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The Board of Directors of the National Bank of Bahrain B.S.C.
is pleased to invite its shareholders to attend the Ordinary and
Extraordinary General Meeting to be held at 11:00 a.m. on
Wednesday 11" March 2020 at Al Maha Ballroom, Down Town
Rotana Hotel, Manama to discuss and resolve the agenda
items below. If the quorum is not met, a second meeting will
be held on Wednesday, 18" March 2020, or a third meeting, if
required, will be held on Wednesday, 25% March 2020 at the
same time and place.

First: The Agenda of the Ordinary General Meeting
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1. To read and approve the minutes of the Sixty Second Ordinary
General Meeting held on 6 March 2019.
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2. Todiscuss and approve the Board of Directors’ report on the Bank'’s
activities for the financial year ended 31 December 2019.
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3. To listen to the external auditors’ report on the financial statements
of the Bank for the financial year ended 31 December 2019.
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4. To discuss and approve the audited financial statements of the
Bank for the financial year ended 31 December 2019.
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5. To Accept the recommendation of the Board of Directors to
allocate the profit for the financial year ended 31 December 2019
as follows:
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A. Transfer the amount of BHD 7,962,158/~ (Seven Million Nine
Hundred Sixty Two Thousand One Hundred Fifty Eight Bahraini
Dinars) to the statutory reserve to reach 50% of the issued and
paid up share capital.
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B. Accept the recommendation of the Board of Directors to issue
bonus shares equivalent to one share for every ten shares
issued with a nominal value of 100/- fils per share and the
total amount of BHD 15,477,597.600 (Fifteen Million Four
Hundred Seventy Seven Thousand Five Hundred Ninety Seven
Bahraini Dinars Six Hundred Fils) divided into 154,775,976
(One Hundred Fifty Four Million Seven Hundred Seventy Five
Thousand Nine Hundred Seventy Six) shares after obtaining the
approval of the Extraordinary General Assembly and the Central
Bank of Bahrain.
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C. Distribute cash dividends of 25% (25 fils per share), equivalent
to BHD 38,693,993.900 (Thirty Eight Million Six Hundred
Ninety Three Thousand Nine Hundred Ninety Three Bahraini
Dinars Nine Hundred Fils) to be distributed from 29 March 2020
subject to the approval of the Central Bank of Bahrain as per
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D. Transfer the amount of BHD 3,709,555/~ (Three Million Seven
Hundred Nine Thousand Five Hundred Fifty Five Bahraini
Dinars) for the endowment and donations program.
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E. Retain the amount of BHD 8,347,796/- (Eight Million Three
Hundred Forty Seven Thousand Seven Hundred Ninety Six
Bahraini Dinars) as retained profit for the upcoming year.

dzmg dlajilig wilo dulad) 8,347,796/~ gl blaiadl o
B (i gl Y=g diwg dilasuug lall Hosylg
-eolall plell slayiuo

6. To present the Corporate Governance report of 2019 and discuss
the achievements in terms of compliance with the Corporate
Governance Code and the requirements of the Central Bank of
Bahrain as set out in the annual report.
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7.

To approve and authorize the transactions carried out during the
financial year ended 31 December 2019 with any related parties
or major shareholders of the Bank as described in the Corporate
Governance Code section on the Board of Directors’ Report
presented to the Annual General Meeting and footnote 28 of the
financial statements in line with Article 189 of the Commercial
Companies Law.
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8.

To absolve the members of the Board of Directors from legal
liability arising from all of their actions for the financial year ended
31 December 2019.
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9.

To approve the disbursement of remuneration to the members of
the Board of Directors in the sum of BHD 460,000/~ (four hundred
and sixty thousand Bahraini Dinars) for the financial year ended
31 December 2019.
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10.

To approve the re-appointment of KPMG Fakhro as auditors of the
Bank for the financial year ended 31 December 2020, subject to
the approval of the Central Bank of Bahrain, and to authorize the
Board of Directors to determine their fees.
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11.

To appoint or reappoint the Bank’s Share Registrars.
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. To discuss any other matters in accordance with Article 207 of the

Commercial Companies Law.

Second: The Agenda of the Extraordinary General Meeting

To read and approve the minutes of the previous Extraordinary
General Meeting held on 24 November 2019.

Approve the increase in issued and paid-up capital from
BHD 154,775,975/- (One Hundred Fifty Four Million Seven
Hundred Seventy Five Thousand Nine Hundred Seventy Five)
Bahraini Dinars divided into 1,547,759,756 (One Billion Five
Hundred Forty Seven Million Seven Hundred Fifty Nine Thousand
Seven Hundred Fifty Six) shares to BHD 170,253,573.200 (One
Hundred Seventy Million Two Hundred Fifty Three Thousand Five
Hundred Seventy Three Bahraini Dinars Two Hundred Fils) divided
into 1,702,535,732 (One Billion Seven Hundred Two Million Five
Hundred Thirty Five Thousand Seven Hundred Thirty Two) shares
atanominal value of 100 (One Hundred) Bahraini Fils per share.

Approving theamendment of Article 5 of the Bank’s Memorandum
of Association and Article 5 of the Bank’s Articles of Association,
subject to the approval of the Central Bank of Bahrain, to read as
follows:

A. The value of the issued and paid-up capital is
BHD 170,253,573.200 (One Hundred Seventy Million Two
Hundred Fifty Three Thousand Five Hundred Seventy Three
Bahraini Dinars Two Hundred Fils), divided into 1,702,535,732
(One Billion Seven Hundred Two Million Five Hundred Thirty
Five Thousand Seven Hundred Thirty Two) shares of a nominal
value of 100 (One Hundred) fils per share.

To discuss and approve the amendments of the Memorandum of
Associations and the Articles of Association of the Bank to add
the changes necessary pursuant to the resolutions passed by the
Ordinary and Extraordinary General Assembly by amending or
restating the Memorandum of Association and/or the Articles of
Association to implement such resolutions.

Authorize Gaby Sameer ElHakim, Chief Legal Officer and
Corporate Secretary, and Zaid Yousif Khonji, Legal Counsel, to
jointly or individually sign the amended Articles of Association
and the Memorandum of Association in front of the Notary Public.

Farouk Yousif Khalil AlImoayyed
Chairman of the Board of Directors
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Note:

The shareholders can receive the annual report
from Karvy Computer Share W.L.L, Zamil Tower,
7" Floor, Office 74, Tel: 17215080 - Fax: 17212055, from
15t March 2020.
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The shareholders may obtain the financial statements
of the Bank for the financial year ended 31 December
2019 from the Bahrain Bourse website.
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Any shareholders may obtain a copy of the proxy card
from Karvy Computer Share W.L.L.
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Any shareholder who is registered on the day of the
meeting in the shareholders’ register of the Bank may
attend the meeting personally, or otherwise authorize
in writing a person to attend the meeting and vote on
his behalf, provided that the authorized representative
shall not be the chairman, a members of the Bank’s
board of directors, nor an employee of the Bank.
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In the event that a shareholder is a corporate entity,
the authorized representative who shall attend the
meeting on its behalf must provide an authorization
letter issued by the corporate shareholder authorizing
him to act as an authorized representative of that
corporate shareholder. The authorization letter shall
be in writing and stamped with the corporate entity’s
stamp. It shall be deposited before the end of the time
specified to deposit the authorization letter.
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In the event that a shareholder is an individual, the
proxy card which authorizes a representative to attend
the meeting and vote on his behalf must be deposited
at least 24 hours prior to the date of the scheduled
meeting atthe address mentioned above. The proxy card
may be delivered by hand, by mail, by fax mentioned
above or by email to hani.alshaikh@karvy.com
and must be delivered before the end of the time
specified above. It should be noted that in the event
that a proxy card is deposited after the end of the time
specified above, it shall be considered invalid for the
meeting purposes.
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For further information, you may contact the Corporate
Communications Department of the National Bank of
Bahrain at: +973 17 205696.
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