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General notes:

- The schedule below includes the major amendments made in the Memorandum and Articles of Association of ALBARAKA GROUP B.S.C for
the purpose of delisting the Company’s shares from Bahrain Bourse and converting its form from a public shareholding company to a closed
shareholding company.

- Minor amendments are not reflected in the schedule below, e.g. the change of the name of the Ministry of Industry and Commerce (“MOIC”)
as well as the removal of the name of Bahrain Bourse.

- General minor rewording of a few statements is also not included in the schedule below.

- The draft remains, in all cases, subject to the Central Bank of Bahrain and MOIC review.



A

Memorandum of Association

Article Current Article Amended Article Comments
Number

Article 1 The name of the Company shall be “Al Baraka Group— | The name of the Company shall be “Al Baraka Group | Addition of the
Name of BSC.”, a Bahraini Public Shareholding Company. The | BSC Closed”, a Bahraini Closed Shareholding | term “Closed” in
the Extraordinary General meeting may change the name | Company. The Extraordinary General meeting may | the Company’s
Company | in accordance with Article 67 of the Commercial | change the name in accordance with Article 67 of the | name.

Company Law No. 21 of 2001, as amended (“Law”)
and the approval of the Central Bank of Bahrain

Commercial Company Law No. 21 of 2001, as amended
(“Law”) and the approval of the Central Bank of

Bahrain




B

Articles of Association

Clause Current Clause Amended Clause Comments
Number
Article 1 The name of the Company shall be “Al | The name of the Company shall be “Al | Addition of the term

Name of the Company

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

approval of the Central Bank of Bahrain

Baraka Group BSC Closed”, a Bahraini
Closed Shareholding Company.  The
Extraordinary General meeting may
change the name in accordance with
Article 67 of the Commercial Company
Law No. 21 0f 2001, as amended (“Law”)
and the approval of the Central Bank of

Bahrain

“Closed” in the Company’s

name.

Article 5
Capital of the Company

Names of the Company’s
Shareholders
Ownership shall be added.

(Name of the shareholder in

and  their

Arabic, Name in English, no.

of shares, value, percentage)




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
1L as Licab] 1ati 4
Bahrain—Beurse:  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.

The shares of the Company shall be
nominal, tradeable and the title thereof
may be transferred in accordance with the
Commercial Companies Law and the
CBB Law and the regulations issued to
this effect. 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.

Removal of the reference to
the regulations of Bahrain
Bourse and addition of the
reference to the Commercial

Companies Law.




Article 9: Shareholders’

Obligations
()

(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-Beurse 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;

(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 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;

Removal of the reference to

Bahrain Bourse.




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. If the 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 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. If the 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




the shareholder in excess of
the wvalue 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.

obligation on the
shareholder 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.

Article 10: Trading and | Article 10: Frading and Registration ef | Article 10: Shares Transfer and
Registration of Shares Shares Registration
The trading, registration, depositing, | The transfer, registration, depositing,
transferring, setting off, settlement, | 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

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

Commercial Companies Law.

Change of term
“Trading” to “Shares
Transfer”.

Removal of the
reference  to  the
regulations of
Bahrain Bourse and
addition  of  the
reference to  the
Commercial

Companies Law.




Article 12: Increase of

Issued Capital

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

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),
127(bis 1), and 238 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 and

Clause (1) Addition
the reference to
article 238 of the
Commercial
Companies Law.
Clause 2)
replacement of the
reference to articles
128 and 129 of the
Commercial
Companies Law to
238 and 239 of the

same Law.




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

Priority to subscribe to the new
shares shall be given to existing
shareholders in the manner
specified in Articles +28-ard129 of
the Law, and the Company shall

Commerce. The Extraordinary
General Meeting may, however,
resolve to issue shares at a
premium to be added to the
nominal value and may fix the
value of such premium. The net
total of the said premium shall be
added, after deduction of expenses
of the share issue, to the Legal
Reserve Account even if it
amounts to half the capital. The
Central Bank of Bahrain, the
Ministry  of  Industry  and
Commerce and the Bahrain
Bourse shall be furnished with
reports and reasons necessitating

an increase in all cases of increase

of capital.

Priority to subscribe to the new
shares shall be given to existing
shareholders in the manner
specified in Articles 238 and 239 of
the Law, and the Company shall




follow the procedures set out in the

said two Articles.

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

increase in the Registration Record.

follow the procedures set out in the

said two Articles.

The new shares shall be issued in
accordance with the provisions of
the Law. The Resolution to
shall be

published in the website of the

increase the capital

Ministry concerned with
Commerce after registering the
increase in the

Record.

Registration

10




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-etherforms—of-debt
instraments (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.

2. The sukuk may notbe issued unless the
ssued_capital_of the_C |

. To the extent permitted by the

license issued by the CBB, the
Company may issue  sukuk
convertible into shares (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.

2. Reference shall be made to Sharia

Standard issued by Accounting and
Auditing organization 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.

. Resolutions of the General Meeting

of shareholders shall apply to holders
of sukuk. The Said resolutions shall
not, however, affect the established
rights of the sukuk holders unless

they give their consent.

Amended to be in line with
the provisions of the closed
shareholding companies by
removing  the  detailed
provisions in relation to

Sukuk.

11




Article 15:

Cover for

Sukuk Value

Deleted

12




Article 16: Subscription
in the Offered Sukuk or

Giving Up the Loan

Deleted

13




Article 17:

Other

Provisions

Relating to

Sukuk

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.

Resolutions of the General Meeting
of shareholders shall apply to
holders of sukuk. The Said
resolutions shall not, however,
affect the established rights of the
sukuk holders unless they give their

consent.

Moved to article 14

Moved to article 14

14




Article 19:

Board of

Directors
1+2

1.

The Company shall be administered by
a Board of Directors consisting of a
number of directors not less than 5

(five) and not exceeding +5-(ifteer) to

be appointed  and/or  elected
respectively in accordance with the
Articles of

provisions of these

Association and subject to the

approval of the CBB.

The number of directors may be varied
according to Paragraph 4 of this Article

subject to the provisions of the Law.

The Board of Directors shall include a
number of independent and non-
executive members in accordance with
the corporate governance principles
issued by the CBB as well as
Ministerial Order No. 19 of 2018.

2. A shareholder who owns 10% or more

of the capital may appoint his

representative on the Board of

1.

The Company shall be
administered by a Board of
Directors consisting of a number of
directors not less than 5 (five) and
not exceeding 13 (thirteen) to be
appointed and/or elected
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 according to Paragraph 4 of

this Article subject to the
provisions of the Law.
The Board of Directors shall

include a number of independent
and non-executive members in
accordance with the corporate
governance principles issued by
the CBB as well as Ministerial
Order No. 19 of 2018.

A shareholder who owns 10% or
more of the capital may appoint his

representative on the Board of

Clause 1:
- Change of the
maximum number of
board members from

15 to 13.

Clause 2: removal of the
reference to Article 172 and
addition to the reference to

the CBB Rulebook.

15




Directors proportionately to the total
number of Board members, so that
one member shall be appointed for
each 10% shareholding in the capital,
and the shareholder shall forfeit his
right of voting to the extent of the
percentage or percentages of shares
for which an appointment is made. If
the shareholder still holds a
percentage that is not enough to make
him eligible for appointment of
another member, he may use such
percentage in voting with the other
shareholders who have the right to
elect members of the Board of
Directors (other than appointed
members) in accordance with the
provisions of Paragraph 3 of this

Article.

In all cases the composition of the
Board of Directors shall observe the

Articles of Association of the

Directors proportionately to the
total number of Board members, so
shall be
10%

that one member

appointed  for  each
shareholding in the capital, and the
shareholder shall forfeit his right of
of the

voting to the extent

percentage or percentages of
shares for which an appointment is
made. Ifthe shareholder still holds
a percentage that is not enough to
make him eligible for appointment
of another member, he may use
such percentage in voting with the
other shareholders who have the
right to elect members of the Board
of Directors (other than appointed
members) in accordance with the
provisions of Paragraph 3 of this
Article.

In all cases the composition of the
Board of Directors shall observe
the Articles of Association of the

company and the controls referred

16




company and the controls referred to

in Artiele- (172} of the Law.

to in the Law

Rulebook.

and the CBB

17




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-Fhe- Company-shalb-makewithregard-to
| idate_for_the L | of di
leetion_in_i bei | g 4l
e

A member of the Board of Directors shall
have the qualifications provided in Article
240 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.

Clause (D)
Replacement of the
reference to article
173 of the
Commercial

Companies Law to
article 240.

Removal of clause
(2) in relation to the
information ~ which
shall be provided
about the candidates
of the board of

directors.
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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.

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

If he misuses his position as director
in carrying on business that is
competitive to that of the Company
or if he causes actual damage to it.
If he fails to attend three
consecutive meetings of the Board
without lawful excuse notified in
writing to the Board, and the Board
shall resolve on this matter as it may
deem fit.

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

damages to the Company.

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.

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

If he abuses his position as director
in carrying on business that is
competitive to that of the Company
or if he causes actual damage to it.
If he fails to attend three
consecutive meetings of the Board
without lawful excuse notified in
writing to the Board, and the Board
shall resolve on this matter as it
may deem fit.

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

damages to the Company.

Clause (1)
replacement of the
reference to article
173 of the
Commercial
Companies Law to
article 240 of the
same Law.

Clause (3) change of
the term “misuses” to

“abuses”.
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6. Death of the board of director’s

member.

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

the executive nature of his duties.

6. Death of the board of director’s

member.

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

the executive nature of his duties.
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Article 24: Chairman,

Deputy Chairman and
Chief Executive Officer

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

in his place.

Subject to any regulatory approvals being
obtained, the Board of Directors may
appoint a Chief Executive Officer, and
specify his duties and powers. He shall
have the right to sign for and on behalf of
the Company severally or jointly as the
Board of Directors may resolve. The Chief
Executive shall be Executive Board
Member and having a countable vote

therein.

The Ministry of Industry, Commerce and
Tourism shall be furnished with copies of

resolutions for election of the Chairman,

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 shall
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.

The Ministry of Industry and Commerce
shall be furnished with copies of

resolutions for election of the Chairman,

Change of the term “may”

to “shall”.
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Deputy Chairman, and the Chief Executive | Deputy Chairman, and the Chief
Officer. Executive Officer.
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Article 27: Attendance

Quorum and Voting

Quorum at Board of

Directors’ Meetings

The Board of Directors shall meet at
the summons of its Chairman or his
Deputy (in event of his absence or
disability) or if requested to do so by
at least two directors. A meeting of
the Board of Directors shall be valid
if attended by not less than half of
the directors. Board meetings can be
held virtually where members of the

Board may attend by conference

call, video call or any other
electronic means.
Resolutions of the Board of

Directors shall be adopted by a
simple majority vote of the directors
present. In case of a tie, the
Chairman or in his absence his
deputy shall have a casting vote. A
dissenting member of the Board
shall record his dissent in the
Minutes. The Board may adopt
resolutions by circulation,
correspondence, including post,

electronic mail or fax

The Board of Directors shall meet
at the summons of its Chairman or
his Deputy (in event of his absence
or disability) or if requested to do
so by at least two directors. A
meeting of the Board of Directors
shall be valid if attended by not less
than half of the directors. Board
meetings can be held virtually
where members of the Board may
attend by conference call, video
call or any other electronic means.
Resolutions of the Board of
Directors shall be adopted by a
simple majority vote of the
directors present. In case of a tie,
the Chairman or in his absence his
deputy shall have a casting vote. A
dissenting member of the Board
shall record his dissent in the
Minutes. The Board may adopt
resolutions by circulation,
correspondence, including post,

electronic mail or fax

Clause (2) Removal of:

“Any member to whom a
proposed resolution is sent
(wherever he is located) who
fails to respond within three
working days following the
date on which the proposed
resolution is sent to him shall
be considered to have

approved the resolution.”
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3.

correspondence  or  conference
telephone calls, or telephone with a
view or video or any other means of
communication with view and
sound, provided that in order for
resolutions taken in this manner to
be valid, they shall be approved by
the majority of the members and
recorded in the minutes of the

following Board meeting. Asy

member o whom a  proposcd
lation_i wi he
| )-who-fail it

e
resolution:

A Director is prohibited from voting on

any contract or arrangement or any
other proposal in which he has an

interest which is a material interest.

correspondence or conference
telephone calls, or telephone with a
view or video or any other means
of communication with view and
sound, provided that in order for
resolutions taken in this manner to
be valid, they shall be approved by
the majority of the members and
recorded in the minutes of the

following Board meeting.

3. A Director is prohibited from voting
on any contract or arrangement or
any other proposal in which he has
an interest which is a material

interest.

25




4.

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

year.

4.

The Board of Directors shall meet

at least four times

financial year.

in every
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Article 32:

Annual

Report

1.The Board of Directors shall prepare in
respect of each financial year within the
period that may permit for convening the
Annual General Meeting of Shareholders
and within a maximum of three months
from the end of each financial year, a report
on the activities of the Company during the
financial year and its financial situation, the
balance sheet of the Company and a profit
and loss statement. The Chairman of the
Board of Directors and one of the Directors
shall sign the Report and the Balance Sheet
and the Profit and Loss Statement. A-eepy

2. The Board of Director shall submit to the
concerned Ministry of Commerce within
six months from the date of the end of its

financial year a copy of the Financial

1.The Board of Directors shall prepare in
respect of each financial year within the
period that may permit for convening the
Annual General Meeting of Shareholders
and within a maximum of three months
from the end of each financial year, a
report on the activities of the Company
during the financial year and its financial
situation, the balance sheet of the
Company and a profit and loss statement.
The Chairman of the Board of Directors
and one of the Directors shall sign the
Report and the Balance Sheet and the

Profit and Loss Statement.

2. The Board of Director shall submit to
the concerned Ministry of Commerce and
Central Bank of Bahrain, within three

months from the date of the end of its

Clause (1) — removal
of  statement in
relation to sending
the board’s report to
the  Ministry  of
Industry and
Commerce within 10
days.

Clause (2) change of
the period of sending
the Financial
Statements, Profit
and Loss Statement,
the Annual Report
and the signed and
stamped Auditor
Report from 6 to 3

months as per the

Law.
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Statements, Profit and Loss Statement, the | financial year a copy of the Financial
Annual Report and the signed and stamped | Statements, Profit and Loss Statement, the
Auditor Report. Annual Report and the signed and stamped
Auditor Report.
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Article 39: General

Provisions Applicable to

General Meetings

2. Convening
General

Meetings

Persons and authorities who
have the right to convene
General Meetings shall
invite every person who is
legally entitled to attend
General Meetings, 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.

Notice—to—attend—General
Meet; ball | Blished

Persons and authorities
who have the right to
convene General Meetings
shall invite every person
who is legally entitled to
attend General Meetings,
provided those given notice
to attend shall include
representatives from
Ministry of Industry and
Commerce, Central Bank
of Bahrain, the Auditors
and the legal representative
of Investment  Sukuk

holders, if any.

The invitation for the
General  Assembly to
convene shall be made by a
registered  mail  with
acknowledgment of receipt
or by any other means of
notification indicating

knowledge of the time,

Clause 2-b: Amended to be
in line with the closed
shareholding companies’

provisions.

29




The shareholders meetings
may also be convened and
voted using electronic or
telephonic means of
communication in
accordance with the
provisions of the Law and in
compliance with the
Resolution of the Ministry
of Commerce No.63 for the

year 2021.

venue and agenda of the
meeting, at least twenty-
one days prior to the
meeting. The Assembly
shall convene at least once
during the three months
following the end of the

fiscal year.

The shareholders meetings
may also be convened and
voted using electronic or
telephonic  means  of
communication in
accordance ~ with  the
provisions of the Law and
in compliance with the
Resolution of the Ministry
of Commerce No.63 for the

year 2021.
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4.

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. subjcct to provistons ol Article
e

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

Deletion of the reference to
article 207 of the
Commercial Companies

Law.
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7.

Attendance

Record

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.

Shareholders shall enter
their names in a special
register to be prepared at
the Principal Office of the
Company or any third party
licensed to conduct these
procedures 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

Clause 7-a: addition to the
option of allowing third party
licensed to conduct the
procedure of entering the
shareholders names in the
register before the general

meeting.
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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
e
to determine the percentage
of attendance of
shareholders and to enter
such percentage in the
special register which—shal
be—stsred—by—them—and
declared-by-the Chatrman:

votes to which he is entitled

as a principal or proxy.

The Chairman shall at the
beginning of the Meeting
nominate vote checkers
and Meeting secretary 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
Meeting  Secretary  to
determine the percentage
of attendance of
shareholders and to enter
such percentage in the
special register and declare

the quorum prior to

commencing the Meeting.

Clause 7-b: addition of the
option to nominate “Meeting
Secretary” in addition to the
vote checkers to determine
the percentage of the
attendance and to declare the

quorum.
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Minutes

of

Meetings

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 Secretary
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

Clause 8-a: Replacement of
the term “Chairman of the
General Meeting” to the
“Meeting Secretary”.
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the Meeting and the number
of shares they represent by

the shareholder in person or

by proxy.

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.

shareholder in person or by
proxy.

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.
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Article 41: Quorum

The Ordinary General Meeting shall not be
valid wunless attended by shareholders
having voting rights and representing more
than one half of the shares of the Company-
Ifsaid . btained. the Ordi
General Mceeting shall be called to convene
; | Meeti b !
be held withi odof | |

The Ordinary General Meeting shall not be
valid unless attended by shareholders
having voting rights and representing
more than one half of the shares of the
Company. If such quorum is not present,
the meeting shall be valid with those
present after half an hour from the time

fixed for the first meeting.

Amendment of the full
article to be in line with the
closed shareholding

companies’ provisions.
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Article 42: Voting

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.

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

management.

3. The resolutions of the Ordinary General

Meeting shall be valid, if passed by

an absolute majority of shares

Voting at the General Meeting shall
be by show of hands, electronic
voting, 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.

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

for their management.

The resolutions of the Ordinary
General Meeting shall be valid, if

passed by an absolute majority of

Clause 1: addition of
“electronic voting” as an
option to vote at the general

meeting.
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represented at the Meeting. In the
event of a tie, the Chairman of the

meeting shall have a casting vote.

shares represented at the Meeting.
In the event of a tie, the Chairman
of the meeting shall have a casting

vote.
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Article 45:
Extraordinary General
Meeting

2. Quorum

The meeting of the Extraordinary
General Assembly shall not be valid
unless attended by shareholders
representing two-thirds of the shares
of the company. If such quorum is
not present, a second meeting shall
be convened within the ten days
following the first meeting. The
second meeting shall be wvalid if
by

representing more than one-third of

attended shareholders
the capital.

If this quorum is not present at the
second meeting, a third meeting shall
be convened within the ten days
following the second meeting. The
third meeting shall be valid if
shareholders

of the

attended by
representing the quarter
capital.
A new invitation may not be
conveyed for the last two meetings if
their date has been fixed in the
the first

invitation to meeting

Amendment of the full
article to be in line with the
closed shareholding

companies’ provisions.
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provided that the shareholders are
informed that the first meeting has
been not held. The decision shall be
passed by a two-thirds majority of

the shares represented at the meeting.
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Article 57: Company’s

Annual Balance Sheet

and the Directors’

Report:

The

Board of Directors shall

prepare for each financial year,

within three months from the end of

the financial year, the following:

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

liabilities;

Profit and Loss Account.

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

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

of the financial year, the following:

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

liabilities;

Profit and Loss Account.

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

Clause 2: deletion of the
period required to publish
the Balance Sheet, the
Profit and Loss Account, a
detailed summary of the
Annual Report and the full
text of the Auditor’s Report.
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shall be attached to the
Balance  Sheet. The
Chairman of the Board of
Directors shall sign the
Report and the Balance
Sheet and members of the
Board of Directors shall be
responsible for its

implementation.

2. The Board of Directors shall publish the
Balance  Sheet, the Profit and Loss
Account, a detailed summary of the
Annual Report and the full text of the

Auditor’s Report in one local newspaper

published in Arabic language atleast15
days-before Annual-General-Meeting:

report shall be attached to
the Balance Sheet. The
Chairman of the Board of
Directors shall sign the
Report and the Balance
Sheet and members of the
Board of Directors shall be
responsible for its

implementation.

2. The Board of Directors shall publish
the Balance Sheet, the Profit and Loss
Account, a detailed summary of the
Annual Report and the full text of the
Auditor’s Report in one local newspaper

published in Arabic language.
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ARTICLE

60:

DISPUTES

Legal action can be initiated against
the members of the Board of
Directors for responsibility for
faults which result in causing
damage to the shareholders as a
whole. A resolution from a General
Meeting shall be issued to take such
action in Court to be supervised by
the Chairman of the Board of
Directors, but if the Chairman is a
party to the litigation with the
Company a General Meeting will
have to appoint another member of
the Board of Directors to initiate the
action, and if the action is taken
against all the members of the
Board of Directors, the General
Meeting must appoint someone
other than the members of the Board
to act on its behalf. Any shareholder
may institute the legal action
personally against the Board of
Directors in case the Company fails

to institute the action in accordance

Legal action can be initiated
against the members of the Board
of Directors for responsibility for
faults which result in causing
damage to the shareholders as a
whole. A resolution from a
General Meeting shall be issued to
take such action in Court to be
supervised by the Chairman of the
Board of Directors, but if the
Chairman is a party to the litigation
with the Company a General
Meeting will have to appoint
another member of the Board of
Directors to initiate the action, and
if the action is taken against all the
members of the Board of Directors,
the General Meeting must appoint
someone other than the members
of the Board to act on its behalf.
Any shareholder may institute the
legal action personally against the
Board of Directors in case the

Company fails to institute the

Deletion of clause 3.

“Any shareholder wishing to
raise a concern of this nature
must notify the Chairman of
the Board of Directors by
registered mail at least one
month prior to holding the
General Meeting. The
Chairman of the Board of
Directors must incorporate
such concern in 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.”
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with the above if the shareholder
has suffered damage as a result of
the fault in his/her capacity as a
shareholder; provided that the
shareholder serves a written notice
of not less than 30 days with
registered email of his intention to
initiate the action. Any condition in
the Article which contradicts this
Clause shall be wvoid. The
shareholder 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.

If the Company is in the course of

liquidation, the liquidator will
undertake to take up the action in
Court after receiving the decision of

a General Meeting.

in accordance with the

if the

action
above shareholder has
suffered damage as a result of the
fault in his/her capacity as a
shareholder; provided that the
shareholder serves a written notice
of not less than 30 days with
registered email of his intention to
initiate the action. Any condition in
the Article which contradicts this
Clause shall be void. The
shareholder 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.

If the Company is in the course of
liquidation, the liquidator will
undertake to take up the action in
Court after receiving the decision

of a General Meeting.
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AMENDED AND RESTATED ARTICLES
OF ASSOCIATION OF
ALBARAKA GROUP B.S.C. Closed

() a3
A8 Lua daal) g Jaral)
i b AS ) de gana Ayl

CR No. 48915

48915 ad, 55 Ja

On [*][*] day of [*], 1445

el 1445 dlal [o] e e [o][]ose

Corresponding to the [¢] day of [*] 2023 AD

33all 2023 lal [] (3o [+] G5l

Before me,
Notary at the Office of the Notary Public in the
Kingdom of Bahrain.

Ul gl
o) Aleay (3 gl i

Appeared the following persons:

, national, holder of CPR No. -
in his capacity as an authorized
signatory representing Al Baraka Group (B.S.C)

8 el By Jany ¢ i

Js:_ml\ MJ\:J\ ).\r. A.AL:J\ 4..\:..«;“ t\.u;\ a4 - (A gl

by virtue of the Minutes of the Extraordinary e o
General Meeting held on ---------------- and

requested notarization of the following:

Preamble: :dadia
WHEREAS: 0 S
1. Al Baraka Banking Group B.S.C. (the | ("&S_,ll") a0 4 paall 4S il de jana 4S5 ]
“Company”) is registered in the Ministry of | s 2l s gar 3 jlaill sdeliall 3 5 Sila i 8
Industry and Commerce under CR No. 48915 on | camlill e a 90152002 5352 27 g% 48915
27" June 2002, and pursuant to the restated | 19 gl Ol sall Lagit lica sladdl ol pUaill
Memorandum and Articles of Association . 2023005871 Juadusia a8 ) a32023 il
notarized on 19" January 2023 under serial no.

2023005871.

2. The Shareholders of the Company passed a | el ye ddlall dmeall glaial & Gsaaludl j58 2

resolution at the Extraordinary General Meeting
on to convert the Company from a
Public Bahraini Shareholding Company to a
Closed Bahraini  Shareholding Company.
Therefore, the Shareholders resolved to fully
amend the Memorandum and Articles of
Association of the Company as follows:

Jaalie 38 58 (e 48,8l Jysas (b el
e 5 Aldia Ay o Aealioe AS 0 ) Adle gy o
Alaill s il Sie Jlagal o o ¢ sealudl ) 8




IT HAS BEEN AGREED as follows:

roh L e G &3 agle

CHAPTER1

Js¥ Gl

Incorporation of the Company

A8 i) Gt

Article 1: Name of the Company

-:KSJJ.:JJ‘ a=l (1) dalall

The name of the Company shall be “Al Baraka
Group BSC Closed”, a Bahraini Closed
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

"liie a8 AS ll de sanalt :ga AS ) 4
Aalall dmandl 5o Alite Ay s daal e dS ) 3
0 (67) 8kall el A8 5 3l o) pusi Aalal) e
A 5 2001 A 21 b, L latll S Ll (5

(Sl poad) 8 pae 4S8 ey (MO HAN")

Article 2: Head Office of the Company

-1 (i) AS A S 4 (2)330al)

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”).

At (B (S Lelaay (ount I AS AN S e 058
3 OV BOY) Galaal s (el Sl Adliall
S o) dles b eSSl Cilsa sl e 8 L
R Gl Cipae ABlse 385 L la

(" 5 (oAl i paa)

Article 3: Objects of the Company

-4, L&) 21 (3) salal)

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 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.

A8 5l a3l ¢l Uil 138 o) gay JDAY) () 50
6 S Gl G (5 Y gaen b
OAY G e s ja i Aadail g ae ) @ g <l 138 b
2e) g8l 28535 AS 5Bl o il G pmdll Ay o
i —an e led 7 siaall pans il dalaiall dadaY
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Firstly:
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(a) The objects of the Company shall be:

(s A8l Calaa (i

Investment Business Firm — Category 1, which
includes the following activities, within the limits
of the rules and regulations of the CBB:
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1) Dealing in financial instruments as
principal;
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2) Dealing in financial instruments as agent;
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3) Arranging deals in financial instruments;
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4) Managing financial instruments;
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5) Safeguarding financial instruments (i.e. a
custodian);
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6) Advising on financial instruments;
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7) Arranging credit and advising on credit;
and

N s 8 sl sl 5 L) i3 (7

8) Operating a collective investment

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

il

Chr

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

Qi

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
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avoiding usury in transactions as well as anything
relating thereto.

Fourthly:

tlaa) )

In carrying out its objects, the Company may elect
to follow any of the opinions of different schools
of Islamic “figh” to the extent enabling it, as far
as possible, to realize the concerned interests
without adhering to the rulings of a particular sect
as decided and approved by the Shari’a
Supervisory Committee according to the
provisions of the Memorandum and Articles of
Association of the Company.
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Article 4: Duration of the Company
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The duration of the Company shall be indefinite
and shall be subject to termination by resolution
of the shareholders adopted at an Extraordinary
General Meeting providing for dissolution or
merger of the Company with another company
and the approval of the Central bank of Bahrain.
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CHAPTER II AL QL
CAPITAL OF THE COMPANY A8 i) Jlanal 4
Section I dﬂ“dmﬂ‘
Shares pg) A

Article 5: Capital of the Company
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1. The Company’s authorized capital
has been specified to be USS$
2,500,000,000/- (Two Billion and
Five Hundred Million US Dollars)
divided into 2,500,000,000 shares
(Two Billion and Five Hundred
Million shares) each share with a
nominal value of US$ 1 (One US
Dollar).
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2. The issued and paid-up capital is
USS$ 1,242,879,755  (One Billion
Two Hundred and Forty-Two
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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.
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[Names of the shareholders and the ownership
shall be added after the closing]

Article 6: Dealing in Company’s Shares
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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.
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Article 7: Company Shares
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The shares of the Company shall be nominal,
tradeable and the title thereof may be transferred
in accordance with the Commercial Companies
Law and the CBB Law and the regulations issued
to this effect. 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.
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Article 8: Shareholders’ Rights
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(1) Shareholders are members of the
Company. Shares confer on them equal rights
and impose on them equal obligations. The
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
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time in accordance therewith and the resolutions
made by the General Meetings in a lawful
manner.

(2) A shareholder shall enjoy the rights
provided in Article 168 of the Law.
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Article 9: Shareholders’ Obligations
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(1) A shareholder shall have the obligations
provided in Article 169 of the Law and in
particular, shall have the following obligations:
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(a) 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;
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(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 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. If the
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
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General Meeting nor the Board of Directors may
impose any obligation on the shareholder 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:
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(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;
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(b) reduce the percentage specified in these
Articles of Association of net profits to be
distributed as dividends to the shareholders;
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(c) impose any new conditions other than
those contained in these Articles of Association
with respect to the right of a shareholder to attend
General Meetings and vote thereat;
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(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: Shares Transfer and Registration
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The transfer, 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 Commercial Companies Law.
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Section I1
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Alteration of Capital
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Article 11: Increase of Authorized Capital
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The Company’s authorized capital may be
increased by resolution of the Extraordinary
General Meeting on the recommendation of the
Board of Directors. And the approval of the
Central Bank of Bahrain.
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Article 12: Increase of Issued Capital
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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), 127(bis 1), and 238
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 and Commerce. The Extraordinary
General Meeting may, however, resolve to issue
shares at a premium to be added to the nominal
value and may fix the value of such premium.
The net total of the said premium shall be added,
after deduction of expenses of the share issue, to
the Legal Reserve Account even if it amounts to
half the capital. The Central Bank of Bahrain, the
Ministry of Industry and Commerce and the
Bahrain Bourse shall be furnished with reports
and reasons necessitating an increase in all cases
of increase of capital.
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2. Priority to subscribe to the new shares
shall be given to existing shareholders in the
manner specified in Articles 238 and 239 of the
Law, and the Company shall follow the
procedures set out in the said two Articles.
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3. The new shares shall be issued in
accordance with the provisions of the Law. The
Resolution to increase the capital shall be
published in the website of the Ministry
concerned with Commerce after registering the
increase in the Registration Record.
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Article 13: Reduction of Capital
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(1) 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 and Commerce
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 and Commerce.
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(2)  Capital shall be reduced by one of the
following means:
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(a) reducing the nominal value of the shares;
or

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

(4) 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 and Commerce and the Central Bank of
Bahrain accordingly.
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(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
payment of their deferred debts.
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Section I11
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Sukuk and Other Debt instruments
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Article 14
Instruments

Issue of Sukuk and Debt
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1. To the extent permitted by the license
issued by the CBB, the Company may issue sukuk
convertible into shares (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.
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2. 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
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sukuk to which reference is not made in these ) il 12
Articles of Association.
3. Resolutions of the General Meeting of | e (patl—all ddlall Lpmandl &l ) B (5 ) -3

shareholders shall apply to holders of sukuk. The
Said resolutions shall not, however, affect the
established rights of the sukuk holders unless they
give their consent.
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Section IV ) 3 )
Corporate Governance and Management of A ) B )1a) 9 AS yid) A s
the Company

Article 15: Corporate Governance
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The Company adheres to the corporate
governance policies and procedures in
accordance with the Corporate Governance Code
issued by the CBB as well as Ministerial Order
No. 19 of 2018.
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Article 16: Board of Directors
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1. The Company shall be administered by a
Board of Directors consisting of a number of
directors not less than 5 (five) and not
exceeding 13 (thirteen) to be appointed
and/or elected respectively in accordance
with the provisions of these Articles of
Association and subject to the approval of the
CBB.
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The number of directors may be varied
according to Paragraph 4 of this Article
subject to the provisions of the Law.
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The Board of Directors shall include a number
of independent and non-executive members in
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accordance with the corporate governance
principles issued by the CBB as well as
Ministerial Order No. 19 of 2018.

Ll 19 85 oA AL Sl eoadl s
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2. A shareholder who owns 10% or more of the
capital may appoint his representative on the
Board of Directors proportionately to the
total number of Board members, so that one
member shall be appointed for each 10%
shareholding in the capital, and the
shareholder shall forfeit his right of voting
to the extent of the percentage or
percentages of shares for which an
appointment is made. If the shareholder still
holds a percentage that is not enough to
make him eligible for appointment of
another member, he may wuse 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.
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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 the Law and the CBB Rulebook.
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3. 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 nominees 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 before the
date of the General Meeting at which elections are
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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
time to time determine the number of members of
the Board of Directors otherwise than specified in
Paragraph 1 above, provided the number of
members shall at no time be less than five. The
purpose of determining the number of members
in this manner is to include the number of
members appointed pursuant to Paragraph 2, and
those members elected pursuant to Paragraph 3 of
this Article.
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5. The Board of Directors shall be elected for
a three year renewable term. A corporate person
who has appointed one or more members of the
Board may replace them by others whether during
the said term or on its expiry. An elected member
of the Board may be re-elected upon the expiry of
his term of office, and this shall be considered to
be a new nomination which requires the
satisfaction of all the rules and conditions
required for the Board membership as provided in
the Law and the approval of the Central Bank of
Bahrain. The term of office of the Board of
Directors may be extended by a reasoned
Resolution of the Central Bank of Bahrain for a
period not exceeding six months based on a
reasoned request from the Board of Directors.
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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.
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Article 17: Qualifications of Membership of
the Board of Directors

-3 adaa B 4 gudand) Ja g i 1(177) Bakall

A member of the Board of Directors shall have
the qualifications provided in Article 240 of the
Law.
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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.
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Article 18: Termination of Membership of
Directors
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A director’s membership of the Board of
Directors terminates in the following events:
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1. If he was appointed or elected contrary to
the provisions of Law or Articles of Association.
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2. If he loses any of the qualifying
conditions referred to in Article 240 of the Law.
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3. If he abuses his position as director in
carrying on business that is competitive to that of
the Company or if he causes actual damage to it.

o A5l ddlie Jleely oLl 4% e Jlaxiaal oLl 13) 23
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4. If he fails to attend three consecutive
meetings of the Board without lawful excuse
notified in writing to the Board, and the Board
shall resolve on this matter as it may deem fit.
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5. If he resigns or withdraws from his office,
provided the foregoing shall be done in an
opportune time, otherwise he shall be liable to pay
damages to the Company.
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6. Death of the board of director’s member.
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7. If he occupies any other office in the
Company for which he would receive
remuneration other than that which the Board of
Directors may decide from time to time to
remunerate its occupier because of the executive
nature of his duties.
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Article 19: Removal of Directors

250 Gudaa slae J3e 2(19) salal)

1. The General Meeting may terminate the
membership of all or some of the members of the
Board of Directors. Requisition for termination
shall be presented to the Board by shareholders
representing at least 10% of the capital. The
Board shall forward such requisition to the
General Meeting within a maximum period of one
month from the date of its submission; otherwise
the Ministry of Industry and Commerce may
issue the notice for the Meeting. The General
Meeting may not consider this requisition with
respect to the said termination unless the said
requisition is on the agenda, save when serious
developments are revealed during the meeting
requiring such termination.
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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.
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3. A board member may resign his office
provided that he resigns in a convenient time
otherwise he shall be liable to pay compensation.
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Article 20: Filling of Vacancies on the Board
of Directors
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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.
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Article 21: Chairman, Deputy Chairman and
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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
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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 shall 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 and Commerce shall be
furnished with copies of resolutions for election
of the Chairman, Deputy Chairman, and the Chief
Executive Officer.
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Article 22: Powers of the Board of Directors
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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,
determine their duties and fix their salaries. The
Board of Directors is empowered to form an
Audit, Nomination and Remuneration Committee
or any other permanent Committees, appoint their
members and specify their powers. The Board of
Directors is empowered to purchase, sell and
mortgage movables, immovable properties and
all rights and privileges to rent, lease, transfer and
sell, withdraw funds and securities owned by the
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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 otherwise and to decide on the
manner of utilizing Company’s funds.

Article 23: Representation of the Company

-4 A Juiad 5(23) Balal)

1. 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 administration of the
Company in the normal course of business, within
the objects specified therefor and according to the
provisions of the laws in force, the Company’s
Articles of Association and resolutions and
recommendations of the Board of Directors.
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2. 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 21 of these Articles
of Association.
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Article 24: Attendance Quorum and Voting
Quorum at Board of Directors’ Meetings
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1. The Board of Directors shall meet at the
summons of its Chairman or his Deputy (in
event of his absence or disability) or if
requested to do so by at least two directors.
A meeting of the Board of Directors shall be
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valid if attended by not less than half of the
directors. Board meetings can be held
virtually where members of the Board may
attend by conference call, video call or any
other electronic means.
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2. Resolutions of the Board of Directors shall
be adopted by a simple majority vote of the
directors present. In case of a tie, the
Chairman or in his absence his deputy shall
have a casting vote. A dissenting member
of the Board shall record his dissent in the
Minutes. The Board may adopt resolutions
by circulation, correspondence, including
post, electronic mail or fax correspondence
or conference telephone calls, or telephone
with a view or video or any other means of
communication with view and sound,
provided that in order for resolutions taken
in this manner to be valid, they shall be
approved by the majority of the members
and recorded in the minutes of the following
Board meeting.
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3. A Director is prohibited from voting on any
contract or arrangement or any other
proposal in which he has an interest which
is a material interest.
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4. The Board of Directors shall meet at least
four times in every financial year.
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Article 25: Proxy for Attendance at Board
Meetings
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A member of the board of directors may not
appoint a proxy to attend a Board meeting on his
behalf.
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Article 26:
Meetings

Minutes of Board of Directors
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Minutes of the meetings of the Board of Directors
shall be entered on a regular basis following the
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end of each meeting in a Special Register and
shall be signed by the Chairman and members
present as well as the Secretary at the Meeting. In
the Minutes there shall be recorded the names of
directors present and those who are absent and the
justification for absence, if any, of the absent
members. The Minutes shall also include the
names of persons who are not members whose
presence in the meeting is required by the Law
stating the names of those who attended the
meeting and those who were absent. A record in
the Minutes shall also be made of non-members
who attended the meeting or any part of it.
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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.
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Those members who sign the Minutes of any
meeting shall be jointly answerable for the
accuracy of the details contained therein.
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Article 27: Board Committees
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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.
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2. The Board of Directors may delegate to any of
its members or any other person to undertake
certain duties or conclude transactions and grant
such member the necessary authority for such
purposes.
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3. The Board may, at any time, dissolve
committees formed by it or withdraw authority
granted to a person for any specific duties.
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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
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related matter; and to oversight the compliance
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.
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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.

e g G lelan QL Ja s G -Gl Al o
bl 5 Ll 5 L) ) ol 5 Lelaiivae ¢ 4 5 580
5V 5l 5 oY) Galas slaae e s sl 2l

¢) 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.
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Article 28: List of the names of the Chairman,
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Deputy Chairman and Members of the Board
of Directors:

-8 (udaa

1.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 and Commerce 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 29 of these Articles of
Association and shall notify said Ministry of each
amendment made to the list within the said year.
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Article 29: Annual Report
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1.The Board of Directors shall prepare in respect
of each financial year within the period that may
permit for convening the Annual General
Meeting of Shareholders 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
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situation, the balance sheet of the Company and a
profit and loss statement. The Chairman of the
Board of Directors and one of the Directors shall
sign the Report and the Balance Sheet and the
Profit and Loss Statement.

2. The Board of Director shall submit to the
concerned Ministry of Commerce and Central
Bank of Bahrain, within three months from the
date of the end of its financial year a copy of the
Financial Statements, Profit and Loss Statement,
the Annual Report and the signed and stamped
Auditor Report.
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Article 30: Liability of Directors, Exemption
from Liability and Liability Action
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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 shall be in accordance with
the provisions of the Law.
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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.
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Article 31: Personal Interest
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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 contracts and conduct.
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Article 32: Granting of finance to Directors
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The Company may grant loans and financing to
its directors excluding independent directors only
if permitted by the provisions of the Law and the
applicable regulations of the CBB.
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Article 33:
Directors:

Remuneration of the Board of
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1. The Ordinary General Meeting shall
establish the remuneration of the members of the
Board of Directors, provided that the total of such
remuneration shall not exceed ten per cent (10%)
of the net profit in any one financial year 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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2. The Ordinary General Meeting may
resolve to pay an annual remuneration to
members of the Board of Directors in the years
when the Company does not realize profits for
years in which the Company does not distribute
dividends, subject to approval of the Minister of
Industry and Commerce. The Report of the Board
of Directors to the Ordinary General Meeting
shall include a detailed statement of all the
amounts received by the Chairman and Board
members on individual basis during the financial
year in terms of salaries, remuneration,
dividends, attendance allowance, representation
allowance, expenses and other amounts. The
aforesaid report shall also contain details of the
amounts received by Board members in their
capacities as employees or administrators 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.
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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
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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 requirement.
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Article 34: Sale of Company Shares to | z=tins (peddiowal)l J) 4 &) ageul 2 :(34) Bakal)
Emplovees and _Executive Management -daldnil) 3 ,lay) clilka

Remuneration Scheme: -

a. Subject to obtaining the necessary regulatory
approvals, the Company may sell or grant to its
employees all or any part of its shares bought by
it (Treasury Shares) subject to a resolution of the
shareholders in an Ordinary General Meeting
approving such act. Said resolution shall give
authorization to the Board of Directors to set the
rules regulating the sale or grant of these shares
to Company employees.
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b. For the purpose of attracting qualified
employees 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 qualified
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 Assembly of the Company, provided that
the following provisions shall be observed:
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(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 established by the Board of Directors.
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(2) The members of the Board of Directors may
not contribute in the “Option for purchase of

shares by the qualified employees” scheme.
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The shareholders shall not be allowed to
subscribe in the same.

(3) The “Option for purchase of shares by the
qualified employees” scheme shall be
submitted to the General Assembly for its
approval. Provided that the CBB approval
be obtained.
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Section V oaldl) L)
General Meetings dalad) cilmanll

Article 35: Types of General Meetings
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General Meetings of Shareholders are:
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1. Ordinary General Meeting.
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2. Extraordinary General Meeting.
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Article 36: General Provisions Applicable to
General Meetings
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1. Application
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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 sdalal) cilmaad) Aed) ) 3 o)) -2
a. Persons and authorities who have the right | o} le - Usild dmaall jsian 5ol (pessea plad

to convene General Meetings shall invite every
person who is legally entitled to attend General
Meetings, provided those given notice to attend
shall include representatives from Ministry of
Industry and Commerce, Central Bank of
Bahrain, the Auditors and the legal representative
of Investment Sukuk holders, if any.
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b. The invitation for the General Assembly
to convene shall be made by a registered mail
with acknowledgment of receipt or by any other
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means of notification indicating knowledge of the
time, venue and agenda of the meeting, at least
twenty-one days prior to the meeting. The
Assembly shall convene at least once during the
three months following the end of the fiscal year.
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c. The shareholders meetings may also be
convened and voted wusing electronic or
telephonic means of communication in
accordance with the provisions of the Law and in
compliance with the Resolution of the Ministry of
Commerce No.63 for the year 2021.
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3. Details of the Notice
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Notice of convening General Meetings shall
include in particular the following details:
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a. Name of the Company and address of its
Principal Office.
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b. Commercial Registration Number of the
Company.
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c. Date, time and place of the Meeting.
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d. Type of Meeting.
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e. Agenda for the Meeting.
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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.
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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.
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h. Details of electronic voting, if allowed.
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1. 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.
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4. The Agenda
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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 and Commerce, the agenda
shall be prepared by those who summoned the
meeting. No issues other than those stated on the
agenda shall be debated.
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5. Attendance, Representation and Proxy
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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 contrary
to this shall be null and void. The shareholder
may appoint another shareholder or third party as
proxy to attend on his behalf, the proxy shall 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.
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The minors and persons lacking legal capacity
shall be represented in attending the meeting by
their legal representatives, and the Company shall
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
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behalf or on behalf of those whom he represents
or for 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
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General Meetings shall be presided over
by the Chairman of the Board, his Deputy or any
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other person appointed by resolution of the Board Adal) dmandl e
or the General Meeting for this purpose.
7. Attendance Record .
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a. Shareholders shall enter their names in a
special register to be prepared at the Principal
Office of the Company or any third party licensed
to conduct these procedures 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 and Meeting
secretary 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 Meeting Secretary to
determine the percentage of attendance of
shareholders and to enter such percentage in the
special register and declare the quorum prior to
commencing the Meeting.
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8. Minutes of Meetings
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a. The Meeting Secretary 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.
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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.
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Article 37: Ordinary General Meeting
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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.
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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
shareholders representing 10% of the capital of
the Company.
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c. The Ministry of Industry and Commerce
may summon the Ordinary General Meeting to
convene in any of the following cases:
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1. on the lapse of one month of the date fixed for
convening such meeting without a meeting
being convened,
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2. if the number of members of the Board of
Directors falls below the required quorum for
holding the Board’s meetings,
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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.
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4. If the Minister concerned with the Commerce
Affairs sees there is a must to summon the
Ordinary General Meeting to convene .and issue
arecasoned resolution to this effect.
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5. [If the Central Bank of Bahrain requests the
company to do so.
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Article 38: Quorum
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The Ordinary General Meeting shall not be valid
unless attended by shareholders having voting
rights and representing more than one half of the
shares of the Company. If such quorum is not
present, the meeting shall be valid with those
present after half an hour from the time fixed for
the first meeting.
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Article 39: Voting

-2y galll (39) 3aLal)

1. Voting at the General Meeting shall be by
show of hands, electronic voting, or any manner
approved by the General Meeting. Voting shall
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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.
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2. Directors may not participate in voting on
resolutions of the General Meeting pertaining to
fixing their salaries, remuneration or their
exemption from liability for their management.

oy paadl) 8 Sl Y15 H0Y) alae elizacY ey Y -2
paad i AA alal) Adal) dmaall il ) 8 e
pel i uia e A) 5 agiad o)l sl agililSas agil 5

S e

3. The resolutions of the Ordinary General
Meeting shall be valid, if passed by an absolute
majority of shares represented at the Meeting. In
the event of a tie, the Chairman of the meeting
shall have a casting vote.
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Article 40: Competence of the Ordinary
General Meeting
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The Ordinary General Meeting shall be
competent to consider 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 matters
provided in Article 206 of the Law.
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Article 41: Discussions at General Meetings
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a) The General Meeting shall never discuss
topics not included in the agenda except in the
following cases:
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1. Unless there are urgent matters that have arisen
after preparation of the agenda.
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2. If they are uncovered during the Meeting.
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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.
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4. 1If it is appeared during the discussion that
information relating to certain issues is not
sufficient, the Meeting shall be postponed for no
more than 10 working days, if so requested by a
number of shareholders who own one quarter of
the shares by which the Meeting was held.
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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.
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Article 41: Extraordinary General Meeting
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1. Convening
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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.

wdas gedsen ool dalall je ddlall Apmanl) diai
QAU.\J;A\ \JAQJ\'&;}AG_\USJLQJQ ;1..'\..\}‘ c'éJ\J\;J\
el 50 %10 e Ji Y Le () sliay cpatlusall (e 220
AS Al

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 and Commerce shall call up
the meeting within fifteen days from the date of
expiry of said period.
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2. Quorum
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The meeting of the Extraordinary General
Assembly shall not be valid unless attended by
shareholders representing two-thirds of the shares
of the company. If such quorum is not present, a
second meeting shall be convened within the ten
days following the first meeting. The second
meeting shall be valid if attended by shareholders
representing more than one-third of the capital.
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If this quorum is not present at the second
meeting, a third meeting shall be convened within
the ten days following the second meeting. The
third meeting shall be valid if attended by
shareholders representing the quarter of the
capital.
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A new invitation may not be conveyed for the last
two meetings if their date has been fixed in the
invitation to the first meeting provided that the
shareholders are informed that the first meeting
has been not held. The decision shall be passed by
a two-thirds majority of the shares represented at
the meeting.
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3. Voting
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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,
extension 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 General Meeting shall not be
valid unless approved by the Ministry of Industry
and Commerce.
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4. Competence
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1. The Extra ordinary General meeting shall
exercise the followings:

S gL Aalal) pe Adall doaaal) ks ]




33

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

sae Al s ) Uil il die Jaed (]
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(i)

To reduce the capital or to increase it
including the issue of new shares.

LA

(ii1) The disposal of what its value exceeds half
the assets of the company subject to
Article (194 bis) of the law.
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(iv) To sell all the project which is the subject
matter of incorporating the company or
the disposal thereof by any way.
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(v) The dissolution of the company or to convert
it or to merge it with other company.
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(vi) Any other matters provided for in the Law.
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The Extra Ordinary general meeting shall not
make any amendments in the company’s
Memorandum and Articles of Association to
change its nationality or to transfer its Head
Office outside the Kingdom or increase the
burdens of the shareholders except by capital
increase. Any provision provides otherwise is
deemed null and void.
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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 | 4slal) dnaall g slladl) Aule V) g il il 53 -]
for the Ordinary General Meeting are available; Al
and

ii. The subject of the resolution had been DA g smse ) 5a¥) Jae V) J s (ppanai -2

placed on the agenda.
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Article 43: Binding Effect of Resolutions of the
General Meeting

- sdalad) dmaall ) ) 8 Al 31 2(43) 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
present at the meeting at which the said
resolutions were passed or absent or whether they
voted for or against them.
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2. The Board of Directors shall implement the
resolutions of the General Meeting.
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Article 44: Invalidity of Resolutions
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The shareholder may file lawsuits to invalidate
any resolution adopted by the General Meeting
in accordance with Articles 215 and 215(bis) of
the Law.
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Section VI
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SHARI’A SUPERVISORY BOARD

Ao pad) 448 1) A

ARTICLE 45: APPOINTMENT OF
SHARI’A SUPERVISORY BOARD

doe ) L8 ) A (s 1(45) Balal

A. The Ordinary General Assembly upon the
recommendation of the Company’s Board of
Directors shall appoint a Shari’a Supervisory
Board (“SSB”) composed of at least three
members from amongst those who are highly
knowledgeable and proficient in Islamic Shari’a
principles related to financial transactions. The
SSB shall observe all laws and regulations issued
by the Central Bank of Bahrain and the Ministry
of Industry and Commerce or any other authority
it is obliged to follow.
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B.  The SSB shall ensure that the Company's
investments, activities and the activities of its
subsidiary companies are in compliance with the
provisions and tenets of Islamic Shari'a. In
particular, it shall discuss with members of the
Board of Directors and the managers of the
Company or any of its subsidiaries the extent 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 purposes for
which the Company has been established are
fulfilled, and that the members of the Board of
Directors, responsible managers and staff
members carry out their duties in accordance with
its resolutions which are binding upon 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.
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C. The Company shall establish an Internal
Shari'a Control Department which shall organize
its affairs by virtue of bye-laws approved 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 general secretariat
with functions and tasks to be organized by a
charter to be approved by the Board of Directors.
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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
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such Fatwas without recourse to The Unified
Sharia Board

ARTICLE 46: SUSPENDING AND
DISMISSAL OF SHARI’A SUPERVISORY
BOARD

pelie s due Ll A8 ) i sl g 1(46) Balal)

No member of the SSB may be suspended or
dismissed from his work except by a Resolution
of the Ordinary General Meeting pursuant to
recommendations of the Board of Directors.
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ARTICLE 47: SEEKING THE OPINION OF
SHARI’A SUPERVISORY BOARD

Lo pa) 448 1) A ) ks 2(47) Bakal

I. 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 to 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.
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2. The SSB shall issue its written opinion
through the periodical meetings convened by it
for the discharge of its duties. However, and in
cases of emergency and the requirements of
speedy handling of certain transactions, the Board
of Directors or the Chief Executive Officer may
request the SSB to issue its written opinion by
circulation, provided that all members of the SSB
sign the opinion issued by them either all together
or in counterpart.
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ARTICLE 48: REPORT OF THE SHARI’A
SUPERVISORY COMMITTEE

Lo Al A8 )0 dis 485 :(48) Balal)

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
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accordance with the applicable regulations and
instructions. This report shall be read together
with the report of the Auditors at Ordinary
General Meetings.

Section VII

) b

Operating Rules

Janll 2 gd

Article 49: Shari’a Obligations in Company’s
Transactions

248 ) cdlalaa B A ) cilal JN) 1(49) Bakal)

The Company shall undertake its activities in
accordance with the obligation provided in the
objects of the Company in respect of compliance
with the requirements of Islamic Shari’a in the
scope of transactions while choosing the rules of
figh whenever there is a difference between the
opinions of the schools to adopt whatever is
closer to achieving the Shari’a intent and to
realise what is considered to be in conformity
with Islamic Shari’a.
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Article 50: Conditions for Dealing
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The Board of Directors shall establish the
conditions and rules relating to financial
transactions after first obtaining the opinion of the
Shari’a Advisor or Advisors in order to ensure
there is no conflict between said conditions and
rules with figh rules.
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Section VIII Cralil) L)
Auditors clilual) 38

Article 51: Appointment of Auditors

—ribbuad) Baa i 1(51) dalal)

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 Meeting. If more than one Auditor is
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appointed, each of them shall carry out the audit
duties independently. In the event that more than
one Auditor is appointed, the Auditors shall be
jointly liable for the audit of the accounts of the
Company.
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Article 52: Qualifications, Powers and Duties
of Auditors and Audit Procedures
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a. The Auditor shall audit the accounts of the
financial year for which he is appointed or re-
appointed.
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b.  The Auditor shall have at any time the right
of access to the Company's books, registers and
documents, and of requesting any details he
deems necessary. He shall also have the right to
verify the Company's assets and liabilities.
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c. The Board of Directors shall enable the
auditor to carry out his duties specified in the
foregoing paragraph. If the Auditor is unable to
exercise such rights, he shall report this in writing
to the board of directors, and if the Board does not
facilitate his task, the Board shall invite an
Ordinary General Meeting to consider the matter.
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d. In all cases the Auditor shall provide the
Ministry of Industry and Commerce with copies
of his reports and remarks whatsoever, whether
they are financial or administrative and whether
they are presented to a General Meeting or to the
Board of Directors.
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The Auditor shall attend the Annual General
Meeting and express his opinion in all matters
pertinent to his work, and in particular, the
Company's balance sheet. He shall read his report
to the Annual General Meeting. The report shall
be prepared in accordance with the standards
approved by the AAOIFTI or international auditing
standards to the extent not in conflict with the
rules and principles of Islamic Shari’a and shall
include in particular the following details:

glaia¥l A a0 5 deadl prandl jumny of gl e
Ll e 8 (ald da sy cdleny Gl Le JS 34
058 Of s el dgmaall Jle o 58 ki (S,
L nlaal) Aia J8 (e saaieall el T8 g Tana Ly @l
il 5 mlaad ) Al Al i o sall Anal yall
Loyl (o0l s alSal e (2 jlaty ¥ Ly A sl (38l

- Ay Gl e gadll aa g e lacaia !




39

a. Whether the Auditor obtained the information
he deemed necessary for doing his work
satisfactorily.
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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
Law and in these Articles of Association and
honestly and clearly reflect the actual financial
position of the Company.
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C. Whether the Company maintains regular
accounts.
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d.  Whether the stock taking undertaken by the
Company has been carried out in accordance with
the accepted practices.
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e. Whether the data included in the report of the
board of directors is in conformity with what is
stated in the Company's books.
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f. Whether there have been violations of the

provisions of the Law or these Articles of
Association during the financial year in a way that
affects the activity of the Company or its financial
position, and whether these violations are still
existing to the extent of the information made
available to him.
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If the Company has more than one Auditor and
they do not submit a joint report, each of them
shall prepare an independent report.
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The Auditor's report shall be read at the general
assembly, and each shareholder shall have the
right to discuss the report and request
clarifications on its contents.
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Article 53: Financial Year

Al ) 5(53) Balal)

a. The Financial Year of the Company shall
commence on the 1% of January and end on 31*
of December in each year.
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b. 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.
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Article 54: Company’s Annual Balance Sheet
and the Directors’ Report:
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1. The Board of Directors shall prepare for
each financial year, within three months from the
end of the financial year, the following:
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a. The Balance Sheet of the Company for the
last financial year including particulars of
the Company’s assets and liabilities;
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b.  Profit and Loss Account.
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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 of the Board of Directors shall
sign the Report and the Balance Sheet and
members of the Board of Directors shall be
responsible for its implementation.
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2. The Board of Directors shall publish the
Balance Sheet, the Profit and Loss Account, a
detailed summary of the Annual Report and the
full text of the Auditor’s Report in one local
newspaper published in Arabic language
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Article 55: Determination of Net Profits

- sAdlal) ZLY) Cpad 2(55) Bl

Net profits are the balance remaining out of the
Company’s gross profits after deduction of:
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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;
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c. all Company obligations and liabilities
including allocations made by the Company
therefor as required by accounting standards
approved by AAOIFI or international auditing
standards to the extent not in conflict with the
principles and rules of Islamic Shari’a.
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Article 56:
Profits

Methods of Distribution of Net

—ddlall Y aa ) g8 AdS 1 (56) Balal)

1. The net profits of the Company shall be
distributed in the following manner:
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a. Ten per cent shall be set aside every year
for the Statutory Reserve. Such deduction may be
discontinued when such Statutory Reserve attains
50% of the paid up capital. If the Statutory
Reserve falls below said 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.
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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 net profits sufficient to
distribute profits 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
condition or from buying new fixed assets.
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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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b. 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.
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c. 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.
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d. 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 of the shares.
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e.  Thereafter no more than 10% of the balance

remaining shall be allocated for payment of
remuneration of members of the Board of
Directors
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f. 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 shall be utilized in building up a contingency
reserve or a reserve fund for unusual depreciation.
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2. Losses, if any, shall be borne by the
shareholders in proportion to the number of
shares owned by each of them and the liability of
a shareholder shall not exceed the value of his
shareholding in the Company. A shareholder
shall only be obliged to pay the unpaid portion of
the nominal value of shares subscribed for, if any.
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Section X
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DISPUTES
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ARTICLE 57: DISPUTES
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1. Legal action can be initiated against the
members of the Board of Directors for
responsibility for faults which result in causing
damage to the shareholders as a whole. A
resolution from a General Meeting shall be issued
to take such action in Court to be supervised by
the Chairman of the Board of Directors, but if the
Chairman is a party to the litigation with the
Company a General Meeting will have to appoint
another member of the Board of Directors to
initiate the action, and if the action is taken
against all the members of the Board of Directors,
the General Meeting must appoint someone other
than the members of the Board to act on its behalf.
Any shareholder may institute the legal action
personally against the Board of Directors in case
the Company fails to institute the action in
accordance with the above if the shareholder has
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suffered damage as a result of the fault in his/her
capacity as a shareholder; provided that the
shareholder serves a written notice of not less
than 30 days with registered email of his intention
to initiate the action. Any condition in the Article
which contradicts this Clause shall be void. The
shareholder 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.
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2. If the Company is in the course of
liquidation, the liquidator will undertake to take
up the action in Court after receiving the decision
of a General Meeting.
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Section XI
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Dissolution and Liquidation
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Article 58: Dissolution of the Company
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Subject to the provisions of the CBB Law and the
regulations thereunder and the Law, the Company
shall be dissolved for any of the following
reasons:
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1. Termination of the Company or merging
it with another company by resolution of the
Extraordinary General Meeting.
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2. Attainment of the objects for which the
Company has been incorporated.
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3. Loss of its capital or a sizeable portion
thereof, rendering it not feasible for the Company
to continue.
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4. If it 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
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General Meeting to convene in order to resolve
whether to dissolve the Company before the
expiry of the period fixed therefor, or reduce the
capital or to take other suitable measures. If the
General Meeting refuses to dissolve the
Company, any shareholder shall have the right to
take the matter to the court.
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5. 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.
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6. A court order is made for dissolution of el Sl oSa H5aa -6
the Company.
7. Merger into another company. A A8 L Lalal 7

Article 59: Liquidation of the Company and
Division of its Assets
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The Company shall, upon dissolution, be
considered in a state of liquidation, and shall be
liquidated and its assets divided in accordance
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with the provisions of Articles 325 to 344 of the SISl (ol
Law and any applicable regulations of the CBB.
e BN QL)
Section XII
Final Provisions 4l alsa
Article 60:
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These Articles of Association shall be deposited
and published in accordance with the provisions
of the Law.
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Article 61:

-:(61) )

This amended and restated Articles of
Association has been made pursuant to the
consent of the CBB dated [*] and the notice of no
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objection received from the Directorate of o]
Company Affairs by their letter dated [*] under

No. [*].

Article 62: -:(62) 83kall

All costs and fees in respect of these amended and
restated Articles of Association and their full
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legalization shall be debited to the Company AsLal
overheads.
Article 63: -:(63) 3akall

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