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The Board of Directors of National Bank of Bahrain BSC (the
“Bank”) is honored to invite its shareholders to attend the
Extraordinary General Meeting to be held at 11:00 am on
Sunday, 24th November 2019 at the 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 Monday, 2nd December 2019, or a third meeting, if
required, will be held on Tuesday, 10th December 2019 at the
same time and place.

The Agenda of the Extraordinary General Meeting (the
“Agenda”)

1- To approve the minutes of the previous Extra-ordinary
General Meeting held on 6 March 2019.

2- To discuss and approve the Board of Directors»
recommendation for the issuance of new shares by increasing
the issued and paid up capital from BD 154,329,258/- up to BD
168,829,258/- by way of issuance of up to 145,000,000 new
shares at a nominal value of BD 14,500,000/~ in addition to a
share premium to be determined by the Board of Directors as
per market conditions, subject to the approval of the regulatory
authorities in the Kingdom of Bahrain to acquire a further stake
in the issued share capital of Bahrain Islamic Bank B.S.C. to
increase the holding of the Bank in Bahrain Islamic Bank B.S.C.
up to 100% of the issued share capital of Bahrain Islamic Bank
B.S.C by swapping the shares of the investors and shareholders
of Bahrain Islamic Bank B.S.C. who elect for share swap as a
consideration method for the value of the shares of the Bank.

3- To discuss and approve waiver of the current shareholders»
pre-emption right to the new ordinary shares that shall be
issued as peritem (2) of the Agenda.

4- To authorize the Board of Directors to impose any other
provisions or conditions related to the acquisition transactions
stated in item (2) of the Agenda.

5- To approve and authorize the Chairman of the Board and/or
the Chief Executive Officer or the person acting on his behalfto
take all measures necessary to carry out the above mentioned
actions, including and not limited to representing the Bank
in the final negotiations for the acquisitions as mentioned
above and to take all necessary steps with any relevant
parties, relevant regulatory authorities inside or outside of the
Kingdom of Bahrain and all the markets in which the Bank’s
shares are listed. Additionally, to approve and authorize the
Chairman of the Board and/or the Chief Executive Officer or
the person acting on his/their behalf to sign all the documents
and final contracts of the acquisition, and to carry out and sign
any other documents or amendments to the Memorandum
of Association and the Articles of Association of the Bank on
behalf of shareholders of the Bank before the Notary in the
Kingdom of Bahrain.
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6- To approve and authorize the Bank’s Chief Legal Officer
and Corporate Secretary Gaby Samir El Hakim, a Lebanese
National and holder of ID card No. 780639855 to carry out
all the necessary legal procedures to amend the Banks
Memorandum and Articles of Association and to note such
on the Commercial Register to affect the above-mentioned
resolutions, and to represent the Bank with this regards before
all official authorities and governmental entities including the
Bahrain Investor’s Centre, the Ministry of Industry, Commerce
and Tourism, the Notary Public Office, the Ministry of Justice
and Islamic Affairs, and all any other competent authorities in
the Kingdom of Bahrain, in addition to signing the amended
Memorandum and Articles of Association and all necessary
papers and documents for such purpose.

Farouk Yousif Khalil Al Moayyed
Chairman of the Board of Directors

3 November 2019

Note: Any shareholders may obtain a copy of the proxy card
from Karvy Computer Share W.L.L, Zamil Tower, 7th Floor,
Office 74, Tel: 17215080 - Fax: 17212055, from 6 November
2019.

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.

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.

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 at the 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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