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Formation of the Company - Dh;er.:tv-
Head Office - Duration

Article 1: Formation of the Company

A [oint-stock company has been formed between the owners of the shares created
hereunder and these which may be created in the future. it is governed by the
provisions of the present Bylaws and the Lebanese Laws in force, namely the Code of
Commerce, the Code of Money and Credit and all laws regarding banks.

Article 2: Object of the Company

The Company generally performs, in Lebanon and abread, all kinds of banking and
financial operations, as well as lending and mediation activities. [t shall specifically, for
indicative purposes but not restrictively:

1. Accept all kinds of deposits, whether in cash or in kind, as well as precious metals,
documents, all kinds of liquid assets, in current account or in any other mannsr,

2. Open deposit accounts, current accounts, checking accounts and savings
accounts.

3. Discount any commercial bill, bill of exchange, promissory note, check, deposit

note, securities or bonds issued by the Treasury or the pubiic or mixed bodies.

Grant any credit, with or without guarantee.

Barrow, secure and guarantee the execution of all commitments.

Coliect, pay or run all liquid assets on behalf of individuals, companies or public

administrations.

7. Acquire any movable or immovable property, within the limits authorized by the
law.

8. Establish all kinds of companles in Lebanon and abroad, or participate in their
establishment, acquire parts or shares In the business and projects relating directly
or indiractly to its banking and financial activity, within the limits authorized by the
law.

9. Merge with institutions having the same object, to buy such institutions or to join
them to the Company.

10. And In general, to undertake, within the limits stipulated in the taws in force, any
act serving its object.
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Article 3: Name of the Company
The Company adopts the following name: "BLC Bank s.a.l.” R

Article 4: Head Office of the Company

The Company Head Office shall be in Beirut, and the Extracrdinary General Assembly
is entitled to transfer it to any other place in Lebanon.

The Board of Directors is entitled to set up, transfer or close branches, offices and
agencies within the Lebanese Republic or abroad, according to the laws in force.

Article 5: Duration of the Company

The duration of the Company is fixed to ninety-nine years, starting from the date of its
final establishment, except the cases of prior dissolution or extension.

CHAPTER TWO
Capital and Shares of the Company

Article 6: Capital of the Company

The Company's capital Is fixed to LBP. /153.650.000.000/ (one hundred fifty three
billlon six hundred fifty million Lebanese pounds), divided into /153.650.000/ (one
hundred fifty three million slx hundred fifty thousand shares) with a par valus of
LBP/1,000/ per share.

The shares of the company are divided into two classes:

1. The class of common shares at a number of /152.700.000/ {one hundred fifty
two miltion seven hundred thousand) common shares of which 51.033.333 are
listed on the stock exchange; and

2. The class of preferred shares at a number of /400.000/ (four hundred
thousands) Serles A Preferred Shares and /550.000/ (five hundred fifty
thousand shares) Series B Preferred Shares. The Saries A Preferred Shares
and the Series B Preferred Shares are listed on the stock exchange.
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Article 7: The Company Shares

The shares that form the Company capital represent only
governed by one legal statute, regarding their acquisition a
their nature, they can be subscribed to by the public and
financial markets.

All these shares are nominal and kept with the Central Depositary "Midclear s.a.l”
company. Their ownearship is evidenced and negotiation takes place and pledges and
other rights arise thereon according to the entries of the said Company.

These shares are governed by the pravisions of Law No 308 dated 3/4/2001 and the
statutory decisions issued and to be issued so as to enforce the said law.

Negotiating shares available to negotiation on the regulated financial markets is free
with no restrictions, subject to the legal provisions and regulations issued by the Central
Bank of Lebanon.

Article 8: Increase of Capital

The Extraordinary Generat Assembly may decide the increase of capifal, in ane or
several times, by issuing new shares to be subscribed for in cash or allotted in
exchange for in Kind contributions, or as a result of the merger of the reserve with the
capital in general by all means authorized by the Law, or by increasing the value of
nominal shares.

Articie 9: Sharehoiders’ Preemptive Right

In case of capital increase by issuing of new commaon shares to be subscribed for in
cash, the existing holders of common shares shall have a preemptivs right to subscribe
to all the new comman shares, in proportion to their initial holdings of commaon shares,
and such proportion may not be reduced.

In case any of a holder of commaon shares not exercising his/her preernptive right,
such right will devolve on the other hotders of common shares. However, the
Extraordinary General Assembly may decide that the subscription right shall not be
kept to existing holders of common shares or that it shall be partially kept for them or
that it shall not be proportional to the common shares they already hold.

In such case, any allotment of new common shares, whether it is intended for non-
sharehotders or to a category of preferential shareholders, shall be subjected to the
investigation mentioned in Artictes 86 and 113 of the Code of Commerce.

The Extraordinary General Assembly that has decided the capital increase shall take

all of the necessary measures regarding the common shares remaining after
distribution.

Holders of preferred shares do not benefit of priority right to subscribe te any capital
increase through the issuance of new ordinary shares. However, holders of preferred
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Article 10: The issue Price of New Shares

The Extracrdinary General Assembly that decides the capital increase shall fix the
issue price of the new shares.
However, it may leave the above duty to the Board of Directors.

Article 11: Issue Premium

If new shares are subscribed for by people other than existing shareholders, despite
the preemptive right granted to those shareholdsers, and in case the Campany has
reserve funds, then the said shares shall be issued at a price higher than their nominal
value, according to the price fixed by the Extraordinary General Assembly that decides
the issue.

Article 12

The whole value of shares totally subscribed for, shall be paid at the Central Bank of
Lebanon.

Article 13

The transfer of any of the Company shares is free and not subjected to the prior
approval of the Central Bank of Lebanon, except in the cases explicilly mentioned in
Law No. 308 dated 3/4/2001 and in the statutory texts issued in this regard, that require
the obtainment of the prior authorization of the Bark of Lebanon Central Council.

Article 14: Indivisibility of Shares

Shares are indivisible towards the Company which recognizes one sharehalder for
each share.

Theretare, the owners of one share shall be represented towards the Company by one
of them only.

Article 15: Rights Pertaining to Common Shares

Subject to the Preferred Shares’ rignts and restrictions, each share grants its owner
the right to receive dividends, the preemptive right upon the increase of capital through
the issue of new shares to be subscribed for in cash (unless otherwise decided by the
Extraordinary General Assembly), the right to recover the value of the nominal share,
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the right to share the Company assets upon its liquidation, the rlt‘;ht o vote'in g
Assemblies and the right o transfer ownership of his/her sharéy \\r/
However, neither the shareholders, nor their heirs, representa’t it
entitled, for any reason, to affix the seals on the Company assets
besides, they are entitled neither to intervane, in any manner, in the Company
managernent, nor to request the partition of its assets or their forced sale. In the

exercise of their rights, they must rely on the Company inventories and on the General
Assembly resolutions.

Article 16: The Limits of Shareholders’ Obligations

Shareholders are liable for the Company debts and obligations only within the limits of
their shares value, and no General Assembly is entitled to increase such obligations.

CHAPTER THREE
Bonds

Article 17: The Conditions of Bonds Issue

The Company is entited to issue bonds. Bands are negotiable and indivisibie
instruments, with only one nominal value, granted to subscribers in exchange for the
amounts of money they have lent.

The Company is also entitled to guarantee such bonds through all securities it deems
necessary.

The issue shall be subject to the provisions of Article 122 and the following Articles of
the Code of Commerce.

O NIEELEL L LR el S R B TRR

R R T B e L R BLC Bank s.a.l. - Capital: LBP 153.650,000.000 fully paid - List of Banks no. 11 - RC Belrut no. 1952 - MOF no. 360




5 ST
[ |-'.ﬁ\,*li\\
iy ¥
CHAPTER FOUR| " fotd
Management of the Comp S\ ey %

Article 18: The Board of Directors

1. The company shall be managed by a Board of Directors formed of three members
at least and twelve members at most elected by the Ordinary General Assembly
from among holders of common shares fuifiling the conditions stated in the Code
of Commerce {namely article 148) and the Code of Money and Credit (namsly
Article 127).

2. Board members shall be, in their majority, of Lebanese nationality, provided
provisions of Article 144 of the Code of Commerce and all the special texts that
may relate to the Directors' nationality, are always complied with.

3. Legal entities acting as shareholders in the Company may participate in the Board
ot Directors, provided they are represented by any person duly delegated to this
effect, even if such person is not a shareholder of the Company.

4. Board members do not have the right to own preferred shares

Article 19: The Board Term of Office

Members of the Board are appointed for a period of three years. The term “year”
means the period falling between two consecutive annual Ordinary General
Assemblies.

Any member may be re-elected more than once. in case of one vacancy in the Board,
for any reason whatsoever, the election of a new member shall be submitted to the
Crdinary General Assembly, at its first meeting.

However, if the number of the Board members falls short of three, for any reason
whatsoever, then the remaining members shall convene a General Assembly within two
menths at most, in arder to fill the vacancies.

The new member shall be elected for the remaining term of office of his predecessor.

Article 20: Qualification Shares

Subject to the provisions of Law No 308 and the regutations issued by the Centrat
Bank of Lebanon so as t¢ implement this law, each of the Board members has to own
a minimum one thousand common shares.

Article 21: Officers of the Board

The Board of Directors shall elect a Chairman fram amang its members who are natural
persons, for a period that may be egual to its term of office as a Board member.

The Board of Directars may as well alect a Vice-Chairman. It shall appoint a Secretary
from within or outside the Board.
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Article 22: Powers of the Board ‘\\ «\:““;n, e

The Board of Directors has the largest powers in order to ampiement tﬁb
the General Assembly and to carry out all the work required for the Sriget functioning
of the business as usual and which is not considered as daily work.

The Board has specifically the following powers that are listed for indicative purposes

but not restrictively:

- The Board is entitled to create and form ad hoc committees that are established and
work according to a statute that it establishes specifically to take decisions relating
to loans, placements of the Bank liquid assets, real estate investments and
contributions and participations carried out by the Bank, according 1o the provisions
of Decision No. 7776 of the Central Bank of Lebanon dated 21/2/2001 and the
amendments that might be issued later on.

It is also entitled:

- To open branches for the Bank wherever it deems it necessary, whether in Lebanon
or abroad.

To determine the Bank policy in all its investments fields, to follow up and supervise
the implemeantation of the said policy according to the basis i determines.

- To autherize any acquisition or exchange of immovable properties or rights and any
selling thereof deemed necessary, knowing that buying such properties and rights in
satisfaction of bad and doubtful debts, then selling them is considered as banking
operations.

- With the authorizaticn of the Extracrdinary General Assembly and subject to the
approval of the Bank of Lebanon, to grant the Chairman of the Board and the Board
members who duly hold managerial positions in the Bank, the Bank employees and
directors, or some of them, free optional rights that entitle them to subscribe to a
certain number of the Company shares; and to fix the conditions for granting the
optional rights, thefr maturity dates, the time limits given to exercise them and the
subscription prices, according to the provisions of Law No 308 dated 3/4/2001.

- To establish all Lebanese or foreign companies or to contribute as shareholder to
the establishment thereof, knowing that it is entitled to sell and liquidate these
companies and sharehelding, as it deems it necessary, to contribute as shareholder
to all companies, whether established or to be established, through all kinds of
coniributions, according to the conditions it deems appropriate and to involve the
Company in any partnership.

To prepare budgets, inventories and accounts intended to be submitted to the
Shareholders’ General Assembly, 1o adopt all the suggsstions submitted to such
Assembly and to fix the agenda thereof.

- To appoint and revoke directors when necessary.

- To fix the rules for the Company’s business operations.

- To establish the staff regulations.

- The Board is entitfed to delegate some of its powers to its Chairman General
Manager or 10 the Assistant Director General, according to the provisions of Article
157 of the Code of Commerce.
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Article 23: Duties of the Board of Directors

The Beard of Directors shall specifically:

1. Ascertain that the Company was duly incorporated.

2. Carry out the initial formalities regarding the publication and deposn at the Clerk’s
Office and the registration in the Register of Commerce.

3. Implement the rasolutions of the General Assemblies.

4. Draw up, every six months, a summarized report on the Company assets and
liahilities.

5. Prepare, at the end of every fiscal year, the inventary, balance sheet and profit and
loss account, as well as all the reports provided for by law (especially the yearly
report), and if necessary, the special reports drawn up pursuant to the provisions of
Article 158 of the Code of Commerce and Article 152 of the Code of Money and
Credit.

6. Convene Sharehofders’ General Assemblies.

7. Submit all adequate proposals to General Assemblies {especially those regarding
the distribution of dividends, determination of remuneration and fees, constitution
of special and general reserve funds...}

8. Build up the legal reserve.

9. Publish each year, after two months as of the date of the General Assembly
approval of the accounts, the balance sheet ot the last fiscal year and the list of the
Board members and auditors, in the Official Gazette, in an economic newspaper
and in a local daily newspaper.

Article 24: The Board Members Liability

The Board members are responsibie for the execution of the mission assigned to them,
according to the provisions of Article 186 and the following Articles of the Code of
Commerce.

Article 25: Proceedings of Board of Directors

1. The Board of Directors shall mest at the Company Head Office or in any other
place in Lebanon or abroad, whenever the Company’s interest dictates so, or in
exceptional circumstances.

2. The Beard shall be convened by its Chairman.
if the Chairman is unable to do so, then it shall be convened by the Vice-Chairman
{if any} or by the Director specially delegated to this effect.

The Chairman shall convene the Board whenever half of its members request so;
otherwise, these may do it automatically or through the Vice-Chairman.
The agenda of the meeting shall be inserted in the natice of the mesting.

3.  The resolutions of the Board are deemed legal when half of its members at least
attend the meeting in pergon or by proxy. The absent member shall only be
represented by one of his colleagues, provided that the latter represents only one
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absent member, The instrument of proxy shall be valid it (‘r ma;{e through‘-a irr]pl
letter sent by the mandating member to the Company, | VOB
4. Resolutions are adopted with the majority of present or \“Bprgsemed votes dz}l {
event of an equality of votes, the Chairman shall have a ca‘i‘ @{0 /E
\\/Ji/
Article 26: Minutes of the Board Meetings
Proceedings of the Board of Directors are recorded in minutes kept in a special register
and signed by all the attending members as well as the Secretary. These minutas shall
have a probative force.
The number of members taking part in any proceedings shall have a probative force
towards third parties, just by mentioning the names of present, represented and absent
members in the minutes. The names of the dissenting members may be mentioned in
case a resolution is not adopted unanimously.

The Chairman or two of the Board members shall sign extracts of the minutes to be
produced before the courts or before any other authority.

Article 27: The Chairman — The General Manager — The Member
Delegated - The Assistant General Manager

The Chairman of the Board shall act as the General Manager of the Company and shail
preside the meetings of the Board. In his absence, the Vice-Chairman shall preside the
Board meeting. In the absence of the Vice-Chairman, meetings shall be presided by
the eldest member.

The Chairman may suggest to the Board to appoint a General Manager or an Assistant
General Manager who shall act on the Chairman’s behalf and personal responsibility.

In case the Chairman is temporarity unable to perform his duties, he may delegate a
member of the Board to perform all or part of such duties, provided such member is
delegated for a limited by renswable period.

The Chairman, the General Manager, the Assistant General Manager or the delegated
Board member shall represent the Companry towards third partles, implement the Board
decisions and run the Company business in accordance with such dacisions.

Each of the Chairman, the General Manager, the Assistant General Manager or the
delegated Board member shall represent the Company towards third parties,
implement the Board decisions and run the Company business in accordance with such
decisions.

Each of the Chairman, the General Manager, the Assislant General Manager or the
delegated Board member have the following powers listed for indicative purposes and
not restrictively, and that each of them may exercise solely:
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1. To carry out all necessary formalities, to comply H-t 2] a]:plicabie Aaw J'i')f the
country where the Company operates. WS N LY j

2. To collect amounts due to the Company and pay the ‘ﬁ\al,s due bjr It *

3. To grant loans, with or without guarantees, whether Ml o réal’ gua antees in

the form of current agcount, discounted or accepted bills'“aa-t:nﬂ_s_lgmﬁeﬁt aor surety,

efc... pursuani to the investment policy decided by the Board and determine their

maturities, interest rates and other related charges.

To borrow by virtue of credit-opening agreements or by any other form exctuding the

issue of bonds.

To draw, endorse, accept, guarantee and pay commercial bills.

To issue letters of guarantee and grant joint and several guarantees and the like.

To issue, endorse and pay checks, traveler's chacks and letters of credit.

To accept deposits in cash, as sight deposits, time deposits or at prier notice

deposils, in a current account or chacking account or savings account, elc.

9. To accept the deposit of financial bills or securities or precious metals.

10.To rent safe boxes.

1. To open documentary credits, with or without confirmation.

12. To transfer funds in Lebanon or abroad.

13. To accept or buy checks to be coliected.

14.To rent and hire real estate, to assign and terminate leases.

15.To accept ail guarantees, whether personal or real guarantees, to assign them to
release them before or after payment.

16.To file all judicial claims, whether as plaintiff or defendant, and appoint
representatives and attorneys to this effect.

17.To undertake settlements and reconciliations, to waive claims and rights, to approve
concordats, to remove all liens, attachments, collaterals and mortgages before or
afler payment.

18.To buy real estate assets and rights in satisfaction of bad and doubtful debis and
assign them at the conditions it deems appropriate.

19.To appoint and promote employess, to determine their duties, powers and salaries,
to transfer and dismiss them, excluding the appointment and dismissal of Directors,
according to the provisions of Article 23 of the present Bylaws.

20. To entrust employees, including Directors, with all these powers or part of them, in
accordance with prevailing rules.

21.In general, to perform all duties refating to the object of the Company, which have
not been explicitly limited to the General Assembly or the Board of Directors,
pursuant to the Law or these Bylaws.
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Article 28: Signing on Behalf of the Company \K’

The Company is bound: e '\) ¢

1. Either by the signature of the Chairman General Manager or B,hmjgnatUre of
the Assistant General Manager or the delegated member, within !ﬁe’hmns of the
powers granted to each one of them.

2. Or by the collective or individual signature of any of the Company's employees
empowered by the Chairman General Manager or the Assistant General Manager
or the Delegated Member o sign on behalf of the Company, in order to carry out
the daily business of the Company or some spegcific tasks.

-

Article 29: Remuneration of the Chairman of the Board

The Ordinary General Assembly shall fix the Board Members' remuneration according
to the Law.

The General Assembly shall as wall, according to the provisions of Article 158 of the
Code of Commerce, and in the light of two special reports drawn up by each of the
Board of Directors and the auditors, fix the remuneration of the Board Chairman in his
capacity as General Manager and the remuneration of the Assistant General Manager
if he is a Board member.

It shall fix as well the remuneration of the members holding functions in the Bank.

CHAPTER FIVE

Auditors

Article 30: Appointment of Auditors

The following Crdinary General Assemblies shail appoint one or several auditors and
fix their remuneration. Such auditors shall stay in office for a term of one year only
ending upon their reappointment or the appointment of their successors.

Another auditor shail be added 1o themn, appointed among the chartered accountants
sworn before the Court of First Instance and this auditor shall have the same powers
and salary as the other auditors. Such auditor shall be appointed by virtue of a decision
rendered by the President of the Court of the jurisdiction of the Company Head Office,
upon the request of the Board of Directors within the month following the Crdinary
General Assembly meeting.
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lil. The Extraordinary General Assembly ;' J,fg /,
Ao/
Article 43: Powers of the Extraordinary General: mhiy, " ia J/

The Extraordinary General Assembly shall examine and demde y%arnsndmenjts’tf:-@e
introduced to the Company's Bylaws, provided it neither modnfles-—thaf":}ompany
nationality nor it increases the shareholders’ obligations or harm third parties rights.
The amendments will come into force once the Central Bank of Lebanon has given its
prior approval therean.

Article 44: The Quorum and Majority

1. Regarding resolutions aiming at a change in the object or the form of the

Company, the legal quorum must always represent at least three-quarters of the
Company's capital.
Regarding all authorized amendments, and in the case of the three consecutive
Extracrdinary Assemblies that convene as it is for the Constituent Assembly, the
legal quorurn shall represent two-thirds of the capital in the first Assembly, half of it
in the second one, and one-third of it in the third one.

2. Resolutions are adopted with the majority of two-thirds of the votes of shareholders
attending in person or by proxy.

CHAPTER SEVEN
Fiscal Year - Inventories - Accounts -
Distribution of Dividends

Article 45: The Fiscal Year

The fiscal year begins each year on the first of January and ends on the thirty-first of
December.

Article 46: Financial Statements and Reports

The Board of Directors shall prepare, at the end of the first six months of each fiscat
year, & concise statement showing the assets and liabllities ot the Company.

At the end of each fiscal year, the Board of Directors shall draw up the inventory, the
balance sheet, the profit and loss account and a report on the accounts and business of
the previous year, and, as much as needed, the special reports stated in Article 158 of
the Code of Commerce and Asticle 152 of the Code of Money and Credit.
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Article 34: Attending General Assemblies - F{e{\
Absentees kS

1.

L r.--‘\'.,J'J'. :
! _r(' L o G
/¢ Y
r

Subject to the provisions of law Ne. 308 dated 3/4/200143_[__2119& D’Jt;e right of
holders of preferred shares to participate in the discussions and voting in general
assemblies, each holder of common shares, whatever be the number of common
shares he holds, is entitied to attend any type of General Assemblies.
Shareholders who are unable to attend the General Assembly may delegate a
person to represent them, provided such representatives are shargholders, with
the exception of the legal representatives of the incapable shareholders and the
representatives of the entities.

Article 35: Meeting of the General Assembly

1.

The General Assembly shall meet at the Company Head Office and shall be
presided by the Chairman of the Board of Directors or in his absence, by the Vice-

Chairman, and in his absence, by the member appointed by the Board to this
effect.

2. The Bureau of the General Assembly shall be constituted at least by the Chairman
3 s Radiay Glata e (5% Lodic aliar cpae ) Awsdi e Cogeay Ol pdlisall Jpay Y and a Secretary appointed by the General Assembly. The General Assembly may
AS Al g Al ANE DA Sl asia ar:so appoint two gf thef at:lending shﬁrehalders rrtfepresinti?g in pers?n or by pr0)|<y
.. . et ot e e e e o . the greatest number of shares, so that they perform the function of scrutators. In
T g geaill y  plail & A8 julall Gy g galials ¥ Aluasil) H’“‘\“ téSJL“" Oasabusadl o) the gvent both or one of them refuses such functicn, then the scrutators shall be
Yo VY G5 /YA By all 8 sl ST (8 Y] Are send) Cleanll the shareholders following them.

o iin g yiall M}S\’\J bl luda) Jal e Al N_m\'b ey Y g_n_.}{_,} 3. An attendance sheet shall be drawn up, containing the names of shareholders
sl AS Ll A ,u 5 Y Lt fe b Cieanl) altending in person or by proxy, the number of shares each of them holds and the

23 (& Cypailly a8 A5 G ﬂ el Sy \ number of votes attached to such shares.

.L—-‘L‘-"-Akj_ 3 4.

The General Assembly shali only discuss the items listed on its agenda, without
prejudice 1o the unforeseen or urgent issues that may be raised during the

it - - . I AT - meeting.
dpagadl Claaall Ciluady e ;¢ glll g dagled) Balal) 5. In case the attending shareholders consider that the information they hold
M\JQ@M\ML@QJ&‘Ww\ elgtil die damanll (1 eliact ]

regarding the issues submitted to discussion are insufficient, then the maeting shall
Ky L;B i ala gr'- 5 Sl ol i and 5y cadaiall )l el be postponed for eight days, provided such postponement is requested by a
Jadsy Ja Sy il sliae AN P

quarter of the Assembly members.
ol Baaall sl leadd e S Jalse cliae! e ) e ot Baay

AT g el sl ) elzdlt gal Article 36: Voting _ '

1. Voting takes place by public baliot. However, if a shareholder requires a secret
ballot, then this ballot becomes compulsary for all the issues of a personal nature
such as revoking the Board members or putting the responsibiiity on them.

2. Subject to the provisions of Article 117 of the Code of Commerce, each
shareholder will have a number of voles equal to the number of shares he/she

owns or represents. Regarding shares intended to be negotiated in regulated
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either to allocate it to additional depreciation allowdnces to exceptnot\m rdserve
funds, whather public or private, whatever be its pa o rep it }‘o the
following fiscal year. TR

5. Then, the balance is equally distributed among holders Lg:: mon’ e/, on the
basis of the decision of the General Assembly.

6. However, the General Assembly may decide not to distribule all or part of the
profits and to report them to the next fisca! year.

7. It may as well, and upon a proposal of the Board of Directors, decide to distribute

in cash to the holders of common, ali the reserve funds or any pan thereof
excluding the legal reserve,

Ly

Article 51: Payment of Dividends

1, Dividends are paid to holders of nominal shares, against a marking put to this
effect on the share centificate and the specitic coupon,

2. Payment takes place at the time and place determined by the Board of Directors.

3. Dividends that remain unciaimed within five years from ihe date when they become
due for payment shall be forfeited and revert to the Company, after having
deducted the part thereof due to the State.

CHAPTER EIGHT
Winding up

Article 52: Winding up the Company

The Company shall be wound up:

1. Upon the expiry of its duration stated in the present Bylaws.

2. According to the shareholders will expressed at an Exiraordinary General
Assembly, where the conditions relating to quorum and majority stated in Articles
202 and 204 of the Code of Commerce are complied with.

3. For any other reason legaily imposed.

Article 53: The Company Losses

In case the Company incurs any losses, then it has o reconstitute its capital within the
terms and time limits provided for in Article 134 of the Code of Maney and Cradit.
Otherwise, It shall be crossed off the List of Banks and go through a winding up
process, pursyant to the provislons of Articles 140 and 141 of the same Code.
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this quorum is not reached, then a second Assembly mg B’e'éénvenéd;.foll,owiqd a
netice published twice in the Official Gazette, in an emnqmiﬁ ngsp’ape;"‘ and a
tocal daily newspaper, with an interval of one week -at‘jeast’between”each
publication. The agenda of the previous Assembly as weﬂ'_-.\a resiits .sha,li"'be
mentioned in the notice. The defiberations of this second=Assembly_ shall be
deemed legal if the number of attending shareholders represents-at-léast half of
the Company's capital.
if this quorum is not reached, then a third Assembly may be convened and it shafl
be deemed iegal if the number of atiending shareholders represents at least one-
third of the Company's capitat.

2. Resolutions of the Constituenit Assembly are adopted with a majority of two-third of
the votes of shareholders attending in person or by proxy.

Ordinary General Assembly

Article 41: Powers of the General Assembly

The Qrdinary General Assembly is held every year within the six months following the
end of the fiscal year in order 10 examine the accounts of the said fiscal year. It
distributes dividends, appoints new auditors, appoints Board members upon the end of
their term of coffice, fixes their remuneration and grants them, if needed, the
authorizations mentioned in Articles 158 and 159 of the Code of Commerce and Article
152 of the Code of Money and Credit.

This Assembly may also be held during the fiscal year, in case an unexpected event
occurs, provided it is not held to amend the Caompany’s Bylaws.

Article 42: The Quorum and Majority

1. The number of shareholders in an Ordinary General Assembly should represent at
teast one-third of the Company’s capital.
If this quorum is not reached, then a second Assembly shall be held and its
deliberations shall be deemed legal, whatever part of the Company's capital is
rapresented.

2. The Ordinary General Assembly resolutions are adopted with the absoclute majority
of the votes of shareholders attending in person or by proxy.

Tt
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In case any disputes arise, then conflicting parties shah_’elect dormcﬂe effect (615 page wos e Bant, | tenunally)
within the jurisdiction of the Court of the Company ahEO L,,,, se, the

notification of the Court action, the summons and evel 1fi n?] écmh: shall be
deemed legal if made at the Clerk's Office of the jurisdicti nﬁany Head

Office, in accordancs with the Lebanese Code of Civil Procedure.

Article 58: The Right to Sue o

The right to sue the Board of Directers or any of its members can only be exercised

pursuant to the provisions of Article 166 and the following Articles of the Code of
Commerce.

CHAPTER TEN

Transitory Provisions

Article 59

Replacing the old Bylaws with these new Bylaws shall come into force, onc¢e it has
been approved of by the competent authorities, pursuant to the provisions of Article 80
coupled with Anticle 201 of the Code of Commerce.

Article 60

Within the month following the legal approval of these Bylaws, the formalities regarding
publishing, registration and depasit shall take place pursuant to the Law.

F&ase of discrepancy beiween the English version of these Bylaws and the Arabic
version, the Arabic version shall prevail.
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The inventory, balance sheet and the profit and loss accoun {&?
reparts if any) shall be put at the disposal of the auditors, at !aﬂsl__fn
convening of the General Assembly. \

oll @& e spaciar
days befor’g the

Article 47: Auditors’ Reports

Auditors draw up the reports stated in the Law (namely in Articles 158 and 175 of the
Code of Commerce and Article 187 of the Code of Money and Credit) and submit the
said reports to the competent persons within the time limits fixed to them,

Reports intended to the annuat Ordinary General Assembly shall be submitted to the
Company at least sixteen days before the convening of the Assembly.

Article 48: Shareholders’ Right to Be Informed

Al shareholders and bonrd holders are entitled to inspect the inventory, balance sheet,
profit and loss account, shareholders’ list, Board reports and auditors’ reports kept at
the Company Head Office, provided they exercise such right fifteen days at most before
the convening of the Annual General Assembly.

Cancerned people may, at their own expenses, take or reques! copies of all the above-
mentioned documants, excluding the inventory.

Upon the delivery of these copies, the Company can only collect the fees fixed by a
tariff decided by the Minister of Economy and Trade.

Article 49: Fixing Net Income

The Company net income is formed of the Company income after the deduction of
overheads, all kinds of taxes, fees, social charges, expenses, depreciation and

contingency reserves, within the scope of the laws in force and the circulars issued by
the Bank of Lebanon.

Article 50: Distribution of Profits

1. Every year, 10% (ten percent) shall be deducted from the net profits in order to
constitute the fegal reserve, in addition to any other amount for purposes of
constituting any other legal ot regulatory reserve.

2. Then, the remunerations of the Board Chairman and members that the General
Assembly is entitled to decide are deducted, as a proportional percentage from the
profits.

3. Amounts due to Preferred Shares shall be deducted therefrom.

4. The Ordinary General Assembly may decide, upon a proposal of the Board of
Directors, 10 deduct from the remaining profits any amoun! deemed necessary,

TR |
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Article 54: Appointment of Liquidators

~ V - v
b

1. Upon the expiry of its duration stated in these Bylaw‘s.k(h‘ Crtdifary’ &
Assembly shall appoint the liquidators and fix their remul‘lqga igns and- p_q‘v:r.«_aj . In
the light of Articles 219 and the following articles of the Code oh-Canimarte=—"
However, in case of anticipated winding up, the Extraordinary Geterdl Assembly
shall perform this mission.
in case the General Assembly does not adopt a resoiution thersupon, then the
Court shall appoint them.

2. In case of decease, resignation or refusal of the liquidators or any of them, their
successors shall be appointed by an Ordinary General Assembly that convenes
upon the call of the auditors or the most eager shareholder.

3. The appointment of liquidators puts an end to the powers of the Board of Directors,
whetaas Genaral Assemblies duly convening keep the same powers during the
winding up, as during the duration of the Company.

Article 55: Auditors’ Mission during the Winding up

During the winding up process, auditors keep their functions, contral the winding up
operations, draw up a report on the accounts submitted by liquidators then submit such
report to the Ganeral Assembly which lcoks into these accounts, pursuant to the
provisions of Articte 225 of the Code of Commarce.

Article 56: Distribution of Assets

After the sefttement of the debts, the net result of winding-up shall be equally
distributed to the shares. However, and hefore such payment, holders of the Preferred
Shares shall be entitied to be paid an amount per share equal to the Lebanese Pound
equivalent of the issue price per preferred share, plus all declared but unpaid
distributions on the preferred shares.

CHAPTER NINE
Disputes

Article 57: Local Powers

The Court of the Company Head Office is the Court competent to look into any dispute
arising between the Company and the shareholders or between shareholders
themselves, regarding the Company business.
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