NBB &/

Invitation to attend the
Ordinary and Extraordinary
General Meeting

The Board of Directors of the National
Bank of Bahrain B.S.C. (Commercial
Registration no. 269) is pleased to
invite its shareholders to attend the
Ordinary and Extraordinary General
Meeting to be held at 11:00 a.m. on
Wednesday, 22" March 2023 at Al
Maha Ballroom, Down Town Rotana
Hotel, Manama to discuss and resolve
the agenda items below. If the quorum
iIs not met, a second meeting will be
held on Wednesday 29" March 2023,
or a third meeting, if required, will be
held on Wednesday 5™ April 2023 at
the same time and place.

First: The Agenda of the Ordinary
General Meeting

1- To approve the Minutes of the 66%
Ordinary General Assembly meeting
held on 24" March 2022.

Draft Resolution: The Ordinary General
Assembly approved and ratified the minutes of
the 66" Ordinary General Assembly meeting
held on 24" March 2022.

2- Todiscuss Board of Directors' report
on the Bank's activities for the financial
year ended 31°% December 2022,
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Draft Resolution: The Ordinary General
Assembly approved the Board of Directors’
report on the Bank’s activities for the financial
year ending 31% December 2022.

3- Hearing the external Auditors'
Report on the Bank’s financial
statements for the financial year ended
31 December 2022.

4- To discuss the Bank’s Audited
Financial Statements for the financial
year ended 31°% December 2022,

Draft Resolution: The Ordinary General
Assembly approved the Bank’s Audited
Financial Statements for the financial year
ending 31% December 2022.

5- To accept the recommendation of the
Board of Directors’ to allocate the
profit for the financial year ended 31*
December 2022 as follows:

A. 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 BD 20,600,682.400 (Twenty
Million Six Hundred Thousand Six
Hundred Eighty Two Bahraini Dinars
Four Hundred Fils) divided into
206,006,824 (Two Hundred Six Million
Six Thousand Eight Hundred Twenty
Four) shares after obtaining the
approval of the Extraordinary General
Assembly and the Central Bank of
Bahrain.

Draft Resolution: The Ordinary General
Assembly approved the Board of Directors’
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recommendation to issue bonus shares at the
rate of one share for every ten shares issued with
a nominal value of 100 Fils per share and the
total amount of BD 20,600,682.400 (Twenty
Million Six Hundred Thousand Six Hundred
Eighty Two Bahraini Dinars Four Hundred Fils)
divided into 206,006,824 (Two Hundred Six
Million Six Thousand Eight Hundred Twenty
Four) shares after obtaining the approval of the
Extraordinary General Assembly and the
Central Bank of Bahrain.

B. Distribute cash dividends of 25% (25
Fils per share), equivalent to BD
51,501,705.900 (Fifty One Million Five
Hundred One Thousand Seven
Hundred Five Bahraini Dinars Nine
Hundred Fils) to be distributed from 5
April 2023 subject to the approval of
the Central Bank of Bahrain as per the
following:

Cum-Dividend 23 March 2023
Date

Ex-Dividend Date 26 March 2023

Record Date 27 March 2023
Payment Date 5 April 2023

Draft Resolution: The Ordinary General
Assembly approved the distribution of cash
dividends to shareholders at the rate of 25% (25
Fils per share), equivalent to BD
51,501,705.900 (Fifty One Million Five
Hundred One Thousand Seven Hundred Five
Bahraini Dinars Nine Hundred Fils) to be
distributed from 5 April 2023 subject to the
approval of the Central Bank of Bahrain as per
the above-mentioned.

C. Transfer the amount of BD
10,300,341 (Ten Million  Three
Hundred Thousand Three Hundred

Forty One Bahraini Dinars) to the
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statutory reserve to reach 50% of the
issued and paid up share capital.

Draft Resolution: The Ordinary General
Assembly agreed to transfer the amount BD
10,300,341 (Ten Million Three Hundred
Thousand Three Hundred Forty One Bahraini
Dinars) to the statutory reserve to reach 50% of
the issued and paid-up capital.

D. Transfer the amount of BD
3,402,550 (Three Million  Four
Hundred Two Thousand Five Hundred
Fifty Bahraini Dinars), equivalent to
5% of the net profit, for the endowment
and donations program.

Draft Resolution: The Ordinary General
Assembly agreed to transfer an amount of BD
3,402,550 (Three Million Four Hundred Two
Thousand Five Hundred Fifty Bahraini Dinars)
for the endowment and donations program.

E. Utilise the amount of BD 17,754,279
(Seventeen Miillion Seven Hundred
Fifty Four Thousand Two Hundred
Seventy Nine Bahraini Dinars) from
accumulated retained profit to fund the
allocations and distributions detailed
above.

Draft Resolution: The Ordinary General
Assembly agreed to utilise the amount of BD
17,754,279 (Seventeen Million Seven Hundred
Fifty Four Thousand Two Hundred Seventy Nine
Bahraini Dinars) from accumulated retained
earnings to fund the above-mentioned
allocations and distributions.

6- To present the Corporate
Governance report of 2022 and to
discuss the achieved commitment to the
Corporate Governance Code and the
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requirements of the Central Bank of
Bahrain as set out in the Annual
Report.

7- To notify the General Assembly of
the transactions carried out during the
financial year ended 31 December
2022 with any related parties or with
the Bank’s major shareholders as
referred to in the Corporate
Governance Report presented to the
Ordinary General Assembly and
further described in note 29 of the
Financial Statements in line with
Article 189 of the Commercial
Companies Law.

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
2022.

Draft Resolution: The General Assembly agreed
to absolve the members of the Board of Directors
of everything related to their actions for the
fiscal year ending 31% December 2022.

9- To approve the disbursement of the
remuneration to the members of the
Board of Directors in the sum of BD
520,000 (Five Hundred Twenty
Thousand Bahraini Dinars) for the
financial year ended 31 December
2022.

Draft Resolution: The Ordinary General
Assembly approved the disbursement of BD
520,000 (Five Hundred Twenty Thousand
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Bahraini Dinars) as a bonus to the members of
the Board of Directors for the fiscal year ending
on 31 December 2022.

10- To approve the re-appointment of
KPMG Fakhro as Auditors of the Bank
for the financial year ended 31%
December 2023, subject to the approval
of the Central Bank of Bahrain, and to
authorize the Board of Directors to
determine their fees.

Draft Resolution: The Ordinary General
Assembly approved the reappointment of KPMG
Fakhro as the Bank’s auditors for the financial
year ending 31% December 2023, after obtaining
the approval of the Central Bank of Bahrain and
authorized the Board of Directors to determine
their remuneration.

11-

A) Discussing the proposal of the
Board of Directors relating to
amending the current
incentives and rewards plan
by introducing the long-term
incentive plan (LTIP)in the
bank and endorsing it for
approval.

Draft Resolution: The Ordinary General
Assembly approved the proposal of the Board of
Directors relating to amending the current
incentives and rewards plan by introducing the
long-term incentive plan (LTIP) in the bank and
endorsed it.

B) To fully authorize the Board
of Directors to issue the
detailed regulations,
documentation, policies and
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rules necessary for the
implementation of LTIP as
required, subject to the
approval of the Central Bank
of Bahrain.

Draft Resolution: The Ordinary General
Assembly approved to fully authorize the Board
of Directors to issue the detailed regulations,
documentation, policies and rules necessary for
the implementation of LTIP as required, subject
to the approval of the Central Bank of Bahrain.

C) To authorize the Board of
Directors to amend the
current Incentives and
rewards plans currently in
effect, from time to time, as
well as amending the
regulations, documentation,
policies and rules necessary
for its implementation as may
be required and deemed
necessary by the board and
within its powers, and in a
manner that does not conflict
with the requirements of the
relevant Central Bank of
Bahrain rules, subject to the
approval of the Central Bank
of Bahrain.

Draft Resolution: The Ordinary General
Assembly approved to authorize the Board of
Directors to amend the current incentives and
rewards plans currently in effect, from time to
time, as well as amending the regulations,
documentation, policies and rules necessary for
its implementation as may be required and
deemed necessary by the board and within its
powers, and in a manner that does not conflict
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with the requirements of the relevant Central
Bank of Bahrain rules, subject to the approval of
the Central Bank of Bahrain.

12- To discuss any other matters in
accordance with Article 207 of the
Commercial Companies Law.

Note: The required voting percentage to
approve the above-mentioned resolutions
by the Ordinary Shareholders Assembly is
the majority of shares represented at the
meeting.

Second: The Agenda of the
Extraordinary General Meeting

1- To approve the Minutes of the
previous Extraordinary  General
Meeting held on 24" March 2022.

Draft Resolution: The Extraordinary General
Assembly approved and ratified the Minutes of
the previous Extraordinary General Assembly
meeting held on 24" March 2022.

2- Approve the increase in issued and
paid-up capital from BD
206,006,823.600 (Two Hundred Six
Million Six Thousand Eight Hundred
Twenty Three Bahraini Dinars Six
Hundred Fils) divided into
2,060,068,236 (Two Billion  Sixty
Million Sixty Eighty Thousand Two
Hundred Thirty Six) shares to BD
226,607,506.000 (Two Hundred
Twenty Six Million Six Hundred Seven
Thousand Five Hundred Six Bahraini
Dinars) divided into 2,266,075,060
(Two Billion Two Hundred Sixty Six
Million Seventy Five Thousand Sixty)
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shares at a nominal value of 100 (One
Hundred) Bahraini Fils per share,
subject to obtaining CBB’s approval.

Draft Resolution:The Extraordinary General
Assembly approved the increase of the issued
and paid-up capital from BD 206,006,823.600
(Two Hundred Six Million Six Thousand Eight
Hundred Twenty Three Bahraini Dinars Six
Hundred Fils) divided into 2,060,068,236 (Two
Billion Sixty Million Sixty Eighty Thousand Two
Hundred Thirty Six) shares to BD
226,607,506.000 (Two Hundred Twenty Six
Million Six Hundred Seven Thousand Five
Hundred Six Bahraini Dinars) divided into
2,266,075,060 (Two Billion Two Hundred Sixty
Six Million Seventy Five Thousand Sixty)
shares, and the nominal value of each share is
100 (one hundred) Bahraini Fils, after obtaining
the approval of the Central Bank of Bahrain.

3- Approving the amendment of
paragraph (B) of Article 5 of the
Bank’s Memorandum of Association
and paragraph (B) of Article 5 of the
Bank's Articles of Association, subject
to the approval of the Central Bank of
Bahrain, to read as follows:

“The value of the issued and paid-up
capital is set at the amount of BD
226,607,506.000 (Two Hundred
Twenty Six Million Six Hundred Seven
Thousand Five Hundred Six Bahraini
Dinars) divided into 2,266,075,060
(Two Billion Two Hundred Sixty Six
Million Seventy Five Thousand Sixty)
shares of a nominal value of 100 (One
Hundred Fils) per share.”

Draft Resolution: The Extraordinary General
Assembly approved the amendment of
paragraph (B) of Article 5 of the Memorandum
of Association and paragraph (B) of Article 5 of
the Bank’s Articles of Association after
obtaining the approval of the Central Bank of
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Bahrain to read each of them as above-
mentioned.

4- To approve the
amendments of the Bank’s
Memorandum and Articles of
Association to ensure its compliance
with the amendments pursuant to
the resolutions of the Ordinary and
Extraordinary General Assembly
held today, by amending and/or
restating the Memorandum of

necessary

Association and  Articles of
Association to include such
amendments, subject to the

approval of the Central Bank of
Bahrain.

Draft Resolution: The Extraordinary General
Assembly approved the necessary amendments
of the Bank’s Memorandum and Articles of
Association to ensure its compliance with the
amendments pursuant to the resolutions of the
Ordinary and Extraordinary General Assembly
held today, by amending and/or restating the
Memorandum of Association and Articles of
Association to include such amendments,
subject to the approval of the Central Bank of
Bahrain.

5- To authorize Mr. Zaid Yusuf
Khonji, Head of Legal & Corporate
Governance and Mr. Khalid
Minwir Al Shammari, Legal
Counsel and Board Secretary, to
jointly  make the necessary
amendments to the Memorandum
of Association and the Article of
Association and restating such
pursuant to the above resolutions

and to sign the Amended
Memorandum and Articles of
Association before the Notary
Public.
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Draft Resolution: To authorise Mr. Zaid Yousef
Khonji, Head of Legal and Corporate
Governance, and Mr. Khalid Minwir Al
Shammari, Legal Counsel and Secretary of the
Board of Directors, jointly, to make the
necessary amendments to the Bank’s
Memorandum and Articles of Association and to
restate them in implementation of the
aforementioned Extraordinary General
Assembly  Resolutions and to sign the
Memorandum and Articles of Association
amended before the Notary Public.

Note: The required voting percentage to
approve the above-mentioned resolutions
by the Extraordinary Shareholders
Assembly is two thirds of shares
represented at the meeting.

P W
Farouk Almoayyed (Feb 28,2023 19:36 GMT+3)

Farouk Yousif Khalil Al Moayyed
Chairman of the Board of Directors

Important notes for the shareholders:

For further inquiries please send an email to
our share registrar Bahrain Clear B.S.C:
registry@bahrainclear.com or contact at:
+97317108786.

The Annual Report will be available on the
Bank’s website
(https://www.nbbonline.com/) on 12 March
2023.

The shareholders may obtain the financial
statements for the financial year ended 31
December 2022 from the Bahrain Bourse
website.
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Any shareholders may obtain a copy of the
proxy card from the share registrar of
Bahrain Clear B.S.C.

Any shareholder whose name is registered on
the Bank’s Sharcholder Registrar on the day
of the meeting has the right to attend in
person or to delegate in writing any person to
attend the meeting and vote on his behalf,
bearing in mind that this proxy is not the
Chairman, a member of the Board of
Directors, nor one of the Bank’s employees.

In the event where a shareholder is a
corporate entity, the proxy who attends the
meeting must submit an authorization letter
from the shareholder authorizing him to be
the representative of the shareholder, and the
authorisation must be in writing and stamped
by the authorised person in the company and
stamped with the company’s seal and
submitted at least 24 hours before the date of
the meeting at Bahrain Clear B.S.C.

The Power of Attorney (proxy card) must be
deposited at least 24 hours before the date of
the meeting with Bahrain Clear B.S.C. The
Power of Attorney can be delivered by hand
or by email to registry@bahrainclear.com
making sure it is received before the end of
the time specified above. It is worth noting
that the proxy card presented after the
specified dates is not valid for the purposes
of the meeting.

For further information, you may contact the
Legal Department at the National Bank of
Bahrain at: +973 17205779.
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