AMENDED AND RESTATED
MEMORANDUM OF ASSOCIATION

SEEF PROPERTIES B.S.C.
A BAHRAIN SHAREHOLDING COMPANY

onl........ Jthe [...Jof [....... ] of the year One
Thousand Four Hundred and Forty One of the
Hijra year, corresponding to the [.......... ] of
[verinnnn, ] of the year Two Thousand and Twenty
of the Gregorian year.

Before me,
Notary at the Notary Office, at the Ministry of
Justice of the Kingdom of Bahrain.

Attended before me:

Seef Properties B.S.C., a Bahraini Shareholding
Company, incorporated and registered in the
Kingdom of Bahrain under Commercial
Registration no. 44344, represented for the
purpose of signing this Amended and Restated
Memorandum  of  Association by  Mr
[, ], a Bahraini national, holder of
Identity Card No. [................ ], by virtue of a
resolution passed by the Extraordinary General
Meeting of the shareholders held on [....] March
2020.

COMPANY’S INCORPORATION
Article (1)

Seef Properties B.S.C. (the “Company”) is a
Public ~ Bahraini ~ Shareholding  Company
incorporated and registered with the Ministry of
Industry, Commerce and Tourism in the Kingdom
of Bahrain under Commercial Registration No.
44344,
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Avrticle (1) - continued

The Company has been operating in accordance
with the provisions of the Bahrain Commercial
Companies Law promulgated by Legislative Decree
No. (21) of 2001 and its subsequent amendments
herein after referred to as the “Law”), the
Implementing Regulations issued by Order No. (6)
of 2002, its amendment and the Central Bank of
Bahrain and Financial Institutions Law No. (64) of
2006 and the regulations issued to its effect, the
provisions of these Amended and Restated Articles
of Association and the attached hereto Amended
and Restated Memorandum and of Association.

The Company was established as a Bahraini Closed
Joint Stock Company, by virtue of the resolution
passed by the Board of Directors of Housing Bank,
which is fully owned by the Government of the
Kingdom of Bahrain, in accordance with the
provisions of the Bahrain Commercial Companies
Law promulgated by Legislative Decree No. (28) of
1975, as amended and the Memorandum and
Articles of Association of the Company published in
the supplement of the Official Gazette issue No.
(2406) dated 5 January 2000 and converted to a
Public Joint Stock Company, in accordance with the
Memorandum and Articles of Association of the
Company notarised by the Notary Public on 22
April 2007 under notarisation no. 2007015200, in
compliance with the Bahrain Commercial
Companies Law Decree No. (21) of 2001 and its
amendments, by virtue of the resolutions of the
Extraordinary General Meeting of the Shareholders
convened on 11 December 2006 and in accordance
with the Memorandum and Articles of Association
of the Company notarised by the Notary Public on
25 April 2016 under notarisation no. 2016032674.
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Avrticle (1) - continued

The Extraordinary General Meeting held on

[vriiiiin ] 2020, on the recommendations of the
Board of Directors, passed the following
resolutions:

1. To adopt an Amended and Restated
Memorandum and Articles of Association of the
Company to comply with all subsequent
amendments to the Bahrain Commercial
Companies Law and its amendments, and subject
to the provisions of the CBB.

2. To add the commercial activity of “Real estate
activities on a fee or contract basis - Management
of Real estate” to the current objects of the
Company.

NAME OF THE COMPANY
Article (2)

The name of the Company is:

“Seef Properties” and shall be followed by the
expression “Bahraini Shareholding Company” or
the initials “B.S.C.”. The Extraordinary General
Meeting may change the name, in accordance with
Article (67) of the Bahrain Commercial Companies
Law Decree No (21) of 2001.

PRINCIPAL OFFICE AND LEGAL
DOMICILE OF THE COMPANY
Avrticle (3)

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 branches, offices or agencies in the
Kingdom of Bahrain and/or abroad.
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OBJECTS OF THE COMPANY
Article (4)

The objects for which the Company has been
established are as follows:

a)

b)

d)

e)

To acquire by way of purchase or by any other
means or having any kind of interest in any
lands or properties of any kind in the Kingdom
of Bahrain and overseas;

To sell, rent, lease and mortgage the lands and
properties and give guarantees to third parties
or cancel and absolve the Company’s debtors
from their debts or arrange for its settlement or
donate the Company’s money or dispose in any
other manner of the other lands, buildings and
properties of the Company in the Kingdom of
Bahrain and overseas;

To manage properties, buildings, lands and real
estates (in any manner or form) or delegate the
same to any person in the Kingdom of Bahrain
and overseas;

To run and manage entertainment centers and
game halls in the Kingdom of Bahrain and
overseas and to buy and sell equipment for
those purposes;

Real estate activities on a fee or contract basis -
Management of Real estate; and

For the purpose of attaining its investment objects, it
may construct facilities or finance the existing ones
or to carry out the following tasks, including but not
limited to the following:
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Avrticle (4) - continued

e To conduct all studies and investigations and
provide consultations regarding the employment
of capitals and provide all special services related
to such operations.

e To undertake all building, industrial and
engineering works related to the forgoing and
also electrical, mechanical and related works.

e To establish commercial, industrial and service
companies and trading in selling and buying their
shares.

o To buy properties for the purpose of selling and
renting them or to buy lands for the purpose of
renting them in full or part in their original status
or by adding facilities, buildings or equipment
thereon or for the sake of selling them in full or
part as they are or after dividing them.

e To own all types of patents, trademarks,
certificates, privileges, intellectual and technical
copy write that the Company may deem
necessary for its business and to trade and
dispose of them in all legal ways of disposals.

The Company may also have interest in or in any
way join other companies or corporations carrying
out similar business as prescribed in the preceding
paragraphs, or which are conducive to achieving its
objects in the Kingdom of Bahrain or overseas. It
may also participate with the foregoing companies
in any manner or merge or associate with them. It
may also take part in any manner with companies
and government bodies in the Kingdom of Bahrain
or overseas in a manner that attains the national
interest of the country and the Company’s objects.
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Avrticle (4) - continued

The Company’s objects shall also include carrying
out tasks to promote its business including
participation in other existing companies and
establish branches, sections, subsidiaries, regional
offices or acquire shares in other existing companies
or as otherwise required to attain the objects of the
Company.

Notwithstanding 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.

DURATION OF THE COMPANY
Avrticle (5)

The duration of the Company shall be indefinite and
shall end upon striking off its name in the Registry
of Commerce, for any reasons mentioned in Article
(58) of the Amended and Restated Articles of
Association of the Company.

AUTHORISED SHARE CAPITAL
Avrticle (6)

The authorised share capital of the Company shall
be the amount of Bahraini Dinars One Hundred
Million (BD 100,000,000), divided into One Billion
(1,000,000,000) shares, of a nominal value of
Bahraini Fills One Hundred (BD 0.100) each.
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ISSUED AND PAID UP SHARE CAPITAL
Article (7)

The subscribed and fully paid up capital of the
Company shall be Bahraini Dinars Forty Six Million
(BD 46,000,000), divided into Four Hundred and
Sixty Million (460,000,000) shares of a nominal
value of Bahraini Fills One Hundred (BD 0.100)
each.

The shareholders have subscribed to all the issued
share capital and paid its value in full.

DEALING IN THE COMPANY’S SHARES
Avrticle (8)

The Company shall offer its shares for public
subscription, in accordance with the provisions of
Acrticle (86) of the Central Bank of Bahrain and
Financial Institutions Law No. (64) of 2006 and any
of its regulations issued pursuant to it, the Law and
other applicable laws and regulations and the
Amended and Restated Articles of Association of
the Company.

Avrticle (9)

The liability of each shareholder shall be limited to
the value of the shares subscribed to by him.

AMENDED AND RESTATED ARTICLES OF
ASSOCIATION
Article (10)

The attached Amended and Restated Articles of
Association shall be deemed an integral part hereof.

EXPENSES AND FEES
Article (11)

All costs and fees in respect of this Amended and
Restated Memorandum of Association and its full
legalisation shall be debited to the Company’s
overheads.
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a)

b)

d)
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FINAL PROVISIONS
Article (12)

This Amended and Restated Memorandum of
Association shall be deposited and published in
accordance with the provisions of the Law.

In the event of any inconsistency between the
Arabic text and its English translation, the
Arabic text shall prevail, in accordance with the
applicable laws in the Kingdom of Bahrain, and
be binding upon the parties hereto.

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

This Amended and Restated Memorandum of
Association has been drafted in accordance with
the consent of the Central Bank of Bahrain and
the Ministry of Industry, Commerce and
Tourism provided on [................ ] under No.
CR2020-
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Authorised Signatory
On behalf of all Shareholders of Seef Properties B.S.C.

In witness whereof, this Amended and Restated
Memorandum of Association was made in three (3)
originals which were signed upon having been read
by all the parties and by myself. The Parties
concerned were given two (2) copies to act in
accordance therewith.
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