Private & Confidential SICO BSC (c)

Resolutions of the Ordinary General Meeting
of the Shareholders of SICO BSC (¢)
held by circulation on Tuesday, March 24, 2020

Pursuant to:

A. the Notice from the Chairman of the Board of Directors of SICO BSC (c¢) (the
“Bank”) that included the agenda for the Ordinary General Meeting (the “OGM™)
of the shareholders of the Bank (the “Shareholders”), that was dated March 4,
2020, and was duly distributed to all Shareholders, and

B. Resolution No. 26 of year 2020 issued by the Bahrain Ministry of Industry,
Commerce & Tourism dated March 8, 2020,

the OGM was held by circulation on Tuesday, March 24, 2020. A duly quorate percentage of
the Bank’s Shareholders have reviewed and approved of the items listed on the agenda for the
OGM, and such approval has been evidenced by the proxies delivered by the sahreholders
containing the indication of vote in respect to each of the items listed on the agenda.
Therefore, the Sharcholders of the Bank are deemed to have reviewed and approved of the
items listed on the agenda for the OGM, and to have passed the resolutions set out below in
relation thereto:

1. Approve the minutes from the previous Annual General Meeting held on March 25, 2019:

IT WAS RESOLVED that the minutes from the previous Annual General Meeting
held on March 25, 2019 be and hereby are approved.

2. To discuss and approve the Board of Directors’ report on the Bank’s activities for
financial year ended December 31, 2019:

IT WAS RESOLVED that the Board of Directors’ report on the Bank’s activities
for financial year ended December 31, 2019 be and hereby is approved.

3. To listen to the external auditor’s report on the Bank’s consolidated financial statements
for financial year ended December 31, 2019:

IT WAS RESOLVED that the external auditors’ report on the Bank’s consolidated
financial statements for financial year ended December 31, 2020 be and hereby is
approved.

4. To discuss and approve the audited consolidated financial statements for financial year
ended December 31, 2019:

IT WAS RESOLVED that the audited consolidated financial Statements for
financial year ended December 31,2019 be and hereby are approved.

5. Approve the Board of Directors’ recommendation to appropriate the 2019 net profit as
follows:
a. Transfer of BD 603 thousand to statutory reserve;
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b. Distribution of BD 3.899 million as dividends to shareholders at the rate of
10% of nominal value, representing 10 fils per share (subject to the approval
of the Central Bank of Bahrain);

i Cum-Dividend Date: 25/3/2020
ii. Ex-Dividend Date: 26/3/2020
iii. Record Date: 29/3/2020
iv. Payment Date: 9/4/2020
C: Transfer the amount of BD 60 thousand for charitable donation;
d. Transfer the amount of BD 1.532 million to the retained earnings account.

IT WAS RESOLVED that the appropriations described above be and hereby are
approved.

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:

IT WAS RESOLVED that the Corporate Governance report of 2019 be and hereby
is approved.

7. To approve and authorize and approval of the transactions carried out during the financial
year ended 31 December 2019 with any of the related parties as described in note number
26 of the financial statements in line with Article 189 of the Commercial Companies
Law:

IT WAS RESOLVED that the the transactions carried out during the financial year
ended 31 December 2019 with any of the related parties as described in note number
26 of the financial statements in line with Article 189 of the Commercial Companies
Law be and hereby are approved.

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

IT WAS RESOLVED that the Directors of the Bank be absolved from any legal
liability arising from all of their actions during the financial year ended December
31, 2019.

9. To approve the disbursement of remuneration to the members of the Board of Directors
amounting to BD 170 thousand for the financial year ended for the financial year ended
December 31, 2019:

IT WAS RESOLVED that the disbursement of remuneration to the members of the
Board of Directors amounting to BD 170 thousand for the financial year ended
December 31, 2019 be and hereby is approved.

10. Review of the recommendation made by the Board of Directors for the re-appointment of
KPMG as the Company’s external auditors for the fiscal year 2020 and authorize the
Board of Directors or its delegate to determine their fees (subject to the approval of the
Central Bank of Bahrain):
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IT WAS RESOLVED that the re-appointment of KPMG as the Company’s external
auditors for the fiscal year 2020, and the authorization of the Board of Directors or
its delegate to determine their fees for that year, be and is hereby approved.

11. Election of the Board of Directors and ratification of appointments to the Board made by
shareholders owning at least 10% of the Bank’s share capital:

IT WAS RESOLVED that the appointment and/or the election of the following
individuals to the Bank’s Board of Directors for a term of 3 years be and hereby is
approved in all respects:

Abdulla Al Khalifa (appointed by Shareholder Social Insurance Organisation);
Khurram Mirza (appointed by Shareholder Social Insurance Organisation);
Abdulla Kamal (appointed by Shareholder Social Insurance Organisation);
Dana Raees (appointed by Shareholder Social Insurance Organisation);

Hisham Al Kurdi (appointed by Shareholder National Bank of Bahrain);
Mohammed Abdulla (elected via nomination from Shareholder Bank of Bahrain
& Kuwait);

Naseema Haider (elected via nomination from Shareholder Ahli United Bank);
Tala Fakhro (elected via self-nomination as an Independent Director); and

i. Khalid Al Jassim (elected via self-nomination as an Independent Director).
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12. To discuss any other matters in accordance with Article 2017 of the Commercial
Companies Law.

No other matters were raised, and no resolution was passed in this respect.

The undersigned hereby confirm the approval of the above resolutions by the Shareholders of
the Bank at the OGM held by circulation on Tuesday, March 24, 2020

Abdulla bin Khalifa Al Khalifa
Chairman of the Board of Directors

Ty

atthew B. Hansen
Secretary of the Board of Directors
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Resolutions of the Extraordinary General
Meeting of the Shareholders of
SICO BSC(c)
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Commercial Registration Number 33469
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issued on March 24, 2020
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Pursuant to the Notice given by the Chairman of
the Board of Directors of SICO BSC (c) (the
“Bank”) to the Shareholders, the Extraordinary
General Meeting was held on March 24, 2020
(“EGM™).
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Considering the Covid-19 pandemic declared
by the World Health Organization on March 12,
2020;
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Considering Order No. 26 of 2020 regarding
allowing commercial companies to hold their
meetings via electronic or telephone means on
an excepticnal basis whose Article 1 provides
that commercial companies’ meetings can also
be held by circulation if the number of
shareholders does not exceed ten;
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Considering that the Bank’s shareholders do
not exceed ten;
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In light of the above, the Bank has decided to
hold the EGM by circulation with a view to
safeguarding the health and safety of the
shareholders' representatives and the Bank's
staff and protecting the public interest to limit
the spread of Covid-19 within the Kingdom of
Bahrain.
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The Secretary has received and verified all
proxies submitted by the persons representing
the shareholders at the EGM and has confirmed
their respective authority to sign these
resolutions.
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ITEM(1) IN THE AGENDA
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IT 1S RESOLVED by signing these resolutions
with unanimous vote of all the shares
represented in the meeting to approve the
minutes from the previous Extraordinary
General Meeting held on March 28, 2018
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ITEM(2) IN THE AGENDA
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A, IT IS RESOLVED by
signing these resolutions with unanimous vote
of all the shares represented in the meeting to
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amend the Bank’s Memorandum and Articles of
Association as per the draft amendment
agreement distributed to the shareholders
prior to the date hereof (“Draft Amendment
Agreement”), subject to prior approval by the
Central Bank of Bahrain;
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B. iT IS RESOLVED by signing these
resolutions with unanimous vote of all the
shares represented in the meeting to approve
delegation of Mr. Simone Del Nevo of Italian
nationality, in his capacity as Head of Legal of
the Bank, the power to do all such things and
carry out all such formalities as are necessary or
advisable in order to implement the
amendment of the Bank's Memorandum and
Articles of Association as per resolution (A)
above, including without limitation:
a. the power to finalize the texts of the
Draft Amendment Agreement,
b. the power to submit any application
necessary for completing the proposed
amendment to any competent authority;
c. the power to notarize in front of a
Bahraini public or private notary the deed of
amendment of the Bank's Memorandum
and Articles of Association; and more in
general;
d. the powerto do all such things, execute
all such documents and carry out all such
formalities as they are expedient or
necessary for the purpose of completing
the proposed amendment of the Bank's
Memorandum and Articles of Association
without any restriction whatsoever,
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ITEM (3) IN THE AGENDA
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& IT IS RESOLVED by signing these
resolutions with unanimous vote of all the
shares represented in the meeting that the
Bank shall incorporate a joint stock company in
the Kingdom of Saudi Arabia to be named SICO
Financial Saudi Company (the “Saudi
Company”) or any other name as may be
chosen by the promoters subject to the
approval of the Ministry of Commerce and
Investment, the Saudi Arabian General
Investment Authority and any other competent
authority in the Kingdom of Saudi Arabia. The
Saudi Company shall be registered to
undertake the following activities: (i) managing
Private  Non-Real Estate Investment Funds
(PFM) and (i) managing Sophisticated Investar
Portfolios {SPM), including any activity ancillary
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thereto, subject to obtainment of authorizations
and licenses from the CMA and any other
competent authority in the Kingdom of Saudi
Arabia.

B IT IS RESOLVED by signing these
resolutions with unanimous vote of all the
shares represented in the meeting that the
Board of Directors of the Bank shall have full
and unrestricted power to do all such acts and
take all such determinations as are necessary or
expedient for the incorporation and operation
of the Saudi Company including, without
limitation to the generality of the foregoing:
e. the power to determine the amount
and denomination of the share capital of the
Saudi Company and the number of shares
into which it shall be divided and the power
to subscribe for such shares, in whole or in
part, whether in cash or in kind, without any
limitation whatsoever;
f. the power to identify and appoint the
initial directors of the Saudi Company and
any subsequent director to be appointed
from time to time subject only to

Sl s3 (e ad gl DA (e plaal 8 a6 (0
odaal 068 b plasa¥) 8 Al aeud) e Ay
e ya Y 488 HaTY sagall ey ALASH Aadlall 5 oY)
ity Gl praniosall 5l o U el e ) il
mall Y QB i e @l 3 Lay dn g A€ 0
“ G Lo e gen
palusall Jlall (ol 225 alae aat dada (&
ey i Al gl 23 A ) 35,4
S SIS IS el sl A dll Y Aadla
oS T 258 Gy e o (g3 6 g e m
Sl il ol ) ety waad Andla (
DAY Gy e Al 5B 3aY e (gl5 A el
o) gt 0 gl 5 ) AL o) S ey

compliance with applicable laws and
regulations;
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resolutions with unanimous vote of all the
shares represented in the meeting that Mrs
Najla Al Shirawi in her capacity as Chief
Executive Officer of the Bank, shall have the
power:
g. to sign any documents in
whatever form required (including in
front of a public or private notary) and to
do all such other acts, deeds or things as
may be necessary or incidental to
achieving the incorporation of the Saudi
Company with the Ministry of Commerce
and Investment, the Saudi Arabian
General Investment Authority and any
other competent authority in the
Kingdom of Saudi Arabia and to obtain
all required authorizations and licenses
from the CMA and any other competent
authority in the Kingdom of Saudi Arabia,
including, without limitation, the power
to sub-delegate the powers granted
hereunder to one or more persons she
may appoint by power of attorney and
the power to determine and agree on all
terms and conditions thereof including,
without limitation, the power to
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determine the content of the constitutive
documents of the Saudi Company;

h. to represent the Bank and to
do all such other acts, deeds or things as
may be necessary in respect to the
ongoing operation of the of the Saudi
Company including and not limited to (i)
appoint directors and authorized
signatories of the Saudi Company (ii)
appoint  individuals and delegate
authority to the directors of the Saudi
Company (iii) appoint the auditor of the
Saudi Company, (iv) approve the
financial statements and dividend
distributions of the Saudi Company, (v)
vote on and/or approve on behalf of the
Bank any matter to be resolved upon by
the shareholders of the Saudi Company
whether at a general assembly or by
written resolutions, whether ordinary or
extraordinary, without any restriction
whatsoever (vi) pay any duty, levy fee or
tax connection with the incorporation
and business operation of the Saudi
Company;

i.to appoint any lawyer and/or attorney
as it may be required or advisable for the
purpose of completing the incorporation
of the Saudi Company and to delegate to
such lawyers all such powers as may be
required for enabling the successful
incorporation including without
limitation:

j.to submit with any relevant authority
including but not limited to the Ministry
of Commerce and Investment, the
Ministry of |ustice, the Saudi Arabian
General Investment Authority, the CMA,
the Ministry of Labor and Social
Development and any other authorities
in the Kingdom of Saudi Arabia all the
documents that are necessary for the
incorporation of the Saudi Company in
the Kingdom of Saudi Arabia including
without limitation any name reservation
application and the Memorandum
and/or Articles of Association on behalf
of the Bank;

k. to sign  all  necessary
documentation for the incorporation of
the Saudi Company, including without
limitation the Memorandum and/or
Articles of Association on behalf of the
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Bank before any Public or Private Notary
or other public official in the Kingdom of
Saudi Arabia;

l.to appoint the initial directors and
authorized signatories of the Saudi
Company;

m. to open a bank account in the
name of the Saudi Company;

n. to do all such things as shall be
necessary or desirable for the purposes
aforesaid.

ITEM (4) IN THE AGENDA
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B IT IS RESOLVED by signing these
resolutions with unanimous vote of all the
shares represented in the meeting that, after
transferring trusteeship of the Employee Stock
Option Plan to Crestbridge Bahrain BSC(c), the
Bank shall migrate the Employee Stock Option
Plan from the Cayman Islands to Bahrain and
that the rules of the Employee Stock Option
Plan shall be amended with a view to enhancing
the competiveness of the Employee Stock
Option Plan by, amongst others, lifting of
restriction of 50% currently in place in respect
to the redemption by SICO’s employees of fully
vested shares after the lapse of 5 years from the
date of award under the Employee Stock Option
Plan.
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G. IT 1S RESOLVED by show of hands with
unanimous vote of all the shares represented in
the meeting that Mrs Najla Al Shirawi in her
capacity as Chief Executive Officer of the Bank,
shall have the power to do all such things and
carry out all such formalities as are necessary or
advisable in order to migrate the Employee
Stock Option Plan from the Cayman Islands to
Bahrain in accordance with resolution (F) above,
including without limitation:
0. the power to finalize the text of a deed
of amendment and/or restatement to the
trust instrument of the Employee Stock
Option Plan by bringing any amendment as
necessary or advisable with a view to
ensuring migration of the trust to Bahrain
and at the same time enhancing the overall
quality or consistency of the text also having
regard to the findings of internal audit with
respect to the same;
p. the power to submit any application
with any competent authority including
without limitation the Central Bank of
Bahrain;
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g. the power to notarize the text of the
trust instrument (or any amendment or
restatement thereof) in front of a private or
public notary in Bahrain; and more in
general

r.  the power to do all such things, execute
all such documents and carry out all such
formealities as they are expedient or
necessary for the purpose of completing
the  proposed amendment and/or
restatement of the trust instrument without
any restriction whatsoever.
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H. IT IS RESOLVED by signing these
resolutions with unanimous vote of all the
shares represented in the meeting that Mrs Al
Shirawi shall have the power to bring any
amendment to the rules of plan as are
necessary or advisable to enhance the overall
competitiveness of the plan subject to approval
by the Central Bank of Bahrain and compliance
with any directive or resolution issued by the
Board of Directors acting directly or through
any of its committees including, without
limitation, the power to remove the restriction
of 50% currently in place in respect to the
redemption by SICO’'s employees of fully vested
shares after the lapse of 5 years from the date
of award under the Employee Stock Option
Plan.
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Abdulla bin Khalifa Al Khalifa
Chairman
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Matthew B. Hansen
Board Secretary
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By signing these resolutions, the underwritten
shareholders hereby approve each of the
resoiutions above pursuantto Article 1of Grder
No. 26 of 2020 regarding allowing commercial
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By signing these resolutions, the underwritien
shareholders hereby approve each of the
resolutions above pursuant to Article 1of Order
No. 26 of 2020 regarding allowing commercial
companies to hold their meetings via
electronic or telephone means on an
exceptional basis
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By signing these resolutions, the underwritten
shareholders hereby approve each of the
resolutions above pursuant to Article 1of Order
No. 26 of 2020 regarding aliowing commercial
cornpanies to hold their meetings via
electronic or telephone means on an
exceptional basis
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