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Zain Bahrain B.S.C.(c)

Words and phrases defined in the prospectus
(the "Prospectus”) issued in relation to the
offering of Ordinary Shares in Zain Bahrain
B.S.C. (c) (the "Company"), shall have the
same meanings where used herein unless the
context otherwise requires.

Offering Subscription Application Form

Offering of 48,000,000 Ordinary Shares of nominal value of 100 fils per Ordlnarg Share
issued at an Offer Price of BHD 0.190 per Share. Opening Date: 2 September 2014 —
Closing Date: 16 September 2014 - Distribution of Refunds Date: 30 September 2014

To: Zain Bahrain B.S.C., P.O. Box 266, Manama, Kingdom of Bahrain

I/we the undersigned (the "Applicant”), having read the Prospectus issued in relation to the Offering of Ordinary Shares in the Company, wish
to apply for Ordinary Shares in the Company subject to the Subscription Terms and Conditions as set out in the Prospectus. I/we acknowledge,
represent and warrant that I/we have read, understand and accept the Prospectus including the Subscription Terms and Conditions and have
had an opportunity to seek independent professional advice in relation to the Offering. Upon executing this Offering Subscription Application
Form, l/we agree to be bound by this Offering Subscription Application Form, the Prospectus and the Subscription Terms and Conditions.

Application No.

oo [ A% 3 . . .*

(4188a). 3@ g8 Oyl O3)

(“)aaYl 8yas") jluall By L4 dafeall ciljlyslly Culal<I

(8l4&s) o, - b Oyl Gl Aale aaal 7yb (aguasy 5)aball
el 1) ] Lo cranaafal Latya iloall juds Jans (A8,

Ll YA pgungall Gl

8)lasim¥l o8,

pmall b QLESYI Calhs Blatis]

Els pall A s sglans 7 ymang 23lgll ololl ol Gul Ve (5ol Byaus] doyBy sale paras Ao gy
TA8/8/T- samapall JlgaYl @aigs gl — TAE/A/NT sliikyl 3le gl — TAE/A/Y scalisSyl sia

Ol d8Laa (daliall (T o o (dlaBa). coa. i Gpasll ) 2

Agalell pmally QUEES) iy 0a803/ 03831 o 393/ 9] A%yl Ayalell pasll £yb (ogiaty Bysbiall JlaaYl 3y /o) ol amy (“aliall aada”) obial gégall pas/Lil
oYl 8y LB/l By Liand/cuamdg Liya/culys 48 Lal/ sl e/ assly 1843/ 288l 583/58T LI/ 13] lasol) 8y 8 Aigyall LISY! al&aly gy cas &<yaL
0955/ x981 ol Balgs/ 3ol orm LISY! Calks Blat] 34855 sic zphall Gogady Ayimal 8)ldtuYl Calial Byl L/ Cinin a8y GLISY! al€aly gy U3 4 Lay
olsTSYI ISl bgyiy LETEYI 5)iig TISYI Calin 3lataly (aajile/lajila

1. Important Details for Bahrain Bourse
Do you have a Bahrain Bourse Investor Number?

Sl 4.\4)9.|J dalny cilaglea . )
Ol Aiojgy sl ypalimn o) rc.&l-\J/LL\_\J Ja

D Yes (please fill in number here)
If you do not state your valid Investor Number your

(liay yattwall o8) Ua (ap) a2
s pt plulin pimy 288 Gl palall palinall By lgy&an @l la)

application may be treated as invalid

No (please complete sections 3D-F)

(g7 plud¥l JLas] Gapa) Y D

2. Applicant Details (Please tick v where applicable)
A. For Individuals D

(Gebins Lotyn dadle v/ guag slayll) callall ar84 (Jralds ¥

D J|)33U‘i

Applicant Name: scallall nadia aul
Nationality: sagwiall | National ID No.: ‘yibagll dsgall 03, | Date of Birth: Myl gyl
Passport No.: dwll jlga a8y | Date of Issue: slaayl gals | Expiry Date: selatall gals
Issuing Country: 4ylaaYl aly | Occupation: a4y kell | Employer: sJe=ll (aalin
B. For Institutions D D GlS il o
Registered Institution Name sdwaball Jawall awYl | Institution Registration No.: dshall Jraas o8)
Institution Type: sl gg3 | Country of Registration: sdsadall Jaws aly
Address Olgr=ll
Office / Flat No.: ip8) B88/C1iKa Building: :is | Road: Gb/g)lé | District / Area: :d8hig
Block: :gana | PO. Box: 2y §92ie | City: #isaa | Postal Code: gl papll
Country: :aldl | Contact No. (including country code): (alill ya) ga) JLasyl o8,
Fax No. (including country code): (alill ya) a) (uSI&ll 28y | Email: 1Ry ESIYl Aoyl

3. Subscription Details

sy Jua s,y

A) Number of Ordinary Shares applied for: vy iilall Apalell amall sac (
B) Subscription price payable per Ordinary Share: BHD 0.190 cqa saalgll salell amall GLEEY) pow (o
C) Total Subscription Funds to be paid in BHD (A x B) BHD o o X 1) Gl jligally syl Jlgal Gllaal (g
If you DO NOT have an Investor Number, you must add the Investor Liss € llyll | apns of anyd I 2y CLisl a2 1)
Number Fee of BHD 4, and if you DO NOT have a Securities Account | )JI) ;u &l LnA.\i [ 'fm) mu i ) 49A—£ N
- 3oVl o ) Ayt ol gl dlls §lygl cluas Elyal an 423G ¢ ﬁ”‘ g (A
then you must also add a Securities Account Fee of BHD 1 to your total ol st oot apllonyl Sl Aagh ] caslh as lloll As Lol
Subscription Funds, by completing Section 3D-F below. 9T puslll efas o sl Gy i gl
D) Bahrain Bourse Investor Number Fee paid in BHD D BHD 4.000 R D il lisslly g9daa Gyl Buajgs (8 pattuall w8y auy (3
E) Securities Account Fee paid in BHD D BHD 1.000 s D Gl lisally g9dan Ayllall §lll b su) (&
F) Total Amount Payable which includes Subscription Funds I o8 38yl Jlgal Yald il |
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4. Payment Method
D By Manager's Cheque/Demand Draft (in BHD) No.:

Drawn on a Bank in Bahrain:

D By transfer from my/our account with the Receiving Bank - A/C No.:

* Note: Account’s Authorised Signatory has to sign below.
This account number will be used for refunds (if any).

D By wire transfer to the Receiving Bank
For amounts greater than BHD 500 only. Copy of wire transfer to be attached.

Please see Receiving Bank account details on the back side of the Subscription Application Form.Subscription

Funds received should be net of any bank charges, with all charges to be borne by the Applicant.
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Representative Signature
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Investor’s Signature

For the Subscription Terms and Conditions please refer to the Prospectus

For use by the Receiving Bank

Signature & Seal of the Receiving Bank: ..........ccoiiiiiiiiiiieeceeeeee e

1st Copy (White): Registrar, 2nd Copy (Yellow): Bahrain Bourse, 3rd Copy
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and 4th Copy (Green and Pink): Receiving Bank, 5th Copy (Blue): Applicant



Subscription Terms and Conditions - Please Read Carefully

To the extent of any inconsistency between the Prospectus and this Application Form, the Prospectus shall prevail.
Capitalised terms not defined in this Application Form shall have the meaning set out in the Prospectus. The full
Subscription Terms and Conditions are set out in the Prospectus.

1. PAYMENT

All payments should be made to the order of “Zain Bahrain - IPO". The Receiving Bank account details are:
Bank name: BBK
SWIFT: BBKU BHBM

Account name:  ZAIN BAHRAIN - IPO
Account number: 100000341889

IBAN: BH33BBKU00100000341889
Currency: Bahraini Dinar
Reference: Subscription Form Application number

Applicants must remit to the Receiving Bank, at the time of submitting this Application Form, their cleared Subscription
Funds in Bahraini Dinars net of any bank or other charges. All such charges, which may include charges for transfer,
telegraphic transfer, issue of manager’s cheque or demand draft, Subscription Application Form processing fees, and
foreign currency conversion charges, shall be borne by the Applicant.

Applicants who do not have a Bahrain Bourse Investor Number and a Securities Account are required to add the Investor
Number Fee and/or the Securities Account Fee to their total Subscription Funds by completing section 3(D-F) of the
Application Form and pay the Investor Number Fee and/or Securities Account Fee together with their Subscription
Funds.

2. METHODS OF PAYMENT

Applicants may make payments as follows:

a) by way of internal transfer from an account held with the Receiving Bank;

b) by way of managens cheque/demand draft (to be drawn in Bahraini Dinars for the Receiving Bank); or

¢) by way of telegraphic transfer (payment instructions to clearly mention this Application Form number and the
amount of funds that are payable, net of any bank charges). Telegraphic transfers can only be made in Bahraini
Dinars and can only be made for amounts greater than BHD 500.
Cash deposits or personal cheques will not be accepted. Payments must be in Bahraini Dinars only.

3. APPLICATION SUBMISSION

Applicants can apply for Ordinary Shares at Approved Branches of the Receiving Bank (as set out in section 14.4 of the
Prospectus) during the Offering Period. The Offering Period shall commence on Tuesday, 2 September 2014 and shall
close on Tuesday, 16 September 2014, during the specific working hours of each Approved Branch as detailed in Section
14.4 of the Prospectus.

4. IMPORTANT INFORMATION

a)  For the purpose of listing the Company’s Ordinary Shares on the Bahrain Bourse and subsequent trading by
Applicants, Applicants who do not have a Bahrain Bourse Investor Number are required to apply for a Bahrain
Bourse Investor Number by completing sections 3D-F of this Subscription Application Form and paying the Bahrain
Bourse Investor Number Fee together with their Subscription Funds. Applicants hereby authorize and instruct
the Company to deposit Ordinary Shares allotted to them in the Bahrain Bourse's central depository clearance
settlement system upon finalization of the allotment process.

b)  The Subscription Funds paid are subject to the Subscription Terms and Conditions as set out in the Prospectus.

¢)  The Subscription Application Form must be read in full and completed in full with all the required details.

d)  Following the Allotment of the Offer Shares and by no later than the Distribution of Refunds Date, Allotment
Notices shall be available at the Bahrain Bourse or from the Applicant’s designated brokerage.

e) Acceptance of this Application Form by an Approved Branch of the Receiving Bank is not deemed to be an
acknowledgement by the Company or the Receiving Bank that the Applicant has adhered to these Subscription
Terms and Conditions nor does it create any obligation whatsoever on the Company or the Receiving Bank to
accept this Application Form.

) Any refund amounts will be returned by the Receiving Bank by one of the following methods:

- Refund cheques: For payments made by way of manager’s cheque/demand draft. The Applicant shall be
required to collect his/her respective refund cheque (if any) from the Receiving Bank branch where the Applicant
submitted the Subscription Application Form within 30 days starting on the Distribution of Refunds Date.

- Direct credit: For payments made by way of internal transfer from an account held by the Applicant with the
Receiving Bank. The Applicant’s account with the Receiving Bank shall be credited with the refund amount due
to the Applicant.

- Telegraphic transfer: For payments made by way of telegraphic transfer. All bank charges for such telegraphic
transfers shall be borne by the Applicant.

5. REQUIRED DOCUMENTS

For individuals:
a)  The original and copy of the individuals valid passport or valid international travel document;
b)  The original and copy of the individuals valid national identification card or an equivalent document:
- Bahrain nationals: National Identity Card
- GCC nationals: Official identification card or equivalent document issued by the Applicant’s country of
citizenship, or, if a resident of Bahrain, Bahraini National Identity Card
- Other nationalities: Official identification card or equivalent document issued by the Applicant’s country of
citizenship;
¢)  Proof of permanent residential address if a Subscription Application Form is submitted for Subscription Funds in
excess of BHD 5,000. The proof can consist of a copy of a recent utility bill, bank statement or similar statement from
another bank or financial institution licensed in the country or official documentation, such as a smartcard, from a
public/governmental authority, or a tenancy agreement; and
d)  Ifanindividual Applicant has an existing Investor Number and Securities Account with the Bahrain Bourse, proof
of such an Investor Number and Securities Account is required, in the form of a Bahrain Bourse investor card
or statement account, or a Bahrain Bourse system print-screen. If the Applicant has an existing Bahrain Bourse
Investor Number but no Securities Account, then proof of such Investor Number can additionally be in the form of
an allotment notice from a previous IPO of no earlier than 2006.

The following additional documents are required when a person is signing on behalf of an individual Applicant by way
of a power of attorney:

e)  The original and copy of the valid passport or international travel document of the person applying and signing on
behalf of the individual Applicant;

) The original and copy of the valid national identification card or an equivalent document of the person applying
and signing on behalf of the individual Applicant; and

g)  The original and copy of the notarized power of attorney.

The following additional documents are required for applications on behalf of Minors:

h)  The original and copy of the valid passport or valid international travel document of the legal guardian applying
and signing on behalf of the Minor;

i) The original and copy of the government-issued valid national identification card or an equivalent document of the
legal guardian applying and signing on behalf of the Minor; and

) Unless the legal guardian signing on behalf of the minor is the Minor's father, the original and copy of the proof of
guardianship to the applying Minor.

For Institutions:

a) A copy of avalid commercial registration certificate of the institution;

b) A copy of the memorandum and articles of association, or equivalent, of the institution;

¢)  The original and copy of the valid passport or international travel document of the person(s) signing on behalf of
the institution;

d)  The original and copy of a valid national identification card of the person(s) signing on behalf of the institution:

- Bahrain nationals: National Identity Card

GCC nationals: Official identification card or equivalent document issued by the Applicants country of

citizenship, or, if a resident of Bahrain, Bahraini National Identity Card
- Other nationalities: Official identification card or equivalent document issued by the Applicant’s country of

citizenship;

e) Ifthe institution has an existing Investor Number and Securities Account with the Bahrain Bourse, proof of such an
Investor Number and Securities Account is required in the form of a Bahrain Bourse investor card or statement of
account, or a Bahrain Bourse system print-screen. If the Applicant has a Bahrain Bourse Investor Number but no
Securities Account, then proof of such Investor Number can additionally be in the form of an allotment notice from
a previous IPO of no earlier than 2006. ; and

) The original and copy of the document authorising the person(s), whose signature(s) appear(s) on the Subscription
Application Form to sign such document on behalf of the institution. Such a document can be either a power of
attorney or a resolution of the board of the institution.
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MEMORANDUM OF ASSOCIATION OF
ZAIN BAHRAIN B.S.C.
BAHRAINI SHAREHOLDING COMPANY

On the day of of 1435.

Corresponding to the day of year 2014.

Before me:

Notary Public for the Kingdom of Bahrain.

Appearing:

Shaikh Ahmed Bin Ali Bin Abdulla Al Khalifa, a Bahraini
national, holding CPR No XXXXXXXXX representing the
founding shareholders of Zain Bahrain pursuant to the
resolution passed by the Extraordinary General Meeting
held on 28th July 2013.

COMPANY’S CONVERSION

Article (1)

Zain Bahrain B.S.C.(c) is a Company registered with the
Ministry of Industry & Commerce in the Kingdom of Bahrain,
under Commercial Registration No. 50603 on 19 April 2003
(the "Company”), and has been operating in accordance
with the provisions of the Bahrain Commercial Companies
Law promulgated by Legislative Decree No. 21 of 2001 (the
“Law”) and its Implementing Regulations issued by Order
No. 6 of 2002, and according to its Memorandum and
Articles of Association dated 19 April 2003, recorded at the
Notary Public Office under No. 2003010945.

The shareholders have agreed to transform the Company
from a Closed Joint Stock Company to a Public Joint Stock
Company in accordance with the Law and the provisions
of this Memorandum of Association and the Articles of
Association attached hereto.

NAME OF THE COMPANY

Article (2)
The Company’s name shall be “Zain Bahrain B.S.C.",
followed by the phrase “Bahraini Shareholding Company
or “B.S.C".

COMPANY'’S OBJECTS

Article (3)
The objects for which the Company has been established
are:

a) To hold the second mobile license in the Kingdom of
Bahrain and to build, roll out and commercially operate
the associated mobile network, and such other related
business as the board of directors may determine.

b) Import, exportandsale ofindependentcommunication
systems.

c) To provide mobile telecommunication services.

d) To provide communication products and services and
support services.

e) To provide international telecommunications facilities
services.

) To act as an internet services provider.
g) To provide value added services.
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h) To build, roll out and commercially operate the
National Fixed Wireless License.

i) To do all such acts and things as shall be necessary
for or conducive to the attainment of the foregoing
objects.

) The Company may have an interest in or participate,
in any manner in institutions which carry on similar
activities or which may assist the Company in realising
its own objects in Kingdom of Bahrain or abroad.
The Company may acquire such entities or merge
therewith.

The above shall be subject to the provision of the
applicable laws, rules, regulations and orders in force,
provided that the necessary licenses shall be issued for
carrying on such business activities.

COMPANY'’S HEADQUARTERS

Article (4)
The Company's headquarters and its legal domicile shall
be in the City of Manama, Kingdom of Bahrain. The
Company's Board of Directors may establish branches,
offices or agencies in the Kingdom of Bahrain or overseas.

COMPANY'’S TERM

Article (5)
The Company’s term shall commence on the date on which
the Company’s registration in the Registry of Commerce
is published in the Official Gazette and shall end upon
striking out its name in the Registry of Commerce for any
reasons mentioned in Article (63) of the attached Articles
of Association.

Company'’s Capital and Shares Capital
CAPITAL

Article (6)
The Company's authorised capital shall be 36,800,000
(Thirty-six million, eight hundred thousand Bahraini Dinars)
divided into 368 million (three hundred and sixty-eight
million shares), the nominal value of each share is BD 0.100
(one hundred Bahraini fils).

Article (7)
The issued and paid-up capital shall be 36,800,000 (Thirty-
six million, eight hundred thousand Bahraini Dinars)
divided into 368 million (three hundred and sixty-eight
million shares), the nominal value of each share is BD 0.100
(one hundred Bahraini fils).

The parties hereto have subscribed for the issued share
capital of the Company with a percentage of 86.957% which
is equal to BD 32,000,000 (thirty two million Bahraini Dinars)
divided into 320,000,000 (three hundred twenty thousand
million) shares, the nominal value of each share is BD 0.100
(one hundred Bahraini fils) in the following manner:
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The founding shareholders are hereby issuing the
remaining share capital for a public offering in accordance
with the Law and other applicable laws and regulations and
therefore shall not subscribe to the shares of the public
offering.

Article (8)
The liability of each shareholder shall be limited to the
value of the shares subscribed for by it.

ARTICLES OF ASSOCIATION

Article (9)
The attached Articles of Association shall be deemed an
integral part hereof.

EXPENSES AND FEES
Article (10)
All costs and fees in respect of this Memorandum and its full
legalisation shall be debited to the Company overheads.

FINAL PROVISIONS

Article (11)
a) This Memorandum of Association shall be deposited
and published in accordance with the provisions of the
Law.

b) This Memorandum of Association was approved
in accordance with the no- objection letter of the
Bahrain Investors Centre at the Ministry of Industry
and Commerce under Ref. 81109 dated 28 April 2014.

ENTIRE AGREEMENT

Article (12)
The provisions of the Commercial Companies Law
promulgated by Legislative Decree No. 21 of 2001 and its
Implementing Regulations issued by Order No. 6 of the
year 2002 shall apply with respect to any matter for which
no specific provision is embodied in this Memorandum of
Association.

In witness whereof, this Memorandum of Association was
made in one original and three copies which were signed
upon having been read by all the parties and by myself.
The parties concerned were given three copies to act in
accordance therewith.
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ARTICLES OF ASSOCIATION OF
ZAIN BAHRAIN B.S.C.
BAHRAINI SHAREHOLDING COMPANY

On the of of 1435.

Corresponding to the day of year 2014.

Before me:

Notary Public for the Kingdom of Bahrain

Appearing:

Shaikh Ahmed Bin Ali Bin Abdulla Al Khalifa, a Bahraini
national, holding CPR No. XXXXXXXXX representing the
founding shareholders of Zain Bahrain pursuant to the
resolution passed by the Extraordinary General Meeting
held on 28th July 2013.

CHAPTER ONE
COMPANY'’S CONVERSION

Article (1)

Zain Bahrain B.S.C.(c) is a Company registered with the
Ministry of Industry & Commerce in the Kingdom of Bahrain,
under Commercial Registration No. 50603 on 19 April 2003
(the "Company”), and has been operating in accordance
with the provisions of the Bahrain Commercial Companies
Law promulgated by Legislative Decree No.21 of 2001 (the
“Law”) and its Implementing Regulations issued by Order
No.6 of 2002, and according to its Memorandum and
Articles of Association dated 19 April 2003, recorded at the
Notary Public Office under No. 2003010945.

The shareholders have agreed to convert the Company
from a Closed Joint Stock Company to a Public Joint Stock
Company in accordance with the Law and the provisions
of these Articles of Association and the Memorandum of
Association attached hereto.

NAME OF THE COMPANY

Article (2)
The Company's name shall be “Zain Bahrain B.S.C.",
followed by the phrase “Bahraini Shareholding Company
or "B.S.C".

COMPANY'S OBJECTS

Article (3)

The objects for which the Company has been established

are:

a) To hold the second mobile license in the Kingdom of
Bahrain and to build, roll out and commercially operate
the associated mobile network, and such other related
business as the board of directors may determine.

b) Import, exportandsale ofindependent communication
systems.

c) To provide mobile telecommunication services.

d) To provide communication products and services and
support services.

e) To provide international telecommunications facilities
services.

f)  To act as an internet services provider.
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g) To provide value added services.

h) To build, roll out and commercially operate the
National Fixed Wireless License.

i) To do all such acts and things as shall be necessary
for or conducive to the attainment of the foregoing
objects.

i) The Company may have an interest in or participate,
in any manner in institutions which carry on similar
activities or which may assist the Company in realising
its own objects in the Kingdom of Bahrain or abroad.
The Company may acquire such entities or merge
therewith.

The above shall be subject to the provision of the
applicable laws, rules, regulations and orders in force,
provided that the necessary licenses shall be issued for
carrying on such business activities.

COMPANY'S HEADQUARTERS

Article (4)
The Company's headquarters and its legal domicile shall
be in the City of Manama, Kingdom of Bahrain. The
Company's Board of Directors may establish branches,
offices or agencies in the Kingdom of Bahrain or overseas.

COMPANY'S TERM

Article (5)
The Company’s term shall commence on the date on which
the Company’s registration in the Registry of Commerce is
published in the Official Gazette and shall end upon striking
out its name in the Registry of Commerce for any reasons
mentioned in Article (63) of the Articles of Association.

CHAPTER TWO
Company's Capital and Shares Capital

CAPITAL

Article (6)
The Company's authorised capital shall be 36,800,000
(Thirty-six million, eight hundred thousand Bahraini Dinars)
divided into 368 million (three hundred and sixty-eight
million shares), the nominal value of each share is BD 0.100
(one hundred Bahraini fils).

Article (7)
The issued and paid-up capital shall be 36.800.000 (Thirty-
six million, eight hundred thousand Bahraini Dinars)
divided into 368 million (three hundred and sixty-eight
million shares), the nominal value of each share is BD 0.100
(one hundred Bahraini fils).

The parties hereto have subscribed for the issued share
capital of the Company with a percentage of 86.957% which
is equal to BD 32,000,000 (thirty two million Bahraini Dinars)
divided into 320,000,000 (three hundred twenty thousand
million) shares, the nominal value of each share is BD 0.100
(one hundred Babhraini fils) in the following manner:
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The founding shareholders are hereby issuing the
remaining share capital for a public offering in accordance
with the Law and other applicable laws and regulations and
therefore shall not subscribe to the shares of the public
offering.

COMPANY'S SHARES

Article (8)
The Company’s shares are nominal and indivisible.
However, two or more persons may jointly own one share
or more, provided that they are represented by one person
towards the Company. Owners of a share or shares shall be
jointly liable for the obligations resulting from such shares.

Article (9)
The shares may be negotiated and such negotiation of
shares shall be in accordance with the provisions of the
Bahrain Bourse Law and the Internal Regulations of Bahrain
Bourse.

SHAREHOLDERS RIGHTS AND OBLIGATIONS

Article (10)
Each share entitles its owner to equal rights and obligations.
Each shareholder will particularly enjoy the following rights:

a) To receive his share of dividends in the event a
resolution is passed to distribute the same to the
shareholders.

b) To receive his share of capital that might be distributed
in the event of any reduction of the capital.

c) To receive his share of the Company's assets upon
liquidation. Only the shareholder whose name is
registered as last owner of a share in the Company’s
register, referred to in Article (14) of these Articles, may
receive his share in the assets.

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

e) To receive a report, following each financial year,
containing the balance sheet, profit and loss account
and Board of Directors report.

f)  Tofile a nullification suit against any resolution passed

by the General Meeting or the Board of Directors
which is inconsistent with the Law its Implementing

Regulations,  public  order, the  Company’s
Memorandum of Association or to these Articles of
Association.

g) To dispose of the shares he owns and having a priority
in subscribing for new shares in accordance with the
provisions of the Law.

h) The right to examine the company's records and
to obtain copies thereof in accordance with the
conditions set out in the Law.

Article (11)

Each shareholder shall in particular observe the following

obligations:

a) To pay the amounts which have been previously
agreed upon regarding the paid-up capital or any
increase of such capital.

b) To pay the expenses incurred by the Company in
recovering the overdue amounts due from him
regarding the paid-up capital.
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c) To refrain from any act that may be harmful to the
Company.

d) To implement any resolution that may be lawfully
passed by the General Meeting.

Article (12)

The creditors or heirs of a shareholder may not, for
any reason whatsoever, apply for placing seals on the
Company's books, documents or property, nor apply for
its division or sale because they are indivisible, nor may
they interfere, in any way, in the Company’s management.
In exercising their rights, they shall rely on the Company’s
books, audited financial statements and the resolutions of
the General Meeting.

SHARE CERTIFICATES AND SHARE REGISTER

Article (13)
The Company shall issue shares certificates in the form
adopted by the Bahrain Bourse from time to time.

Article (14)

a) The Company shall maintain at its headquarters a
special register for the shareholders containing their
names, domiciles (their addresses in the Kingdom
of Bahrain for those who are living overseas), their
occupations, nationalities and the number of shares
owned by each shareholder.

b) All acts related to such shares including transfer of
ownership, mortgage or cancellation of distraint of
shares shall be also included in this register.

c) Each shareholder may have access to the said register.
The Ministry of Industry and Commerce shall be
furnished with the details recorded in this register and
any changes therein.

SALE AND MORTGAGE OF SHARES

Article (15)
a) The Company may buy its own shares in the cases and
in accordance with the rules specified by a resolution
of the Minister of Industry & Commerce.

b) Shares and temporary share certificates may be traded
according to the Bahrain Bourse Law and its Internal
Regulations. Shares must be fully paid up and free
from all liens in order for them to be transferred. Non-
Bahraini nationals shall have the right to own and deal
in the Company shares according to an exception from
certain provisions of Article (119) of the Law pursuant
to any Resolution may be issued by the Minister of
Industry & Commerce in this respect.

c) Disposition of shares shall not be considered effective
as against the Company or third parties unless
entered in the Share Register referred to in Article (14)
hereinabove.

d) The Company may refuse to register the sale of a share
in the events set out in the Article (119) of the Law.

e) The Company may suspend the registration of share
transfers during the period between the date of notice
of convening the General Meeting and the date on
which the said General Meeting is actually held.
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Article (16)
If the Company has a debt due from the shareholder, it
may postpone the transfer of the shares until such debt is
settled.

Article (17)

Shares and temporary certificates may be mortgaged,
endorsed and disposed of in any other manner. Such
disposition shall be governed by the provisions of
Paragraphs (b), (c) and (d) of Article (15) hereinabove. A
notation shall be entered in the Share Register and on
the back of a mortgaged share certificate to indicate that
the share is mortgaged. A creditor mortgagee’s rank shall
be established as of the date of entry of the mortgage in
the Share Register or with the Share Registrar. A creditor
mortgagee shall have the right to receive dividends and
exercise the rights accruing to the shares, unless otherwise
agreed in the mortgage deed. However, a creditor
mortgagee may not attend the General Meetings of the
Company nor participate in its deliberations or approve its
resolutions.

Article (18)
A registered mortgage of a share shall not be discharged
except by declaration by the creditor mortgagee accepting
such discharge of mortgage or by a final court order. Such
discharge shall be entered in the Share Register.

Article (19)
The Company shall charge BD 2.000 (two Bahraini Dinars)
for registering the transfer of share title or mortgage of
shares.

INCREASE OF THE CAPITAL

Article (20)

The Company's authorised capital, by a resolution to
be passed by the Extraordinary General Assembly, may
be increased, The issued capital of the Company, by
a resolution to be adopted by the Ordinary General
Assembly, may also be increased within the authorised
capital amount, provided that the value of the issued
capital of the Company is fully settled before such increase.
The actual issued capital shall be increased within three
years following the date on which a resolution authorising
the increase is issued, provided that the nominal value of
the new shares shall be equivalent to the nominal value
of the original shares. The Extraordinary General Meeting
may, however, resolve to issue shares at a premium to be
added to the nominal value and may fix the value of such
premium. The net total of the said premium shall be added,
after deduction of expenses of the share issue, to the Legal
Reserve Account even if it amounts to half the capital. The
Ministry of Industry and Commerce and the Bahrain Bourse
shall be furnished with reports and reasons necessitating
an increase in all cases of increase of capital.
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The capital may be increased in one of the following
methods:

a)

b)

Issuing new shares to cover the required increase, the
value of which must be fully paid in cash.

Transfer of reserve funds to capital, either by:

i- Increasing the nominal value of the original shares
without the Company requiring the shareholders
to pay the difference but the difference to be
recovered from the reserve funds and the new
share shall be marked with its new value.

ii- lIssuance of new shares for the value of the increase
and the new shares to be distributed to the
original shareholders, without any consideration,
in proportion to the number of original shares
they are holding.

Article (21)

In the event new shares are issued in accordance with
Article 20 (a) above:

a)

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

If the new shares are offered for public subscription,
a subscription prospectus shall be prepared and
shall include in particular the information required by
Article (130) of the Law. The prospectus shall be signed
by the Chairman of the Board of Directors who shall
be responsible for the accuracy of the details stated
therein.

(i) In the event of a capital increase, the Company
may have one or more underwriters to subscribe to
the remaining unsubscribed shares in accordance
with the provisions of Article (93) of the Law.

(ii) Underwriter(s) contracted by the Company with
respect purchasing all the remaining shares not
purchased by those shareholders entitled to do
so, shall have shares allotted to them as provided
hereinabove. Underwriter(s) may offer shares
to which they have subscribed for by public
subscription through the Bahrain Bourse.

The Board of Directors shall publish the resolution
issued in approval of the capital increase in the
Official Gazette and one local daily newspaper. Such
resolution shall be registered with the Commercial
Register within one month from the date of increase.

REDUCTION OF THE CAPITAL

Article (22)

An Extraordinary General Meeting of shareholders
may resolve to reduce the capital of the Company if
the same is in excess of its needs or if there has been
a loss and the Company resolves to reduce its paid
up capital to the actual value thereof with the prior
approval of the Ministry of Industry and Commerce
according to the provisions of Articles (132) to (137) of
the Law.
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b)

Capital shall be reduced by one of the following
means:

i.  Reducing the nominal value of the shares.

ii. Cancelling a number of shares equal to the
amount of the decided reduction.

Article (23)
The resolution reducing the capital shall be issued
only after reading the reports of the Board of Directors
and the auditor on the reasons for of the reduction,
the obligations of the Company and the effect of such
reduction on these obligations. A copy of the Board
of Directors’ report and the auditor’s report shall be
forwarded to the Ministry of Industry and Commerce.

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

Article (24)

The reduction of Company’s capital shall be recorded in
the Registry of Commerce and the reduction resolution
is published in the Official Gazette and one of local daily
newspapers.

a)

Article (25)

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

The reduction shall not be effective against the
creditors who make an objection thereto and submit
their documents within sixty days from the publication
date in the Official Gazette unless they are paid their
due debts or have been provided with adequate
guarantees for the payment of their deferred debts.

CHAPTER THREE
MANAGEMENT OF THE COMPANY

BOARD OF DIRECTORS

Article (26)
The Company shall be managed by the existing Board
of Directors comprising of six members whose rights
and obligations shall be maintained in accordance
with its current terms. The number of the Board of
Directors shall then be increased to seven members in
the next general assembly meeting.
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b)

Members of the Board of Directors shall be elected for
a three year renewable term. A corporate person who
has appointed one or more members of the Board
may replace them by others whether during the said
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 expiry of his term of office, and
this shall be considered to be a new nomination which
requires satisfaction by such member of all the terms
and conditions required to be satisfied by a person
nominated for the Board membership for the first time
as set out in Article (27) of these Articles. The term of
office of the Board of Directors may be extended by
Resolution of the Minister of Industry and Commerce
for a period not exceeding six months at the request
of the Board of Directors.

Article (27)

Qualifications of Membership of the Board of Directors

a)

A member of the Board of Directors shall have the
qualifications provided in Article (173) of the Law.
However, members with expertise who are neither
founders nor shareholders of the Company and who
are appointed by the General Assembly pursuant to
Article (30) of these Articles of Association shall be
exempted from the provisions of Paragraph (c) of the
said Article (173) of the Law with respect to ownership
of qualifying shares.

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

Membership qualifying shares referred to in the
preceding Article and Article (173) (c) of the Law shall
be assigned as security for guaranteeing the proper
performance by the member of his duties. Subject
to Article (174) of the Law, the said shares shall be
deposited with the Central Depository of the Bahrain
Bourse within one month of the date of election or
appointment of the member who shall not be entitled
to make any disposition whatsoever in relation to it
until the lapse of the member’s term of office and until
approval of the balance sheet for the last year during
which he served as a member and in respect of which
he is absolved of responsibility for his management.

If membership qualifying shares are not deposited
during the period specified in the preceding
paragraph, the member shall forfeit his membership.
Such membership shall also be forfeited, if the
qualifying shares are diminished for any reason during
the term of office and the shortfall is not made up
within 30 days from the date of such shortfall.

Article (28)

The General Assembly shall elect the members of the
Board through secret ballot by majority votes of those
present.
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Article (29)

Any member who owns 10% or more of the capital, shall
appoint a member to represent him on the Board in the
same percentage of the number of members of the Board
and his right to vote shall be forfeited in respect with the
percentage for which his appointment is made. If he has a
percentage that does not entitle him to appoint another
member, he may use the same percentage in voting.

Article (30)
The General Assembly may appoint a number of members
who have specific experience on the Board other than the
promoters and shareholders of the Company.

TERMINATION OF MEMBERSHIP

Article (31)
A director's membership of the Board of Directors
terminates in the following events:

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

b) If he loses any of the qualifying conditions referred to
in Article (27) above or in Articles (173) and (174) of the
Law.

c) If he misuses his position as director in carrying on
business that is competitive to that of the Company or
if he causes actual damage to it.

d) If he fails to attend four consecutive meetings of the
Board without lawful excuse notified in writing to the
Board, and the Board shall resolve on this matter as it
may deem fit.

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

Article (32)
a) The General Assembly may terminate the membership
of all Board members or any of them.

b) Shareholders, representing at least ten percent (10%)
of the paid-up capital, may request in writing to remove
all or any of the members of the Board of Directors
provided that the request is submitted in writing to the
Board of Directors of the Company who shall submit
the request to the General Assembly within no more
than one month from the date it is submitted. If the
Board fails to submit such request to the General
Assembly as aforesaid, the Ministry of Industry and
Commerce may in this case call the General Assembly
to convene for the purpose of discussing this request.

c) The General Assembly may not debate the removal
request of all or any members of the Board if it is not
listed on its agenda, unless serious developments take
place during the meeting requiring such removal.

d) The member removed by the General Assembly may
claim compensation from the Company if such removal
is not justified or was made at an inappropriate time.
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Article (33)

If the position of one of the members of the Board
of Directors becomes vacant, he shall be replaced
by the member who has obtained the next highest
number of votes in the last election of the Board.
The new member shall complete the unexpired term
of his predecessor. In other than this case, the Board
of Directors shall elect, by secret ballot, a member to
replace him from among the candidates, after being
recommended by at least two members of the Board
of Directors until the next meeting of the General
Assembly.

If the vacant offices are equal to one quarter (25%) of
the original offices, the Board of Directors shall invite
the General Assembly to convene within two months
from the date of the last office becoming vacant to fill
them.

If vacant offices exceed more than half the number of
the members of the Board of Directors, the Board shall
be deemed to be dissolved, and a call shall be sent
out to elect a new Board of Directors for the Company.

Article (34)

The Board member may give a proxy to another person
to attend the meetings of the Board of Directors on his
behalf, provided that such member is a Board member
or a representative of the corporate entity which he
represents as principle. Proxy may not be given to
more than two members, provided that the number of
members present in person shall not be less one half of
the members of the Board including the chairman. The
proxy shall be personal and in writing and shall be sent
to the Board of Directors at least three days before the
meeting. The alternate member may receive notices
of meetings of the Board of Directors, attend and vote
in the Board as a Board member in the absence of the
member who appointed him. The alternate member
shall have the right to vote separately on behalf of the
member he represents in addition to his own vote. The
Board member may revoke the appointment of the
alternate member who he has appointed at any time
in writing.

The number of Board members represented by
alternate members may not exceed two in any meeting.
The Board of Directors shall look into the appointment
of alternate members as per the sequence in which the
requests are received. The alternate members shall be
appointed in writing and shall be sent to the Board
of Directors at least three days before the concerned
meeting is convened.

MEETINGS OF THE BOARD OF DIRECTORS

Article (35)
The Board of Directors shall meet at the summons of
its Chairman or his Deputy (in event of his absence
or disability) or if requested to do so by at least two
directors. A meeting of the Board of Directors shall be
valid if attended by not less than half of the directors.
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b) The Board may adopt resolutions by correspondence,
including post, electronic mail or fax correspondence
or conference telephone calls, or telephone with a view
or video or any other means of communication with
view and sound, provided that in order for resolutions
taken in this manner to be valid, they shall be approved
by all the members and recorded in the minutes of
the following Board meeting. Any member to whom
a proposed resolution is sent (to him wherever he is
located) and who fails to respond within three working
days following the date on which the proposed
resolution is sent to him shall be considered to have
approved the resolution. Resolutions of the Board of
Directors shall be adopted by a simple majority vote
of the directors present in person or by proxy. In case
of a tie, the Chairman or in his absence his deputy the
person deputising for him shall have a casting vote.
A dissenting member of the Board shall record his
dissent in the Minutes.

c) ADirector is prohibited from voting on any contract or
arrangement or any other proposal in which he has a
direct or indirect interest.

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

Article (36)

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

The Minutes shall embody a detailed summary of the
deliberations of the Board covering every event that took
place at the meeting and any matter that the members had
required to be recorded in the Minutes.

A member who objects to any resolution adopted by the
Board shall have his objection recorded in the Minutes.
Those members who sign the Minutes of any meeting
shall be jointly answerable for the accuracy of the details
contained therein.
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ANNUAL REPORT

Article (37)

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

Article (38)

The Board of Directors shall in particular have the power
to establish the necessary regulations for the organization
of work and management of the Company's business,
appoint the Manager or Managers, officers or employees
and to remove them, determine their duties and fix their
salaries. The Board of Directors is empowered to form
an Executive, Audit and other Committees, appoint their
members and specify their powers. The Board of Directors
is empowered to purchase, sell and mortgage movables,
immovable properties and all rights and privileges to rent,
lease, transfer and sell, withdraw funds and securities
owned by the Company, borrow funds apply for finance for
a tenor exceeding three years, issue sukuk, securities, give
guarantees to third parties, give authorization to institute
all actions and defend the interests of the Company before
the judiciary whether as plaintiff or defendant, enter into
agreements for gift, conciliation, arbitration and receipt
and release and waive the Company's priority rights
whether for consideration or otherwise and to decide on
the manner of utilising Company’s funds.

Article (39)

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

b) The Board of Directors may by resolution and within
the limits of authority decided by it, appoint one or
more of its members or any other person to sign on
behalf of the Company severally or jointly with others,
including the Chairman or his Deputy pursuant to the
preceding Paragraph (a) hereinabove or the Chief
Executive Officer or the Managing Director appointed
pursuant to Article (38) of these Articles of Association.
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POWERS OF THE BOARD OF DIRECTORS

Article (40)
The Board of Directors may exercise all the powers and do
all the acts necessary for the management of the Company
in conformity with its objects, save to the extent permitted
limited by the Law, these Articles of Association and the
resolutions of the General Meeting.

Article (41)
The Chairman and the other members of the Board of
Directors shall be liable to the Company, the shareholders
and third parties for acts involving betrayal of trust, misuse
of power, violation of the law or breach of Company's
Memorandum of Association or these Articles of
Association and for any mismanagement of the Company.

Article (42)

a) The liability referred to in the preceding article shall be
either personal relating to a specific member or joint
for all members of the Board of Directors. In the latter
case, the members shall be jointly liable for paying
compensation unless some of them have objected in
writing to the decision causing the liability.

b) The absence of a Board member from the meeting in
which the resolution was passed shall not be a reason
for exemption from liability, unless he proves his lack of
knowledge of the resolution or that he had knowledge
of it but was unable to object to it, or if he records
his objection at the nearest possible time but not later
than the meeting in which the resolution is recited.

c) Action of liability against a Board member shall be
time-barred after the expiry of five years from the date
of the meeting of the General Assembly at which the
Board of Directors reported on its management.

Article (43)

a) ltshall be the right of the shareholder to file an action of
liability against the members of the Board of Directors
due to a wrongdoing causing damages to his rights
in the Company. A resolution must be passed by the
General Assembly instituting legal action according to
the foregoing, which shall be handled by the Chairman
of the Board of Directors.

b) Ifthe Chairman himselfwasinvolvedinthe wrongdoing,
the General Assembly shall appoint another member
from the Board to prosecute the case.

c) If the case is instituted against all members of the
Board, the General Assembly shall appoint a person
that is not a Board member to represent it in instituting
the case on its behalf.

d) In case of bankruptcy of the Company, instituting the
said action shall be the right of the bankruptcy receiver,
and if the Company is in the process of liquidation, the
liquidator shall institute the legal action after obtaining
the General Assembly’s consent.
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Article (44)

The Board of Directors shall specify the remuneration
of the members of the Board of Directors (including the
proxy/alternate members) provided that the total of such
remuneration shall not exceed ten percent (10%) of the net
profit of any financial year after deduction of all legal reserve
funds and after distribution of profits of not less than five
per cent (5%) of the paid up capital to the shareholders.

Article (45)

A member of the Board of Directors shall notify the
Board of his personal interest, either direct or indirect, in
any existing transactions or contracts or those proposed
to be concluded for the Company's account, and such
declaration shall be recorded in the minutes of the meeting.
The interested party may not participate in deliberations or
voting on resolutions passed in this respect. If he votes,
his vote shall not be counted. However, the interested
member may be counted for the purpose of the required
quorum for the meeting.

GENERAL PROVISIONS
General Meetings

Article (46)
Types of General Meetings

General Meetings of Shareholders are two:
1. Ordinary General Meeting.
2. Extraordinary General Meeting.

Article (47)
General Provisions Applicable to General Meetings

1. Application:

These provisions apply to General Meetings
of Shareholders whether they are Ordinary or
Extraordinary and shall be complementary to the
provisions provided in these Articles of Association in
respect of each of the two types of General Meetings.

2. Convening General Meetings:

a) Persons and authorities who have the right to
convene General Meetings shall invite every
person who is legally entitled to attend them,
provided those given notice to attend shall
include the representatives from Ministry of
Industry & Commerce and the Auditors.

b) Notice to attend the General Meetings shall be
published at least 15 days prior to the date fixed
for the meeting in at least two daily newspapers
published in Arabic language, one of which shall
be local.

c) Copies of the notice shall be sent to the Ministry
of Industry and Commerce at least 10 days before
the date set for the meeting.

3. Details of the Notice:

Notice of convening the General Meetings shall
include in particular the following details:

a) Name of the Company and address of its Principal
Office.

b) Commercial
Company.

c) Date, time and place of the Meeting.

d) Type of Meeting.

Registration Number of the
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e) Agenda for the Meeting.

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

The Agenda:

The Board of Directors shall prepare the agenda for

the Ordinary or Extraordinary General Meetings. In a

case where the General Meeting is summoned by the

shareholders or at the request of the Auditors or by
directive from the Ministry of Industry and Commerce,
the agenda shall be prepared by those who summoned
the meeting. No issues other than those stated on the
agenda shall be debated, subject to provisions of
Article (207) of the Law in this respect.

Attendance, Representation and Proxy:

Pursuant to the provisions of Article (203) of the Law,
a shareholder who is a corporate entity may appoint
a representative to attend a General Meeting and to
vote thereat on its behalf. The said shareholder will
be deemed to be attending the Meeting and acting
thereat through its representative. If the shareholder is
a natural person and is unable to attend the Meeting,
he may appoint another shareholder or a third party to
act as his proxy, provided that such proxy shall not be
the Chairman, a member of the Board of Directors or
an employee of the Company, without prejudice to the
right to give proxy to relatives of the first degree nor
to the eligibility of the representatives of minors and
persons lacking legal capacity to attend the Meeting
on their behalf.

A proxy of a natural person appointed in said manner
shall not represent in such capacity at a General
Meeting a number of votes exceeding five (5) per cent
of the issued share capital.

The Company shall provide special cards evidencing
the number of shares owned by a shareholder and the
shares in relation to which he attends as representative
or proxy of other shareholders. Delegation to
the representatives’ power of attorney and proxy
instruments shall be issued and the representation
capacity shall be provided to the Company at least 24
hours prior to the date of the General Meeting. No
member shall participate in voting whether on his own
behalf or on behalf of those whom he represents or for
whom he is acting as proxy on issues in which he has
a personal interest or in respect of a standing dispute
between him and the Company.

Chairmanship of the Meetings:

General Meetings shall be presided over by the
Chairman of the Board, his Deputy or any other person
appointed by resolution of the Board or the General
Meeting for this purpose.
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Attendance Record:

Shareholders shall entertheirnamesin aspecial register
to be prepared at the Principal Office of the Company
at least 24 hours before the time fixed for holding the
Ordinary or Extraordinary General Meeting. The said
register shall include the names of shareholders, the
number of shares owned by them, and the number of
shares they represent and the names of the owners of
the said shares and the documents evidencing their
appointment and proxies. The shareholder shall be
given an attendance card where the number of votes
to which he is entitled as a principal or proxy shall be
indicated.

The Chairman shall at the beginning of the Meeting
nominate vote checkers who shall be appointed with
the approval resolution of the General Meeting. Vote
checkers may be appointed from non-shareholders.
The Chairman shall ask the Auditors and vote
checkers to determine the percentage of attendance
of shareholders and to enter such percentage in the
special register which shall be signed by them and
declared by the Chairman.

Minutes of Meetings:

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

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

ORDINARY GENERAL MEETING

Article (48)

Convening:

a)

An Ordinary General Meeting shall be summoned by
the Chairman of the Board of Directors at the time and
place as decided by the Board of Directors, subject
to provisions of the Law in this respect. The Ordinary
General Meeting shall meet at least once in every
financial year within three months following the end
of the financial year of the Company. The Board of
Directors may summon an Ordinary General Meeting
at any time if requested to do so by the Auditors or
a number of shareholders representing 10% of the
capital of the Company provided that they shall have
serious cause for such request.
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b) The Auditor must summon an Ordinary General
Meeting in the cases provided in Article (218) (b) of the
Law.

¢} The Ministry of Industry and Commerce may summon
an Ordinary General Meeting to convene on the lapse
of one month following the date fixed for convening
such meeting without a meeting being convened, or
if the number of members of the Board of Directors
falls below the required quorum for holding the
Board’s meetings, or at the request of a number
of shareholders representing 10% of the capital of
the Company provided that they shall have serious
reasonable grounds justifying such request.

d) The Minister of Industry and Commerce may also by
resolution summon the Ordinary General Meeting to
convene whenever he deems that there are reasons
requiring such action.

Article (49)

Quorum

An Ordinary General Meeting shall not be valid unless
attended by shareholders having voting rights and
representing more than one half of the shares of the
Company. If the said quorum is not obtained, the Ordinary
General Meeting shall be called to convene for a second
Meeting with the same agenda to be held within a period
of not less than seven days and not more than fifteen days
from the date of the first Meeting. The second Meeting
shall be valid if attended by shareholders having the right
to vote and representing more than 30% of the Company’s
capital at least. The third Meeting shall be valid irrespective
of the number of shareholders present. New notices of
the second and third Meetings need not be sent, if their
dates were fixed in the notice given in respect of the first
Meeting, provided that notice shall be published to the
effect that these two meetings were not held in at least two
daily Arabic newspapers one of which shall be local.

Article (50)

Voting

a) Voting at the General Meeting shall be by show
of hands or any manner approved by the General
Meeting. Voting shall be by secret ballot if the
resolution concerns the election or dismissal of a
member of the Board of Directors or filing action
against him or when the Chairman of the Board or
a number of shareholders representing at least one
tenth of the number of votes present at the Meeting
request voting by secret ballot.

b) The members of the Board of Directors shall not vote
on the general assembly’s resolutions relating to the
determination of their salaries and remuneration or to
discharging them or exempting them from liability for
their management.

c) The resolutions of the Ordinary General Meeting shall
be valid if passed by the majority of Shares represented
at the meeting.
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Article (51)

Competence of the Ordinary General Meeting

The Ordinary General Meeting shall be competent to
consider all matters relating to the Company and to adopt
appropriate resolutions in relation thereto save those
that have been reserved by the Law to the Extraordinary
General Meeting. The Ordinary General Meeting shall be
competent, in particular, in relation to matters provided in
Article (206) of the Law.

Article (52)

Discussions at General Meetings

The General Meeting shall only discuss topics included
in the agenda unless there are urgent matters that have
arisen after preparation of the agenda or if they are
uncovered during the Meeting and if the competent
government authority or a public corporate shareholder
in the Company or a number of shareholders who own
at least 10% of the Company’s capital request the Board
of Directors to include a particular item in the agenda
which had not been included, the General Meeting shall
have the right to discuss such item at the request of the
persons concerned. If it is found during the discussion that
information relating to certain issues is not sufficient, the
Meeting shall be postponed for no more than 10 days, if
so requested by a number of shareholders who own one
quarter of the shares by which the Meeting was held.

Article (53)

Extraordinary General Meeting
1. Convening:

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

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

2. Quorum:

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

3. Voting:

Resolutions at an Extraordinary General Meeting shall
be passed by a two third majority of shares represented
at the meeting unless the resolution relates to the
increase or reduction of capital, extension of the term
of the Company, dissolution or merger of the Company
with another company in which case resolutions shall
only be valid if adopted by 75% of the shares present
at the Extraordinary General Meeting.

4. Competence:

a) The Extraordinary General Meeting shall have
competence over all the matters provided for in
Article (210) of the Law.

b) The Extraordinary General Meeting may adopt
resolutions in respect of matters falling within the
competence of the Ordinary General Meeting
provided that:

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

ii. the subject of the resolution had been placed
on the agenda.

Article (54)

Binding Effect of Resolutions of the General Meeting

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

b) The Board of Directors shall implement the resolutions
of the General Meeting.

Article (55)

Invalidity of Resolutions

Without prejudice to the rights of any bona fide third party,
all resolutions adopted by the General Meeting contrary to
the provisions of the Law and its Implementing Regulations
or the Company's Memorandum of Association and or
these Articles of Association shall be deemed null and void.
The court may nullify any resolution adopted in favour of a
particular class of shareholders or with the intent to cause
damage thereto or realising special benefit to members
of the Board of Directors or others without regard for the
Company’s interest. A request to invalidate a resolution in
this case may be made only by those shareholders who
recorded their objection to the resolution in the minutes
of the meeting or who are absent from the meeting on
account of an acceptable excuse. A nullified resolution
shall be deemed non-existent as far as all shareholders are
concerned. The Board of Directors shall publish a summary
of the judgment of the court nullifying the said resolution
in one of the local daily newspapers. An action filed for
nullity of a resolution shall not result in suspending the
implementation of the resolution unless an order is issued
by the court to this effect. An action for nullity shall be
barred after the lapse of one year from the date of such
resolution.
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CHAPTER FIVE
FINANCIAL YEAR AND FINANCIAL SYSTEM

Article (56)

The financial year of the Company shall commence on
the first day of January and shall end on the 31st day of
December of each year except for the first year which shall
commence on the date on which the Company is registered
in the Registry of Commerce and the final incorporation of
the Company is announced and shall end at the end of the
financial year.

Article (57)
The Company shall maintain its cash funds with one bank
or more to be appointed by the Board of Directors. The
Board of Directors shall determine the maximum cash
amount to be maintained by the finance department who
shall have to deposit any excess amounts in the bank or
banks referred to.

Article (58)

1) The net profit shall be distributed as follows:

a. Ten per cent shall be set aside every year for the
Statutory Reserve. Such deductionmaybe discontinued
when such Statutory Reserve attains 50% of the paid
up capital. If the Statutory Reserve falls below the said
percentage, deduction shall be resumed until it attains
the percentage. The Statutory Reserve shall not be
distributed among shareholders; however, it may be
utilised in order to ensure distribution of dividends to
the shareholders amounting to not more than 5% of
the paid up value of the shares in years when the net
profit of the Company is insufficient to permit dividend
distribution equal to 5% of the paid up capital. Subject
to the approval of the General Meeting, a percentage
of the net profits realized by the sale of any of the
fixed assets or out of any compensation therefore,
may be distributed, provided that this shall not result
in preventing the Company from restoring the assets
of the Company to their original condition or from
buying new fixed assets.

Prior to providing its approval, the General Meeting
shall request its auditors to provide a report
concerning the percentage of the distributable net
profits and extent of the sufficiency arising from the
sale of the fixed assets or compensation to restore the
Company’s fixed assets to their earlier condition.

b. Asum to be determined by the General Meeting shall
be deducted to meet obligations of the Company.

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

d. The balance remaining of the profits shall be divided
among the shareholders as additional dividends or
carried over at the proposal of the Board of Directors
to the following financial year or shall be utilised in
building up a contingency reserve or a reserve fund for
unusual depreciation.
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2) Losses, if any, shall be borne by the shareholders in
proportion to the number of shares owned by each
of them and the liability of a shareholder shall not
exceed the value of his shareholding in the Company.
A shareholder shall only be obliged to pay the unpaid
portion of the nominal value of shares subscribed for,
if any.

CHAPTER SIX
AUDITORS

Article (59)
The General Assembly may appoint one auditor or more
from those licensed to practise their profession in Bahrain
("Auditor”) and specify their remuneration.

Article (60)

The Auditor shall have, at all times, the right of access to
the Company’s books, registers and documents, and to ask
for the particulars which he deems necessary to obtain. He
shall also have the right to verify the Company’s assets and
liabilities. If he is unable to exercise that right, he shall prove
this in writing in a report which he shall submit to the Board
of Directors. If the Board of Directors does not facilitate the
Auditor’s task, the latter shall invite the Ordinary General
Meeting to look into the matter.

The Auditor shall, in all cases, furnish the Ministry of
Industry and Commerce with copies of his reports and
observations, of whatever nature, whether they are financial
or administrative, and shall advise it whether there have
been any breaches of any nature, and such other reports,
whether they have been submitted to the General Meeting
or to the Company’s Board of Directors.

Article (61)

The Auditor shall attend any of the General Meetings
in which the report of the Board of Directors shall be
submitted. The Auditor shall submit his report to the
General Meeting regarding all issues that fall within his
scope of responsibility, and in particular about the balance
sheet of the Company. He shall read out his report before
the said General Meeting. Such report shall be prepared in
accordance with the international auditing standards and
practices or in accordance with the standards approved by
the competent government authority.

The report shall include, in particular, the following details:

1- Whether the Auditor has obtained the information
he deems necessary for performing his duties
satisfactorily.

2-  Whether the balance sheet and the profit and loss
account are in conformity with the facts, that they have
been prepared in accordance with the International
Accounting Standards, or in accordance with the
standards approved by the competent government
authority, whether they include all that is provided for
by the Law and the Company’s Articles of Association,
and that they reflect honestly and clearly the
Company’s actual financial position.

3-  Whether the Company maintains regular books of
accounts.
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4-  Whether the particulars contained in the Board
of Directors’ report are in conformity with what is
contained in the Company’s books.

5- Whether there have been any 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 are still continuing, to
the extent of the information made available to him.

6-  Whether the stock taking undertaken by the Company
has been carried out in accordance with the recognised
standards.

Article (62)
If the Company has more than one auditor and they do
not agree on one report, each of them should prepare an
independent report. In the event of more than one auditor,
that were involved in the mistake, they shall be jointly liable
towards the company.

The Auditor's report shall be read out at the General
Assembly, and each shareholder shall have the right to
discuss the said report and ask for clarifications on its
contents.

CHAPTER SEVEN
DISSOLUTION AND LIQUIDATION OF THE COMPANY

Article (63)
The Company shall be dissolved for any of the following
reasons:

a) Termination of the Company or merging it with
another company by resolution of an Extraordinary
General Meeting.

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

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

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

f)  The Company is declared bankrupt.

9) A court order is made for dissolution of the Company.
h) Merger into another company.
PROCEDURES
Article (64)

The Company shall, upon dissolution, be considered in a
state of liquidation, and shall be liquidated and its assets
divided in accordance with the provisions of Articles (325)
to (344) of the Law.
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CHAPTER EIGHT
FINAL PROVISIONS

Article (65)
a) These Articles of Association shall be deposited and
published in accordance with the provisions of the
Law.

b) The Articles of Association were made in accordance
with the no-objection letter of the Bahrain Investors
Centre at the Ministry of Industry and Commerce
under Ref. 81109 dated 28 April 2014.

Article (66)
Al costs and fees in respect of these Articles of Association
and their full legalization shall be debited to the Company
overheads.

ENTIRE AGREEMENT

Article (67)
The provisions of the Law and its Implementing Regulations
issued by Order No.6 of the year 2002 shall apply with
respect to any matter for which no specific provision is
embodied in these Articles of Association.

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