
members of the Board of Directors and the (e sadll 4a 5 e 5 el 555 38 e slae Dl pgia il o 5
managers of the Company or any of its Gk Ol Lacdall @l Al asen Gpe il 45N da 333
subsidiaries the extent of the compliance of A8 &ll Gl sl 34 cpe STl Ledlal) dap 2l plSal g (50l
the activities they carry out, and seek from  Cupaally 32Y1 Calase sbael o ey dedal (e Coaid
them any information it may deem it e el <yl il edgd liah pellachy ) ga iy Cpilh gall g Ol sisnall
necessary to request. In particular, the SSB (e LeS) 838 JNA b pa35 )} Aigell e s opanlnall s
shall adopt all decisive resolutions in al3i¥l 3 byl Al o S 0 3S 0 Al didl ol
respect of the implementation of the lefhadil 538 pll il LdTiul & Ladluy) oy il (galaa s plSaly
principles and provisions of Islamic Shari'a  Iaz il HlSaY daithas Lethalil ol 5 Lo Hill L3S )5 8 (b Lay
to ensure that the purposes for which the Ayl
Company has been established are fulfilied,

and thai the members of the Board of

Directors, responsible managers and staff

members carry out their duties in

accordance with its resolutions which are

binding upon all shareholders. The SSB

shall submit, within three months from the

expiry of the Company's financial year, a

written report stating that the management

has carried out its obligations hereunder

and that the Company's investments and

activities, including those of its

subsidiaries. are in compliance with the

principles of Islamic Shari'a.

C. The Company shall establish an Internal Shari'a 333 Lebae alal o Lplalall Ly pi 4,8 )1 5 )l 4S5l (o5 -
Control Department which shall organize ous o duedl G5 o Sl e pdll LU0 L wom
its affairs by virtue of bye-laws approved B0 e i i e el tgilel ‘
by the SSB, provided that the SSB shall
approve the appointment of the
Department's staff on a recommendation by
the management.
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D. The SSB shall establish a genera!l secretariat
with functions and tasks to be organized by a
charter to be approved by the Board of
Directers.

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

ARTICLE 49: SUSPENDING AND
DISMISSAL OF SHARI’A SUPERVISORY
BOARD

No member of the SSB may be suspended or
dismissed from his work except by a Resolution of
the- Ordinary General Meeting pursuani to
recommendations of the Board of Directors,

ARTICLE 56: SEEKING THE OPINION OF

SHARI’A SUPERVISORY BOARD

1. The Board of Directors or the Chief
Executive Officer shall seek the written
opinion of the SSB as regards the rules and
regulations and all matters relating te the
Company’s business transactions and the
business of the financial and investment
institution owned or affiliated with it to
ensure that they are free of any Shari’a
prohibitions.

s8]

The SSB shall issue its written opinion
through the periodical meetings convened
by it for the discharge of its duties.
However, and in cases of emergency and
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the requirements of speedy handling of wwil o 550¥ Galaal Jsay @Dl aall
certain transactions, the Board of Directors el anii Lugll sl et M callally gauiil)
or the Chief Executive Officer may request JalS ol dday y &y jaill & yha 0o ol
the SSB to issue its written opinion by .agic jlall gl e aidgilly Lgll sliac)
circulation, provided that all members of
the SSB sign the opinion issued by them

either all together or in counterpart.

ARTICLE 51: REPORT OF THE SHARDPA
SUPERVISORY COMMITTEE

The SSB shall submit a complete report to the Board
of Directors that contains the summary of all issues
referred to it and opinions issued by the SSB in
respect of the same regarding the conduct of
business of the Company and the financial and
investment institutions affiliated therewith in
accordance with the applicable regulations and
instructions. This report shall be read together with
the report of the Auditors at Ordinary General

Al 48 0 a5 1(51) Bkl
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Meetings.
Section VII bl
Operating Rules Jualt 301 g8
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Article 52: Shari’a Obligations in Company’s
Transactions

-3 > . . LR~ A8 11 - FH - = -
The Cempany shall undertake its activities in U“‘S\J“‘n U"“f““"‘f“ :ﬁi eiﬂy‘;fsﬁ "G{L‘:i;)‘j_:ﬂ L‘)":)L"‘
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objects of the Company in respect of compliance TR e e \
with the requirements of !slamic Shari’a in the scope o g faall pladdl G 7 A yiliond E"\li"“

of transactions while choosing the rules of figh _
whenever there is a difference between the opinions -.
of the schools io adopt whatever is closer tc \ ]
achieving the Shari’a intent and to realise what is \ /
considered to be in conformity with Islamic Shari’a. \
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Article 53: Conditions for Dealing

The Board of Directors shail establish the conditions
and rules relating to financial transactions after first
obtaining the opinion ¢f the Shari’a Advisor or
Advisors in order to ensure there is no conflict
between said conditions and rules with figh rules.

Section VIII
Auditors

Article 54: Appointment of Auditors

The Company shall have one or more Auditors from
among those licensed to practice in Bahrain who
shall be appointed and have their remuneration and
period of service fixed by the General Mecting. If
more than one Auditor is appointed, each of them
shall carry out the audit duties independently. In the
event that moie than one Auditor is appointed, the
Auditors shall be jointly liable for the audit of the
accounts of the Company.

Article 55: Qualifications, Powers and Duties of
Auditors and Audit Procedures

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

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

c. The Board of Directors shall enable the auditor
to carry out his duties specitied in the
foregoing paragraph. If the Auditor is

sy asial
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unable to exercise such rights, he shall
report this in writing to the board of
directors. and if the Board does not facilitate
his task, the Beard shall invite an Ordinary
General Meeting to consider the matter.

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

The Auditor shall atiend the Annual General
Meeting and express nis opinion in all matters
pertinent to his work, and in particular, the
Company's balance sheet. He shall read his report to
the Anunual General Meeting. The report shall be
prepared in accordance with the standards approved
by the AAOIF] or international auditing standards to
the extent not in conflict with the rules and principles
of Islamic Shari’a and shali include in particular the
following details:

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

b. Whether the balance sheet and the profit and
loss account are conforming to the facts,
and are prepared according to the
international accounting standards or to the
standards approved by AAOIFI or to the
international auditing standards to the
extent not to in conflict with the rules and
principles of Islamic Shari’a and whether
they include all that is provided for in the
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Law and in these Articles of Association
and honestly and clearly reflect the actua!
financial position of the Company.

c. Whether the Company maintains regular . Aadaiia hlus luad A€ H0l CalS ) b -z
accounts.

d.  Whether the stock taking undertaken by the gejall SN i g (gl 080 el S 13 e oo

Company has been carried out in accordance o ge 45iia 5 l¥1 Gulaa S 8,0 5l bl il 1) Lo a

with the accepted practices. RS Al iy B0l ga

e.  Wheiner the data included in the report of the
board of directors is in conformity with

what is stated in the Company's books.
¢ o AEAY o A5l U SAY ctilia s CulS 1Y -

f. Whether there have been violations of the 4SSl bl & 3 Jimdss Jo Ll ol DA Cindy 3
provisions of the Law or these Articles of ¢ 48 JI5 Y clillaall o2 Cl€ 13 Lo gl aa ¢ all b S 5
Association during the financial year in a Al il g Gl il glaall 2 g Bl g

way that affects the activity of the Company
or its financial position, and whether these
violations are still existing to the extent of
the information made available to him.

If the Company has more than one Auditor and they !y U e sy aly cllall i, e JiSHAS 3l IS 1Y)
do not submit a joint report, each of them shall - Miiasa Ty 8 agia US 2 O g

prepare an independent report.

The Auditor's report shall be read at the general paiose JSU ()5S 5 ¢ dolall Lpmandl 8 il ghas o 58

assembly, and each shareholder shall have the right b 390 gl il gl Ly b alla g jal 4386 G
to discuss the report and request clarifications on its
contents.
Section I1X e-"ﬂ‘ il
Financial Provisions (itall ptlailh
Article 56: Financial Year Al o) (56) BN |
a. ~ The Financial Year of the Company shall e juaw dles A ey sl Ol e 48 8l 4000 Ll fag - | ; \
commence on the 1% of January and end on [ A S \

31t of December in each year. {
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The Company may, by resolution of the
General 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 first financial
year following the change of date.

Article 57: Company’s Annual Balance Sheet
and the Directors® Report:

L. The Board of Directors shall prepare for
each financial year, within three months
from the end of the f{inancial year, the

foilowing:

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

b. Profit and Loss Account.

c. A detailed report on the
Company’s 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.  This report shall be
attached to the Balance Sheet. The
Chairman ofthe Board of Directors
shall sign the Report and the
Balance Sheet and members of the
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Board of Directors shall be
responsible for its implementation.

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

Article 58: Determination of Net Profits

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

a. General expenses;

b. The percentage fixed by the Board of
Directors for the depreciation of assets and
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 among the shareholders:

c. all Company obligations and liabilities including
allocations made by the Company therefor
as required by accounting standards
approved by AAOIF] or internationai
auditing standards to the extent not in
conflict with the principles and rules of
[slamic Shari’a.

Article 59: Methods of Distribution of Net
Profits
1.~ The net profiis of the Company shall be

distributed in the following manner:
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Ten per cent shall be set aside every yvear
for the Statutory Reserve. Such deduction
may be discontinued when such Statutory
Reserve attains 50% of the paid up capital.
If the Statutory Reserve falls below said
percentage, deduction shall be resumed
until it attains the percentage. Subject to the
provisions and rules issued by the Central
Bank of Bahrain, the statutory reserve shall
be used to increase the company's capital or
cover its losses that cause a decrease in its
capital. If this reserve exceeds 50% of the
issued capital. the general assembly may
decide to distribute the excess to
shareholders in years in which the company
does not achieve nect profits sufficient to
distribute proftis to shareholders. Subject to
the approval of the General Meeting, a
percentage of the net profits realized by the
sale of any of the fixed assets or out of any
compensation therefor, may be distributed,
provided that this shall not result in
preventing the Company from restoring the
assets of the Company to their original
coudition or from buying new fixed assets.

The General Meeting may, before giving its
said consent, request the Company’s
Auditor to prepare a report on the
percentage to be distributed from net profits
and the sufficiency of the remaining
balance of the proceeds of sale of the fixed
assets or compensation therefor to restore
the Company assets to their original
condition.
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A sum to be determined by the
General Meeting shall be deducted
to meet obligations of the
Company including those arising
pursuant to Labour Laws.

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

An amount as required shall be
deducted for distribution as an
interim payment of dividend to
shareholders amounting to 5% of
the paid up value cof the shares.

Thereafter no more than 10% of the
balance remaining shail be
allocated payment  of
remuneration of members of the
Board of Directors

for

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
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shall be wiilized in building up a
contingency reserve or a reserve
fund for unusual depreciation.

2. Losses, if any, shall be borne by the s iy gealwalllglaatih iom y of — yilwalill .2
shareholders in proportion to the number of a3l O3S ¥ 5 lgie 4Skay law 8L anaad o 5h of (450 paagal
shares owned by each of them and the aadl o g sisall ye = 5all ool V) AS ;30 3 pal sl
liability of a shareholder shall not exceed a g O A QTR aguall dal
the value of his shareholding in the
Company. A shareholder shall only be
obliged to pay the unpaid portion of the
nominal value ot shares subscribed for, if

any.
Section X
el el
DISPUTES cile Ul
ARTICLE 60: DISPUTES scle JUD) £(60) d4kalt
1. Legal action can be initiated against the 3 lY} (e elmel o ddpuudl s pdy 058 1

members of the Board of Directors for g gessy Gali Jljal lge Lam 31 elbd¥ oy
responsibility for faults which result in . 5 Loy o sy AL o e Cenlosal
causing damage to the shareholders as a P RYEERE I
whole. A resolution from a General = T P
*M‘A.l [anY o)h}“ U“"\;“ ) u\S h}J 55)‘3?!

Meeting shall be issued to take such action T e L d i 5 .2l
in Court to be supervised by the Chairman <42 e )31 guse dalall Lgmandl (3 Of n 5 38,3

of the Board of Directors, but if the &>l igasesseall CilSIM el dalEY 5 Yl

Chairman is a party to the litigation with the (e Laladl Lpmaall cpad o cang 50aY1 Galae gliac]

Company a General Meeting wili have to el gy B el slael e (e Lede sy

appoint another member of the Board of

Directors to initiate the action, and if the 5L ol aum S aia a5 s sy o RIS

action is taken against all the members of = 1 L IR " Tl - BN
the Board of Directors, the General Meeting Sl ?l.S.;Y s, Ee-’-ﬁ)a 45)“‘1 ias "'md;"f“f"“l |
must appoint someone other than the * weld s dlall i Ueall aius 13 o2ei(1)

members of the Board to act on its behalf. S e A0 jUaily 4alf 2ay ol caalessS
Any shareholder may institute the legal Jisseall ad) e 4ejay Jgn gl abry o sasic S s
ac.tion per_sonal]y against the Boax-fd of olai d da b S Sl s JBY) oy i foatd
Directors in case the Company fails to ki S ey o ambanal gy 5 oty i3S 21 : !
) eoyinile iyl gladde eaad 0l g 5ol ,I

\

institute the action in accordance with the
above if the shareholder has suffered
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damage as a result of the fault in his/her waaIdalall f s dhia @b 0585 dgie il 4 el )50
capacity as a sharcholder; provided that the JBaa e )5se S
shareholder serves a wiitten notice of not

less than 30 days with registered email of

his intention to initiatc the action. Any

condition in the Article which contradicts

this Clause shall be void. The sharcholder

may request during the hearing of the action

all or part of any documents from the

defendant or the third party which are

related in general to the legal action.

2. If the Company is in the course of ab) haddl J&diall je 43,0 cals b, 2
liquidation, the liquidator will undertake to Adlall Lmanll ga )8 o Jgeanll any g g0l
take up the action in Court after receiving

the decision of a General Meeting.

Any shareholder wishing to raise a concern  ¢f Juill 13 (e #1355 50} 2 psline S o gy 3
of this nature must niotify the Chairman of 3G 38 Jaise iy oYl udas pud ) by

the Board of Directors by registered mail at  uai) e gy (S o ey 416N dalali Lpnenl)
least one month prior to holding the General — assasdl Jlacl Jgan 7 BV 13 2150} 503! Gdas
Meeting. The Chairman of the Board of s &l 21 8¥1 13 ddall Lpnaall Cuzad ) 136 ol
Directors must incorporate such concern i oad il danly da jlatile) aalia gY

the General Meeting’s agenda. If the

General Meeting refuses to initiate the

recommended proceedings, no other

shareholder may repeat such request in his

personal name.

LI

Section X1 Hie gaall Gl
Dissolution and Liquidation geiabaas g 48 i) Ja
-34Syl da 3(61) Bakelt

Article 61: Dissolution of the Company

Subject to the provisions of the CBB Law and the ==l :\“E‘S‘"'J; Sl sl b e (518 pl€al Ble o pa
regulations thereunder and the Law, the Company A ) 20 3S 5l s 9l A
shall be dissolved for any of the following reasons:
1. Termination of the Company or merging it
with another company by resolution of the

Extraordinary General Meeting.
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Attainment ot the objects for which the
Company has been incorporated.

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

Ifit appears from the Balance Sheet that the
Company has lost its reserves and three
quarters of its capital, the Chairman of the
Board of Directors shall summon the
Extraordinary General Meeting to convene
in order to resolve whether to dissolve the
Company before the expiry of the period
fixed therefor, or reduce the capital or to
take other suitable measures. 1fthe General
Meeting refuses to dissolve the Company,
any sharcholder shall have the right to take
the matter to the court.

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

A court order is made for dissolution of the
Company.

Merger into another company.

Liquidation of the Company and

Division of its Assets
The Company shall, upon dissolution, be considered
in a state of liquidation, and shall be liquidated and
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its assets divided in accordance with the provisions
of Articles 325 to 344 of the Law and any applicable
regulations of the CBB.
Section XII e S Gl
Final Provisions 43458 slal
Article 63: 1 (63) saLal

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

Article 64:

This amended and restated Articles of Association
has been made pursuant to the consent of the CBB
dated [*] and the notice of no objectior received
from the Directorate of Company Affairs by their
letter dated 2022/08/24 under No. CR2022-109803

Articie 65:

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

Article 66:

The provisions of the Law and its Implementing
Regulations issued by Order No.6 of the year 2002
(as amended) shall apply with respect to any matter
for which no specific provision is embodied in these
Atrticles of Association.

In witness whereof, these amended and restated
Articles of Association were made in one original
and one copy which were signed upon having been
read by all the parties and by myself. The parties
concerned were given one copy to act in
accordance therewith.
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