EXTRAORDINARY GENERAL MEETING
SOLIDARITY GROUP HOLDING B.S.C. (CLOSED)
(“the Group”)

20t March 2023

Time: to be convened after conclusion of AGM
Movenpick Hotel, Muharraq, Kingdom of Bahrain
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1. To approve the minutes of the previous meeting held on 26th June 2022.
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2. To approve the updated amended Memorandum and Articles of Association of the
Company.
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MEMORANDUM

Date: 16" March 2023 Ref no:

To: The Shareholders cc:

From: Group Chief Executive cc:

Sub: Approval of restated Memorandum and Articles of Association

Dear Shareholders

The MoA and AoA have undergone several amendments (14 amendments) since inception of the
Company in June 2003 and some of the Articles are not in compliance with the recent update of Bahrain
Commercial Companies Law (“BCCL”). In order to have an updated and amended MoA and AoA and
also in compliance with BCCL, we have engaged Hassan Radhi & Associates, our legal advisors to
collate and update all the previous amendments of MoA and AoA along with the original documents into
one combined restated version which will be fully in compliance with BCCL.

The legal advisors amended the MoA and AoA including formatting, amending the texts both in Arabic
and English to be in compliance with BCCL. The only material changes related to two new Acrticles that
are included in the AoA and these Articles are clearly furnished in the annexure. There are no other key
changes to MoA and AoA.

The Board of Directors have reviewed the amendments and updated MoA and AoA and recommended
the same for the approval of shareholders.

The updated versions of the MoA and AOA are attached for your review and approval.

Yours truly,

Ashraf Bseisu
Group Chief Executive
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Annexure

New Articles included in Articles of Association (“AoA”)

Article 12 — Treasury shares

The Company may purchase a percentage of
its shares that does not exceed 10% of the
Company’s capital, for the purpose of
transferring its ownership at a later stage,
subject to the following conditions and
parameters:

1- The Company shall obtain the prior
approval of the Ministry of Industry
and Commerce;

The Company shall have sufficient
cash surplus to enable it to purchase
shares;

3- The Company shall have paid its entire
issued capital.

The purchased shares in this case shall lose all
their rights in the Company until they are re-

allocated.
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Article 16 — Conditions of membership of the Board of Directors

Conditions of membership of the Board of

Directors
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A member of the Board of Directors shall

have the following qualifications:
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1- The Candidate must be fully qualified

to act.
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2- The Candidate must not have been

convicted in a crime involving
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negligent or fraudulent bankruptcy or
a crime affecting his/her honour or
involving a breach of trust or in a crime
on account of his breach of the
provisions of this law, unless he was

reinstated.
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The Candidate shall not be prohibited
from being a member in the Board of
Directors of a joint stock company in
accordance with the provisions of any
law enforced in the Kingdom of

Bahrain.
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The conditions that are specified by
rules of Corporate Governance Code
of Ministry of Industry and Commerce
Non-

concerning Independent,

Executive and Executive Directors.
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Restated Memorandum of Association
of
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Solidarity Group Holding B.S.C (C)
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Bahraini Shareholding Company Closed
CR No. 50973

-

50973 ad, kel Jaw

on ---- the ---- of ---- of the year One
Thousand Four Hundred and Forty-Four of
Hijra year, corresponding to the --- of ----
Two Thousand and Twenty Three of the

Gregorian Calendar year .

Before me

P

Attended:

-

PP~

Solidarity Group Holding B.S.C.(c), a

Bahraini  company, registered under
commercial  registration  no. 50973,
represented hereinafter by Mr. --------- ,a--
--- national, holder of CPR No ------- in

accordance with the resolutions passed by
the Shareholders at the Extraordinary
General Meeting held on ----------
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The Attendee declared its capacity and
requested the notarization of the following:
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Article (1)

A5 Balal)

WHEREAS, Solidarity Group Holding
B.S.C.(c), is a company incorporated in the
Kingdom of Bahrain in accordance with the
Bahrain Commercial Companies Law No. 21
of 2001 and its amendments, registered with
the Ministry of Industry and Commerce
under Commercial Registration No. 50973

(hereinafter referred to as the "Company™) .

The Shareholders of the Company resolved
in their Extraordinary General Meeting held
-------- to restate the Memorandum and
Articles of Association of the Company to
reflect the amendments of the Commercial

Companies Law and to be read as follows:
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Article (2) A 3alal)
Name of the Company 48 )& il

The name of the Company shall be
“Solidarity Group Holding B.S.C (C)”, A
Holding Bahraini Closed Shareholding

Company.
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Article (3)

AN Balal)




Objects of the Company

FERRANAT

The Company was established with the
following objects to be carried out within and

outside of Bahrain:
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1. To manage its subsidiaries or to
participate in the management of other
companies in which it holds shares and
to provide the necessary support

therefor.

3 b AS Liall gl L dalll s Al 5yl -1
O acall 5 535 L anliss ) (5 AN S
L

2. Toinvest its funds in stock, sukuks, bonds

and securities.
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3. To own property and chattels necessary
to undertake its business activities

within the limits allowed by the Law.
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4. To provide loans, guarantees and

financing for its subsidiaries.
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5. To own industrial property rights, such as

patents, commercial and industrial
marks and concessions, and such other
intangible rights and utilize and lease
them to its affiliated companies or other

companies.
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Subject to the provisions of law, regulations,
orders and decisions in effect and obtaining
the necessary licences to undertake such

objects.
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Article (4)

day) ) saLall

Company’s office of the Company and its

legal domicile
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The principal office of the Company and its
legal domicile is in the city of Manama,
Kingdom of Bahrain. The Board of Directors
may establish branches, offices and agencies
for the Company in the Kingdom of Bahrain

and/or abroad.
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Article (5)
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Company’s Term
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The duration of the Company shall be

indefinite.
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Article (6)
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Capital of the Company

FEGRAT PV

1- The authorized share capital of the
Company is USD 500,000,000.000
(Five Hundred Million Dollars)
divided into 500,000,000 (Five

ilewad) S 4l Y52 500,000,000.000
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Hundred Million) shares each with a

nominal value of one US Dollar each.
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2- The issued and paid up share capital
of the Company is USD 183,975,314
(One Hundred Eighty Three Million
Nine Hundred Seventy Five
Thousand and Three Hundred
Fourteen Dollars)  divided into
183,975,314 (One Hundred Eighty
Three Million Nine Hundred Seventy
Five Thousand and Three Hundred
Fourteen)  shares each with a

nominal value of One Dollar.
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Article (7)

Lol 3alal)

Subscribed shares by Shareholders.
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1- The shareholders have subscribed to
all the issued share capital and paid
their value in full being One Hundred
Eighty Three Million Nine Hundred
Seventy Five Thousand Three
Hundred and Fourteen (183,975,314)
shares of a nominal value of United
States Dollars One (USD 1) each,

distributed as follows:
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Name
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55.908 | 102,857,559 102,857,559
Amana W.L.L
Croaall — ac el (3 gatal dalad) Al
14.676 | 27,000,000 27,000,000 Pension Fund Commission
Bahrain
) el (o peas
5.003 9,204,155 9,204,155 i )
Qatar Islamic Bank
'SJ}A;A]\ U}ﬂ‘ Q\me 951 Lﬁi e\
3.669 6,750,000 6,750,000 MAA International Investments
Ltd
Lalall 2c @) il di
2.223 4,090,500 4,090,500 General Retirement and Pension
Authority
A I lalis 0 (oame iy B i A30)
1.468 2,700,000 2,700,000 Sha. Munira Bint Isa Bin Salman
Al Khalifa
D) 48 5LEN o e
1.174 2,160,000 2,160,000 o _
Sharjah Islamic Bank
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1.174 2,160,000 2,160,000 ) )
Olayan Financing Company
e Lalla) daadaY ) 2l
1.101 2,025,000 2,025,000 International Islamic Charitable

Organisation
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0.734 1,350,000 1,350,000 10
GFH Financial Group B.S.C.
o) gl g
0.734 1,350,000 1,350,000 _ 11
Arab Finance House
AU i O pmla 0 des gl
0.734 1,350,000 1,350,000 Sh. Hamad Bin Jassim Bin Jabr 12
Al-Thani
Jagll laslis dllae 3 jallane
0.611 1,125,000 1,125,000 Abdul Aziz Abdulla Sulaiman 13
Al Fadda
S sl desa 2aaf alla
0.538 990,000 990,000 Khalid Ahmed Mohamed Al- 14
Sowaidi
0.526 967,500 967,500 15
Imad Omar Hafez Al Nesnas
528 Gea 2 Sl e
0.489 900,000 900,000 ) 16
A. Aziz A. Rahman Al-Fakhroo
3 laill gy 3V daanlal) 48 30
QYJMU
0.489 900,000 900,000 ) 17
The Gulf African General Trade
& Cont. Company
Gl das Alla
0.489 900,000 900,000 18
Salah Hamad A. Al-Nabit
sl DY) bl el
0.489 900,000 900,000 Tadhamon International Islamic 19
Bank
Skl deaf dea dea 2
0.489 900,000 900,000 . 20

Dr. Hamed Ahmed Elmutabagani
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0.489 900,000 900,000 Sh. Hamad Bin Abdul Aziz 21
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0.391 720,000 720,000 Ebrahim Ali Alrushoodi 22
Company (Holding)
0.275 506,250 506,250 23
Al-Saedan Real Estate Company
aall e saal e
0.245 450,000 450,000 _ T 24
Ali Ahmed Ali Alhakim
DL () 93 48 5
0.245 450,000 450,000 25
Noon Investment Company
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Hafedh Ebrahim Al-Mutawa
A aal) 0aY 5l 5 5l A a5 38 8
p.ed
0.245 450,000 450,000 _ _ 27
Yousif Kahlil Almoayyed & Sons
Properties Co. W.L.L
o Olsal i daaa g e 48,48
0.245 450,000 450,000 Ali & Mohammed Yateem Bros 28
W.L.L
sl ae J el gall ae didall ae
0.196 360,000 360,000 Abduljalil A. Ghani Al- 29
Abdulghani
Lpaiill o 5 ,lail) A0 0l A0
0.166 306,000 306,000 International Trade & 30

Development Company
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297,000

297,000
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Qatar International Trading
Company
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297,000

297,000
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Al Misnad Group W.L.L

32

0.135

247,500

247,500
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Hamad Bin Mohamed Bin
Saedan & Partners Real Estate

Investment Company

33

0.135

247,500

247,500
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Dema Limited

34

0.122

225,000

225,000

Ali Muhieddin Zaghmout

35
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225,000

225,000

Anal) Guaallie o as) dlue
Abdulwahed Abdulmohsen
Binobaid
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225,000

225,000
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Abdullah Mohamed Bin Saedan
and Sons Real Estate Co.

37
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225,000

225,000

Goasl k) A ae 3l ae
Abdulaziz Abdullah Rashid Al-

Tuwaijri
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225,000

225,000
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Y.K.A. Estate Corporation
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180,000

180,000
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Abdulla Mohamed Al-Mulla
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0.098 180,000 180,000 41
Huda Fayez Nassor
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0.098 180,000 180,000 42
Al Saud Company Ltd
Ailadl) 5y jall 3led
0.073 135,000 135,000 ) 43
Aljazeera Channel
83 gan Aadls Uae 3alaa
0.073 135,000 135,000 Hamada Attalla Salama 44
Hamouda
Al s (s g (pall Slee
0.073 135,000 135,000 _ _ 45
Emadeldin Mousa Soliman Daher
g shall s s = 55wl il
0.073 135,000 135,000 Ebrahim Nooh Jassim Hussain Al 46
-Mutawa
0.073 135,000 135,000 Asma Siddig Mohammed Al- 47
Binali
0.073 135,000 135,000 Mohamed Alshaikh Hussain Ali 48
Al-Shaikh
) e JT sl e o dilae Al
0.073 135,000 135,000 Khalid Abdulla Abdulghani Al- 49
Abdulghani
BYENIISVEQEVEORSTEN
0.073 135,000 135,000 50
Jaber Mohammed Jaber Al-Jaber
LS WP ENF A
0.073 135,000 135,000 ) e 51

Sh. Jassim Hassan Al-Thani

10




S sl dene 2aal B ke

0.073 135,000 135,000 Muneera Ahmed Mohamed Al- 52
Suwaidi
ell.m O e e )
0.073 135,000 135,000 Raed AbdulRahman Hassan 53
Salem
dl e un dran
0.073 135,000 135,000 _ 54
Juma Hasan Ali Abul
SR 3 s (ea llue desa
0.073 135,000 135,000 Mohamed Abdulrahman 55
Mohamed Bucheeri
Q.u; J}A;.A dasa U‘“‘;
0.073 135,000 135,000 Hassan Mohammed Mahmood 56
Hassan
Aada JI deal el gl
0.061 112,500 112,500 ) 57
Sh. Salman Ahmed Al-Khalifa
g shall aeliia (558 1 ailu /Basudl
0.061 112,500 112,500 Sandra Nouri Musaed Al- 58
Mutawa
s ] PV UIKVPN
0.059 108,000 108,000 ) ) 59
Hamad Ibrahim Al-Shaikh
bl el e
0.059 108,000 108,000 i 60
Mona Thamer Ali Al-Maadeed
JWS (s aaa) ) dllae 28
0.049 90,000 90,000 Fahad Abdulla Ebrahim Hassan 61

Kamal

11




0.049

90,000

90,000

S guall dana Cous gy dana
Mohamed Yousuf Mohamed Al

- Suwaidi

62

0.049

90,000

90,000

SGJl e Jeasd i)
Sh. Faisal Mubarak Al- Thani

63

0.049

90,000

90,000

Hessa A. Rahman Fakhroo

64

0.049

90,000

90,000

Lﬁm}gdh&!\a,\; A }.ﬂ e
Jabir Abuhendi Abdulla Al-
Buhendi

65

0.049

90,000

90,000

Hamad Abuhendi Abdulla Al-
Buhendi

66

0.049

90,000

90,000

SO AR Jaad 418 &)
Sh. Khalifa Faisal Khalifa Al-
Thani

67

0.049

90,000

90,000

el 2ale juali jled e
Saad Nahar Nasser Majed Al-

Naimi

68

0.049

90,000

90,000

el Gea Hllae deaa
Mohamed Abdulrahman Al-
Duaij

69

0.049

90,000

90,000

BLY NS WENYS PN
Jamal Johar Al-Johar

70

0.049

90,000

90,000

Mansoor Salem Abdulla Al-

Marri

71

12




0.039 72,000 72,000 72
Sh. Mohamed Hassan Al-Thani
E)AA L_'L.uﬁ )lsd\mc Aasaa
0.037 67,500 67,500 Mohamed Abdelghaffar Yousif 73
Hamza
GO s sl
0.037 67,500 67,500 ) ) 74
Sha. Noor Saud Al-Thani
¢S daal diilae eal
0.037 67,500 67,500 Ahmed Abdulla Ahmed Al- 75
Kuwari
0.037 67,500 67,500 ) 76
Imad Khaled Younis Khaled
osbe el
0.037 67,500 67,500 77
Samer Abbas
0.037 67,500 67,500 Ali Mohamed Alshaikh 78
Hussain Al-Shaikh
el 23 ) sl e 35 58
0.037 67,500 67,500 Noora Abdulrahman Rashed 79
Alnoaimi
>l o e s
0.037 67,500 67,500 ) o 80
Jaber Said Jaber Al-Rumaihi
R [EVEJPMES
0.037 67,500 67,500 . 81
Jassim Fahad Al-Fayhani
2l el 2 2en) s 2
0.034 62,500 62,500 ) _ 82
Tareq Ahmed Abdulaziz Aljasem
U Jlasla s e danall
0.031 57,600 57,600 ) 83

Sha. Noura Khalifa Al Thani

13




0.027

50,000

50,000

Y glaall o3 jladll sastall Gl 4S 44
(Mése) o
MASS United Trading &
Contracting Co. K.S.C.(c)

84

0.024

45,000

45,000

Su J e llae Alls gl
Sh. Khalid Abdulrahman Al -
Thani

85

0.024

45,000

45,000

Hhlall dilae 3 g dana
Mohamed Soud Abdulla Al-
Khater

86

0.024

45,000

45,000

Ahmed Abdulla Ahmed Maraghi

87

0.024

45,000

45,000

Alhala Mohammed Alshaikh
Hussain Al-Shaikh

88

0.024

45,000

45,000

Amena Abbas Shams

Mohammed

89

0.024

45,000

45,000

Saqr Mohammed Sagr Al-
Muftah

90

0.024

45,000

45,000

alll Gan llae aaa) )
Ebrahim A. Rahman Al-Gosaibi

91

0.024

45,000

45,000

2zl aale 2aal
Ahmed Majid Al-Saad

92

0.024

45,000

45,000

daal) dasa dile

Aisha Mohammed Al-Abdulla

93

14




L;J_AL@J\M;LZ\JJAM

0.024 45,000 45,000 Mohammed Rashid Hamad Al- 94
Hajri
@l i dllae
0.024 45,000 45,000 _ 95
Abdulla Qamber Al-Emadi
el judd Cpus
0.024 45,000 45,000 _ 96
Hassan Qamber Al-Emadi
g;':\fa J ol Jiasd dasa c.).m“
0.024 45,000 45,000 Sh. Mohammed Faisal Salman 97
Al -Thani
0.024 45,000 45,000 ) 98
Sh. Fahad Hassan Al-Thani
Dl desa e il
0.024 45,000 45,000 _ i - 99
Enas Ali Mohamed Alnajjar
Ul aea s da,3l)
0.024 45,000 45,000 i ) 100
Sha. Khawla Hamad Al-Thani
g shall Cla sllae
0.024 45,000 45,000 101
Abdulwahab Almutawa
deal) 2ans JETIV-CN
0.024 45,000 45,000 _ 102
Khamis Mohammed Al-Mugla
U Jlagla cuy das 4040
0.024 45,000 45,000 i ) ) | 103
Sha. Hessa Bint Khalifa Al-Thani
e &) R dea Ad)
0.024 45,000 45,000 ) 104
Rashid Hamed Hazzaa Hamed
L Gea e ariall e
0.022 40,500 40,500 ~ o 105
Abdulmunim Abdrhman Jassim
Dl ol &giine
0.017 31,500 31,500 106

Mabkhout Salem Khowar

15




3l (s s desa

0.017 31,500 31,500 Mohammed Saleh Hussain AL - | 107
Mahdi
Cpie sl sl e e as Jllae
0.017 31,500 31,500 Abdulrahman Ali Abdulrahman 108
Al -Buenain
SO U s dens dllae Fll)
0.017 31,500 31,500 Sh. Abdulla Mohammed Jassim 109
Al -Thani
G sl daa) deas yuals
0.017 31,500 31,500 Nasser Mohamed Ahmed Al- 110
Suwaidi
0.017 31,500 31,500 Faisal Mohamed Faisal Al- 111
Suwaidi
8omas sl Jios deal e
0.017 31,500 31,500 Mohamed Ahmed Gebriel 112
Abouhaseira
&S e sea]
0.013 24,300 24,300 113
Ahmad Ali Al-Kuwari
Se Cadalll e cpall Al
0.012 22,500 22,500 114
Hossameldin Abdellatif Makki
@3l deaf #3la
0.012 22,500 22,500 115
Salah Ahmed Al Hammadi
el dile alls dilae
0.012 22,500 22,500 Abdulla Salem Abdulla Al- 116

Marri

16




0.011

19,350

19,350

L;J)mAA| Al ue ) paia eﬁ\.;
Hatam Mansoor Abdulla Al-
Mansoori

117

0.007

12,600

12,600

Re s s ol
lyad Nayef Abu Aker

118

0.007

12,600

12,600

G gt Jaelaws) Al e Jae Lo

Ismail A. Malik Ismail Ayoub

119

0.007

12,600

12,600

AU 1 AadL dlae gl
Sh. Abdulla Khalifa Al-Thani

120

0.007

12,600

12,600

Gl aal ) e deaa
Mohammed Ali Ibrahim Al-
Asmakh

121

0.007

12,600

12,600

FaaY) el il e 3 5ed) de desa
Mohamed A. Aziz Ali Ebrahim
Al-Asmakh

122

0.007

12,600

12,600

Tareq Hussain Ahmed
Mohamed Al-Khalaf

123

0.007

12,600

12,600

230 A8 desa s Hllae
Abdulrahman Mohamed Khalifa
Al-Zayed

124

0.007

12,600

12,600

Ol Al jals dea
Hamad Nasser Khalid Al-
Rabban

125

0.007

12,600

12,600

5y gae Glide dasa

Mohamad Adnan Amoora

126

0.007

12,600

12,600

127

17




Sh. Saoud Abdulla Mohamed Al
Thani

0.007 12,600 12,600

_ 128
Mohamed Bader Al Dein

0.005 9,000 9,000

Waldadl) e ol desa (pas e
Abdelrahman Mohammed Salem
Ali Btat

129

0.005 9,000 9,000

U < pliae Al

Ousama Adnan Kokach

130

100 183,975,314 183,975,314

The issued and paid up share capital of the
Company, being United States Dollars One
Hundred Eighty Three Million
Hundred Seventy Five Thousand Three
Hundred and Fourteen (USD 183,975,314),

has been paid in cash and deposited in one

Nine

of the licensed banks in the Kingdom of

Bahrain

e dully & daall g jalall 4,80 Jle il das a3
ol (s el s Dlenniiy (sale Gl AU
(183,975,314) Sasel ¥ i day )l 5 LD
ool ASlas 8 dias yall @ i) aaf ol e of 5 ol

Article (8)

A&l 3alal)

All expenses and fees incurred in relation to
this amendment shall be accounted for as

part of the general expenses of the Company.

O JalSIL adail s Jaadll 138 i g jme pran (S i

Article (9)

dalil) 3aLalf

18




The Articles of Association attached hereto

shall constitute an integral part hereof.

Voo oy 4l SlaSa diall 13gd 3 el ) SUail) yiiay

Article (10)

5 _ylad) Balad)

This amendment has been drafted in
accordance with the consent of the Ministry
of Industry and Commerce issued on -------

under No. ----------

5 ) g acliall 5 ) 5 s 4l ge ) 1ol Jpaeill 138 ) 5o

&8 5l J 53
Authorized Signatory

SLal) Claal alui s ¢ ia g aaaall Ui (e Lie] 8 a3 Lsle a6l o g Abeal s e (e dall 138 ) a3 S5l
Opoal) ASlen (8 Jaadl ) 5 sl a5l Do (5] Lga bl Aaii £ 1) a5 el g Jonll Lgia oo
This Memorandum of Association has been issued in ------- original sets and has been signed

after being read by me and all concerned parties have received

original sets to act

accordingly, and an original set was filed with the Ministry of Justice's Notarisation Records

in the Kingdom of Bahrain.

19
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SOLIDARITY
GROUP

3. To approve the transfer of shares in the Company as detailed below:

a) Ninety Thousand (90,000) shares of nominal value of One United States Dollars (USD 1),
from Mrs Hessa Abdulrahman Fakhro to Mr Yousif Abdulrahman Fakhro.

b) Five Hundred and Six Thousand and Two Hundred Fifty (506,250) shares, of a nominal
value of One United States Dollars (USD 1), from Al Saeedan Real Estate to Ibrahim M.
Bin Saedan Investment Company.

c) Sixty Seven Thousand and Five Hundred (67,500) shares of a nominal value of One
United States Dollars (USD 1) from the deceased Mr Mohamed Abdelghaffar Y Hamza
to his legal heir Mr Ahmad Mohamed A Y Hamza.

d) Forty Thousand Five Hundred (40,500) shares of a nominal value of One United States
Dollars (USD 1) from Mr Abdulmuniem A J Alobaidi to Mr Abdulhakim Abduldaem
Juma Aladhamy.

pba) Jlade g LS e ganall agud 48k Jyga e 46) 5l -3

pendl (USD 1) 2als (Sapal JY 53 Jalat dpansl dasis g (190,000) il ¢ gmass Jaad e 4881 5all | |
5038 e llae Caugy sl ) 5538 Ges llae daas 3l e

DY 53 bt Ayl Ay agas (506,250) O e s Oile 5 YT A 5 Ailansad Jyad e 488 5l o
A i) ol o ) sl () Sl Gl 3T e pgedl (USD 1) 2al5 (Ssal

Sl Y53 Jalad Dpaudd ay pgas (67,500 ) Alamsad 5 il (s g A st e 4315l -
Sl oo il 4% )5 ()8 e gy jlirdlae e duall Al ) sirall e agell (USD 1) 2als

33an G gy Jliallue dass daa)

a5 (Sl Y 53 Jalat Lnand Ay ags (40,500) Wlansad 5 all () gay ) Jy gt e 4680 5all o

L ebe ¥l dnas lillae afallae sl ) aula ges e axidlne 3dl e agedl (USD 1)



Restated Articles of Association
of

Aib s Jaal) ol AU

Solidarity Group Holding B.S.C (C)

i a0, 0f Aaydl) L g A ganal

Bahraini Shareholding Company Closed
CR No. 50973

-

50973 ad, kel Jaw

on ---- the ---- of ---- of the year One
Thousand Four Hundred and Forty-Four of
Hijra year, corresponding to the --- of ----
Two Thousand and Twenty Three of the

Gregorian Calendar year .

Before me

P

Attended:

-

PP~

Solidarity Group Holding B.S.C.(c), a

Bahraini  company, registered under
commercial  registration  no. 50973,
represented hereinafter by Mr. --------- ,a--
--- national, holder of CPR No ------- in

accordance with the resolutions passed by
the Shareholders at the Extraordinary
General Meeting held on ----------

Aoty A8 )0 o(p) Lupoh Aauldl) L g A gana
o b L Leliar s ¢50973 a8 sl Jan Alasa
5 AUy Jens cinsial oos e RN

-

g Laial b5 bl ol s ey el g coomemeee K
oo s Siial) AS 8N aaliaal Balall e Aalall Zymasl

The Attendee declared its capacity and
requested the notarization of the following:

rob Lo 3 58 calla g el g o yaill ailaly juzalal)




Part One Js¥ L)
Incorporation of the Company A8l s A
Article (1) oY) Balal)

WHEREAS, Solidarity Group Holding
B.S.C.(c), is a company incorporated in the
Kingdom of Bahrain in accordance with the
Bahrain Commercial Companies Law No. 21
of 2001 and its amendments, registered with
the Ministry of Industry and Commerce
under Commercial Registration No. 50973

(hereinafter referred to as the "Company”) .

The Shareholders of the Company resolved
in their Extraordinary General Meeting held
-------- to restate the Memorandum and
Articles of Association of the Company to
reflect the amendments of the Commercial

Companies Law and to be read as follows:

o (i) o Aaldll i adgu de sene o) Cua
OslEy MSaY iy oppad) dlae B dwse 4S50
ABLand s 2001 plad 21 A8 Faall 4 jladl) < 4l
oS o s B plall sdelivall ) ) 5 (sal Alasa

(MASANMS 2 Lad Ll 5L 5) 50973 B8

Aalall ye Adlall dpreal) plaial 84S saaliss 8
el 5 28 80 Gaals e Jladad oo Gkl Sl
GISLall o8 e sl bl e bl

(Y e PRI

Article (2)

L35 sl

Name of the Company

A8 ) ol

The name of the Company shall be
“Solidarity Group Holding B.S.C (C)”, A
Holding Bahraini Closed Shareholding

Company.

Gt Aaldll SHad s de geas 48,0 el 055
Alde 2y s Aad Lo ol S 5 (Malisa




Article (3)

A alal)

Objects of the Company

FERAIA

The Company was established with the
following objects to be carried out within and

outside of Bahrain:

Alee Jaly AU (al e Y1 A jleal ASLEN sl
e ka5 )

1. To manage its subsidiaries or to
participate in the management of other
companies in which it holds shares and
to provide the necessary support

therefor.

303l 8 AS jliall ) Ll dail) ISyl 5 ) -]
acdll i L aalus Al o AY) ClS
Led a3

2. Toinvest its funds in stock, sukuks, bonds

and securities.

Claidl 5 @ Seall 5 agul) S Lol il -2
AL 3,590

3. To own property and chattels necessary
to undertake its business activities

within the limits allowed by the Law.

Bodld A0l @V el ol liall Sl -3
Ol G 5 Ly = sansall 5 gl Lehalis

4. To provide loans, guarantees and

financing for its subsidiaries.

Ll Al

5. To own industrial property rights, such as

patents, commercial and industrial
marks and concessions, and such other
intangible rights and utilize and lease
them to its affiliated companies or other

companies.

& 1Y) el s (yo foe ial) 8L G sam Al 5

SiaY) s s dueliall s A el il

L iy LedDlaiual 5 4y gimal) (3 58al) (ga L e
Aoyl i Led dail) il il




Subject to the provisions of law, regulations,
orders and decisions in effect and obtaining
the necessary licences to undertake such

objects.

il 8l Ble ) yan odlef 82l o) Leal el A8 3N Ll
Dlaainl da g Ay lall cl el s 5l dakaill
AdainY oda A jleal da U andl) Sl

Article (4)

day) ) saLall

Company’s office of the Company and its

legal domicile

giﬁm\téajkﬂ\}y

The principal office of the Company and its
legal domicile is in the city of Manama,
Kingdom of Bahrain. The Board of Directors
may establish branches, offices and agencies
for the Company in the Kingdom of Bahrain

and/or abroad.

e (A Sl Ledaay ot I AS AN S e 068
Led oy O 3100 bl 535 0l ALy dalial
Lea s b sl o) 8 CVIS ol e e 5 58

Article (5)

duualdl) Balal)

Company’s Term

2\5)&5\ e

The duration of the Company shall be

indefinite.

Badna pe AS Al Bae (S8

Part Two

g.'alfd\ <Ll

Capital and Shares

p@-ﬂl‘yu Jlali u.ub

Section 1 - Company’s Capital

A8, Jlawd s Jo¥) Juadl)




Article (6)

Awalad) alal)

Capital of the Company

A8 ) Jlamil

1- The authorized share capital of the
Company is USD 500,000,000.000
(Five Hundred Million Dollars)
divided into 500,000,000 (Five
Hundred Million) shares each with a

nominal value of one US Dollar each.

s 4 zopadl ASal Jlad, s (1
Llewad) Sl ¥ 52 500,000,000.000
Sl el (Sl Osile
dagdll (aem gsle Alewsd) 500,000,000
a5 Sapel Y 50 ag IS A

Y5

2- The issued and paid up share capital
of the Company is USD 183,975,314
(One Hundred Eighty Three Million

Nine Hundred Seventy Five
Thousand and Three Hundred
Fourteen Dollars)  divided into

183,975,314 (One Hundred Eighty
Three Million Nine Hundred Seventy
Five Thousand and Three Hundred
Fourteen)  shares each with a

nominal value of One Dollar.

i g ogiadly bl Jlall (el saa LS 22
AW, ) Sl Y0 183,975,314
el G gmi g Al 5 Alanudy (g gale (gl
e g s (Sl DY 53 e day 5 LN
sl ¢y 5ilal s L0305 1ile) g 183,075,314
Ayl 5 AL 5 ¢l () gmann s sl 5 Allansi
Sie) DY 50 ags IS Aan) dail) (g e

)

Article (7)

dagld) Balall

Subscribed shares by Shareholders.

O sal) 38 (1a Ly CiiSal) agead)

1- The shareholders have subscribed to

all the issued share capital and paid

s ai s paliall JUl (Gl (8 0 sealind) iES) (1




their value in full being One Hundred
Eighty Three Million Nine Hundred
Seventy Five
Hundred and Fourteen (183,975,314)
shares of a nominal value of United
States Dollars One (USD 1) each,
distributed as follows

Thousand Three

a5 all Cpaaa s dued s Dlandi g () sola
Lpens) daghy cagas (183,975,314) e dxy i 5
(Saxel SY 52 1) a3l (Saal Y50 Ll

() sl e de ) sa gl

doan) dagdll
(Sl YY) ) 230
. )
% Nominal Number of
Name
Value Shares
(USD)
oo Akl
55.908 | 102,857,559 102,857,559
Amana W.L.L
Croaall — ac el (3 gatal dalad) Al
14.676 27,000,000 27,000,000 Pension Fund Commission
Bahrain
ey Hhad (o yae
5.003 9,204,155 9,204,155 i )
Qatar Islamic Bank
33 sasal) A al) ol Hlaind (g ol o
3.669 6,750,000 6,750,000 MAA International Investments
Ltd
FRTESRAERIATETN
2.223 4,090,500 4,090,500 General Retirement and Pension
Authority
1.468 2,700,000 2,700,000 s JI glabis 0 (e 33 jaia A2




Sha. Munira Bint Isa Bin Salman
Al Khalifa

1.174

2,160,000

2,160,000

oY) A LAl o jeaa

Sharjah Islamic Bank

1.174

2,160,000

2,160,000

33 anal) Adlall jllell A4S 45

Olayan Financing Company

1.101

2,025,000

2,025,000

Al DU Aalad) DY) Zingl)
International Islamic Charitable
Organisation

0.734

1,350,000

1,350,000

Gup b Al il Gl s Ao gana
GFH Financial Group B.S.C.

10

0.734

1,350,000

1,350,000

2ol Ja sl G
Arab Finance House

11

0.734

1,350,000

1,350,000

R S SN PV ENP TNy |
Sh. Hamad Bin Jassim Bin Jabr
Al-Thani

12

0.611

1,125,000

1,125,000

Jasll Glads dilae 3 jallae
Abdul Aziz Abdulla Sulaiman
Al Fadda

13

0.538

990,000

990,000

EATPNA{RVERY 2l Al
Khalid Ahmed Mohamed Al-
Sowaidi

14

0.526

967,500

967,500

Imad Omar Hafez Al Nesnas

15

0.489

900,000

900,000

5038 Gaa jll ae Gy5ell 2
A. Aziz A. Rahman Al-Fakhroo

16

0.489

900,000

900,000

5 il Ay Ay A glal) < )
Q\JJI'AA\}

17




The Gulf African General Trade
& Cont. Company

il des Alla
0.489 900,000 900,000 _ 18
Salah Hamad A. Al-Nabit
sl ey el el
0.489 900,000 900,000 Tadhamon International Islamic 19
Bank
Sldaal) deal das 2ea 2
0.489 900,000 900,000 ) ) 20
Dr. Hamed Ahmed Elmutabagani
cuigll aallue o des )
0.489 900,000 900,000 Sh. Hamad Bin Abdul Aziz 21
Alwenayes
Aaldll ga sl )l de aml ) 38 4
0.391 720,000 720,000 Ebrahim Ali Alrushoodi 22
Company (Holding)
0.275 506,250 506,250 23
Al-Saedan Real Estate Company
aSall e eal e
0.245 450,000 450,000 _ S 24
Ali Ahmed Ali Alhakim
oDl (534S 5
0.245 450,000 450,000 25
Noon Investment Company
&}.Lmj\ e;&\)g\ J:.sl;
0.245 450,000 450,000 _ 26
Hafedh Ebrahim Al-Mutawa
A il 02Y 5l 5 dpal) A o 0 4S5
p.ed
0.245 450,000 450,000 27

Yousif Kahlil Almoayyed & Sons
Properties Co. W.L.L




0.245

450,000

450,000

o Olsal i daaa g e 48,0
Ali & Mohammed Yateem Bros
W.L.L

28

0.196

360,000

360,000

3 ae JI el xdl ae Qidall e
Abduljalil A. Ghani Al-
Abdulghani

29

0.166

306,000

306,000

M\jwhﬂ\@jﬂ\&ﬂ\
International Trade &

Development Company

30

0.161

297,000

297,000

3 jlall Aallall L S,
Qatar International Trading

Company

31

0.161

297,000

297,000

2o Ball de gana
Al Misnad Group W.L.L

32

0.135

247,500

247,500

olS i 5 (lums (43 dane (g 2ea AS i
¢ Oleall LS
Hamad Bin Mohamed Bin
Saedan & Partners Real Estate

Investment Company

33

0.135

247,500

247,500

33 ganall Lo

Dema Limited

34

0.122

225,000

225,000

Ali Muhieddin Zaghmout

35

0.122

225,000

225,000

Anal) Gusallie pas) dlue
Abdulwahed Abdulmohsen
Binobaid

36

0.122

225,000

225,000

@) 5aY 5l 5 s (5 dana dll 20

37




Abdullah Mohamed Bin Saedan

and Sons Real Estate Co.

Gl 2l il ne 505al) ae

0.122 225,000 225,000 Abdulaziz Abdullah Rashid Al- 38
Tuwaijri
0.122 225,000 225,000 C 39
Y.K.A. Estate Corporation
Sl dass diilae
0.098 180,000 180,000 40
Abdulla Mohamed Al-Mulla
Dseli lé s
0.098 180,000 180,000 41
Huda Fayez Nassor
33 ganall 3 gauadl A< 45
0.098 180,000 180,000 42
Al Saud Company Ltd
A9iladll 3y jall 3les
0.073 135,000 135,000 ) 43
Aljazeera Channel
83 gan Aadls Uae 3alas
0.073 135,000 135,000 Hamada Attalla Salama 44
Hamouda
Al el (s g (pall Slee
0.073 135,000 135,000 45
Emadeldin Mousa Soliman Daher
@ FUTNENPRENy PN
0.073 135,000 135,000 Ebrahim Nooh Jassim Hussain Al | 46
-Mutawa
sl dens (Baua el
0.073 135,000 135,000 Asma Siddig Mohammed Al- 47

Binali

10




0.073

135,000

135,000

Mohamed Alshaikh Hussain Ali
Al-Shaikh

48

0.073

135,000

135,000

Sl ae JI sl ve op dilae Al
Khalid Abdulla Abdulghani Al-
Abdulghani

49

0.073

135,000

135,000

BYEN{REVENKVEURSTIEN
Jaber Mohammed Jaber Al-Jaber

50

0.073

135,000

135,000

S BENEN il el

Sh. Jassim Hassan Al-Thani

o1

0.073

135,000

135,000

L.,SJ-’..}‘-“S\ dasa daal 3 yia
Muneera Ahmed Mohamed Al-

Suwaidi

52

0.073

135,000

135,000

(J\.u (o u,a;_)lb.\.c JJ\J
Raed AbdulRahman Hassan
Salem

53

0.073

135,000

135,000

il e un dran
Juma Hasan Ali Abul

54

0.073

135,000

135,000

BT VER e sllae deasa
Mohamed Abdulrahman

Mohamed Bucheeri

55

0.073

135,000

135,000

L')'“A AJAM dasna U‘“‘;
Hassan Mohammed Mahmood

Hassan

56

0.061

112,500

112,500

s 1 deal el gl
Sh. Salman Ahmed Al-Khalifa

57

11




g shall delisa (5 )53 1 Hailu Bagll

0.061 112,500 112,500 Sandra Nouri Musaed Al- 58
Mutawa
s 3] PRYYSUIEVEN
0.059 108,000 108,000 59
Hamad Ibrahim Al-Shaikh
Bpabaall e jali i
0.059 108,000 108,000 i 60
Mona Thamer Ali Al-Maadeed
JE o asal il dllae 2gd
0.049 90,000 90,000 Fahad Abdulla Ebrahim Hassan 61
Kamal
L.,SJ-’..}‘-“S\ dasa u.».u}: dasa
0.049 90,000 90,000 Mohamed Yousuf Mohamed Al 62
- Suwaidi
S Jl e Jeasd o)
0.049 90,000 90,000 ) 63
Sh. Faisal Mubarak Al- Thani
5038 Gaayll 2 dan
0.049 90,000 90,000 64
Hessa A. Rahman Fakhroo
ng}.jdh&\atxc AT }.ﬂ e
0.049 90,000 90,000 Jabir Abuhendi Abdulla Al- 65
Buhendi
gmﬁd\.ﬁu\m@mﬁim
0.049 90,000 90,000 Hamad Abuhendi Abdulla Al- 66
Buhendi
SGJN AR Jaad A8lA )
0.049 90,000 90,000 Sh. Khalifa Faisal Khalifa Al- 67

Thani

12




0.049 90,000 90,000 Saad Nahar Nasser Majed Al- 68
Naimi
el s Hllae deaa
0.049 90,000 90,000 Mohamed Abdulrahman Al- 69
Duaij
sl oa s Jlea
0.049 90,000 90,000 70
Jamal Johar Al-Johar
gl dilae Alls ) saie
0.049 90,000 90,000 Mansoor Salem Abdulla Al- 71
Marri
0.039 72,000 72,000 i ) 72
Sh. Mohamed Hassan Al-Thani
3 jen i gy Jlaallue dasa
0.037 67,500 67,500 Mohamed Abdelghaffar Yousif 73
Hamza
Bl a5 Asal
0.037 67,500 67,500 i ) 74
Sha. Noor Saud Al-Thani
S daaf dllae sl
0.037 67,500 67,500 Ahmed Abdulla Ahmed Al- 75
Kuwari
A i g A Slee
0.037 67,500 67,500 76
Imad Khaled Younis Khaled
e el
0.037 67,500 67,500 77
Samer Abbas
0.037 67,500 67,500 Ali Mohamed Alshaikh 78

Hussain Al-Shaikh

13




el 281 Gaajll 22 3, 53

0.037 67,500 67,500 Noora Abdulrahman Rashed 79
Alnoaimi
>l e e s
0.037 67,500 67,500 ) . 80
Jaber Said Jaber Al-Rumaihi
ERENIRFEFUES
0.037 67,500 67,500 o ) 81
Jassim Fahad Al-Fayhani
) el 2 2en) s el
0.034 62,500 62,500 ) ) 82
Tareq Ahmed Abdulaziz Aljasem
U Jlasla s e danall
0.031 57,600 57,600 i _ ) 83
Sha. Noura Khalifa Al Thani
QYJM‘}BJM’SJ;:\A\ wLAaS‘)u
(Miga) & a5
0.027 50,000 50,000 _ ) 84
MASS United Trading &
Contracting Co. K.S.C.(c)
S J e llae AlA il
0.024 45,000 45,000 Sh. Khalid Abdulrahman Al - 85
Thani
Db dlue 2 grw dana
0.024 45,000 45,000 Mohamed Soud Abdulla Al- 86
Khater
el deal dllae eal
0.024 45,000 45,000 i ) 87
Ahmed Abdulla Ahmed Maraghi
0.024 45,000 45,000 Alhala Mohammed Alshaikh 88

Hussain Al-Shaikh

14




Jena (el elie Al

0.024 45,000 45,000 Amena Abbas Shams 89
Mohammed
0.024 45,000 45,000 Saqr Mohammed Saqgr Al- 90
Muftah
2l ea llae aaal
0.024 45,000 45,000 o 91
Ebrahim A. Rahman Al-Gosaibi
Azl aale 2aal
0.024 45,000 45,000 N 92
Ahmed Majid Al-Saad
Aauad) daae Liile
0.024 45,000 45,000 ) 93
Aisha Mohammed Al-Abdulla
LﬁﬁLGJ\ Qs J.ﬁa\) dana
0.024 45,000 45,000 Mohammed Rashid Hamad Al- 94
Hajri
Lﬁj\..uj\ ).\.Asdi)\a.\r_
0.024 45,000 45,000 _ 95
Abdulla Qamber Al-Emadi
slaadl judd s
0.024 45,000 45,000 . ) 96
Hassan Qamber Al-Emadi
ik J olalis Jiasd dana il
0.024 45,000 45,000 Sh. Mohammed Faisal Salman 97
Al -Thani
S s 2gh F0)
0.024 45,000 45,000 98
Sh. Fahad Hassan Al-Thani
il s el
0.024 45,000 45,000 _ i - 99
Enas Ali Mohamed Alnajjar
Ul aea A a da3l)
0.024 45,000 45,000 ) 100

Sha. Khawla Hamad Al-Thani

15




g shall Cla gllae

0.024 45,000 45,000 101
Abdulwahab Almutawa
Adeal) dana JETIV-CN
0.024 45,000 45,000 _ 102
Khamis Mohammed Al-Mugla
U Jlagla ey das 42040
0.024 45,000 45,000 ) ) ) | 103
Sha. Hessa Bint Khalifa Al-Thani
e &) A des 24
0.024 45,000 45,000 ) 104
Rashid Hamed Hazzaa Hamed
L Gen llae axiall e
0.022 40,500 40,500 ~ ) o ) 105
Abdulmunim Abdrhman Jassim
Dlsa alle i
0.017 31,500 31,500 106
Mabkhout Salem Khowar
0.017 31,500 31,500 Mohammed Saleh Hussain AL - 107
Mahdi
Ce gl el e e ea llae
0.017 31,500 31,500 Abdulrahman Ali Abdulrahman 108
Al -Buenain
S J PURENEPER) e il
0.017 31,500 31,500 Sh. Abdulla Mohammed Jassim 109
Al -Thani
u sl 2eal Jeaa pals
0.017 31,500 31,500 Nasser Mohamed Ahmed Al- 110
Suwaidi
) Jiad dana Juad
0.017 31,500 31,500 Faisal Mohamed Faisal Al- 111

Suwaidi

16
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0.017 31,500 31,500 Mohamed Ahmed Gebriel 112
Abouhaseira
0.013 24,300 24,300 ) - ) 113
Ahmad Ali Al-Kuwari
e cadalll de cpall ala
0.012 22,500 22,500 i ) _ _ 114
Hossameldin Abdellatif Makki
Lﬁqu;j\ aal C)M
0.012 22,500 22,500 ) 115
Salah Ahmed Al Hammadi
Sl dilae Al diilae
0.012 22,500 22,500 Abdulla Salem Abdulla Al- 116
Marri
0.011 19,350 19,350 Hatam Mansoor Abdulla Al- 117
Mansoori
Ko s s ol
0.007 12,600 12.600 118
lyad Nayef Abu Aker
sl dae lan) Al aie Jae e
0.007 12,600 12,600 ) _ _ 119
Ismail A. Malik Ismail Ayoub
S8 Jl Al dlae Gl
0.007 12,600 12.600 ) _ ) 120
Sh. Abdulla Khalifa Al-Thani
Faa) anl )l e dess
0.007 12,600 12.600 Mohammed Ali Ibrahim Al- 121
Asmakh
Gl ol il e 30 5ed) de desa
0.007 12,600 12,600 Mohamed A. Aziz Ali Ebrahim 122

Al-Asmakh

17




Calall dasa deal Guea 3Lk
0.007 12,600 12,600 Tareq Hussain Ahmed 123
Mohamed Al-Khalaf
2150 Ada deas s Hllae
0.007 12,600 12,600 Abdulrahman Mohamed Khalifa | 124
Al-Zayed
Sl Alls pals das
0.007 12,600 12,600 Hamad Nasser Khalid Al- 125
Rabban
3sae (lide Jeas
0.007 12,600 12,600 126
Mohamad Adnan Amoora
SO J e dl) 2o 3 g Gl
0.007 12,600 12,600 Sh. Saoud Abdulla Mohamed Al | 127
Thani
Cpll ) e
0.007 12,600 12,600 128
Mohamed Bader Al Dein
Waladll e alls dasa (s jllae
0.005 9,000 9,000 Abdelrahman Mohammed Salem | 129
Ali Btat
U £ lae Al
0.005 9,000 9,000 130
Ousama Adnan Kokach
100 183,975,314 183,975,314

The issued and paid up share capital of the
Company, being United States Dollars One
Hundred Eighty Three Million
Hundred Seventy Five Thousand Three
Hundred and Fourteen (USD 183,975,314),

Nine

Ll @l g & daally abaall 4S50 Jle (ul 5 dlas a3
Gl Gamany ded s DBlanudy Gale ouilady A
(183,975,314) Saxl J¥ 50 e day iy AL
8 Aad yall & gl aal gal el g dais S5 pal Y 0
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has been paid in cash and deposited in one
of the licensed banks in the Kingdom of
Bahrain

Section 2 — Shares

) - ALY Juadl

Article (8)

PRI

The shares of the Company are nominal and
indivisible. If two or more persons jointly
own a single share, they shall choose one of
them to represent them and use the rights
attached to the share. Such persons shall be
jointly liable for the liabilities arising from

their ownership of the share.

AS il gl sa 8 4 il ALE 5o g dpansd AS ) g
5ot o agdle cas e Galidl sl el 134
0585 ey uaiiiall (3 giall Jlania) 8 agic (s anaal
A3 Gl 31V e cebeailly cl giiee (ala Y oY 5a

) Sk 0o

Article (9)

dalil) 3aLalf

Shareholders Register

Ot besall

The Company shall maintain a register with
the name of shareholders, their nationality,
country of residence, the serial number and
quantity of their shares, and shall keep a
record of any transactions involving the

shares.

aetantia 5 et lusall elaud 4 () 535 Jauy 4 30 Jaging
Lﬁ‘)aﬁ‘;d\ <ila MJS..\J:\HLAJJQ‘;?@A‘Y\?&JU ;@_\L \}AJ
a@-mmés

Article (10)

5lad) 5aal)
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Shareholders rights and obligations

gl i 5 agut) Gilaal (3 g8

1) Shareholders shall enjoy the rights
attached to the shares, in particular the
receipt of any dividends resolved to be
distributed, the right to receive a portion
of the Company’s assets upon
liquidation, the right to attend general
meetings, including the participation in
discussions and voting on the meeting’s
resolutions passed, the right to dispose
of the shares, the preemptive right to
subscribe in new shares, the right to
examine the Company’s books and
documents, the right to supervise the
performance of the Board of Directors,
the right of action against Board
members for liability, and the right to
challenge any resolution by the
shareholders and seek to nullify it. All
such rights shall be subject to the
conditions and limitations contained in
the Articles of Association and without
prejudice to the provisions of the
Commercial Companies Law as

amended.

1o 5 pendly Aaiall (3 5l pan paluall i (1
i Gle Jpmnll b 3all a sl 4a
G el L s A oY) e
sie 3,01 33 3a (pn e e J paml)
Oraaludl Clman jpas oy 4l
L)l ey gaill 5 L glae (8 &l Y
& YN Al gl (B sl a g
A,al iy e g dhY) Gay saaall agudl
dos 5V Gdae Jleel &8l jay Lemiliyg
ol y (laall elmel e 4 gl 552
Alds ¢ Cpaalual Clmen @l )8 8 Ol
Oy el a8 83,0l a sl g Jay il
G LEll 58 LSal ade cual Lo JBAY)

A3t g 4y ladl)
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The sale shall not be considered
effective vis-a-vis the Company, the
shareholders, or any third party until it
shareholders’

is registered in the

register mentioned in Article 9 of these

o (& 050 1Y) Laadl o1, o 48l
AUaill 138 (e (9) Balall A add) HLiall paenlisall
s g e el 5525 (el
S AN o S Leglia e sl olalaial)

2) A shareholder’s liability shall not exceed | Jss ¥ e JS dad )38 V) aaludll o 5 Y (2
the value of their shares. The General | 4l 4lwas 3 ¥ Galae 5l dalall dranll
Assembly and the Board of Directors Sl Qe 3 bl il
may not increase the shareholders’
liabilities beyond the said limit.

3) Subscription to, and ownership of, the | La ya ¥ 58 LeSla ol agul) & QLESY) Hiizy (3
shares  shall  constitute  express | <l il 4ie Lo 5l 5 3 5l Uy aalosall (g
acknowledgment by the shareholder of | i« Dbl &
the Company’s Articles of Association. | adais o5l alSa¥ Gy realud)l Clmas
A shareholder shall be bound by the | O\S ¢)sus Lile Sl Tpuala (IS of s 48,0
resolutions issued by the general Gl ga e o ) el e (i 5
meetings in accordance with the Law
and the Articles of Association, whether
the shareholder was in attendance or
absent to such meetings, and whether he
voted for or against such resolution.

Article (11) B e dgalal) salal)
Sale and mortgage of shares a5 agea) g
1. The shareholders may sell their shares. | Ga 8 bols aall Jsiny Y5 agul) an 55 (1
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Articles of Association. The sale of
shares shall be conducted between the
seller and the buyer or their
representatives in the presence of the
Company’s secretary or delegate. The
Company has the right to reject the
registration of the disposal in the

following cases:

& el dimai b i o AS AN (e saia
- Ay JI Y

a. If the shares are mortgaged or
attached pursuant to a court

order.

e el ledle 5 sane 514058 pe ) CilS1Y)

ASS

b. If the sale or title transfer of the
shares is in breach of the
provisions of the Law or these

Articles of Association.

Ol Ay lallae ALl Jis sl pad) S 13

Al 1agd

c. If the Company is owed a debt
over the shares, then it has the
right to hold the registration of
the shares’ transfer until the debt

is repaid.

a5 o)) Ll cagul) e o AS,E IS 1Y) 2

L Led dansy ol Lo ag) y sad Jaanss

2. The Company is entitled to suspend

registration of any shares in the time
period falling between the date of the
general assembly invitation and the

date of the meeting.

S saall A 2! Jaas a5 G 4S il (2

dala)l Agread) plainY Bsedll &5 Gn o
o Leia ! 13 el gy i g
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3. ltis also permissible to mortgage, gift
the shares or otherwise dispose of
them in any manner.  Such actions

shall be subject to the provisions of the

Company’s  Memorandum  and

Articles of Association. The priority

of the creditors shall be determined on

the date of registering the mortgage in

the allocated registry.

(sl Lt el 5 Lgion 5 meas) (8 jsm LS (3

AlSal s juaill a2 e (g iy Al Ca s

A ye 2aady ASLED ulul) alaill s sial)

dasadl (8 )l a8 2 )5 (e g el Al
Ay palal)

4. The Company shall charge the actual
expenses incurred for registering the
ownership of the shares or mortgaging

them.

T Jondl Gl o) BS,A0 i, (4
AP a@-u‘w

Article (12)

By Aodlal) saal)

The Company may purchase a percentage of
its shares that does not exceed 10% of the
Company’s capital, for the purpose of
transferring its ownership at a later stage,
subject to the following conditions and
parameters:

1- The Company shall obtain the prior
approval of the Ministry of Industry
and Commerce;

2- The Company shall have sufficient
cash surplus to enable it to purchase

shares;

A o)y AUl dayl guall g da g -Gl a8 5 AS 5 S 5 gay
I3 5 A8 il Jland 5 50 %10 Ao 25 Y Leagssd (0

3105 (e ARl A8 sall e 4S5 8l Jan -1
Al e g el delical)

o LS 4318 A (a8 4S 5 ) gl S ) -2
PRIV

bl Ldlaad 5 JalS coni a8 48,80 o <5 o -3

23




3- The Company shall have paid its
entire issued capital.

The purchased shares in this case shall lose

all their rights in the Company until they are

re-allocated.

Gsin (o Ll Le ABS Al o2 51 yidiall ag ) i g
LiSle Jas oy of N 4S80 &
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Section 3

Gl Juadl)

Amendment to the Capital of the
Company

A ) Jlamd 5 Jpmas B

Article (13)

Bde AN saLall

Company’s Capital Increase

2- The Company's authorised capital
may be increased by a resolution of
the Extraordinary General Meeting.
The issued capital of the Company
may also be increased within the
authorised capital amount by a
resolution of the Ordinary General
Meeting, provided that the issued
capital is paid in full prior to any
increase. The resolved increase in the
issued capital must be made within
three years following the date of the

capital increase resolution.

el 33 Aalall e alall Lmaall (1 18 S -1

Aalall Lmaall G JlR 5520 WS e el JUI

el Gl ) asan A alall JLal Gl 33l 3 dplall

di alall Jual Gl ) slaws alai b iy s 7 pacaall

saball Jlall Gl a5 of e JalSIL sl 30
Bl 3l A SN el sl Ol

2- The capital may be increased by any
of the following methods:

a. Issuing new shares to cover the
required increase. The value of the
new shares must be fully paid in
cash or in kind or both.

b. Converting the sukuks or bonds

issued by the company into shares.

:UJS“ OJH\ ‘_ghl_l dbd\ U‘“iJ 53\3\‘) L“g‘);:\ -2
O gy Asthaall 30l 1) Jaadl sass agasd laal |

LaadiS ol Lo of Tais JalSI agad) dagd dlass oy

o Al (o il i Sl s -
gl () Al
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c. Converting the debt owed by the
Company to shares for the benefit
of the creditor.

d. Providing in-kind assets to the
Company.

e. Transferring reserves or part of the
distributable profits to capital.
Such transfer shall be affected by
any of two methods:

1- Increasing the nominal value of the
original shares without requiring
the to pay the

difference, and paying it from the

shareholders

reserves. The shares shall be
marked with their new value.

2- Issuing new shares for the amount
of the increase. The Company

shall distribute these shares to the

original  shareholders  without

consideration, each in proportion

to the original shares he owns.

ol wllal el A e o ani

sl AL ZL Y e e 0 sl alia) Jysat o
DOk (sl dysaill 138 &5 eJland 5

O os Al e ae WS A WY dadlisaly)y -1

a8 s 3l ada Gpaalisall (e AS -l Callas

Loty ag—a¥) o 5505 ¢ hlia¥)
Suaal)

A58l ¢ sy a3l daghy Baia aged laal -2
(e 50 b cpealidl e (ag_u;\}“ Y
ALl agu) (o 4SLey Lo i L (IS

3- The Company may also increase its
capital pursuant to a decision issued by
the Extraordinary General Assembly,
specifically to allow the entry of a
strategic partner, who has the ability to

provide concrete technical, operational

dmaall o jrai ) B Cn pe IS, a0 Gay -3
aiadt o e Lol sal ) dualadl e dalal)
ped Gme Taad ail il ey > 5 Jpaad saly )
o Gl o 8 asale pead g e 50l
Loyl gaim g da g i Ayl sle ) ey elld 5 AS 5l &5
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or marketing support to the Company, in
accordance with any conditions and
controls specified by a decision issued by
the Minister in charge of commercial
affairs.

The invitation for the Extraordinary
include a
the

General
detailed

Assembly shall

study  setting out
justifications for the capital increase and
the feasibility of adding the proposed
strategic partner, as well as the effect of
his addition on the ownership percentage
of the shareholders of the company, and
the benefits expected from such action.

All arrangements regarding the entry of
strategic partner shall be concluded
within a maximum period of six months
from the decision of the Extraordinary
General Assembly approving such entry.
the shall be

Otherwise, decision

considered as null and void.

sy el pydll e )8 Ladpaat 3 sy
RPEL

el glain¥ 5ol 3 )6l Jwi &5 o oy
e i Al Zade Al e dpalal) e Al
) eyl JA) (5 s s Jlall Gl 83
el a Al i e adian il 7 il

(AL A 55 dad giall ilial) 5 4,500

el 3l Al daleial) el il 288 elgd) cang
DA (e e A il 300 A o) i)
adlay) e 28 el doalall ye dalall dunaal)

_O;gdis,\ﬂ\)#\y)y@;\pmﬁﬂ

According to a decision issued by the
Extraordinary General Assembly, the
Company may increase its capital by
converting specified cash debts into
shares in its capital, which shall be issued
to creditors subject to their approval, in

accordance with any conditions and

Adlall Dpmanll o 50 al ) 8 o ger 38,80 gy
O dasad b Ce Lelleud 533l Lalall e
Oailall 3w Ll ul ) 8 agad () Baaae A0
Lol gm g Ja g 5 Al le) e Alld g cagil go Ja i
O s (ginall 35l G D)8 Ladgaady o ay

RPN

-6
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controls specified by a decision issued by
the Minister in charge of commercial
affairs.
The

Extraordinary General Assembly shall

invitation  papers for the
include a detailed study illustrating the
feasibility and requirement to convert
cash debts into shares in the Company
for the benefit of creditors, in addition to
the effect of the conversion on the
of the

ownership percentage

shareholders of the Company.

Lmand)l glaia¥ 300l (3151 Juiiii O camg
G omt A Sate il jo e A0l e Al
AS 5 8 gl ) B () spal) a5 55 3ams
T e sl s ) 8Lyl (pilall el

AS AN ealise 48

7

The Company, subject to approval of the
Extraordinary General Assembly, may
also borrow with the objective of
by
convertible bonds or sukuks which may

increasing its capital issuing
be converted into shares in the Company
in accordance with provisions of these
Articles of Association.

The bonds

“convertible debt securities”, and their

or sukuks are called
issuance and conversion into shares shall
be in accordance with the rules and
regulations  relating  to issuing
convertible debt securities issued by the

Minister in charge of commercial affairs.

e Aalal) dmand) 4388 o 2y SUASAS ;SN eay
Gaob 0o Lelleul ) 3045 Caagy (aal 81 alal)
& ool () Jasnill AL S lrins sl

(oY) AS 5l Al AlSa sle ) yay @lld 5 A8,

ALLEN (Al laiw) G Sall o claiadl 038 e
U 5 peaal ) Ll gt La sl )5S ¢(Ja sl
AL A i laal b o il a5 0
ol sl Fmall )0 W jaay 5 o saill
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10- In case the Company is liquidated prior
to converting the convertible debt
securities into shares in the Company,
the bearer's right to recover the debt
amount and the interest resulting
therefrom shall take priority over the
rights of the Company’s shareholders.

i Jagad S L] 5l 4S5 511 48 i i 5-10

G paihy AS 550 8 gl ) Jy il AL 0

O dale (5 La s cpall alia 33 yiad 8 anad) Jala
AS ) (8 paalusall (3 58a e )

Articles (14)

Bdie dayl ) Balall

Company’s Capital Reduction

48 &l Jlawl y (andas

1- The Company may, by resolution of
the Extraordinary General Assembly,
reduce its capital if it is in excess of
its needs or if the Company faces a
loss and decides to reduce its capital
to the actual value thereof. The
resolution to reduce capital shall not
be passed except after reading out
each of the Board of Directors and
auditor’s reports on the reasons
justifying the reduction, the liabilities
of the Company, and the effect of
such reduction on the said liabilities.
The resolution shall specify the
means of capital reduction. The

Ministry in charge of commercial

Al Al e ALA S -1
dala oo 3513 Ldland ) (meds o cdoalal)
o) el A8l @ g led il jla 13
DR Daeay Yy b 33 5a sall el ) JL
IV (alaae (50080 3500 2ay ) il
Ge s Al Lasall QL) e cilluall S
oaadll i e g AS,al el clal 3y
Al A LSl 3V o
B oladl) 0 sy i) 3 55l ladi s (apdadl
Gy Y Gdae s B e B s
abbeall
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affairs shall be furnished with a copy
of the reports of the Board of
Directors and auditor.

If the capital is to be reduced because
it exceeds the Company’s needs, the
reduction shall be effected 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

Company's

reduction is due to the

losses, a number of
shares equal to the decided amount of
reduction shall be cancelled. In all
cases the nominal value of the shares
must not be less than the value of the

new issued and paid up shares.

dala e il ) s JWd) ly (s IS 1)
dagdll J138 @ayb oo padadll L5 @S,
Lo ea ap Wl ey caudl dpaud)
O Lt ) el dpwdl) aa (5 slosy Gpetlusall
LUl e cpatbadl 2ad ¢ b ol (Wl il
1305 el (il Ay @dai &l 31 aguY)
slall aid AN Bl s (amaill S
(e Aaaidd i) aliall dahy agl) (e 2ac
Al J8 YT g JVa ) aes By Wl Gl
sylall gVl dad e agudU A

Ae shadl

-2

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 is not
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deprived of his shareholding in the
Company.

4- If the reduction requires a partial
refund of the value of shares to the
shareholders, or waiver of the

outstanding unpaid portion of the

shares’ value, then the reduction shall
be the

creditors who submitted an objection

not effective  vis-a-vis
thereto within fifteen working days
from the date of the publication of the
capital reduction resolution in the
Official Gazette and provided their
documents within the prescribed
period, unless these creditors have
been paid their dues or are provided
with adequate guarantees for the

payment of their deferred debts.

agnY) Aa (e 6 a3 pndadll o 58113 L -4
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Part Three — Management of the

Company

A 503 — GG )

Section 1 — Board of Directors

B (ula - J oY) Juadl

Article (15)

be dsaldl) 5alal)

The Board of Directors and its term

Adda g B MY (ulaa

1- The Company shall be managed by a
Board of Directors with no less than

three and no more than ten members
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appointed by the Ordinary General
Assembly by secret ballot. In all
cases, the Board shall remain in
office until the last balance sheet is
approved by the General Assembly
for the tenure of its office.

Al e Q8 a3 s dnale b5 hY)
4555 5l Alal Lmanl U (10 Fse e 4l 30

In case of demise of the Chairman,
shall

pass to his deputy who shall serve for

chairmanship automatically
the remaining tenure of the demised
Chairman. The Board of Directors
shall appoint one or more deputies

and determine the authorities of each.

B0 JEE 5y Gulae a3l s b
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Board of Directors shall serve a
renewable three years’ term. A
corporate person who has appointed
one or more members of the Board
may replace them by others whether
during the said period or on its expiry
by sending a notice in writing to the
Chairman. An elected member of the
Board may be re-elected upon the
This

shall be considered a new nomination

expiry of his term of office.

which requires satisfaction by such

member of all the terms and

conditions required to be satisfied by
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a person nominated for the Board

membership for the first time.

No person may be appointed or
elected as a member of the Board of
Directors unless he declares his
acceptance of the nomination in

writing.

Igme (add gl Clasl o Gaed jema ¥ -4

a0 5y S 58 0 g ) 51Y1 laay

Article (16)

B e duwalial) Balal)

Conditions of membership of the Board

of Directors

B Galaa (B 4y guaad) Ja g i

A member of the Board of Directors shall

have the following qualifications:

hV\J\L}}ﬂ\BJ\J}I\WM@)ﬂ\}ﬁJ%

1- The Candidate must be fully i) ddaly baidia 05 o L1
qualified to act.

2- The Candidate must not have been | ol daija & ade Sall Gaw B < Y1 2
convicted in a crime involving | e il adlaede a8 sl ol 5l juaiily
negligent or fraudulent bankruptcy or | aSay aiillie caw day a4 5l Al
a crime affecting his/her honour or eoke) 4l 2 8 (Sl L o )
involving a breach of trust or in a
crime on account of his breach of the
provisions of this law, unless he was
reinstated.

3- The Candidate shall not be prohibited | sdas &y s—ae Jsiale T)5has o< VT 3

from being a member in the Board of
Directors of a joint stock company in

accordance with the provisions of

ATl gl alsaY i g daal e 48,55 i)

Ol ASlee A 4y J sana
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any law enforced in the Kingdom of

Bahrain.

The conditions that are specified by
rules of Corporate Governance Code

of Ministry of Industry and

Commerce concerning Independent,

S, ASn el @ basi Al byLdll 4

Aol 3 il y Acluall 3 ) 55 e 353l

sl 5 il e g i) gliac S

Non-Executive and Executive
Directors.
Article (17) B s daglad) Balall

Board of Directors’ Authorities

3)\4?\ u«d@.& Glalaidl

1-

The Board of Directors may exercise
all the powers and do all the acts
necessary for the management of the
Company in accordance with its
objects, unless as restricted by a
provision in Commercial Companies
Law, these Articles of Association,
the resolutions of the General
Meeting or any other applicable law.
The Board of Directors shall in
particular have the power to establish

the necessary regulations for the

organization of  work and
management of the Company’s
business,  appoint  manager(s),

officers or employees and remove

S dleell aaa Jsly o 3olY) Gadaad -1
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them, determine their duties and fix
their remuneration. The Board of
Directors is empowered to form
Executive, Audit, Remuneration and
other Committees, appoint their
members and specify their powers.
The Board of

empowered to purchase, sell and

Directors is

mortgage movables, properties and
all rights and privileges, rent and
lease, transfer and sell, withdraw
funds and securities owned by the
Company, borrow funds for a tenor
exceeding three years, issue
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 assign the
Company’s priority rights whether
for consideration or otherwise and to
decide on the manner of utilizing the
Company’s funds. The cash funds of
the Company shall be deposited with

one bank or more to be determined by

glaall 5 5 sleall a8l oy sl (5 yal il HlaY
ol Aaede el g sliaill alal 4] dalias (o
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the Board of Directors. The Board of
shall the
maximum cash balances that the
the

Directors determine

cashier may maintain in
Company’s treasury. The Board of
Directors may pass on such power, or
any part thereof, within the limits of
authority, to the Chief Executive
Officer and/or senior management of
the Company, by passing a Board
Resolution. Such delegation of
power shall not absolve the directors
of any liability in connection thereto.
The

establish,

Board may in particular,

buy, merge, sell or
liquidate subsidiaries, own shares or
invest as a minority in associated
companies. The Board of Directors
may, within the limits of its authority,
authorize one or more of its members
or others to carry out any or all of the
foregoing and to determine their
remuneration for carrying out these
actions, in accordance with the

Commercial Companies Law.
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The Board of Directors may obtain
loans on behalf of the Company even

if the term thereof exceeds three

s AS AN auly i g A 8y (f 3 10Y) Gl
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years. The Board is further entitled to
mortgage the Company’s property
and to issue guarantees as long as the
same is related to the business of the

Company and its interests.

Leialiad 5 3 58l Jle b llaia

Article (18)

Byl ALalil) SaLall

Chairman, Deputy Chairman and Chief

Executive Officer

LA (i Hl) g Anilig 1Y) ulana (ani

1- The Board of Directors shall elect by | Lusi; ol g1 58YL 500y Gudae aiy -]
secret ballot its Chairman and | s2e J) sk 4naic lagie JS sisy G sl il
Deputy Chairman each of whom | e (i)l alie Gadpll il ashyy | Gudaall
shall hold office for the term of the A wile ol Sl adle
Board. In the absence or inability of
the Chairman to exercise his role, the
Deputy Chairman shall act in his
place.

2- The Board of Directors may appoint | b Lui) gia of sl0Y1 pdadd e -2

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

resolve.

OsSis Adladlay Adles 23y ol AS,Al
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4- The Ministry of Industry and | (e 3o doladlly dcliall 3,05 ad; -3
Commerce shall be furnished with | Gl s 4ilis Gai N Cpt s QAT <l ) )8
copies of resolutions of election and QAT ]
appointment of the Chairman, the
Deputy Chairman and the Chief
Executive.

Article (19) Bk Aailil] 3alal)
Representing and Signing on behalf of ghie ad gill g A4Syl Jiiad
the Company

1- The responsibility of the Chairman | s,laY) (slae sbacly Gudy ddsiue assi -1
and members of the Board of | sy Cpeabudll g AS 50l olad A8 Hl) (5 yaaag
Directors and directors of the | <l &l o5l e (1580 18) sakall plSay L
Company towards the Company, | S siisd @y yuy ooy o jd IS5 ey sl
shareholders and others shall be in | J® 4 sl s se24a) Hoa Jsna Vs (Sl
accordance with the provisions of | Lueall (e g1 58 agal) Jliiall Galad¥) cpa gl
Article 18 (bis)of the Commercial Aded ¢ iy dalall
Companies Law and any condition
that states otherwise is considered
null and void. A General Assembly
resolution to discharge a board
member of liability shall not preclude
the filing of a claim of liability.

2- The Chairman of the Board of | AS,&ll Gui) s 3)lY) (ulae gty sty -2

Directors shall be deemed the head of
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the Company and shall represent it
before third parties. His signature
shall be deemed as that of the Board
of Directors in respect of the
Company’s relationship with third
parties. The Chairman shall manage
the Company and undertake its

operations  within  the objects

specified herein and according to the

provisions of the laws in force and

the  Company’s  Articles of
Association. The Chairman shall
comply with and execute the

resolutions and recommendations of
the Board of Directors and the
The

Chairman shall act for the Chairman

General Meeting. Deputy
in his absence, or where there is a
lawful or acceptable reason for the

same.

The Board of Directors may by
resolution, and within the limits of
authority decided by it, appoint one
or more of its members or any other
person(s) to sign on behalf of the
Company severally or jointly with

others, including the Chairman or his
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Deputy pursuant to the preceding
paragraph.

Article (20)

sl aal)

Election of Members on the Board of

Directors

30y (alaa slzae | i)

1- The General Assembly shall elect the
members of the Board of Directors
by cumulative secret vote.

2- A cumulative vote shall mean that
each shareholder shall have a number
of votes equal to the number of shares
he holds and shall have the right to
vote for one candidate or to distribute
them among his chosen candidates.

3- The Company shall provide the
following information regarding

each candidate for membership of the

Board of Directors on its website or

by sending it to the shareholders in

person via any approved means,
starting from the date of the
invitation to the General Assembly:

1. Curriculum Vitae, including

academic  and  professional

qualifications.
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2. Names of companies and entities
in which they work or are
members of their boards of
directors.

3. Any action performed by them
competing directly or indirectly
with the Company.

4. Any position they hold requiring
a non-minimal fraction of the

time.

5. Any other information specified

by the Implementing
Regulations.
The Company shall send all
information to the Company’s

shareholders in any way it deems
appropriate, and this information
shall be published on all of the
Company’s social media accounts, if
any. The company is also obligated
to include in its annual report and its
website, information related to the
Chairman and each member of the

board of directors

Jaad) U5 3 ) Clgall g IS8l eland -2
A1) Gl 4 sume Jany f e

o sl Bdle 3 gear 40 oy Jae gl -3
A pall Al I 5 pile

Oe o e Te e bl alady cuaie 61 -4
)

Aol AU Woass 5 AT Gl s iyl -5

Cilaglaall B Jlu) 3,80 e can g, -4

Ol alio W) 5 43yl (5L 4,00 aalind]
Jal il Jilas 488 e cilasladll ol i
Al a5l LS an h o) AS il e laia)
A Lexdgay (g giall Loy )8 (el
slmely pui) Go JS il clasledly

B Galae

41




Article (21)

sl g dpaal) salal

Appointment of Members on the Board

of Directors

BIY) (ulaa plias ) (s

Any shareholder who owns 10% or more of
the capital, has the right to appoint a member
to represent him on the Board. Any fraction
of a number shall be rounded to the nearest
figure. The right to vote shall be forfeited if
the shareholding percentage is utilized for an
appointment. If the shareholder does not use
his right in the appointment of the Board
Members, and if he has a percentage that
does not entitle him to appoint another
member, he may use the same percentage for
voting, and his right to appoint members on
the Board will be forfeited if he does not use
it in the election or the appointment of the

Board Members.
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Article (22)

Osriad) 5 Al Salal)

Meetings of the Board of Directors

30N ulaa platal

1- The Board of Directors shall meet at
the summons of its Chairman or his

Deputy (in event of his absence or

b Odaall Gy (g0 852 8IY) alas aaing -1
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disability) or upon the request of at
least two directors. A meeting of the
Board of Directors shall be valid if
attended by not less than half the
directors, provided that the number

of those present is not less than three.

Meetings convened on short notice
will be valid if approved by at least
two-thirds of all directors. Non-
attendance at Board meetings does
not absolve non-attending directors
of their responsibilities as directors.
Issues not reflected in the agenda
shall

approved by three of the directors

not be considered unless

present at the meeting.

Cppmalall e Ji Y e J8Y) e slaacl)

Ao (e 6 aiad Ll Clelan¥) 588 -2

Lo Ji (e Leale 480 gall g 13) dainin b yuund
a3l (ulaa slacl B e Juy Y
in Y sl (ulae Gleldial 3 ) saall
peibas peill s 3ue a (ppalall e el Yl
Jlee W) A kil 2 o1 5y (alae sliac
A A8 gay V) Jae V) Jsan 8 52,050 e
& Oipalall B,y Gdae sliael (g

gl

The Board of Directors meetings
may be convened through any of the

electronic means of communication.

A (e B laY) (el clelainl 28ad o)) jsaa -3

Article (23)

Oy iad) g ABNEY Balal)

Board Resolutions

oudaa il f R
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1-

Resolutions of the Board of Directors
shall be adopted by a simple majority
vote of the directors present. In case
of a tie, the Chairman (or the Deputy
Chairman, depending on the
circumstances) shall have a casting
vote. A dissenting member of the
Board shall record his dissent in the
minutes of meeting.

The Board may adopt resolutions,
except in relation to approval of the
Company’s financial statements, by
correspondence,

including  post,

electronically, fax, tele-
conferencing, video-conferencing or
audio/visual

any other

communication method provided
that in order for resolutions taken in
this manner to be valid, they shall be
approved by a simple majority of
members and recorded in the minutes
of the following Board meeting. Any
member to whom a proposed
resolution is sent in his place of
residence and who fails to respond
within three working days following
the date on which the proposed

resolution is sent to him shall be
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considered to have approved the

resolution.

Article (24)

Ggdad) g dag) 1 Balal)

Responsibilities of the members of the

Bord of Directors

B Gadaa pliae ] il g

1- The

members of the Board of Directors of

liability of the Chairman,

the Company and managers towards
the Company, shareholders and third
parties shall be in accordance with
the provisions of Article (18 bis) of
the Commercial Companies Law,
and any condition that states
otherwise shall be considered null
and void. A decision by the General
Assembly absolving the Board of
Directors of liability shall not
preclude the instigation of a claim of
liability against a member of the

Board of Directors.

Y] elae sbmely (uf) Dlsiue asfi -1
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2. The Company shall prepare, for every
year, a detailed list approved by the
Chairman of the Board of Directors,
with the names of the Chairman of the

Board of Directors, the members of
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Board of

designations, and the names of the

the Directors, their
Company’s executive managers. The
Company shall keep a copy of the list
and send the original to the Ministry in
charge of commercial affairs, along
with the annual report prepared by the
Board of Directors, the Company’s
balance sheet, its profit and loss
account. The Company shall notify the
said Ministry of any amendments to

the list over the past year.
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The Board of Directors shall prepare,
for every year, within no more than
three (3) months from the end of the
year, a report on the Company’s
activities during the financial year, its
financial position, the balance sheet,
profit and loss account, the corporate
and a

governance report

the

report

party
transactions. The report, balance sheet

containing related
and profit and loss account shall be
signed by the Chairman of the Board
of Directors and one of the members.
Members of the Board of Directors
shall be responsible for implementing
this.
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Article (25)

s iad) 3 dunalal) 5alall

Remuneration of members of the Board

of Directors

Iy (ulaa sliae | cililga

1-

The Ordinary General Assembly
shall decide the remuneration of the
members of the Board of Directors,
which remuneration shall not exceed
10% of the net profit, after deducting
statutory reserves and distributing
dividends of no less than 5% of the
the

Company’s capital to

shareholders, unless  otherwise
approved by the Ministry of Industry

and Commerce.

The Board of Directors’ report to the
General Assembly shall include a
comprehensive  report of all
remuneration paid to each of the
Chairman and members of the Board
of Directors, during the financial
year, including any benefits,
allowances, shares in profit, sitting
fees, representation allowances,
expenses and others, as well as any
amounts received in their capacity as

employees or executives or for
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technical, administrative or

consultancy services or otherwise.

3- The report shall also declare the
amounts received by the executive
management during the financial
year in remuneration, including

salaries, benefits, allowances, and

profit shares.
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) A el 5 lay) agle calias W (KU
dlia s il 55 ol Sl 8 Ly (il (g A

ZLOY) A quaigagad 5 Ul e

Article (26)

Cgdiad) g duwdbaad) 3alall

Filling Vacancies in the Board of

Directors

Sgddl gla

In the event where one of the seats on the
Board is vacant, the Board may appoint a
substitute to sit on the Board.  Such
appointment shall be presented to the first
General Assembly  following  the
appointment for ratification. In the event of
vacancy of one fourth of the seats of the
Board, the Board the

shareholders to convene an

shall invite

Ordinary
General Assembly within two months of the
date of last vacancy to elect members for the
vacant seats. In all cases, the new members
shall continue to serve the term of the

member they replace.
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Adlis 30 JeaSy

48




Article (27)

Cugdiad) g Anslual) Balal)

Events of termination of membership in

the Board of Directors

B (ulaa pliaef 4 guae £lgd) J) sl

The membership in the Board of Directors

shall terminate in the following cases:

SV 8 Galaadl oS e 5] (idae same 3

Y

1- If the member fails to attend four
consecutive meetings without a
legitimate excuse, pursuant to a
resolution of the Board of

Directors.

O Aliie Sl al s ge GlaT 1) (1

Y Galae e Al s g5y Hie

2- If the member resigns from his
position by submitting a written

resignation.

S by dsaia (ge JEiu) 13 (2

3- If all or some of the members of

the Board of Directors are
by the
Assembly. A request for the

removed General
dismissal shall be submitted by a
number of shareholders
representing at least ten percent
(10%) of the capital. The Board
of Directors shall submit the
removal request to the General
Assembly within one month from

the date it is submitted, or else the

8 ulae sliac any 5l S J3e A 4 (3
el asiy o e dalall Lprandl J8
JUl )y 0 %10 Jias Cpeaaliall (ga 22c
Qllll (e 3y Galas e V) e
e Y e el A Al dmaal) e
Ol Aimall 3 ) )l Culd V) 5 cdanad )
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Ministry in charge of commercial

affairs shall make the invitation.

Article (28)

Gy diad) g Adalil) Balal)

Minutes of Meetings

cludal) alas

1) Minutes of the meetings of the Board
of Directors shall be registered in a
designated register. Such minutes
shall be signed by the attending

members and the Board secretary.

BrN ‘f BJ\J:}[\ u.d;.a tLAﬁA‘ palaa (e (1
u;ﬂ\ c-l...'a.c‘y\ )\.ala.d\ TS &_A‘; Cjﬁj sua\;'

2) objecting members on any of the
resolutions  shall  record their
objections in the minutes of the
meeting. The signing members shall
be responsible for the validity and
accuracy of information contained in

the register.

2233 ) 8 ol Sle Gils Al A sl e (2

¢ laiall s & 4l jic) Gy o Gadaal)

o8 Ol se paladl o gedsall oS
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Part Two — General Meetings

Talad) clgmand) - G Jaadl)

Section 1 — general provisions

Lle alsal - J4¥) g A

Article (29)

Ggdiad) g dail) Balal)

Types of General Assemblies

Aalad) Claand) g1 5l

There are two types of General Assemblies

of the shareholders:

lea U] daladl realisall limas

1) Ordinary General Assembly of the

shareholders; and

Al A el (1
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2) Extraordinary General Assembly of the
shareholders.

Aol L el Bnaal) (2

Article (30)

Gl BaLal)

Invitation to General Assemblies

Lalad) Slaaad) plaia) ) 5 5o )

1- Invitation to General Assemblies
shall be served to all shareholders by
way of registered mail with
acknowledgment of receipt or by any
other method proving knowledge of
the date, time, venue and agenda of
the meeting including emails. The
invitation shall be served 21 days
ahead of the meeting. Obtaining the
signatures of shareholders
confirming their knowledge of the
date, time, venue and agenda of the
meeting shall suffice in proving due
The

contain the agenda and a copy thereof

notification. invitation shall
shall be served to the Company
Affairs Directorate at least 10 days
ahead of the meeting.

o) Al Amanll CileLaia) ) ganls el Jlad -]
b Sl Jpasl) aley dlaise cililady Cpaalisall
OSas Clag plall dadly i (oAl 4Gk
g J8 @y (Jell Jsany glaial
SESY) s dasy e s sl plaiaY)
Cpatbuall a3 dlaie ) (33 yha e 3 el dalsy
glaiall (lSay (Gl alall dadly Jpany
wd b e L Ly JweY Jeasg
Sl e all (o) Jaidy o gy o5 S
sseall Gyl (e 85 dusiy Jee Y Jsaa
glaial 2o ge Jd ClSHEN Gk Byl )
AR e ol 8 iy Aalal) dranll

2- The

General Assembly may be convened

Ordinary or Extraordinary

via any electronic means of

300l A ganll Tamaal) CileLaial 2823 ) jsay -2
Juai¥l Jilus (e ol DA (e dpaladl e
3 el i ol e Al A sy
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communication,  provided that
measures should be taken in
accordance to the provision of article
23 bis of the Commercial Companies
Law. It is also permissible to adopt
electronic voting in accordance with
the requirements and conditions
provided under Resolution No. 63 of
2021.

e o Se 23 83l b Ldle (m geaiall il
el sy WS il clS,a o
L il slel e e @y g SV Cy gasil)
63 (8, A b Lo sl i pull

2021 4l

Article (31) Gl g dgalal) 3alal)
Agenda Jlas ¥ Jgaa

1) The Board of Directors shall set the
agenda of Ordinary and Extraordinary

General Assemblies.

Lalal) dgmandl Juae | Jsan 5,10 (ulae puay

Ale ye Aiay o Apale Abiay Bakaia

(1

2) In cases where the General Assembly is
convened at the request of
shareholders, auditors or the Company
Affairs Directorate, the agenda shall be
set by those requesting the meeting.
Discussing any matter that is not listed

in the agenda shall not be permissible.

Aalall dgranll dic Lgd s ) JaY) s
S llaal) e ol Cpaalaall Gl e Tl
e Jlee¥) Jsan pucay IS8l G 6 5l
e Al Al Cny 350 Vg alind) agie calls

el Jgan 84a 50

2

Article (32)

Ol g LB salal)

Voting

ERPRT
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1)

Every shareholder is entitled to attend
General Assembly meetings and shall
have, at the time of voting, a number of
votes corresponding to the shares he
owns. Resolutions shall be issued with
the absolute majority of represented
shares in the meeting. Minors and

be
legal

incapacitated shareholders shall
represented by their

representatives.

el Clmeall gan b Gall aalue SO
e Jabay ) geal) dae Cy geaill die Al S
Lale VU A aaiy WSl Al agasd)
il Jiag s g lain¥) 6 dliaall agud dilladll

U538 agliay (e pgale ) saadll

(1

2)

It is permissible to appoint a proxy to
attend the General Assembly meeting,
provided that such proxy is personal and
in writing. A shareholder may not vote
in his own capacity or on behalf of the
shareholder appointing him as proxy in
matters in which he has a personal
interest or in respect of a dispute
between him and the Company.

by Al dpmanll puan (A JS 5 s
D Vs AL Tl Lals S5l 05 ¢
Al ey (31e ) Jilasall i 4l (o 0

AS AN (g 4in Ay Sl Al

(2

3) Voting in the General Assembly meeting

is conducted through a show of hands or
any other method decided upon by the
General Meeting. It is also permissible
to adopt electronic voting in accordance
with the requirements and conditions
provided under Resolution No. 63 of
2021. Voting shall be done through

secret ballot if the resolution relates to

(Y &y Aalall Clmanl) & Cy geal ()5S
LS cdalall dpmanll b 8 (5 AT 42yl 405
e dlhy S i Cypatll oldie) g
& gle (a saidl Ly puall 5 o gyl sle ) e
058 ol s 2021 Ll 63 A, il
DA QS 1) g ) ) 5BV (59 sk oy sl
ol ad yxa sl B laY) Gudas slime | il Talaia
Gy (il 13l agdle A giall (550 Aal)
O stia anlusall (ga 230 515101 alane st

(3
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election of Board members, their
removal, lodging a claim of liability
against a member of the Board of
Directors, or if the same is requested by
the  Chairman or  shareholders
representing at least one tenth of the
attending shareholders. Members of the
Board of Directors may not participate
in voting on resolutions of the General

Meeting to absolve them of liability.

(J8YI e plaia¥) 83 palall il sall yic
b @AY 3 aY) Galae clacY jean Vg
dalal) daladl dgmaal) il B e <y sl
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Section 2 — Ordinary General Assembly

Lalad) dalad) Lmandl - ALY £ i)

Article (33)

Ol 5 ZANE 5ol

Convening

Y]

a- The Ordinary General Assembly of
the shareholders shall convene at the
invitation of the Chairman of the
Board of Directors at the Company’s
premises. The General Assembly
shall be convened at least once a
year, within the six months

following the end of the financial

year of the Company.

odae ) e 3o Aalal) dalall dmandl 2327
Lmaall 2iad O angy ASHEN S e B 3y
058 Of e daadl & J8Y) e 3aa) 55 e dalall
LI Al Aled A Al ) gedl) JDA el

ASall

b- The Board of Directors shall invite

the Ordinary General Assembly to

Talad) Amaall 350 8 o 3 Galas ey o

Gllad) g8 Sl ayl) Calla LalK alsasy) ) 4alad)
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convene at the request of the
Company’s auditor or shareholders
10% of the

who  represent

Company’s capital.

Jand ) (30 % 10 Jiey (peablusall (p 220
AS A

c- The Ministry in charge of commercial

affairs may invite the Ordinary
General Assembly to convene in any

of the following cases:

dmaall se i Of 3l gy dimall 3050 ema
A YA e g (8 i) ) dpatad) dalad)

1-

If one month has elapsed from the
date set for the convening of the
General Assembly without being

convened.

Maady dasall ac gall e el sl 12
ALy ) e o 50 Aalal) dumasl)

1

If the number of members of the
Board of Directors becomes less than

the minimum required for its validity.

all ge 5oy alas cliae) 2o ali 13)
dlias) daal o 3301 sy

If the Board of Directors does not
invite the General Assembly to
convene within one month of the day
following the date of the request
submitted to it in accordance with

paragraph (B) of this Article.

‘_A\ Al dozaall 5 ee 5 laY! u»L.A (as:\ (J Jal
L eyl I o gl (e e JOA Sias¥)
ALl 638 (e () BRI (38 5 4] pial)

If the
commercial affairs deems that the
should be

issues a reasoned

Minister in charge of

General  Assembly
convened and

resolution in that regard.

Lo soladll sl mall 5sll Gyl 1)
_)Mi} ¢S dalall dmeadl (5920 o glon
A Laa 1) 8
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Article (34)

G g Axal ) Bakall

Quorum

8l Lgbal

The General Assembly shall be presided
over by the Chairman or any person
designated by the Board of Directors or the
General Assembly. The Chairman of the
General Assembly shall appoint a secretary
to count votes, subject to the General
Assembly approving their appointment. The
General Assembly shall legally convene if
attended by shareholders representing more
than half of the shareholding capital. In the
event where such quorum is not available,
the General Assembly shall validly convene
after half an hour of the first meeting with the

available attendees at that time.

iy e ) 3o0Y) Oadae iy Aslall dmanll il
il s N Al dmaall sy Galas
cagrin Aalal) Lpmaadl i o e il pal¥) a0 0 Sa
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Claill 13 il g ol 13 cagud) Caal o ST () sl
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(¥ g Laiadl saaall ae gl

Article (35)

) 5 Acaal A1) Balal)

Voting

ERPR

Resolutions shall be passed by the majority
of the shares represented in the meeting.

& i DU Al aguSU Aallaal) le YU <l ) 8l s

Article (36)

O 5 Audbad) Balal)
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Competence of the Ordinary General

Meeting

dgalad) dalad) dumand) claliatil

The Ordinary General Assembly shall have
competence to look into all matters relating

to the Company and to pass the appropriate

Jlosall aaen 8 Hlailly Zolall Lalel) dgmandl (aids
Aa oy Leilin uld) ol ) el Blasl g AS pall ddlaial)

AV sal pala

resolutions in respect thereof. It shall, in

particular, have competence to decide the

following:

a

Election and dismissal of members of

the Board of Directors.

oo 581 Lulae sliac ilasl

1Y) adaa liac ) 3llSa paas

b- Deciding the remuneration of the -
members of the Board of Directors.

c- Discussing and approving the Board | AS_all Llis ge 5 Y palae 8 Ad8lia -
of Directors’ report on the | Agiiall Al Al A I WS e
Company’s activities and financial Ao ABaladl
position of the previous financial
year.

d- Absolving the members of the Board | s 4l siwd) (a3 ))2¥) ulae eliaci dad o) ) -
of Directors from any liability or RCINIEELE)
otherwise rejecting the same.

e- Appointing one or more auditor for | Adul) Al dadl ST 5 Cllua Giae Gusd -z

the upcoming financial year and
determining his/their remuneration
or authorizing the Board of Directors

to determine the same.

Iy aaiy 5 oY) alae s gl o sal daaig

Y
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f- Reviewing the auditor’s report on the
Company’s financial statements as
well as the corporate governance

report for the previous financial year.

L e cllall Give i Al plos
ALl L) e A€ gall 5 A8 Al AL
."“ - S\

g- Approving the profit and loss

account, the balance sheet, the Board
of Directors’ report, the statement on
the allocation of profits and
determining the dividends payable

for each share.

A Jaall 5 el s ~ LY Clua e sl -5
Ldlall ZLLY) Janads LS Gl s e seal

2LV e pend) Gueai apaas

h- Discussing and deciding on

recommendations relating to bonds
issuance,

borrowing, mortgaging,

and issuance of guarantees.

Glawall Glaal Aaldll Gla) @Y Eimy o
Ay gl

The General Meeting may not discuss topics
which are not included in the agenda except

in the following cases:

Al e Cle suin e Ldlie Aalall Agmaall jsay Y
A 1 sa ¥ 8 ) Jlas W) J o

1- If it is an urgent matter that was
raised after the preparation of

such agenda.

3 &l A Adaladl ) ga¥) (e cilS 1) -]
Jsaall 12 dlac)

2- If the matter transpires during the

meeting.

gl ol cidasiial -2

3- If a written request is submitted
to the Board of Directors to
include the matter in the agenda
at least five working days before
the date of the General Assembly

by the competent regulatory

dss A Ll s il L8 13 -3
Al dsed J8 5, (ulase ) Jlee)
Aty 2l 2o sl e JEY e Jee
Laiddl dgall i e ddlall dumanl)
Jaabiad) Aalall (alad) aal i (igla

Oe e ) allial) G ol @S i b
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authority, a public shareholder in
the Company, the auditor, or
shareholders representing at least

5% of the Company’s capital.

e B e %5 oSl Cpealall
A< Jlawd

If, during the discussion, it is
found that there is insufficient
information on some of the
matters that are presented before
the General Assembly, the
meeting shall be postponed up to
a maximum of ten working days,
if so requested by a number of
shareholders holding a quarter of
the shares represented during the

meeting.

il gleall LS aae dBLL LU o 13
Glo Ayl Jilall (e ddlial)
sad plaia¥) Jaali (ad dalall dpmanll
e elly calla 130 SV e dae ali 3 e
Sixi) Al agu) a0 sSlay (paalisall (1

Sldal L

The Board of Directors shall
present the resolution issued by
the General Assembly in urgent
matters, to the Ministry in charge
of commercial affairs, as the case
may be, within five business days
from the following day of the

meeting.

DA Gase 3OY) (ulae o
Ualall ) 5aY1 8 Aalall dpmaal) e joliall
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Section 3

RATAFIH]

Extraordinary General Assembly

dalal) e dalal) Amasl)

Article (37)

O g dagbad) Balall
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Convening

Y]

1- The Extraordinary General | e sl diale ye ddiay ddall dpanll adind -]
Assembly shall convene upon a | S b e elygl ) Galae (e 3520
written request sent to the Board of | ¢stie; Gaesluall (e 2ae (e ulaall () 4a 5a
Directors by shareholders A, gl (10 %10 0o Ju Y e
representing at least ten percent
(10%) of the Company’s shares.

2- The Board of Directors shall, in this | of Jisa¥l s2a 8 5 0¥ Gadas o canys -2
case, call the General Assembly to | dnle e Aday glaiadll dalall Lpeall e
convene as an extraordinary meeting | ¥ls ¢l bl Jpay )i o oed DA
within one month from the date of | 4ash sl gk Liaall 3550 Culd
receiving the request, failing which | gt (e lasy i dues IO ¢ laiadl s sell
the Ministry in charge of commercial | 33l alSal sle) jo an @lly g Gaall @lls olgil
affairs shall call for the meeting Aoladll Gl L,al o518 (e (199)
within fifteen (15) days from the date
of expiry of the abovementioned
period, in compliance with Article
(199) of the Commercial Companies
Law.

Article (38) G g Alalil) Balal)
Quorum S bl
1) The Extraordinary General Assembly | bl e Adall daaall slaal o5& Y (1

shall not be valid unless it is attended by

shareholders representing at least two

thirds of the shares of the Company. If

W\‘fﬁu}hﬂuwmg‘)@éu@u
3oeall Caga g aill 13 81 g o1 138 ¢ 4S80
L L 3 pdell A Sy U plaia) )
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such quorum was not obtained, an
invitation shall be made for a second
meeting within the ten days following
the first meeting and the second meeting
shall be validly convened if attended by
shareholders representing more than one
third of

Resolutions shall be passed by a two

the Company’s shares.
third majority of the shares represented

in the meetings.

13) Lagmaa G £ Laia¥) (505 J ) g laiald
oy Jall gl ) 5 (g ST Sy (g0 0 s
pe¥l B dulely cuelaal) 8 )

& Laia DU Aliaal)

2)

if the quorum in the second meeting is
not met, an invitation shall be sent out
for a third meeting to be convened
within ten days following the second
meeting. The third meeting shall be
validly convened if attended by
shareholders representing one third of
the Company’s shares. Resolutions in
such meeting shall be passed with the
simple majority of the attending shares.
of the

Assembly

Resolutions Extraordinary
shall

enforceable after the approval of the

General only be

Ministry in charge of commercial

affairs.

Sl glaa¥) 8 claill 1 i g ol 1)
3 _pdiadl SIS ey CG g Laia) ) 3 g0 al) 4 538
Gl g Laia ¥ ) 5S35 ¢ Sl g LaiaSU ) oL
WJull O, @) Jier go s 1Y) s
Alely g laia¥) a8 eyl 8l jlaay 4K
Lmaall Q)BS85 Y e alal) < geal
i) A8 ge 2y V) 32U Aalall e Aalal)
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Article (39)

OSSNl 5 Aaalal) 5oLl
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Competence of the Extraordinary

General Assembly

Lolal) L Lalal) Laand) ciliabaial

The Extraordinary General Assembly shall
be competent to decide on the following

matters:

[EEN
1

Amending the Memorandum of
Association and Articles of
Association of the Company.

) pUaill o Gl die a3 (1

2- Capital reduction or increment,
including the issuance of new

shares.

B a@-ui

3- Disposal of more than half of the
assets of the Company, subject to
the provisions of Article (194 bis)

of Commercial Companies Law.

058 e (186 194) 5ol HSal sle) e

4- Sale or otherwise disposal of the
entire project for which the

Company was set up.

b AS ) sl (e cadld A g g yiall JS an (4

oAl gl Gopal

5- Dissolving, converting or

merging the Company with

another company.

GAAS,E lealad) Sl Ledsat SlaS5all da (5

6- any other matters provided for in

the Commercial Companies Law.

OsiE B lgle Gagaie @Al sl 4l (6

The Extraordinary General Assembly may
not amend the Memorandum of Association

or Articles of Association of the Company in

e 4 B el jal Lalall e dalall Apmaadl jsan Vs
e Ll e (050 ASal ) el sl
53l ) }i FINPON| GJL': gsj\ "s.a.d-\.\:‘)n L S e ds.\j\ Liia
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a way that would change the Company’s

JSOL iay s Jll (il 30l ) Cadlas aalidl sl

nationality or transfer its head office outside b G el
the Kingdom of Bahrain or increase the
liabilities of the shareholders other than by
capital increase. Any provision stating
otherwise shall be null and void.
Part 4 &I Q)
Auditors cliluall g88aa
Article (40) Qs ) dakal)
Appointment of Auditors CrBaal) (s

The Company shall have one or more

auditors  appointed licensed

by
Assembly which shall also determine their

among

accountants the Ordinary General

remuneration.

Camalaall e TS cllea g A<LEN S
oy aall Agranll agisnd Aigall A s ng) sl

o]

Article (41)

Qs N g dgalall salal)

Authorities and Duties

agla) 99 agilbiadla

1) The Auditor shall audit the accounts of
the financial year he is appointed for or

his appointment was renewed therefor.

Al ) il 383 of ) e e (1

Lol il 3085 5 5l e )
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2) the Auditor shall have the right at any | s e g3Vl cdy I 8 @aall ey (2
time to peruse all the Company’s | b s Lilaiiue s @Blaw 4S,4l la
books, records and documents and | 45 e Jganll 3 )5 i 5 Sl Sl
request any statement deemed | ¢leilel il 5 AS 1A il sa e (e (R o)) SIS
necessary and shall also have the right | &sésll sda Jleaiul (10 438843 a2e Alla B 4aile
to verify the Company’s assets and | ¢ MY} adaa ) a8 & A0S elly L)
liabilities. In the event where the |35 4de g aiaga pauily Galaall oy ol (8
Auditor is prevented from practicing el (8 phaill dpalal) dalall duneal)
such authority, he shall state this fact in
a written report to be submitted to the
Board of Directors. In the event where
the Board of Directors does not
facilitate the Auditor’s mandate, he
shall request the Ordinary General
Assembly to convene and look into the
matter.

3) the Auditor shall attend the General | Ju Ol s delall dunaall jomny of @) e s (3

Assembly meeting and state his
opinion on matters related to his
mandate, and in particular the
Company’s balance sheet. The Auditor
shall read out the audit report at the
General Assembly meeting, and such
report shall contain the following:

an s Aleny 3l Lo IS 8 4l plaial) b
o o E by AS A Al e (B pala
Saisia il 58 oy dadlall Lmenl)

AV atl) e

a) whether the Auditor obtained the
information he deems necessary
to perform  his  mandate

satisfactorily;

G ol Slegidl Gl Jomm 3 S 1) LS
B dns Gle ales Y g5 e
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b) whether the balance sheet and the
profit and loss account conform
with the facts and contain what is
required to be documented under
the Law and these Articles of
Association and that such

accounts reflect honestly and

clearly the Company’s actual

financial position;

el s ZLoY1 il s 4 el il 1) e oo
Al i L) e i) sas e alail)
AS Al aaal) el S pall e s

c) whether the Company maintains

regular accounts;

d) whether the inventory has been
carried out in accordance with

recognized standards;

dbeall J o g 5 jal a8 2 all K1Y L 22
de ol

e) whether the data contained in the
Board of Directors’ report is in
conformity with what is contained

in the Company’s books;

e o E B sl Ll ol ) L o
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f) whether there have been violations
of the Company’s Articles of
Association or the provisions of
the Law during the financial year

in a manner affecting the

Company’s  activities or its

financial position, and stating

whether such violations still
remain to the extent of information

made available to him.

lagd sl o slall alsal clallas ollia culS 1)) L -
& imdas e L) Al JMA sl g alail)
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4) If the Company has two auditors and they
are not in agreement to issue one report,
them shall

each of prepare an

independent report.

e Gy a1y bluall e 48,0l IS 1Y)y (4

s 1y Laga IS 2my o can g 2al S

5) the Auditor’s report shall be read in the
General Assembly meeting and every
shareholder shall have the right to
discuss and request clarifications on the

facts contained therein.

) Tl 3 il e 6 Sl (5
Claliay) Gl g 4d8lie 3o aalue JSI G 5So5

A5l g ol

6) In the case of multiple auditors, they shall
be jointly liable for the audit work.

Ol she apdaal Alla (8 oadl o5 (6
Gl Jleef oo el

Part Five

Al Gl

Company’s Accounts and Financial Year

LI (gt g A8l bl

Article (42)

O N g A BaLall

The Company’s Financial Year

Allall A8 il Al

The financial year of the Company shall
commence on the 1% day of January and shall
end on the 31% day of December of each

year.

31 B iy i ol On A0 G Gl o
el Jain Y Al o e i IS (e e
&b ety Liles A, Gudls (e g i e (ol

Article (43)

g N g 4G BaLall

Company’s cash
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The Company shall maintain its funds in one
or more banks as determined by the Board of
Directors.

Ol ddamy ST gl iy (gl 2l Ll gl 4S 00 Jading
5yl

Article (44)

s N g Al 1) Balall

Company’s Annual Balance Sheet and

Board of Directors Report

B e g 0 g A gleal) AS ) 4l 3

The Board of Directors shall ensure the
issuance of the following for every financial

year:

-@uu&m&&oJ\dy\u@H

a- the Company’s balance sheet for the
preceding financial year including
particulars of the Company’s assets

and liabilities.

Toaie Tl Bl Al e A8l il e ]

b- Profit and Loss Account.

Sl s ZLOY) s -

c- a comprehensive report on the
Company’s activities and financial
position during the preceding year
and detailed statements on the
recommendation by the Board of
Directors for the distribution of net
profits of the year in question and for
profits carried over from the

preceding year, and this shall be

attached to the Balance Sheet.
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Article (45)

Y g AalA) Salal)

Determination of Net Profits

Talall e Y1 o

Funds remaining after the deduction of the
following items shall constitute net profits:

A FU e ddiiall Jiall Al Wbl e
AT PEVERRETE T PEN

a- general expenses.

b- the percentage decided by the Board of

Directors for the Company’s assets
depreciation and compensation for the
reduction of their value, provided that
these amounts are used for the purchase or
maintenance of the required items,
machinery or facilities. These amounts

shall not be distributed to shareholders.

SolY Calae laaasy A Ll Al o
o el ol A Gl ga g DALY
o il ) sa¥) eda Jaatind o e Lgiad J g 3
deadlal o Aol clinal g SNV g A gall
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C- loan interests and all the Company’s

liabilities.

Lol 3l 5 4S5 plae | A8S 5 (g Al il 3

Article (46)

G N g Al BaLal)

Mechanism of Distribution of Profits and

Losses

e 0 55 A

Net profits shall be distributed as follows:

(Y aa sl e Bdlall 2L Y g 5

a- 10% of the net profits shall be deducted
for the legal compulsory reserve. Such

deduction may be suspended when the

adlall ~L Y e A3 85 yie Usiu pdaiy -
oY) Sl Sl e e ady
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total reserve reaches 50% of the
Company’s paid up capital and shall be
resumed when the reserve decreases
below such percentage. The legal
compulsory reserve is used for the
increment of the shareholding capital
or to cover its losses leading to the
reduction of its capital. In the event
where such reserve exceeds 50% of the
paid-up capital, the General Assembly
may resolve to distribute the excess to
the shareholders in the years where the
Company does not have sufficient net

profits distributable to shareholders.

Byl J8 13 5 ¢ saaall Jual ul ) (e %50
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b- The General Assembly shall allocate a

percentage of the net profits to cover
the Company’s liabilities under the

Labour Law.

Lalal) dgean) saxad ZLOYI e 6 3a akaiy
i e 48,30 e 4 yid) el ) dgal sl
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c- The General Assembly may, based on a

recommendation from the Board of
Directors, resolve deductions from the
net profits for voluntary reserves to be
used for the purposes decided by the

General Assembly.

ol 218 ool ddall dpmaall ey
bl ZL Y e e e gl ) 5 of 3 laY)
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e- The Ordinary General Assembly shall

determine the remuneration of the

members of the Board of Directors.
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f- the remainder of profits shall then be
distributed to the shareholders as
additional dividends or may be carried
over, based on the Board of Director’s
recommendation, for the year after, or
may be used for creating precautionary
reserves or depreciation amount for

extraordinary circumstances.
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In terms of losses, these shall be borne by the
shareholders, on a pro-rata basis as per the

number of shares they hold.
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Part Six ol )
Disputes ale lall
Article (47) Osra g Anslud) BaLal)

1) The Company shall have the right to file

an action of liability against the
members of the Board of Directors for
the damages caused to the shareholders.
The General Assembly shall pass a
resolution to file such action which shall
be pursued by the Chairman of the
Board of Directors. If the Chairman of
the Board of Directors is a defendant in
the case, the General Assembly shall

appoint another member of the Board of

e slmel e il e @) 5% (1
el e Ll oUadl) cany 5,10y
Gy AS Al Ba e paabluall ¢ sanay 3l
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Directors to file the action. However, if
the action is intended against all
members of the Board of Directors, the
General Assembly shall appoint a non-
member of the Board of Directors to file

the action.

2)

If the Company is in the process of
liquidation, the liquidator shall be in
charge of filing the case after obtaining
an approval from the General Assembly.

Lmaall (e Hl B e Jpanll axy g seall 28
Al

3)

Any shareholder wishing to raise a
dispute of that nature shall inform the
Chairman through registered mail, at
least one month prior to convening the
next General Assembly. The Chairman
shall include such suggestion in the

agenda of the General Assembly.

1 e g1 30) 2 aabe IS e s (3
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Part Seven aebead) L
Dissolution and Liquidation of the gbaali g AS il Ja
Company
Article (48) st g Adalil) 3aLal)

Dissolution of the Company

5, g
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1- The Company shall be dissolved for A8V Clwl) Y A58 Jas -1
any of the following reasons:

a- Fulfillment of the objects for Alal e Gl (31 Jaadl gl -
which it was incorporated.

b- Destruction of all its property or | i ¥ Cussaie uS e a5l Ldle paen s -0
sizable portion thereof, making Lol il (8 5 s
its continuation non-feasible.

c- Adoption of a resolution to | Al dumeall J8 (0 4,80 Jay ) 8 S8 L&
dissolve the Company by the | sl laassy Sl @l pa) dalely doalal) e
Extraordinary General Meeting Al cils Ll
by the majority of votes specified
by the Commercial Companies
Law.

d- Loss of its capital or a sizeable | L i 5aS ¢ 3 51 4S8 Jlo (Gl ) 3 ld -
portion thereof, rendering it not ASaa e AS il Ay ) e Jra
feasible for the Company to
continue.

e- Merger with another Company. A S, B AS,d plex)

2- The commercial registration of the | 5,50 (e e 18 4S8N a8 ilady LS 22

Company shall be struck off by a
justified order issued by the Minister
in charge of commercial affairs in
the not

case Company does

undertake its business activities
despite the lapse of one year from the
date of the completion of its

incorporation procedures or in case

e pie Al i 5iadl o5l Lid
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of suspension of its business
activities for a continuous period
exceeding one year without a

justifiable reason.

The Ministry in  charge of
commercial affairs shall notify the
Company if its commercial
registration is to be struck off in
accordance with the procedures
specified by the Minister in charge of

commercial affairs.

A B ladll s dainall 3150 (e cpains -3

Soadll sl Jmall p 56l JB (e B2asl)

Any interested person may file a
grievance in relation to the order to
strike off the commercial registration
and such appeal shall be filed with
the Minister in charge of commercial
affairs within no more than thirty
(30) days from the date of publication
of the order or from the date of the
concerned party being notified

thereof.

bl A e allahy O dalias (g3 JS1 jsaas -4
Aape DA 3kl G ady Sl sl )
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A okl cala

A decision shall be issued on this
grievance within thirty (30) days
from the date of its submission. If
such period expires without the
issuance of a decision, then the

grievance shall be deemed rejected.

O Los 0B DA Allall a8 ) cpeiys -5
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6- The grieving party may further | slel aallsi (i) 5l 3 & (day of allaially -6
appeal against the rejection of his | Le s Gae )l s ded I8 Ll (5 Sl AaSadll
grievance before the High Civil | s lie) gl (e sl allaill (b yaale & 5 (g
Court within forty-five (45) days Lty
from the date of his knowledge of the
rejection of the grievance or from the
date of it being considered rejected.

7- Striking off the commercial | Adsuse sledil Qladll HlE e iy ¥y -7

registration shall not entail the
termination of the obligations of the
members of the Board of Directors,
managers, and shareholders and the
same shall remain as if the Company

remains existing.

3 Orealuall g p paall g 3 1oYW Gulaa gliac]
A8 As,al S LS A

Article (49)

SN g dalil) Balall

Liquidation and Division of the Company

Liand *JX\SJJJ\A.M: ¥

Following the dissolution of the Company, it

shall be liquidated as follows:

;@y\e&mﬁsj@;@asjmm; 5 gy

1) the powers of the Board of Directors of
the Company shall cease, its directors
shall continue to manage and shall be
considered as liquidators vis-a-vis third
parties until the appointment of a

liquidator, to whom they should submit

hays Al o 5,10y (ulae dalu g1
Aol e s Leda aay AS AN 5
) Gteaal) oSa (B paad) ) Ay O 5 a5
pelblon Al sty hadll Cpd S
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and handover the
books

documents. The General Assembly shall

their accounts

Company’s  assets, and
remain during the liquidation period, its
powers shall be limited to the authorities
that do not fall within the scope of the

liquidator.

o8 A Y el Jlel o Lkl
Otaadl alaidl

2) The Company shall preserve its legal

personality during the liquidation

period, to the extent required for the

3

liquidation purposes. The term “under
liquidation” shall be added to the
Company’s name during the liquidation

period.

i il dwalll o SR AS Al ladiag (2

Ciliay g duaill Jlae Y o 331 ailly 4 Hlic V)
a5l Ldeatll sae IS AS A Al )
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3) the Ordinary General Assembly shall

appoint one or more liquidator(s) among
the shareholders or others and define
their fees. The appointment shall be
decided upon the majority required for
resolutions of a General Assembly to be
passed. In case a judgment is issued to
dissolve or invalidate the Company, the
court shall determine the liquidation
process, appoint a liquidator and decide

the fees.

e S g Lbead” Aualall dalad) daaall (pad 3
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4) once appointed, the liquidator, in liaison

with the director/manager, shall conduct

an inventory of the Company’s assets

Dy el e BEYL g 4inad 58 hadll ashy (4
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and liabilities and create a detailed list
thereof, with a balance sheet signed by
the liquidator and directors.

Lgad o 3.:\.'\\):\4) Sy, dlase 448 BEEST)

5) The liquidator may not commence new | 131 ¥ sxas Yleel fay of iadl 55 Y5 (5
activities, unless required to complete | 4 5 ¥ cdalad) Jlae ) oLy da3¥ s
existing activities. The liquidator may | duseall (30 ¥) dles 4S80 s sa 5o a0
not sell the Company’s assets in bulk Aplal) dalad)
without the  Ordinary  General
Assembly’s approval.

6) The liquidator shall sell the Company’s | Jlic s ¥ i 3,80 Jle s had) 5 (6
movable or immovable assets in public | o pai ol Lo Al 48 kil §f L) ol all
auction or following any other methods, | LS ¢iima 48 jlay aull ¢f o) o aduat 484
unless the deed of his appointment | da oss e 48,30 o L ol adde ¢
specifies a certain process to conduct the Aede g ol 5 AaY) ¢ pall Cuiad
sale. The liquidator shall pay the
Company’s due debts and segregate
those which are disputed or not yet due.

7) the Company’s assets shall be distributed | ¢l s)a) 3 Grealoall (38 530 Jl sal aniii (7
amongst the shareholders after settling | & Gsis eliss ddaill Jeel ge das0
debts arising out of the liquidation A,
works and settling the Company’s
creditors’ rights.

8) The liquidator shall submit to the General | e Lelia Llus ddall Lneall ) Siadl 238y (8

account for the
The

process shall conclude by ratification of

Assembly a final

liquidation  work. liquidation

such account and the liquidator shall

announce the conclusion of the

Graailly dgail) Jleel gy dppaill Jlac
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liquidation in  the  Company’s

commercial registration, one local

newspaper and shall strike off the
from the

Company’s  registration

Commercial Registry.

Article (50)

O genadld) Balall

The Company’s books post liquidation

The liquidated Company's books, records
and documents shall be kept, for a period of
10 years commencing from the date of the
striking off its registration, in a safe place
determined by the General Assembly.

B e Dl i e Baal g8l g AS ) yilay Jadas
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Part Eight

Ol )

General Provisions

43ali alSa

Article (51)

Cgmnaddl g ;\,Qlai‘ dalall

All expenses and fees incurred in relation to
this amendment shall be accounted for as
part of the general expenses of the

Company .
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Article (52) Cgmnadd) g Al Balal)

This amendment has been drafted in |3 bl ydclicalls )l ) o4l g ) Ioliin) Joanil) 128 ) s
accordance with the consent of the Ministry |~ ----------- JCRC — A5 Ll
of Industry and Commerce issued on -------

under No. ----------

aluiy ey aaeal) U8 (e Leie) B 2 Lale a gl o5 ulal i oo Go ) plaill 3a ) a3 S5 Layy
Alan & Jadl 50 35 (s sl s (sl Leie Adial A g lay) Al s clgan s Jandd Lgin oo oball sl

G
This Articles of Association has been issued in ------- original sets and has been signed after
being read by me and all concerned parties have received ------- original sets to act

accordingly, and an original set was filed with the Ministry of Justice's Notarisation Records

in the Kingdom of Bahrain.
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SOLIDARITY
GROUP

4. To amend the Memorandum and Articles of Association of the Company to reflect the above
resolution.
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SOLIDARITY
GROUP

5. To authorize Mr. Ashraf Bseisu being the Group Chief Executive of the Company or Mr.
Venkatesan Muniswamy being the Chief Operating Officer of the Company to solely
execute the amendments to the Memorandum and Articles of Association before the notary
as well as any other document or agreement as may be required to give effect to the above
agenda items.
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SOLIDARITY
GROUP

6. To appoint Keypoint Business Services WLL to act on behalf of the Company before all
the authorities including Ministry of Industry and Commerce for the purpose of submitting
any application required to implement the above agenda items.
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7. To Any other Matters as per article (207) of the Commercial Companies Law.
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