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AMENDED AND RESTATED
ARTICLES OF ASSOCIATION

AL SALAM BANK B.S.C.
BAHRAIN PUBLIC JOINT STOCK COMPANY

On Monday, 11% of Jamada Al Awwal of the year
One Thousand Four Hundred and Forty Four of
Hijra year, corresponding to the 5% of December
of the year Two Thousand and Twenty Two of the
Gregorian Calendar year.

Before me,
A Private Notary in the Kingdom of Bahrain.

Attended before me:

Al Salam Bank B.S.C., a company registered in
the Kingdom of Bahrain under Commercial
Registration No. 59308, represented for the
purposes of signing these Amended and Restated
Articles of Association by Mr Mohammed Sajjad
Ashraf, a British National, holder of Identity Card
No. 810323680, in accordance with the resolutions
passed by the Shareholders at the Extraordinary
General Meeting held on 17 March 2022.

WHEREAS, Al Salam Bank B.S.C., is a Bahraini
Public Shareholding Company incorporated in the
Kingdom of Bahrain and registered with - the
Ministry of Industry and Commerce (hereinafter
referred to as the “Ministry”) under Commercial
Registration No. 59308 in accordance with the
Bahrain Commercial Companies Law Decree No.
(21) of 2001 and its amendments, and according to
its Amended and Restated Memorandum and
Articles of Association notarised before the Notary
on 28 October 2021 under No. 2021072368
(hereinafter referred to as the “Company”).
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Mohammed Sajjad Ashraf
On behalf of all Shareholders
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AND WHEREAS, the Shareholders of the
Company resolved in their Extraordinary General
Meeting held on 17 March 2022, the following:

1- To approve the increase of the authorized
share capital from BD (250,000,000)
(Bahraini Dinars Two Hundred and Fifty
Million) to BD (500,000,000) (Bahraini
Dinars Five Hundred Million), with a nominal
value of BD 0.100 each.

2- To approve the increase in the Company’s
paid up share capital from BD (241,972,275)
(Bahraini Dinars Two Hundred Fourty One
Million Nine Hundred Seventy Two Thousand
Two Hundred and Seventy Five only) to BD
(249,231,443) (Bahraini Dinars Two Hundred
Forty Nine Million Two Hundred Thirty One
Thousand Four Hundred and Forty Three) and
issued shares from (2,419,722,746) (Two
Billion Four Hundred Nineteen Million Seven
Hundred Twenty Two Thousand Seven
Hundred and Fourty Six shares) to
(2,492,314,429) (Two Billion Four Hundred
Ninety Two Million Three Hundred Fourteen
Thousand Four Hundred and Twenty Nine
shares), resulted from the addition of bonus
shares of 72,591,683 shares, as per the
resolutions of the Annual General Meeting of
the Company held on 17 March 2022,

3- To adopt a new Amended and Restated
Memorandum and Articles of Association for
the Company, to reflect the above mentioned
resolutions.

AND ACCORDINGLY, the current Amended
and Restated Articles of Association of the
Company is cancelled and replaced with these
Amended and Restated Articles of Association.

AND WHEREAS, the Sharcholders have the
legal capacity, therefore they have agreed to adopt
these Amended and Restated Articles of
Association as per the following articles.

The preamble constitutes an integral part of these
Amended and Restated Articles of Association and
shall be read with it.
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Mohammed Sajjad Ashraf
On behalf of all Shareholders
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Article 1: Preamble

The Company was formed in accordance with and
submits to the provisions of the Bahrain
Commercial Companies Law, Decree No. (21) of
2001, its amendments and its Implementation
Regulations issued as per to Ministerial Order No.
(6) of 2002 (hereinafter referred to as the “Law™)
and the provisions of the Central Bank of Bahrain
and Financial Institutions Law No. (64) of 2006
and the Central Bank of Bahrain Rulebook
Volume No. 2 and the provisions of this Amended
and Restated Articles of Association and the
Amended and Restated Memorandum of
Association attached hereto, provided that the said
Amended and Restated Articles of Association and
the Amended and Restated Memorandum of
Association shall be approved by the Ministry.

Article 2: Company’s Name

"Al Salam Bank", a Bahraini
Company-Public (B.S.C.).

Shareholding

Article 3: Change of the Company’s Name

The Extraordinary General Meeting may change
the name of the Company in accordance with
Article (67) of the Commercial Companies’ Law
No. 21 of 2001, after getting the prior written
approval of the Central Bank of Bahrain and the
Ministry.

Article 4: Head Office

The Company’s Head Office and legal domicile
shall be in Manama, Kingdom of Bahrain. The
Company may resolve to establish branches,
offices or agencies thereof within the Kingdom or
overseas after obtaining the prior written consent
of the Central Bank of Bahrain.

il S dasa
Cpablusall gaan 8 4l
Mohammed Sajjad Ashraf
On behalf of all Shareholders
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Article 5: Objectives of the Company

Notwithstanding the provisions of these Articles,
the Company shall, at all times, comply with the
Central Bank of Bahrain Law and with any
notices, circulars, rules and regulations issued by
the Central Bank of Bahrain from time to time. In
particular, the Company shall comply with the
regulations issued by the Central Bank of Bahrain
from time to time related to the license granted to
the Company, and any other special directives or
rules imposed by the Central Bank of Bahrain on
the Company. In view of the above, the Company
shall carry out the following activities in full
compliance and conformity with the tenets and
provisions of Islamic Shari'a:

1- To grant financing and financial credit in
Shari'a-compliant forms and under Shari'a-
compliant contracts to persons and corporate
bodies, commercial, civil, credit, industrial,
mining and personal enterprises and projects,
and for all legally acceptable purposes to

finance different consumer transactions,
including the purchase of commercial,
residential and industrial properties and

movable and immovable properties in general,
and provide financing under Shari'a compliant
rules to finance transactions conducted by
individuals, companies and associations, or
any party the Company deems it fit to deal
with, and finance the purchase of automobiles,
vehicles, equipment and various means of

transport;

2- To carry out all kinds of banking services and
operations, of various Shari'a forms, for its
account and for the account of others;

3- To invest funds available for investment,

within the allowed liquidity limits, in various
investment vehicles, under Shari'a compliant
contracts, including the purchase and sale of
gold bullion, foreign currencies and sale and
purchase of their drafts;

il e daaa
Cpadlusall prea (8 dubiilly
Mohammed Sajjad Ashraf
On behalf of all Shareholders
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Article 5 (continued): Objectives of the A0 Gl e (i) Acwaldd) Balalt
Company
4- To invest and place funds available for Oae i dalidl JisaY! Chalagi alEll -f
investment, within the allowed liquidity limits, ity dagl 4ol Al a5
in various investment vehicles, including A jladlly Ao pall ) ea @ty Jadyy dalisal
Murabaha, Mudharaba, Musharaka, Salam gLl 5 laYly alull §my S LEl
sales, Ijara, Istisna'a' and such other forms of de w23 .\_uj\ 1 L) o Ia w
. . ) flo il 3 jlawdl Sl L) e e la
Shari'a acceptable investments;
5- To safe-keep all monies, precious stones, Ll Goladly ol gl aea Laia o
jewelry, certificates, Sukuks, notes, packages Alally claiadly Clalgllly O ja saallg
and parcels and lease safe metal boxes; shaalall o el yaliy o5 Mg a5 skall g
6- To act as agent and principal and accept G Jsds JSlls om Jel Hlal 1
agencies and appoint agents for commission U gae iy of A gany DS N
or without commission;
7- To open accounts of all types, accept deposits, Clilia g ailagh Jofy Lol sily clibuall =8 -V
investment accounts and safe-keeping A ONaal) Calida LLY clbaa g Lt
accounts in all currencies approved by the gl 4y rrans Lo 3gaa 35 laY) Gulas W i
Board of Directors within the limits allowed s 38 yall ymall
by the directives of the Central Bank of L
Bahrain;
8- To issue and keep Sukuks and securities of all WS L @)y d&all daiag  laa) -A
types and offer them to the public, as well as Dl Ay jgeaall Lajhg Lol gl
issuing Shari'a compliant Mudharabas, of all LS T8 Ll 48lSy dae Hal il jladl)
forms, in accordance with the methods and fled Aakaiall aed ill
rules governing them;
9- To manage syndicated financing, whether dag o Elgw Amaaddl Jsadll cllee 3l -8
individually or in conjunction with third ¢l aa dl AAYL S alay
parties;
10- Provide financial advisory services and act as naalt of Sl g el p ALl 5 ) plal) apasi -3
agent or manager for financing transactions &) g AS yidall 3 3Lall g Jysaill llaad paigall
and joint possession, whether individually or ¢ ) e R0 S Y Ay e
in conjunction with third parties;
11- To establish and manage subsidiary Takaful (ds\S.\l\) de g oomali Gl 3 5l Gl -V

companies owned by parent companies after
obtaining the approval of the Central Bank of
Bahrain and the Ministry;

il Al dasa
Oaadlusal) gran (8 iy
Mohammed Sajjad Ashraf
On behalf of all Shareholders
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Article 5 (continued):
Company

Objectives of the

12- To accept Zakah and unconditional donations
and contributions from third parties for the
account of the Zakah fund and the interest-free
loan fund and spend them on beneficiaries in
accordance with the provisions of Islamic
Shari'a and to realize the Company's social
objectives;

13- The Company's objectives and powers
provided above shall be interpreted in a
broader definition consistent with the
provisions of Islamic Shari'a and realizes the
Company's objectives and enables it to engage
in all acts, activities and transactions
sanctioned by Islamic Shari'a in the widest
meanings possible. The Company may realize
its objectives and exercise its powers above in
the Kingdom of Bahrain and in other countries
all over the world;

14- To purchase commodities and other movable
properties for the sake of selling or letting
them or lease them in order to sub-let them;
and

15- To set up co-operative or mutual organizations
consistent with the provisions of Islamic
Shari'a to guarantee its own funds and cash
deposits and all movable and fixed values and
manage mutual insurance organizations for the
account of others.

The Company may have interest in, or take part in,
any form whatsoever, with entities conducting
business activities similar to its own or those
which may be conducive to the realization of its
objectives in the Kingdom of Bahrain or
elsewhere, and it may also participate, in any way
whatsoever, with government entities or
organizations or merge with them and acquire
them or acquire such entities or attach them to it. It
may also participate, in any form, with government
entities in the Kingdom of Bahrain or elsewhere in
a way that may serve the country's national intg@rest
and the Company's objectives.

dﬂi -\\A..ua
Opabluall e (8 ALily
Mohammed Sajjad Ashraf
On behalf of all Shareholders
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Article 5 (continued): Objectives of the
Company

The Company's objectives shall also include
carrying out all activities necessary to conduct its
business activities, in the form of participation in
other existing companies or set up branches,
divisions, subsidiaries or regional offices or
acquire and own shares or equities in other
existing companies, and such things that are
conducive to the realization of the Company's
objectives.

Article 6:

The Company shall comply with the provisions of
Islamic Shari'a in everything related to its
activities, such as contracts and transactions, and
shall seek, in doing so, the assistance of a Shari'a
Supervisory Board (SSB) which shall direct the
Company's activities and supervise it to ensure
compliance with the provisions and tenets of
Islamic Shari'a. The SSB's Fatwas shall be binding
upon the Company.

Article 7: Company’s Term
The Company's term shall be unspecified.

PART 11
COMPANY’S SHARE CAPITAL
Chapter One
The Shares

Article 8: Company’s Share Capital

The authorized share capital of the Company shall
be BD 500,000,000 (Bahraini Dinars Five
Hundred Million only), divided into 5,000,000,000
shares (Five Billion shares), with a nominal value
of BD 0.100 each.

il Saw deaa
Cpablusall e oo 4LN
Mohammed Sajjad Ashraf
On behalf of all Shareholders
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Article 8 (continued): Company’s Share A 80 Jlandl y 1(Aat) il 3alalt
Capital

The issued and paid up share capital of the
Company shall be BD (249,231,443) (Bahraini
Dinars Two Hundred Forty Nine Million Two
Hundred Thirty One Thousand Four Hundred and
Forty Three) distributed into (2,492,314,429)
(Two Billion Four Hundred Ninety Two Million
Three Hundred Fourteen Thousand Four Hundred
and Twenty Nine shares), of a nominal value of
BD 0.100 each;

The Shareholders subscribed in the issued and
paid up share capital as mentioned in the allotment
report attached with this Amended and Restated
Articles of Association.

Article 9: Initial Public Offering Method

Initial Public Offering for subscription for shares
issued by the Company shall be conducted as
follows:

a- Shares shall be offered for public subscription
after obtaining the approval of the pertinent
authorities, by inviting the public through
publication in accordance with the provisions
of the Law.

b- The IPO shall be conducted in one
commercial bank or more licensed to operate
in the Kingdom of Bahrain and the GCC
countries or through one of their branches or
representatives abroad, or through securities
companies and other parties approved by the
Central Bank of Bahrain and the Ministry;
and

¢- The Company shall, when offering shares for
public subscription, issue an announcement
approved by the Ministry and Bahrain Bourse
inviting the public for subscription. Such
announcement shall contain the particulars
set forth in Article (10) below.

i dlaws dana
Cpadlusall aaaa 08 4G
Mohammed Sajjad Ashraf
On behalf of all Shareholders
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Article 10: R ET N e—

The Company shall prepare an announcement
inviting the public for the Company's initial public
offering (IPO). Such statement shall contain the
following particulars:

a- The Company's name and its legal status;

b- A summary of the Company's Memorandum
and Articles of Association, which to include
the objectives, head office, the term of the
Company (if available), the names of the
Shareholders along their domicile and
nationalities, the amount of its share capital,
the share's price and the amount to be paid of
this price, the in kind shares and the amount
of the expenses that were paid during the
incorporation of the Company;

¢- Maximum number of shares for which a
person may subscribe;

d- Number of shares required to be owned to
qualify for membership in the Board of
Directors;

e- Date, venue and conditions of the IPO;

f- The date of issuance of the incorporation
resolution and the date of its publication in
the Official Gazette; and

g- Subscription underwriters, if any.

The IPO announcement must be signed by all
members of the Board of Directors or their legally
appointed representatives, and they shall be jointly
liable for the accuracy of the particulars contained
therein. Such announcement shall be approved by
the directorate entrusted with monitoring the stock
markets at the Central Bank of Bahrain.

Oparluall gaan 8 4N
Mohammed Sajjad Ashraf
On behalf of all Shareholders
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Article 11: IPO Announcement

a-

The IPO shall remain open for a period of not
less than ten days and no more than three
months;

An accredited bank or more may underwrite
the remaining subscription shares and
undertake to buy the unsubscribed-for shares
offered for subscription within the prescribed
period;

If, after the closure of subscription, it appears
that subscription has exceeded the number of
shares offered for subscription, shares shall be
distributed among the subscribers in the
manner agreed upon with the Central Bank of
Bahrain and the Ministry. The Minister of
Industry and Commerce may decide to
distribute a number of the shares amongst all
the subscribers as far as they would not
exceed 15% of the share capital of the
Company, After that, the distribution shall be
conducted in the manner mentioned in the
previous paragraph.

Article 12:

The Promoters subscribed in the share capital of
the Company by Seventy Eight Million shares
(78,000,000 shares) and the rest will be put for
public offering in the Kingdom of Bahrain and the
GCC countries.

Article 13:

The Promoters will carry out all the
necessary procedures to complete the final
incorporation of the Company and the
procedures related to the IPO. They may
assign the task of executing these procedures
to the persons whose documents are
complete and have the right to deposit the
amounts of the subscription and withdraw to
cover for expenses of the incorporation and
finalizing the subscription in the proper way.

Every subscriber shall be given a printed
copy of the Memorandum and Articles of
Association against a price to be determingd
by the Company.
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Article 13 (continued):

- The Bank through which subscription is made
shall maintain all the monies received from the
subscribers for the Company's account, and it
may not hand them over except to the Board
of Directors, in pursuance of the provisions of
the Commercial Companies Law, after surplus
subscribed for capital is returned immediately
after allotment of shares in accordance with
Article (11) above.

Article 14: Nationality of Shareholders and
Trading in Shares

a) Trading in shares, registering and depositing
them, transfer of the title thereto, making a
set-off involving them, settling them,
registering mortgages thereon and distraining
them, as well as the Company’s purchase of
its own shares, shall be in pursuance of the
Central Bank of Bahrain and Financial
Institutions Law, promulgated by Law No.
(64) of the year 2006, and its Implementing
Regulations.

b) The ownership of the shares of the Company
is prohibited by any of its subsidiary
Companies.

Article 15: Late Payment

If the shareholder does not pay the value of the
shares within the specified period, the Board of
Directors may execute against the shares by
serving a notice on the shareholder to pay the
installment by way of a registered letter with an
acknowledgment slip. If no payment is made
within ten days from the date of receipt of the
notice, the Company may sell the shares on
Bahrain Bourse or by public auction. However, a
shareholder who is late in paying the installment
due may pay the amount due thereon until the date
fixed for the bidding, plus any expenses incurred
by the Company.
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Article 16: Share Certificates

The Board of Directors shall hand over, within
three months from the date of payment of the last
installment or payment of the entire value of the
shares, the final share certificates marked with
serial numbers, signed by two Board members and
sealed with the Company’s stamp. The share
certificate  shall contain, particularly, the
Company's Registration Number in the
Commercial Registry, the authorized capital and
the issued capital and the fully paid up amount
thereof, the number of shares it is distributed to,
their features and Company's head office and
term, if any. The Minister of Industry and
Commerce may give exceptions to all, or some of,
these particulars.

A share certificate need not be issued in a special
form as long as it has fulfilled all the particulars
aforesaid.

Article 17: Shareholders’ Rights

Shares shall confer equal rights and obligations. A
shareholder shall, in particular, have the following
rights:

1- To receive the dividends which are decided
to be distributed to shareholders;

2- To receive his commensurate share in all the
Company’s assets at the time of liquidation.
When dividends are paid out, the Company
shall pay the dividends to the last shareholder
registered as an owner of the shares
registered in the Company's books after the
General Assembly has approved the financial
statements and dividend payment. As regards
to the Company's assets, the last shareholder
registered in the Company's registers shall
alone receive the amounts due to him for his
share in such assets;
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Article 17 (continued): Shareholders’ Rights

3.

To participate in the business of the
Company, whether at general assemblies or
on the Board of Directors in accordance with
the Company’s Articles of Association;

To receive a printed folder which shall
include the balance sheet of the year just
ended, a statement of profit and loss and the
reports of the Board of Directors and the
Auditors;

To file a suit in the Court for the annulment
of any resolution passed by the General
Assembly or by the Board of Directors which
violates law of public order or of the
provisions of the Amended and Restated
Memorandum of Association or these
Amended and Restated Articles;

To assign his shares and to have priority in
subscribing for new shares in accordance
with the provisions of the Law, while taking
into consideration the provisions and
decisions governing the rules, conditions and
procedures for acquisitions and mergers
issued by the Central Bank of Bahrain

To have access to the Company’s records and
obtain copies or extracts of their particulars
in accordance with the provisions and
stipulations specified in the Articles of
Association, provided that the use thereof
must not prejudice the Company’s interests
or its financial position or third parties; and

Other rights provided in the Law, these
Amended and Restated Articles of
Association and the Amended and Restated
Memorandum of Association.
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Article 18: Shareholders’ Obligations

Shares shall confer equal obligations. A
shareholder shall, in particular, have the following
obligations:

a- To pay the installments due and late penalty
charges shall apply on any outstanding
payments without the need of a prior notice;

b- To pay the expenses incurred by the Company
in enforcing any payment in respect of unpaid
installment and the sale of shares;

¢- To refrain from any actions that shall harm the
Company; and

d- To implement any resolutions passed lawfully
by the General Assembly of the Company.

Article 19:

Ownership of shares shall inevitably entail
approval of the Company's Amended and Restated
Memorandum and these Amended and Restated
Articles of Association.

Article 20: Register of Shareholders

The Company shall maintain a register for its
shareholders that should record all the
shareholders’ names and their addresses,
nationalities, domiciles, the number of shares each
of them owns and the certificates' serial numbers
and the dealings made thereon The Company shall
forward a copy of these particulars to the Ministry
and the Bahrain Bourse.
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Article 21:

The original underwriters and successive assignors
shall jointly remain liable with the assignees for
the remaining unpaid value of the shares.

The Company shall charge two Bahrain Dinars
(BD 2) for the registration and mortgage of the
shares.

Article 22: Issuance of Sukuk

The Extraordinary General Assembly may decide
to issue Sukuk upon a recommendation of the
Board of Directors which explains the need for the
issue and stipulates the provisions for the issue of
the Sukuk. The Sukuk shall be of the same value
and the Company may not issue Sukuk unless the
issued share capital has been fully paid and the
balance sheet and the profit and loss account has
have been published for at least two consecutive
financial years and the value of the Sukuk shall
not exceed the authorised share capital or the
nominal value per share. New Sukuk may only be
issued after the full value of the Sukuk subscribed
in the previous issue is obtained and the total value
of the new Sukuk shall no exceed the issued and
paid up share capital and the non-distributable
reserves approved in accordance with the last
balance sheet approved by the General Assembly.
The Sukuk issued shall give equal rights to its
owners in the Company gives and any condition to
the contrary is void.
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Article 22: continued

Invitation to the public to subscribe for the Sukuk
shall be through a statement approved by the
Central Bank of Bahrain and it shall be published in
one local newspaper and signed by the Chairman of

the Board of Directors and the Auditors.

The

invitation shall include the following:

a)

b)
¢)

d)

€)
f)

2)

h)
i)

b))

k)

D

The General Assembly resolution approving
the issue of the Sukuk and the date of issuance;
The total value of the Sukuk;

Major particulars which should be included in
the Sukuk certificate as stated in the Law;
Summary of the Balance Sheet and profit and
loss account for the last two financial years
preceding the issue of the Sukuk;

Amounts of the Sukuk issued before the new
issue and which are still outstanding;

The party through which subscription in Sukuk
1s made;

The amount payable for the value of the Sukuk
and whether payment will be by installments;
Subscription period;

The percentage of profit that will be paid to the
holders of the Sukuk;

To indicate the extent of the shareholder’s right
to subscribe in the Sukuk convertible into
shares;

The right of the Company to redeem the Sukuk
and the provisions of redemption;

The process of convening and conducting the
Sukuk holders' meeting; and

m) Names of the Board of Directors.

The Sharcholders’ General Assembly shall not alter
the vested rights of the Sukuk holders unless
approved unanimously by the Sukuk holders.
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Chapter Two =B Jaitl
Alteration of the Company's Capital 3,8 Juandy Juams

Article 23: Increase of the Company’s Capital

1-

2-

The authorized capital of the Company may be
increased by a resolution of the Extraordinary
General Assembly. The Ordinary General
Assembly may also increase the issued capital
within the limits of the authorized capital, if
any, provided that the issued capital must be
fully paid before any increase. Increase of the
issued capital must be actually finalized within
the three years following the issuance of the
resolution authorizing such increase.

The Ministry, the Central Bank of Bahrain and
the Bahrain Bourse shall be notified with
reports and reasons justifying such increase.
In all cases, the Central Bank of Bahrain's
prior written approval must be obtained before
finalizing any increase to the authorized or
issued capital.

Capital may be increased in one of the
following ways:

a- Issue of new shares for the amount required
for the increase;

b- Allocate the increase to admit a strategic

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

c- Transfer of specific monetary debts into
shares, issued to creditors upon their
approval, while taking into consideration
any conditions or regulations specified by a
decision from the Ministry  after
coordinating the same with the Central Bank
of Bahrain;
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Article 23: continued

d-

Converting the Sukuk issued by the Company
into shares;

Converting the Company’s financings into
shares in favor of the financer;

Contributing in kind shares in the Company;
or

Issue of shares as part of the Staff Privilege
Programme in accordance with the policies
and provisions specified by the Board of
Directors and such shares shall be issued upon
the consent of the Company's sharcholders.

Capitalization of the reserves or part of the
distributable profits, which may be effected
by one of the two following methods:

- Increase of the nominal value of the
shares without requiring the shareholders
to pay the difference, but is paid from
reserves. A new notation shall be made on
the shares for their new value.

- Issue of new shares to the value of the
increase, to be distributed among the
existing shareholders in proportion to the
number of shares each shareholder owns
in the existing shares, without anything in
return.

The nominal value of the new shares shall be
equal to the nominal value of the existing
shares. The Extraordinary General Assembly
may add an issue premium to the nominal
value of the shares and specify its amount, and
the proceeds of such premium shall be added
to the statutory reserve.

Shareholders shall have priority to subscribe
for the new shares, except in the following
cases:

W <l
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Article 23: continued

- Shares issued by the Company to admit a
strategic shareholder in accordance with
sub paragraph (b) of this article and the
provisions of Article (127 bis) of the Law.

- Shares issued by the Company in
exchange for debt in accordance with sub
paragraph (c) of this article and the
provisions of Article (127 bis 1) of the
Law.

- Shares issued by the Company for the
Staff Privilege Programme in accordance
with sub paragraph (g) of this article and
the provisions of Article (216 bis) of the
Law.

5- Statement shall be published in one of the
local daily newspapers containing an
announcement to the shareholders that they
have priority to subscribe for the shares and
the date of opening of the subscription and its
closing date and the price of the new share. In
addition, shareholders may be notified of this
announcement by way of registered mail.

6- Each shareholder must express his desire to
exercise his right of priority to subscribe for
the new shares within fifteen (15) days from
the date of publication of the announcement
mentioned in the preceding paragraph.

7- The new shares shall be distributed to those
sharcholders who have applied for their
subscription in proportion to the number of
shares they own provided that what they have
applied for does not exceed the number of
new shares.

8- Any new shares remaining undistributed shall
be distributed among those shareholders who
have applied for more than the proportion of
what they own of shares in compliance with
the provisions of the paragraph above.
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Article 23: continued

9- Any new shares remaining undistributed shall
be available for public subscription, and the
provisions governing public subscription on
incorporation of the Company shall apply.

10- The resolution of increasing the share capital
shall be published on the website of the
Ministry, after endorsing the increase in the

Commercial Registry.

11- In addition to ordinary shares, the Company
may issue preference shares after obtaining
the approval of the Extraordinary General
Assembly and in accordance with the
provisions of the Central Bank of Bahrain and
Financial Institutions Law No. (64) of 2006
and the regulations issued in accordance to it.
The holders of preference shares shall have
the priority to subscribe with respect to those
shares only. If the preference shares have
more than one classification, the holders of
these classes shall have the priority to
subscribe into the new preference shares
within the same class, The privileges or rights
pertaining to preference shares or any of its
classifications, if any, shall not be amended
unless otherwise approved by two-thirds of
the holders of the class of shares subject to the
amendment.

Article 24: Reduction of the Capital

1- The Extraordinary General Assembly may,
subject to the prior written approval of the
Central Bank of Bahrain, reduce the
Company’s capital if it is in excess of its
requirements or if a loss has been sustained
and the Company decides to reduce the capital
to its actual value.

2- The resolution for reduction shall be issued
only after reading out the reports of the Board
of Directors and the Auditors as to the reasons
necessitating the same, and as to the extent of
liabilities of the Company and the effect of the
reduction on such liabilities. Copies of the
reports of the Board of Directors and the
Auditors shall be forwarded to the Ministry.

il Mavw A2
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Mohammed Sajjad Ashraf
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Article 24: continued

3-

[#))
1

Reduction of the capital may be effected by
either of the following methods:

a- Reduction of the nominal value of the
shares; or

b- Cancelling a number of the shares equaling
to the reduction amount of the capital.

The reduction of the capital due to its being in
excess of the Company's needs by reducing the
nominal value of the shares, is done either by
returning part of the shares to the shareholders
that equals the reduction proportion of the
capital or by absolving them from part of the
unpaid remainder of the value of their shares. If
reduction is due to the Company's loss, a
number of shares shall be cancelled equaling
the amount of the reduction of the capital.

In all cases, the nominal value of the share may
not fall below the legally prescribed limit.

If the reduction is effected by canceling a
number of its shares, a number of shares owned
by each shareholder shall be cancelled in
proportion to the reduction of the capital,
provided that this may not lead to depriving the
shares of the shareholders in the Company.
The Company shall, within one month from the
date of cancellation, retrieve the cancelled
share certificates from the shareholders to
destroy them, and a notation shall be made to
this effect in the Shareholders’ Register, and
the Ministry and the Bahrain Bourse shall be
notified accordingly.

Each resolution issued in respect of capital
reduction must be entered in the Commercial
Registry in pursuance of the law governing the
Registry and a notice to this effect must be
published in the Official Gazette and in one of
the local daily newspapers.
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Article 24: continued At pygpdadl g dag) l Balalt

7- Capital reduction shall not be effective against Toad ol cuitall J8 e Gl aday Y-V
the creditors who have protested within fifteen O dae ag (10) sl Gk VA agibial !

(15) working days from the date of publishing p . i eiadl R
the reduction resolution in the Official Gazette 4"\“'2)3 ‘ ,m")# ! i h;d ‘ ,‘)U,S fw @{b
and have submitted their documents within the ~ cfsis! 13 W} ) sSaadl dagall (A agilatiee ) gadd

appointed time, unless they have recovered o fslas i A pisn Osulall oY

their due debts or have obtained adequate AlaY agd g old 5l 8SN Clilanall
securities for their deferred debts.
PART III i LA (LA | Y
COMPANY'S BOARD OF DIRECTORS 3,80 803 utaa
Article 25: Board of Directors 3y (alaa 109 dall 5 Awaladl Balall

1- The company shall be administered by a Board dwad e Ju Y sl Galae 4S80 Bl Ay Y
of Directors consisting of not less than five (5) oo Osludl agaty JY e plael (0)
members elected by the shareholders by means (’\SJ Cin sty ol S Cypadll Gk

of cumulative voting by secret ballot and in I T T
. . e Jganl Lol ylill
accordance with the provisions of the J e el A ladl s o

Commercial Companies Law, after obtaining ‘t“.ﬂ":i""j c:‘f t{Js)f“ ol Gjeae Al ga
the approval of the Central Bank of Bahrain for E-L‘-“‘S pela o gl 311 e slime Cpmas
their appointment. Members of the Board of ALl &g (V) &6 oy BY ad agralic

Directors shall be appointed or elected to serve Laaaill
for a term not exceeding three (3) years
renewable.

A cumulative vote shall mean that each e aalue JS8 068 o oSy puailly aially
shareholder shall have a number of votes equal OsSas LeSlay A N‘“’S"‘ . § s Y

to the number of shares he owns in the NP B R I
Company and shall have the right to vote for bl ) dalypisal Yy | o gl o

one candidate or to distribute them among his o) e pa 52 G e
chosen candidates.

2- Each shareholder owning 10% or more of the O s Wt el 5 e ST o 7Y e llay e I Y
capital may appoint whoever represents him on e (e Apudl) Gl Gy 51 alaa 3 alia

the Board to the same percentage of the il A5 43a L3 TR IRIE |
number of the Board members. His right to padll 8y gt Adn Jeho g colanall sl

vote shall be forfeited for the percentage he has ‘J““{j ¥ s A o N Lt C{i":‘“ a2 ‘;"\S‘
appointed representatives. If a percentage is (o Al S aladind al jemy A) gume (uedl

left that does not qualify him to appoint Cu guail)
another member, he may use such percentage
to vote.

3- The Board of Directors shall elect, by secret Uiy Lugiy smll 1580 5000 Galaw oty -F
ballot, a Chairman and one Vice Chairman or AE Gl ghe CO agiygne Bl (5SS b

more, three vyears renewable. The Vice Cora : . : R
o . . . fasbie ale o I al8a o 5l 80
Chairman shall act for the Chairman during his e S0 6 a1 Gl g iy g 0

absence or if there is any barrier preventing BT 35?33 ‘j-‘l-e-“ “ald 09 Jsa e
him. The Ministry and the Central Bank of — W3l i 8 (e dduiy (¢ 3 pall (pyaall o foagh

Bahrain shall be provided with a copy of the U REVEPRJRIEY!
resolution electing the Chairman and fthe
Deputy Chairman.
Gl e
Omadlusall paaa oo ity
Mohammed Sajjad Ashraf

On behalf of all Shareholders
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Article 25: continued

4- The Board of Directors shall consist of
independent and non-executive members in
accordance with the Central Bank of
Bahrain’s rules and regulations.

5- No person may be appointed or elected as a
member of the Board of Directors until he has
declared his acceptance to such nomination in
writing, provided that the declaration includes
the disclosure of any work performed that
may directly or indirectly constitute
competition for the Company, names of the
companies and entities in which he works in
or in which he is a member of their board of
directors.

Article 26: Provisions of Board Membership

The member of the Board of Directors shall fulfill
the following requirements:

a. He must be eligible to act.

b. He must not have been previously
convicted in a crime involving negligent
or fraudulent bankruptcy or a crime
affecting his honor or integrity or in an
offense as a result of violating the
provisions of the Law, unless he has been
rehabilitated.

¢. He shall not be prohibited to be a member
in the Board of Directors of a Public Joint
Stock Company as per the provisions of
the Law and any other law applicable in
the Kingdom of Bahrain.

d. The terms specified by a decision issued
by the Central Bank of Bahrain for
independent, non-executive and executive
members of the Board of Directors,
subject to the provisions of Article (65) of
the Central Bank of Bahrain and Financial
Institutions Law.

€. Any other terms approved by the
Company’s General Assembly.

f. If a member of the Board of Director’s no
longer fulfills the abovementioned
requirements, he shall lose his capacity as
a member from the date of non-fulfillm§nt
of such requirements.

Cpablusall gaea o Auyilly
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On behalf of all Shareholders
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Article 27: Termination of Membership in the
Board of Directors

A Director shall lose his position on the Board in
the event that he:

a.

Fails to attend four consecutive meetings of
the Board in one year without an acceptable
excuse and the Board of Directors decide to
terminate his membership;

Resigns from his office by virtue of a written
request;

Forfeits any of the provisions set forth in
Article (26) of these Amended and Restated
Article of Association;

Is elected or appointed contrary to the
provisions of the Law;

He has abused his membership by
performing acts that may constitute as
competition with the Company or caused
actual harm to the Company;

If he has been convicted before any court for
theft, embezzlement, fraud, forgery or issuing
dishonored cheques or any crime as provided
in the Law;

If he declares bankruptcy;

If any of the shareholders have terminated his
appointment to any of their representatives
on the Board of Directors or if the
shareholders of the General Assembly vote
for his removal in accordance with Article
(42) of these Amended and Restated Articles
of Assoication; or

If the Central Bank of Bahrain considers him
not eligible for the position.

Cpadluall a8 4L
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On behalf of all Shareholders
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Article 28: Filling Vacancies

The following provisions shall apply in respect of
filling any of the vacancies on the Board of
Directors:

a_

If the office of one of the Directors becomes
vacant, the Board shall elect, by secret ballot,
a person to replace him from among
candidates recommended by at least two
members of the Board until the next General
Assembly meeting or the Board may elect to
continue without filling the vacancy provided
at all times the number of Directors shall not
be less than five (5) Directors during the
term. In all cases, a new Director so
appointed shall complete the unexpired term
of his predecessor;

If the number of vacant offices is equal to one
quarter of the original offices, the Board shall
summon the Ordinary General Assembly to
convene within two months from the date of
the last office becoming vacant to elect the
office bearers; and

In case the number of vacant offices is more
than half the number of the members of the
Board of Directors, the Board shall be
deemed to have wound up and the Ministry
shall call for election of a new Board of
Directors for the Company.
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Article 29: Quorum of the Board of Directors’
Meeting

1. The Board of Directors shall meet at least
four (4) times in each financial year through
an invitation from the Chairman of the Board
or if requested by at least two (2) members of
the Board. A meeting of the Board of
Directors shall be held valid if preceded by a
notice of at least seven (7) days from the date
of its occurrence or any notice of a shorter
period if the majority of the members so
agree. In cases of urgency, decisions of the
Board of Directors may be passed in writing,
subject to the approval of a simple majority
of the members of the Board. Members may
also participate in meetings of the Board and
its committees by telephone or video, or any
other form of communication equipment,
provided that all members participating in the
meeting are able to hear and speak to each
other throughout such meeting. A Director so
participating in a meeting conducted through
such means shall be considered as attending
in person in any of these meetings and shall
be mentioned in the minutes of the Board of
Directors’ meetings, and accordingly shall be
counted in the quorum of the meetings and
entitled to vote.

2. No member of the Board of Directors may
appoint another board member to attend any
of the Board of Directors meetings on his
behalf. The absence of a board member from
a Board of Directors meeting shall not
exempt him from liability. Each member of
the Board of Directors shall commit the
appropriate time and effort to carry out all his
responsibilities arising therefrom as a
member of the Board of Directors. All
members of the Board of Directors must
actively contribute to the Board of Directors
to fulfill all their responsibilities as members
of the Board of Directors, with particular
reference to their attendance of all meetings
where important matters are discussed.

il M daaa
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On behalf of all Shareholders
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Article 30: Board of Directors’ Powers

The Board of Directors shall undertake business
and powers necessary to administer the Company
in accordance with its objectives, except as
reserved for in the Commercial Companies Law of
2001 or in these Articles of Association or the
resolutions of the General Assembly. It shall, in
particular, lay down by laws to organize business
and manage the Company’s affairs, appoint the
General Manager, the Chief Executive or
managers, supervisors, staff and dismiss them and
specify the duties of each of them and their
remuneration and the value of the guarantees they
have to provide, if necessary, and authorize the
withdrawal thereof, purchase and sale of movable
and immovable properties and all the rights and
privileges, both movable and immovable, take on
lease, rent out and authorize the withdrawal of
funds and securities owned by the Company and
transfer and sale thereof, institute proceedings and
defend the Company’s interests before the Courts,
both as Plaintiff or Defendant, and conclude
settlement and arbitration agreements, strike off
entries and assign preferred rights, whether such
assignment is for consideration or without
consideration and decide on how to utilize the
Company’s funds. The Board of Directors may
also appoint committees and specify their powers.

Article 31: Representing the Company

The Company shall be represented towards third
parties and before the Courts by the Chairman of
the Board of Directors. He shall implement the
resolutions issued by the Board and comply with
its resolutions. The Vice Chairman shall act for
the Chairman in his absence or if there is a barrier
preventing him and he shall have the same
authorities as the Chairman of the Board.

However, another member of the Board of
Directors or the executive management of the
Company may be delegated or involved in
exercising the powers of the Chairman of the
Board.
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Article 32: Board of Directors’ Resolutions

Resolutions of the Board of Directors shall be
adopted by a majority vote of Directors present.
In the case of a tie, the Chairman shall have a
casting vote. A dissenting member of the Board of
Directors may record his dissent in the minutes.

Article 33: Duties of the Members of the Board
of Directors

a)

b)

The liability of the Chairman and members of
the Board of Directors and managers of the
Company towards the Company, shareholders
and others shall be in accordance with the
provisions of (Article 18 - bis) of the Law.
Any condition which states otherwise shall be
deemed null and void.

A vote -of discharge from the General
Assembly shall not preclude instituting an
action of liability against any of the above
motioned individuals.

The Liability referred to in the foregoing
article shall either be personal relating to one
member in particular, or joint against all
members of the Board of Directors, in which
case members shall be jointly liable to pay
compensation, unless some of them opposed
the resolution that gave rise to the liability and
recorded their objection in the minutes of the
meeting. The absence of a member from the
meeting in which the resolution was passed
shall not be a reason for exemption from
liability, unless he proves his lack of
knowledge of the resolution or that he had
knowledge of it but was unable to object to it.
If more than one member commits the
wrongdoing, they shall be jointly liable
towards the Company.

The liability actions shall be time-barred after
the lapse of five (5) years from the date of the
General Assembly Meeting which the Board
of Directors reported on its management.
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Article 33: (continued)

¢)

d)

€)

It shall be the right of the company to file an
action of liability against the Chairman and
members of the Board of Directors and
managers due to wrongdoing causing damages
to the shareholders. A resolution must be
passed by the General Assembly instituting
legal action which shall be handled by the
Chairman of the Board of Directors. If the
Chairman is among those litigated by the
Company, the General Assembly shall appoint
another member of the Board of Directors to
file an action. If the legal action was filed
against all the members of the Board of
Directors, the General Assembly shall appoint
a representative other than the members to file
an action.

Each shareholder may bring a liability claim
against the Company’s Board of Directors
separately if the Company fails to raise it in
accordance with the provisions of paragraph
(¢) of this Article, if the error caused damage
to him as a shareholder after he notified the
Company by a registered letter accompanied
with an acknowledgement of receipt of his
intention to bring the case before it is filed for
thirty (30) days at least. The shareholder may
request, during the proceedings, the defendant
or a third party to provide any documentation
which are relevant to the subject matter of the
case, without the need to specify each
document separately.

In case of bankruptcy of the Company,
instituting the said action shall be the right of
the bankruptey receiver, and if the Company
is in the process of liquidation, the liquidator
shall institute the legal action without
obtaining the General Assembly’s resolution.
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Article 34: Remuneration of the Board of
Directors

The General Assembly shall specify the
remuneration of the members of the Board of
Directors. However, such remunerations must not
exceed in total 10% of the net profits after
deducting the statutory reserve and the distribution
of profits of not less than 5% of the paid capital
among the shareholders. The General Assembly
may decide to pay annual bonuses to the Chairman
and members of the Board of Directors in the
years when the Company does not make profits or
in the years when it does not distribute profits to
the shareholders, subject to the approval of the
Minister of Industry and Commerce. The report of
the Board of Directors to the General Assembly
shall include a full statement of the remuneration
the members of the Board of Directors have been
paid during the year in accordance with the
provisions set forth in Article (188) of the Law.

Article 35: Nomination for the Board of
Directors

1- No person shall be appointed or elected
member of the Board of Directors before the
prior written approval of the Central Bank of
Bahrain is obtained.

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

- Curriculum vitae, including academic and
professional qualifications.
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Article 35: (continued)

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

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

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

- Any other information specified in the
implementing regulations.

The Company is required to send all the
information to the Company's shareholders in any
way it deems appropriate, and to publish this
information in all social media accounts of the
Company, (if any). The Company shall also
include the information related to the Chairman
and members of the Board of Directors in its
annual report and on its website.

Article 36: List of the Members of the Board of
Directors and Managers

The Company shall’ prepare, for every year, a
detailed list approved by the Chairman of the
Board of Directors, of the names of the Chairman
of the Board and its members and their
designations and the names of the company’s
managers. The Company shall keep a copy of this
list and send the original to the Ministry,
accompanied with the annual report prepared by
the Board of Directors, the Company’s Balance
Sheet and its profit and balance account statement,
The Company shall notify the Ministry of any
alteration occurring on the said list throughout the
year.
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Article 37: Minutes of Meetings

The minutes of the meetings of the Board of
Directors shall be recorded in a special register to
be signed by the attending members and the
Board’s Secretary. The member who objects to
any resolution adopted by the Board shall prove
his dissension in the minutes of the meeting, and
the members signing the minutes shall be
answerable for the accuracy of the particulars
contained therein.

PART IV
GENERAL ASSEMBLY
First: General Provisions

Article 38: Types of General Assemblies
There are two general assemblies, as follows:

1- Ordinary General Assembly; and
2- Extraordinary General Assembly.

Article 39: Restrictions on Amendments to the
Shareholders' Rights and Obligations

The shareholders® General Assembly may not do
the following:

a- Increase the shareholder’s financial liability
or increase the value of the shares except
within the limits of the provisions of the
Law;

b- Impose new provisions, other than those
provided for in these Articles, pertaining to
the shareholder's right to attend the General
Assembly and to vote thereat; and

c- Restrict the shareholder’s right to institute
legal proceedings against all members of the
Board of Directors, or against some of them,
to claim compensation for any damage he
has sustained in accordance with the
provisions of the Commercial Companies
Law of 2001.
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Article 40: Invitation to Convene the Ordinary Aalalf dmaalt glaial A 3geall 1 Y1 Balall
General Assembly
a) The invitation to the shareholders to convene b Aball Lnaadl S pealuall Bged Glas -

b)

the General Assembly shall be published in at
least 2 local daily newspapers, one in Arabic
and the other in English. The publication
shall be made at least twenty-one (21) days
before the meeting and shall include the
agenda of the meeting and it shall detail and
contain the necessary information as
specified in the Implementing Regulations of
the Bahrain Commercial Companies Law

The Companies Control Directorate -in the
Ministry and the Central Bank shall be
provided with a copy of summons for the
meeting of the General Assembly and the
agenda, at least ten (10) days and fourteen
(14) days respectively, prior to the date of the
meeting.

The Board of Directors shall draw up the
agenda for the Ordinary or Extraordinary
General Assembly. In cases when the General
Assembly may be convened upon the request
of the Auditors or the Ministry, the agenda
shall be drawn up by whoever has requested

the meeting. The General Assembly may not

discuss topics not included in the agenda
except in the following cases:

1. If it is urgent and they have occurred after
the agenda has been prepared.

2. Ifitis occurred during the meeting.

3. If a written request for including such
subjects to the agenda was submitted to
the Board of Directors at least five
working days before the date set for the
General Assembly by the competent
authority to supervise the activity of the.
company or a shareholding public entity,
the auditor or a number of shareholders
holding at least 5% of the company’s
capital. The decision taken by the General
Assembly as a result of the discussion of
an important matter under this Article
shall be effective only if approved by the
Central Bank of Bahrain and the Ministgy.
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Article 40: (continued)

d) If in the course of discussion, it becomes
clear that the information related to some
agenda items is not adequate, the meeting
shall be postponed to a maximum of ten
working days if so requested by a number of
shareholders representing one fourth of the
shares present in the meeting.

e) The Board of Directors shall submit the
resolutions adopted by the General Assembly
on the urgent matters for approval of the
Ministry, and the Central Bank of Bahrain for
companies licensed by it, as the case may be,
within five working days from the day
following the date of the meeting.

Article 41: Participation and Voting

Each shareholder, regardless of the number of the
shares he holds, shall have the right to attend the
General Assembly, and he shall have a number of
votes equal to the number of shares he holds in-the
Company. Any provision or resolution to the
contrary shall be null and void. A shareholder
may delegate a person from among the
shareholders or from non-shareholders to attend
the General Assembly on his behalf, provided that
the proxy shall not be the Chairman or from
among the members of the Board of Directors or
from among the Company’s employees. However,
this shall not prejudice the right to appoint a proxy
for relatives to the first degree of relationship.
This shall be by virtue of a special power of
attorney evidenced in writing designated for this
purpose by the Company. Persons lacking
capacity or under legal incapacity shall be
represented by their legal representatives. The
Company shall prepare special cards for the
number of shares a shareholder holds and for the
shares he represents on behalf of other
shareholders. Proxies and the capacity. of the
delegation with the company must be made at
least twenty four (24) hours before the meeting.
No member may vote for himself or on behalf of
whoever he represents on issues in which he has a
personal interest in or on a dispute existigg
between him and the Company.
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Article 42: Method of Voting

Voting at the General Assembly shall be
conducted by the raising of hands or in the
manner specified by the Company’s General
Assembly. Voting shall be by a cumulative secret
ballot if the resolution is related to election of
members of the Board.

If the resolution related to their dismissal or to
instituting liability action against them, or if this is
requested by the Chairman of the Board of
Directors or a number of shareholders
representing at least one tenth (10%) of the votes
thereat, voting shall be by a secret ballot.

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

Article 43: Registration to attend the General
Assembly Meeting

The names of shareholders of the General
Assembly. shall be entered in a special registry to
be maintained at the Company at least twenty-four
(24) hours before the meeting of the General
Assembly.

Article 44: Minutes of the Meetings

The Chairman of the General Assembly shall
appoint from among the shareholders or others a
secretary (Board Secretary) to record the
proceedings of the session and the General
Assembly's resolutions in minutes to be signed by
him and the Chairman. He shall also appoint vote
counters and such appointment shall be approved
by the General Assembly.

Article 45: General Assembly’s Resolutions

The resolutions adopted by the General Assembly
in pursuance of the Law and these Articles shall
be binding on every shareholder, whether he was
present at the meeting at which the said resolution
was passed or not, and whether he voted fog or
against the resolution.
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Second: Ordinary General Assembly

Article 46: Convening of the Ordinary General
Assembly

The Ordinary General Meeting of
Shareholders shall be convened upon the
invitation of the Chairman of the Board of
Directors in the time and place designated by
the Company’s Articles of Association. The
General Assembly shall be convened at least
once a year, during the three months
following the end of the financial year of the
Company.

The Board of Directors shall invite the
Ordinary General Assembly to convene upon
a request by the auditor or by a number of
shareholders representing 10% of the
Company’s capital, provided they have
legitimate reasons justifying the request.

The Ministry may invite the Ordinary
General . Assembly to convene in any of the
following cases:

1. If one month has lapsed from the date set
for the convening of the General
Assembly without being convened.

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

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

4, 1If the Minister of the Ministry of Industry
and Commerce considers that it is
necessary to call the General Assembly to
convene and to issue a reasoned
resolution in this regard.

5. If it was requested by the Central Bank of
Bahrain.
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Article 47: Powers of the Ordinary General
Assembly

The Ordinary General Assembly shall have the
powers to examine all the issues related to the
Company except for those reserved by the Law for
the Extraordinary General Assembly. It shall, in
particular, deliberate the following matters:

a- Election' of members of the Board of
Directors and dismissing them;

b- Specifying the Board of Directors'
remuneration;

c- Discussing the report of the Board of
Directors about the Company’s activities and
financial position during the financial year
just ended and approving it;

d- Absolving the members of the Board of
Directors of any liability or refusing to do
S0;

e- Appointing one Auditor or more for the next
financial year and specify their remuneration
or authorize the Board of Directors to do so;

f- Discussing Auditor’s report about the
Company’s financial statements for the
financial year just ended;

g- Approving the profit and loss account and
the Balance Sheet, determining the
distribution of the net profits and the profits
per share; and

h- Consideration of recommendations relating
to bond issue, borrowing, mortgaging and
issuing guarantees and deciding thereon.
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On behalf of all Shareholders
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Article 48: Quorum for the Ordinary General
Assembly

The Ordinary General Assembly shall be chaired
by the Chairman of the Board of Directors or his
Deputy or by whoever is delegated by the Board of
Directors or the General Assembly. The quorum
for the Ordinary General Assembly shall be the
attendance of shareholders who together hold more
than half the capital. If the quorum provided for in
the preceding paragraph shall not be obtained, the
Assembly shall be summoned for another meeting
and for the same agenda, to be held at least within
7 days and not more than 15 days following the
date of the first meeting. The second meeting shall
be valid if attended by shareholders representing
more than 30% of the capital. The third meeting
shall be valid irrespective of the number of those
present. It shall be possible not to send a new
invitation to the last two meetings if their dates
were specified in the invitation to the first meeting,
provided that a notice must be published in at least
two local daily newspapers, one in Arabic and the
other in English that none of the first and second
meetings have been held.

Article 49: Voting

Resolutions of the Ordinary General Assembly
shall be issued by the simple majority of the shares
represented at the meeting. In case of a tie, the
Chairman shall have a casting vote.
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Third: Extraordinary General Assembly

Article 50: Powers
General Assembly

of the Extraordinary

The Extraordinary General Assembly shall have
the powers to:

1- Amend the Memorandum of Association or
Articles of Association of the Company;

2- Decide to increase or reduce the capital
including issuing new shares;

3- Selling or disposing of all the project carried
out by the Company in any other way except
for cases of mortgage and cases in which the
disposition is in the hands of a subsidiary
company; and

4- Dissolve the Company or convert it or merge
it with another entity.

The Extraordinary General Assembly may not
make amendments to the Amended and Restated
Memorandum of Association or the Amended and
Restated Articles of Association of the Company
that would change its nationality or transfer its
head office outside the Kingdom of Bahrain nor
the obligations of the shareholders be increased,
other than increasing the share capital. Any
provision to the contrary shall be null and void.
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Article 51:

The quorum for an Extraordinary General
Assembly shall be the attendance of shareholders
who together hold at least two thirds of the capital
of the Company. If the quorum provided for in
the preceding paragraph shall not be obtained, the
Assembly shall be summoned for another meeting,
to be held within 15 days following the date of the
first meeting. This meeting shall be valid if
attended by shareholders representing more than
one third of the capital. If this quorum is not
obtained for the second meeting, the Assembly
shall be summoned for a third meeting to be held
within 15 days from the second meeting, and the
said third meeting shall be valid if represented by
one quarter of the shareholders.

It shall be possible not to send a new invitation to
the last two meetings if their dates were specified
in the invitation to the first meeting, provided that
a notice must be published in at least two local
daily newspapers, one in Arabic and the other in
English that none of the first and second meetings
has been held.

Resolutions of the Extraordinary General
Assembly shall be issued by the majority of two
thirds of the shares represented at the meeting,
unless the resolution 'is related to increasing or
reducing the capital, extending the Company’s
term, converting it or merging it with another
company, in which cases the resolution must be
issued by a majority of three quarters of the shares
represented at the validly convened meeting. The
resolutions of the Extraordinary General
Assembly may not be valid unless approved by
the Ministry.

Resolutions of the Extraordinary General
Assembly regarding winding up the Company
shall be issued by a unanimous approval by
Shareholders owning not less than 75% of the
Company’s capital.
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Article 52: Issuing Resolutions Reserved for
the Ordinary General Assembly

The Extraordinary General Assembly may issue
resolutions reserved for the Ordinary General
Assembly if the quorum and the required majority
for the Ordinary General Assembly are fulfilled,
and if the agenda includes the matter subject of
the resolution.

PART V
SHARI'A SUPERVISORY BOARD

Article 53: Appointment

a- The Ordinary General Assembly shall select
and appoint members of the Shari'a
Supervisory Board (SSB), which shall consist
of at least three experts recognized for their
knowledge and expertise in Islamic Figh
(jurisprudence) and in the provisions of
Islamic Shari'a and Islamic economics. The
SSB members shall be appointed and
dismissed at any time with the Ordinary
General Assembly's knowledge, provided
that the Central Bank of Bahrain should be
notified accordingly;

b- The SSB shall be liable for the integrity of all
activities carried out by the Company's
management and shall supervise them to
ensure that they are compliant with Shari'a
requirements approved by the SSB. The SSB
shall also provide advice to members of the
Board of Directors on how to purify the

Company's profits which may involve

elements of prohibited income and determine
the channels in which they have to be spent;
and

c- Members. of the SSB shall be paid annual
remuneration to be specified by the Board of
Directors and borne by the Company, before
making any appropriations of the dividends
among the Company's shareholders.
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Article 54: SSB's Powers

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

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

Article 55: Procedures

The SSB shall lay down by laws for its business
activities and the rules organizing its meetings and
the recording of its minutes, quorum needed for
its meetings and how to send invitations for such
meetings, in addition to organizing all other things
related thereto.
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PART VI bl Gl
AUDITORS bl | gie

Article 56: Appointment of Auditors and their
Duties

The Ordinary General Assembly shall appoint one
or more Auditors from among those practicing the
profession and shall specify their remuneration
and the period for which they are appointed,
subject to Central Bank of Bahrain's prior written
consent. If the company has more than one auditor
and they commit a wrongdoing together, they
shall be jointly held liable towards the Company.
In respect of their powers, responsibilities and the
procedures organizing their affairs, the auditors
shall be subject to the provisions under Articles
(217-222) of the Commercial Companies Law of
2001.

PART VII
FINANCIAL REGULATIONS

Article 57: Company’s Financial Year

The financial year of the Company shall
commence on the first day of January and shall
end on the 31st day of December in each year.

Article 58: Balance Sheet and the Board of
Directors’ Report

The Board of Directors shall prepare the following
for each financial year, within a period of not
more than three months from its expiry date:

a- The Company’s Balance Sheet for the
financial year just ended, containing
particulars about the Company’s assets
and liabilities;

b- The profit and loss account; and
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Article 58: (continued)

c- A detailed account about the Company’s
activities and its financial position during the
financial year just ended, and particulars
detailed in the manner suggested by the Board
for the distribution of the net profits of the
year and the profits carried forward from the
previous year. Such report shall be attached to
the Balance Sheet. The Chairman of the
Board of Directors and one of the Board
members shall sign the report, the Balance
Sheet and the profit and loss account.
Members of the Board of Directors shall be
held liable for fulfilling these requirements.

Article 59: Publication of the Financial
Statements

The Company shall disseminate and publish their
annual audited financial statements no later than
sixty (60) days after the end of the financial year,
prepared in accordance with the prevailing
AAOIFI/IFRS, in at least two local newspapers
‘and shall simultaneously disseminate the same to
the Bahrain Bourse.

The Company shall publish, as a minimum
requirement, the four primary financial
statements; namely the balance sheet, income
statement, cash flow statement and change in
shareholders' equity statement.

Article 60: Appropriation of the Net Profits

Appropriation of the net profits shall be subject to
the accounting standards approved by the
Ministry and the Central Bank of Bahrain.
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Article 61: Distribution of Profits and Losses

Net profits shall be distributed as follows:

Ten percent (10%) of the net profits shall be
deducted every year and set aside to the
statuary reserve, mandatory by law. Such
deduction may be suspended if the reserve
amounts to 50% of the paid capital. The
Ordinary General Assembly may approve any
amount in excess of this percentage. If the
statutory reserve falls below the said
percentage, deduction shall resume until the
reserve reaches the said percentage. Taking
into consideration the rules issued by the
Central Bank of Bahrain, the statutory reserve
can be used to increase share capital of the
Company .or to cover its losses that caused
deficiency in its share capital. If this reserve
exceeds 50% of the issued share capital, the
general assembly may decide to distribute the
excess amount to the shareholders in years in
which the Company does not achieve any
distributable profits;

A certain percentage of net profits shall be set
aside as voluntary reserve, upon the General
Assembly's resolutions and as recommended
by the Board of Directors;

After that, a percentage shall be set aside as
remuneration of the members of the Board of
Directors;
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Article 61: (continued)

4- The remaining profits shall then be
distributed among the shareholders as an
additional dividend or to be carried forward
upon the Board of Directors’
recommendation to the next year or to be set
aside as extraordinary reserve or a reserve to
balance profits, in order to guarantee the
required distribution; and

5- The shareholders are obliged to pay Zakah on
their invested money in the Company after
the lapse of each year. The SSB will calculate
the amount of Zakah wunless otherwise
requested by the Shareholders.

Article 62: Disputes

It shall be the right of the Company, receiver or
liquidator, as the case be, to file an action of
liability against the members of the Board of
Directors due to wrongdoing causing damages to
the shareholders, as provided for under Article
(187) of the Law.

PART X
WINDING UP AND LIQUIDATION OF
THE COMPANY

Article 63: ‘Reasons for Dissolution of the
Company

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

a- Fulfillment of the objective for which it was
incorporated;

b- Destruction- of all its property or a sizable
portion thereof, making its continuation
unfeasible;

c- A unanimous resolution by the shareholders
owning not less than 75% of the Company’s
capital; and

d- Merger with another company.
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Article 64: Liquidation of the Company

The liquidation of the Company afier its
dissolution shall be in accordance with the
provisions of Articles (325-343) of the Law.

Article 65: Division of the Company's Funds

The provisions regulating the division of common
property, set out in the Civil Code, shall apply in
respect of the division of the Company's assets.

Article 66: Company's Books after Liquidation

The Company's books and documents shall be
maintained for a period of ten years from the date
the Company's name is struck from the
Commercial Registry at such place as specified by
the General Assembly.

PART XI
Article 67:

These Amended and Restated Articles of
Association shall be deposited and published in
accordance with the provisions of the Commercial
Companies Law of 2001.

Article 68: Notarisation Expenses

‘The costs and expenses incurred in the course of
notarizing these Amended and Restated Articles
of Association shall be deducted from the general
expenses.

Article 69:
The provisions of the Commercial Companies

Law, issued by Legislative Decree No. 21 of
2001, its- Implementing Regulations issued by

Ministerial Order No. 6 of 2002, their.

amendments and the provisions of the Central
Bank of Bahrain and Financial Institutions Law
No. (64) of 2006 and the regulations issued to its
effect, shall apply in respect of anything not
provided for in these Amended and Restated
Articles of Association.
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Mohammed Sajjad Ashraf

On behalf of all Shareholders
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Article 70: Non-objection of the Governmental
Authorities

These Amended and Restated Articles of
Association is issued based on the approval of the
Ministry issued on 5 December 2022 under No.
CR2022-175527.

These Amended and Restated Articles of
. Association is issued based on the approval of the
Central Bank dated 2 March 2022.

Article 71:

These Amended and Restated Articles of
Association were made on the date above written
and it consists of a Preamble and seventy one
Articles, including this Article.

On the day and here above mentioned, the Parties
have affixed their signature hereto.
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Mohammed Sajjad Ashraf
On behalf of all Shareholders

These Amended and Restated Articles of
Association. has been .issued in Four (4) original
sets that have been signed after being read by the
concerned parties and myself. The Shareholders
have received Three (3) original sets to act
accordingly, and an original set was filed with the
Ministry of Justice’s Notarisation Records in the
Kingdom of Bahrain.
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