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AMENDED AND RESTATED
MEMORANDUM OF ASSOCIATION
UNITED GULF BANK B.S.C. (CLOSED)
A BAHRAIN JOINT STOCK CLOSED

COMPANY INCORPORATED
IN THE KINGDOM OF BAHRAIN

On Sunday, the 6™ of Rabi’ Al Awwal of the
year One Thousand Four Hundred and Forty
Four of Hijra year, corresponding to the 2™ of
October of the year Two Thousand and Twenty
Two of the Gregorian Calendar year.

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

In attends of:

1) United Gulf Holding Company B.S.C., a
Bahraini Public Shareholding Company

registered under Commercial Registration No.
114160.

(hereinafter referred to as the “First Party™).

2) Mr Mohammad Haroon Nur Rehman
Abdlla Khan, a Bahraini National, holder of
Identity Card No. 450202453.

(hereinafter referred to as the “Second

Party”).

Both parties above are represented for the
purposes of signing this Amended and Restated
Memorandum of Association by Mr Mohammed
Sajjad Ashraf, a British National, holder of
Identity Card No. 810323680, according to the
resolutions passed in the Extraordinary General
Meeting of the Shareholders of the Company
held on 31 March 2022.
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PREAMBLE: +datia
WHEREAS, United Gulf Bank B.S.C. AS,5 s g s(:u.ii.-) Sagh daladl milddl di

(Closed), is a Bahrain Closed Shareholding
Company incorporated in the Kingdom of
Bahrain in accordance with the Bahrain
Commercial Companies Law Decree No. (21) of
2001 and its amendments, and registered with the
Ministry of Industry and Commerce under
Commercial Registration No. 10550, and
according to its Amended and Restated
Memorandum and Articles of Association
notarised at the Notary Office at the Ministry of
Justice on 12 December 2018 under serial No.
2018101004 and the subsequent Amendment to
the Memorandum and Articles of Association
notarised before the Notary Public on 14 April
2019 under serial No. 2019025511 (hereinafter
referred to as the “Company™).

AND WHEREAS, the Shareholders in the
Extraordinary General Meeting of the Company
held on 31 March 2022 have resolved to approve
the adoption of a new Amended and Restated
Memorandum and Articles of Association of the
Company to reflect the subsequent amendments
to the Bahrain Commercial Companies Law No.
(21) of 2001 and to replace the current Amended
and Restated Memorandum and Articles of
Association of the Company and their subsequent
amendment.

The preamble shall constitute as integral part of
this Amended and Restated Memorandum of
Association and shall be read with it.

Whereas the above parties have the legal capacity,
and therefore have agreed to adopt this Amended
and Restated Memorandum of Association as per
the following Articles.

byl e dasa

bkl Cp ANy
Mohammed Sajjad Ashraf
On behalf of both Parties

Pall oadl A ladl @S, G c g
Yool aled (YY) A, Ogli agupall ase
CL;SE)'L_L‘L“J icliall EJ‘JJJ.\!IZL_;MJ ﬁ)\g—\ﬁ.—u
Lgaldai g Lgapual il Tl g ) 0000 ) (g jla Jos
sjl),gjdnjt QS alel (i gall Galanall Y
Jusdisall a8 )0 Cand Yo VA ransn VY G5l Jaad)
AUl g (il el BadU) uaadlly Yo YAY Y40
Jiod VE )b 8 Jaadl lS ool (@5 gall bl
adl HLiig) Yedaeveol) L) Judie ciai Y44

(RS A" day Laik

2 Al Lpaal) plaal G opaaladl of Euag
B YYY e TV A .u.u..dl s il Lkl
Ot b aliy Guls die aldie) e ) g8
SIS Hal ilEl A cdlaadll LSeyl A5 il
Jae Slady Yoo &id (Y1) i) i pad & sl
4 il el Cplanall ) aUall g Gl die

@3l gl

oanddll die e 1320 Y e odlel dadidl a3
A | g 138 Jasall

4y gilil) A.I.huU Ol | O Lkl u! ~_u;,

rd




39261489

Oy pmmtd | dSlae o
ala j‘yg g de S W1 ()9l 19 Jhal 13139 2022070445&.@.1@ Al
3295015 ls] [RCBS001774033 __y1 )
Cualgd
+3 - e
Article (1) ’ (V) 3akall
FORMATION OF THE COMPANY AS ) gl
The aforementioned parties have agreed to form a 8,8 Luls e oMl ) Saall okl 3d
Bahrain Joint Stock Closed Company, in S LN 4l ?&.,'y ks il Ay s dealus
accordance with and subject to the provisions of WDlaiy Yoo ) A (Y1) ady sl 4 ladl
the Bahrain Commercial Companies Law, Decree % Sl 5 bl il aga
: - A sl AN s sa B paluall 40l 4ialY
No. (21) of 2001, its amendments and its i | s aLus. Yoo¥ did (4
Implementation Regulations issued as per to = _L‘""j- 23) L‘_":"'-"","U o ( .).
Ministerial Order No. (6) of 2002, its  48") 13 Judl euldl Sie ASaYy ("l
amendments (hereinafter referred to as the adhy Galdl Jaeall ) Hlailly (MGapalilt
“Law”) and the provisions of this Amended and de e @il ddayyd oMbl lailm)
Restatggd Memor.emdun(:j of A?sociaftion and the deliall 5,05y Jd e 4'“"“'”‘*” pUaill g 138 yapudlall
Amen and Restated Articles of Association < | - " "5 3 el 3 slall
(“Articles of Association™) attached hereto, 5 350 Gl imaay ("8U15I) kel
provided that the said Memorandum and Articles
of Association shall be approved by the Ministry
of Industry and Commerce (the “Ministry”) and
the Central Bank of Bahrain.
Article (2) (v) balall
NAME OF THE COMPANY A5 )d) pul
The name of the Company is: A8 A Al Sy
United Gulf Bank, and shall be followed by the daalie 480" 5 Ly adhy cdadall galdd) iy
expression “Bahrain Joint Stock Company _"(1_15;_.) REPg- P‘Y‘-.' JI "(m;_,,) Al e
(Closed)” or the letters “B.S.C. (c)”.
Article (3) (M) 5.:1....1\.
OBJECTIVES OF THE COMPANY A, pal £
The Company may undertake all activities and iyl aaea Uglje ALl & 4S50 () 2
services as permissible under a “Conventional o @ sl pan il Gage W@z sewd
Wholesale Ba:_*ak"_ Liceqse issued by Fhe Central Sl aa o peanS Jaall (538l G jaall G pae
Bank of Bahrain, including but not limited to: Y QB i e - gl e Y1 eda Glai b Jaayy
:4.1:1 La- ).Aa.“
1. Open all kinds of accounts and accept all oo ALl adlagh Jed el s cililuall g )
types of financial deposits from local, foreign Lually Gl @l e W jga A
and offshore banks, whether in the form of ailay ol AE adlay JS& CulS ol g daa jlally
fixed deposits or deposits call and to return sel é.li'a. iy _,.:JLn oy ]'i'll - o Rl
them in accordance with its terms and _ )Nl sliidlie o Sy ";“-;“M,
conditions, while taking into account its aoad SR, e l*‘ CJ"""]. . g,
license issued by the Central Bank of Adlaglal 43 rans La 2 g3a o
Bahrain and the limitations imposed by the 3
Central Bank of Bahrain with respect theret "
o e’
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Article (3) - continued

Obtain finance by the issue of bonds or by
other means, whether secured or unsecured
and to redeem and settle their values at or
before maturity;

Buy and sell gold bullion, other metals and
foreign currencies, to lend against them and
to sell and buy remittances therein;

Issue, purchase and re-issue drafts,
promissory notes, bonds, coupons and all
types of commercial and industrial
securities and invest capital funds.;

Borrow, lend, open letters of credit and
grant all types of banking facilities whether
against or without the mortgage of movable
or fixed property, government bonds,
treasury bills, bonds of public institutions or
companies and other financial securities.
The granting of loans and advances to
residents of Bahrain and to non-residents
shall be made in accordance with the
directions of the Central Bank;

Finance the issue, acquisition or disposal of
investments or securities, and to lend
against bills of lading, consignment notes
and delivery order;

Lend open letters of credit and grant all
types of banking facilities whether against
or without personal guarantee;

Collect the proceeds of bills of exchange,
promissory notes, cheques, bills of lading
and other documents;

Undertake all activities, and provide all
banking services, of any type and form, as
permissible by its license issued by the
Central Bank of Bahrain;
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Article (3) - continued

Maintain all monies, precious metals,
securities and parcels and rent private safe
deposit lockers;

Invest in private equity funds, hedge funds
and trade in foreign exchange;

Invest in various financial instruments such
as publicly-traded financial instruments and
securities, including but not limited to
debentures, bonds, equity and equity-like
instruments and funds comprised of these
investments as well as privately issued
financial instruments and securities,
including, without limitation, debentures,
bonds, equity and equity-like instruments,
and funds comprised of these investments;

Undertake, accept, execute, perform and
administer any lawful trust(s);

Undertake or transact on all kinds of foreign
exchange or brokerage business and to
undertake the management, supervision or
control of operations of any company
dealing therewith;

Become a promoter, partner, member,
associate, secretary, registrar, transfer agent
or trustee of any other company,
partnership, joint venture, trust or other
enterprises or person;

Provide all kinds of financial expertise,
assistance, data, processing or advisory
services;

Establish all types of companies and
participate in production projects by
subscribing to shares therein or by assisting
them in any way;
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Article (3) - continued

Execute and enter into any agreements,
partnerships, joint ventures or other
cooperative arrangements with any other
company, firm or person to undertake
business, within the objects of the
Company;

Promote, establish, operate, acquire, own
(wholly or partly) and hold interests in other
companies, financial establishments,
banking, investment, holding and insurance
companies and other legal entities in and
outside the Kingdom of Bahrain;

Purchase or otherwise acquire all or any
part of the business, property, liabilities and
transactions of any person, firm or company
carrying on any business;

Deposit the Company’s money with any
legal entity or company;

Purchase, take, receive, leave or otherwise
acquire, own, hold, develop, use and deal in
real and personal property or any interest
therein;

Sell, convey, mortgage, pledge, lease,
exchange, transfer and/or dispose of all or
any part of its property or assets, with
power to accept as consideration any shares,
stock, securities or obligations of or interest
in another company;

Lend money for Company purposes, invest
and reinvest Company funds, and take and
hold real and personal property as security
for the payment of loaned funds;
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Article (3) - continued

25. Subsidize, assist or guarantee the payment
of money or the performance of any
contract or obligation by any person,
partnership, joint venture, trust company or
other enterprise;

26. Conduct asset management activities of all
kinds, including the establishment and
operation of investment funds and unit
trusts;

27. Carry out investment banking activities,
such as, but not restricted to investigation
and evaluation of investment opportunities
with a view to direct investment therein or
the provision of finance, financial
structuring, restructuring or securitization in
the various business sectors;

28. Promote or participate in industrial,
agricultural, commercial and other business
projects;

29. Own movable and fixed property or
property that is considered fixed, and
annexes thereof and the rights and
privileges resulting therefrom to facilitate
the conduct of the Company’s business or
to provide the services relating to the
activities resulting therefrom, and safeguard
or dispose of such properties in any way
allowed by law;

30. Conduct all transactions and conclude
contracts deemed necessary or appropriate
for achieving its objects;
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Article (3) - continued

Own all types of patents, trading
transactions, certificates, licenses and
literary and technical property rights that
the Company may deem necessary for the
conduct of its business, and use, trade and
dispose of these properties and rights in any
way allowed by the law;

Conduct banking transactions for a person
who undertakes a business which represents
the Company’s business;

Execute, draw, accept, issue, endorse and
make cheques, bearer notes, promissory
notes, bonds and all types of commercial
and financial papers, except in the retail
business sector;

Carry out treasury and foreign exchange
related activities; and

To carry on all activities required to
promote the company’s businesses and join
other established companies and set up
branches, divisions, subsidiaries, regional
offices or own shares and stock in other
established companies along with others to
achieve the objects of the company, subject
to the approval of the Central Bank of
Bahrain;

For the purposes of achieving the objects
mentioned in this Article, the Company
shall at all times comply with the Central
Bank of Bahrain and Financial Institutions
Law No. (64) of 2006 and the regulations
issued to its effect, and any directives,
orders, procedures, rules, and regulations as
may be issued by the Central Bank of
Bahrain from time to time, and in
particular, the Company shall observe and
comply with the rules, articles, instructions,
directives, procedures, regulations and
codes issued by the Central Bank of
Bahrain from time to time.
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Article (4)
PRINCIPAL OFFICE AND LEGAL
DOMICILE OF THE COMPANY

The principal office of the Company and its legal
domicile will be situated in the city of Manama,
Kingdom of Bahrain. The Board of Directors
may establish subsidiaries, branches, offices and
agencies for the Company in the Kingdom of
Bahrain and/or abroad.

Article (5)
DURATION

The duration of the Company commences from
the date of the registration at the Commercial
Registry and the resolution for its establishment
is published in the Official Gazette. This duration
will expire upon cancellation of the Company’s
Commercial Registration, according to article (4)
of the Articles of Association, the Bahrain
Commercial Companies Law No. (21) of 2001
and its amendments and the rules of the Central
Bank of Bahrain.

Article (6)
CAPITAL

The authorized share capital of the Company is
United States Dollars Two Hundred and Fifty
Million (USD 250,000,000), divided into (i) Five
Hundred Million (500,000,000) ordinary shares,
of a nominal value of Fifty USD cents (USD
0.50) each, or such other nominal value as may
be determined in accordance with the provisions
of the Articles of Association of the Company
and (ii) such additional shares including, without
limitation, preference and other types of shares as
may be approved from time to time by the
Extraordinary General Meeting of the Company
in conformity with the provisions of the Law.

Gkl Ce ALty
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On behalf of both Parties

=i

(£) 3alall
i ) AS A0 S pa
)

Aaliall digae g 5 gl Lgdaa g s )l AS L3N S 5a
SIS 5 iy Of BY) Gdaal gm0 pall ASlany
O el dslas B S gig CilSay Lo 5 55 Led Al

L S

(o) 3akall
uﬂl bla

) b 38,80 Jiad 5 e 4S8 3aa fas
mj:\s).ﬂ]"gj_}ﬂld_a.ﬂl%ﬁﬂcﬁj";)bﬂ|
S il o gildl Gy ) alaill (e (£) BoLall
iy abbaady Yoo Ad (YY) a8, ol

$ oAl (2 pal G e Aalail

(V) salal)
Jualt Gl

Jip YWy syl ad) 45-1.%‘_ N sl
Osle Alawad (V) e Lo (S
Ll_)‘.\ia :\._u,..u\ Lgi;! Géé‘l.; ‘;‘.u (0- l,---,--l)
el (Kol Vg w00 Sl Gl (praeds
?\Sai_‘z;ﬂ‘)_)iiid)iliem\wéljhbl\
(Jads Agila) agad 4l () a8l i) ol
ol 5 5 AT g1 53l 5 8 lian pgd e ¢ ean 050
Aalal) Agnanl U 0 AY g 00 01 o Loy

.o;i‘-il‘,sls:-\l'lfu',is);n'

Gualy )




3926156

Oy p—md | dSlase o
als 3‘31'13 Ao Su ¥ (gl lg Juatidylyg 2022070445 b adll
359281 5,] 'RCBS001774033 1 s,
Jualy )
10 - T
Article (7) (V) 3akall

The issued and paid up share capital of the
Company is United States Dollars One Hundred
Sixteen Million One Hundred Thirty One
Thousand Five Hundred Twenty and Fifty Cents
(USD 116,131,520.5), divided into Two
Hundred Thirty Two Million Two Hundred
Sixty Three Thousand and Forty One
(232,263,041) ordinary shares, of a nominal
value of United States Dollars Fifty Cents (USD
0.50) each, or such other nominal value as may
be determined in accordance with the provisions
of the Articles of Association of the Company.

Name Number Nominal %
of shares Value
(USD)
1) United Gulf Holding 232,263,040 116,131,520 100
Company B.S.C.
(First Party)
2) Mr Mohammed 1 0.50 0
Haroon Nur Rehman
Abdlla Khan

(Second Party)

TOTAL 232,263,041 116,131,520.50 100

The value of the paid up share capital of the
Bank has been fully paid, being an amount of
United States Dollars One Hundred Sixteen
Million One Hundred Thirty One Thousand Five
Hundred and Twenty and Fifty Cents (USD
116,131,520.50) in cash deposited at one of the
licensed banks in the Kingdom of Bahrain.

Article (8)
JURISDICTION

Any controversy or claim which arises out of or
in connection with, this Memorandum of
Association and Articles of Association related
to the interpretation, application or breach
thereof shall be referred to the Courts of t
Kingdom of Bahrain for settlement.

il

Okl 8 Al
Mohammed Sajjad Ashraf
On behalf of both Parties
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Article (9)
LANGUAGE OF REFERENCE

If there are any inconsistencies in reference
between the articles in Arabic and the English
versions of this Memorandum of Association, the
articles in the Arabic version shall prevail.

Article (10)
GENERAL PROVISIONS

The parties hereby agree to take all the necessary
steps at the Directorate of Companies Control of
the Ministry, to enable the Company to be
formed and registered with the Commercial
Registry.

Article (11)

The liability of each shareholder is limited to the
extent of the paid value of the shares subscribed
by him/ her/ it.

Article (12)

The provisions of this Memorandum of
Association may be amended by a resolution of
the Extraordinary General Meeting, according to
the provisions of the Articles of Association of
the Company and after obtaining the consent of
the Ministry and the Central Bank of Bahrain for
the amendments proposed.

Article (13)
The attached Articles of Association form an

integral part of this Memorandum of
Association.

Ol o Al
Mohammed Sajjad Ashraf
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On behalf of both Parties
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Article (14) (V¢) salal)

This Memorandum of Association is issued
based on the approval of the Ministry issued on
27 September 2022 under No. CR2022-139390.

This Memorandum of Association is issued
based on the approval of the Central Bank dated
25 September 2022.

Article (15)

All expenses, fees, wages and costs incurred
towards the adoption of this Memorandum of
Association shall be accounted as general
expenses of the Company and the Company is
obliged to pay such expenses.

Article (16)
ENTIRE AGREEMENT

This Memorandum of Association concluded
with the above note of preamble and Sixteen (16)
Articles including this Article.

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

This Memorandum of Association has been
issued in two (2) original sets that have been
signed after being read by the concerned parties
and myself. The Shareholders have received
one (1) set 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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