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Proxy Card J$9 dalhy

| the undersigned

as a shareholder at the National Bank of Bahrain B.S.C
(CR number 269) and in our capacity as:

1) Acommercialcompany (CRnumber ),we hereby

appoint Mr. / Ms. to act as our authorized
representative for the purposes hereunder; or

)

/s

2) An individual shareholder (ID card number

| hereby appoint Mr. / Ms to act as my
authorized representative for the purposes hereunder.

The purpose of this proxy, as above, is for the representative to
attend on my behalf the Ordinary and Extraordinary General
Meeting to be held at 11:00 a.m. on Wednesday, 22" March 2023
at AlMaha Ballroom, Down Town Rotana Hotel, Manama to discuss
and resolve the agenda items below:

First: The Agenda of the Ordinary
General Meeting Abstaln
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1. To approve the Minutes of the 66" Ordinary General
Assembly meeting held on 24" March 2022.

2. To discuss Board of Directors’ report on the Bank’s activities
for the financial year ended 31 December 2022.

3. Hearing the external Auditors’ Report on the Bank’s financial
statements forthe financial year ended 31 December2022.

4. To discuss the Bank’s Audited Financial Statements for the
financial year ended 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.

. 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 Date 23 March 2023
Ex-Dividend Date 26 March 2023
Record Date 27 March 2023
Payment Date 5 April 2023
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First: The Agenda of the Ordinary

General Meeting (Continued)
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C. Transferthe amount of 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 share 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.

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

6. To present the Corporate Governance report of 2022 and
to discuss the achieved commitment to the Corporate
Governance Code and the 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 yearended 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.

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.

10.To approve the re-appointment of KPMG Fakhro as Auditors
ofthe Bank forthe financial yearended 3 1% December 2023,
subject to the approval of the Central Bank of Bahrain, and
to authorize the Board of Directors to determine their fees.

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 in the bank (LTIP)
and endorsing it for approval.

B) 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.

o

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.

12.To discuss any other matters in accordance with Article 207
of the Commercial Companies Law
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Second: The Agenda of the Extraordinary General

Meeting

dolall dyzoall gloial Jlock Jgaa : Lili

. To approve the Minutes of the previous Extraordinary
General Meeting held on 24" March 2022.
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. 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) shares at a nominal
value of 100 (One Hundred) Bahraini Fils per share, subject
to obtaining CBB’s approval.

. 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) pershare

4. To approve the necessary amendments of the Banks

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.
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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

dgigilall Hoguidl Gud) \ia cawgy vj / apwll GAaygai 5
Uueils jLiiue speuddl jgio ﬂb/mlgqumlmgjg
Slpseill ] e gueeine :0J|)_|J| [T EV- R owolg
D éolelg il uu_ul_u.l_lﬂ elailg L).LLLLLILL” Aac de dojulll
Ball aail apslell pe dolell diganll Siljhal e lae_LclJ.;a
Ol guulwdll plhaillg uu.Lu.ILL” aac de 9J.||9

the Notary Public. Jasll "uu ‘°L°|
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Important notes for Shareholders:
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the scheduled meeting to Bahrain Clear B.S.C. may be delivered by hand (Address: ol (Gl as = doliall 3203 Ayl go 1973 17108786

Bahrain Financial Harbour, Harbour gate, Fourth floor, PO Box: 3203, Manama, oo S Gl a0 registry@bahrainclear.com (s igiélall 3yl J1a ;o
Kingdom of Bahrain) Phone no: +973 17108786 or by email: registry@bahrainclear.
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Article (203) of Commercial Companies Law which states the following: Lo
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