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Articles of Association

Chapter One
Constitution of the Company — Its Object

Article 1 — Constitution of the Company

Shall be constituted among the owners of the issued
shares and those to be issued pursuant to these
Articles of Association, a Lebanese Joint Stock
Company which shall be subject to the applicable
laws in Lebanon, particularly the Code of Commerce
and the Code of Money and Credit and any
amendments and supplemental laws thereto, as well
as the laws relating to banks and the provisions of
these Articles of Association.

Article 2 - Obiject of the Company

The object of the Company is to carry out in
Lebanon and abroad all banking, financing, credit
and banking brokerage operations, and in general,
and subject to the enforced laws and to the Code of
Money and Credit, to carry out all operations
directly or indirectly related to its banking and
financial activities, particularly, but not limited to,
the following operations:

To accept various deposits.

To discount all trade bills, bills of exchange,
promissory notes, deposit bills, bills, values and
bonds issued by the Treasury or by public or mixed
institutions.

To grant any credits with or without guarantee.

To receive all shares, values or monies and act as a
broker for purchasing or selling all kinds of shares or
bonds.

To accept and give, when granting credits or loans,
any security or guarantee, sign every guarantee or
undertaking or back any bill, and purchase and sell
all movable and immovable property.

To issue or participate in issuing, selling, introducing
in the financial market and trading, all bonds and
secure the constitution of companies; and when
necessary, take a share of the capital of these
companies within the limits stipulated for in the
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Code of Money and Credit.

Chapter Two
Name of the Company — Headquarters —

Nationality — Term

Article 3 - Name of the Company

The Company shall be called: .J.p.cé < el
In English: Bank of Beirut S.A.L.
In French: Banque de Beyrouth S.A.L.

Article 4 - Headquarters of the Company

The Headquarters of the Company and its legal
residence shall be Beirut — Lebanon. It may be
moved to another place in the Republic of Lebanon
pursuant to a resolution to be adopted by the
Extraordinary General Assembly and approved by
the Bank of Lebanon.

The Company may establish branches and agencies
in Lebanon and abroad pursuant to decisions taken
by the board of directors and approved by the Bank
of Lebanon.

Article 5 - Nationality of the Company

The Company is of Lebanese nationality.

Article 6 - Term of the Company

The term of the Company is ninety nine years
beginning on the date of its final constitution,
provided that it is not dissolved before its term or
extended upon the expiry of its term.

Chapter Three
The Capital of the Company and its Amendments
— The Shares

Article 7 - Amount of Capital
(As it is amended by virtue of the Extraordinary
General Assembly held on 26.05.2016)

1- The Capital of the Company amounts to
Lebanese Pounds /115,218,674,000/ divided
into /78,916,900/ nominal shares; the value
of each share is /1,460/ Lebanese Pounds.
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These shares are divided into three types:
— Common Shares
— Priority Shares that are naturally common
shares having priority rights for a specific

term as they are specified by the
Extraordinary General Assembly which
issued them,

— Preferred Shares
And they are subject to the same legal law in respect
of their ownership and negotiability.

2- If the Company incurs any loss in its capital,
this capital should be reconstituted within the
terms and conditions determined in Article
134 of the Code of Money and Credit.

Article 8 - Form of the Shares
(As it is amended by virtue of the Extraordinary
General Assembly held on 26.05.2016)

a. All the Company’s shares are nominal shares and
may be subscribed to and traded in the regulated
financial markets.

These shares are divided into three types:
- Common  Shares, amounting to
153,184,900/ shares.
- Priority Shares category 2014, amounting
to /4,762,000/ shares.
- Preferred Shares which include :
e Preferred Shares (G) amounting to
13,570,000/ shares.
e Preferred Shares (H) amounting to
15,400,000/ shares.
e Preferred Shares (I) amounting to
/5,000,000/ shares.
e Preferred Shares (J) amounting to
13,000,000/ shares.
e Preferred Shares (K) amounting to
14,000,000/ shares.

b. These shares shall be registered and safeguarded
at Midclear S.A.L., the Central Depository.
Proofs of ownership, trading operations, share
pledging, and the institution of other rights over
said shares shall be effected through the records
of the mentioned company.
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c. 139,908,417/ shares of the total of shares forming
the capital of the Company shall be actually put
into circulation in the regulated financial
markets. Such shares are not subject to any
restrictions in these Articles of Association
relating to their negotiation in the regulated
financial markets.

The above mentioned shares which are actually
placed on the market, shall be distributed as follows:

— Common Shares: /17,746,417/ shares

— Priority Shares category 2014: /4,762,000/

shares.

— Preferred Shares (H): /5,400,000/ shares.

— Preferred Shares (I): /5,000,000/ shares.

— Preferred Shares (J): /3,000,000/ shares.

— Preferred Shares (K): /4,000,000/ shares.

d. The Company may not buy its shares placed on
the regulated financial markets except after
obtaining a prior authorization for this purpose
from the Bank of Lebanon pursuant to the laws
and regulations in force.

e. As to the shares that are not actually placed on
the regulated financial markets, they shall be
circulated pursuant to the provisions of Article
14 of these Avrticles of Association.

Article 9 - The Shares

Proofs of ownership, trading operations, share
pledging, and the institution of other rights over the
shares shall be effected through the records of the
Central Depository Midclear S.A.L.

Article 10 - Subscription to the Capital

The capital must be subscribed to in full.

Article 11 - Subscription in cash

Upon subscription, the full amount of the shares
shall be paid in cash without issue premium provided
that the paid sums are deposited by the subscribers
with the Bank of Lebanon.
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Article 12 - Payment In Kind

Pursuant to the approval of the Bank of Lebanon, a
part of the capital may be paid for in kind by real
estate essential to the Bank’s investments and within
the limits provided for in Articles 132 and 153 of the
Code of Money and Credit.

Article 13 - Payment of Shares in kind

All shares in kind must be paid for upon
subscription; these shares must be connected to a
stub and have a mark indicating their type and the
date at which the Company was established; they
shall not become negotiable except after that the
Ordinary  General Assembly approves the
Company’s accounts for the second year.

Article 14 - Transfer of Shares
(As it is amended by virtue of the Extraordinary
General Assembly held on 22.05.2014)

a) The shares that are not placed on the regulated

financial markets are transferred pursuant to a
simple deed signed by each of the transferor and
the transferee; this deed must include their full
address where they may be served notices, and
all the terms of the transfer, particularly the
price.
As to the transfer of shares that are placed on the
regulated financial markets, it shall take place
pursuant to the legal and regulatory provisions
which regulate the circulation of the financial
instruments listed in these markets.

b) When any changes in the ownership of any of the
Company's shares take place or when any rights,
restrictions or encumbrances are established
thereon, the Company must notify Midclear
S.A.L. pursuant to the laws and regulations in
force, provided that proofs of ownership of the
shares are not effected except through the records
of Midclear S.A.L.

c) The subscription to and the negotiation of the
Common Shares in the capital of the Company is
subject to the prior authorization of the Central
Board of the Central Bank of Lebanon pursuant
to the provisions of paragraph (1) of Article 4 of
Law No. 308 dated April 3, 2001 in the
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following cases:

- If this results in the subscriber or the
transferee acquiring, directly or through a
fiduciary contract, pursuant to the
provisions of Law No. 520 dated June 6,
1996, more than five percent of the total
common and priority shares of the Bank
or the voting rights thereto related,
whichever is greater.

- If the transferee owns, at the time of the

transfer five percent (5%) or more of the
total common and priority shares of the
Bank or of the voting rights thereto
related, whichever is greater.
The participation of the spouse, minor
children and any economic group, as
defined in the regulations issued by the
Central Bank of Lebanon, shall be
calculated within the 5% ratio cited in
this paragraph and the previous one.

- If the transferor or the transferee is a
current or elected member of the board of
directors, and regardless of the number of
transferred shares

d) The transfer of common shares and the priority
shares negotiated in the regulated financial
markets, if the seller or the buyer is an employee
of the company, in these cases:

— If the employee is from "higher executive
administration”  according to the
definition mentioned in the regulatory
texts issued by the Bank of Lebanon.

— If the transfer leads to the acquirement of
the employee to more than 1% of the total
bank shares .

— If the employee whether transferor or
transferee owns at the time of the
execution of the transfer 1% or more of
the total bank shares .

The abovementioned rules shall apply if the

transferor or the transferee has a spouse or is

ascendant or descendant of the persons
specified in this paragraph.

e) It is forbidden for the chairman, the members
of the board of directors, general managers,
their spouses and minor children to own
Preferred Shares directly or indirectly or
through a third party, whether that person is a
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physical person or a legal entity, and in any
form whatsoever.

f) Shall be considered automatically void as far
as the transferee is concerned, any legal
action by virtue of which the transferee
becomes a holder of shares in the Company
in violation of the provisions of paragraphs
(c) above, and the Governor of the Central
Bank of Lebanon shall freeze the circulation
of these shares and the exercise of the voting
rights thereto related by a decision to be
notified to Midclear S.A.L. requesting it
thereby to sell said shares by public auction
or in the regulated financial markets in favor
of the transferee and at his responsibility.

Any acquisition of bank shares which takes place in
violation of the provisions of paragraph (c) above,
shall expose the person who commits such violation,
participates or interferes therein in any way, whether
intentionally or in bad faith, to imprisonment from
six months to three years and to a fine varying
between the amount of the transaction and three
times its value.

The violator shall be pursued pursuant to the rules
specified in Article 206 of the Code of Money and
Credit.

Shall be considered as null and void any agreement
aiming to guarantee the implementation of any
transfer of shares in violation of the provisions of
Law No. 308 dated April 3, 2001, or to impose
compensation in case of non-implementation of the
same.

g) Shall be excepted from the previous
authorization of the Bank of Lebanon the transfer
of common shares and priority shares by
inheritance or will; it is exempted also the
subscription of the shareholders owners of the
common shares and priority shares in any capital
increase of the Company, be it not subject to
reduction and, where necessary, subject to
reduction pursuant to the provisions of Articles
20 and 21 of these Articles of Association.

h) Shall Dbe excepted from the previous
authorization of the Bank of Lebanon the transfer
of Preferred Shares subject matter of Article Two
of Law No. 308 dated April 3, 2001 even if it
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occurs through a fiduciary contract based on the
provisions of Law No. 520 dated June 6, 1996;
furthermore, these Preferred Shares shall not be
accounted for in the calculation of the ratio fixed
in paragraph (c) above.

The Central Board of the Central Bank of Lebanon
has the right to object to any transfer of the
Company’s shares which may lead directly or
indirectly to the loss, by any shareholder or
economic group (pursuant to the definition cited in
the regulations issued by the Central Bank of
Lebanon), of actual control, even proportionally, of
the management of the Company or the voting rights
therein.

The objections of the Central Bank of Lebanon on
this matter are binding to the Company and the
concerned shareholders; the Central Board of the
Central Bank of Lebanon has, for this purpose, a
discretionary power which it practices in accordance
with the requirements of public interest.

Article 15 - The rights pertaining to Shares
(As it is amended by virtue of the Extraordinary
General Assembly held on 22.05.2014)

1- Abiding by the restrictions and rights related to
each of the priority shares and the preferred shares
gives its holder, as per enumeration but not limited
to:

a- The right to receive the dividends and to
transfer the shares.

b- The preferential right for subscription, upon
the increase of the Company’s -capital,
pursuant to the conditions stipulated for in
Article 21 of these Articles of Association.

c- The right to share the Company’s assets upon
liquidation.

d- The right to discuss and vote at General
Assemblies of shareholders.

2- Preferred Share gives its holder the privileges,
rights, priorities and restrictions as specified in the
Extraordinary General Assembly of shareholders
which issues this Preferred Share and in any
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supplementary document thereto and amendments
thereon.

3- Priority Share gives its holder the privileges,
rights, priorities and restrictions as specified in the
Extraordinary General Assembly of shareholders
which issues this Preferred Share and in any
supplementary document thereto and amendments
thereon.

Article 16 - Transfer of rights pertaining to Shares

1- The ownership of any share automatically
imposes the acceptance and submission of its
owner to the Company’s Articles of Association
and to the resolutions of the Ordinary and
Extraordinary General Assemblies.

2- The exercise of the rights related to the share
begins as regards its owner on the date when the
share is duly transferred to such owner.

Article 17 - Non-divisibility of the Share

1- The share is indivisible vis-a-vis the Company
which recognizes only one owner for each share.

2- In the event of the death of a shareholder, his
heirs or successors must either appoint one of
them to represent them before the Company and
such appointed person shall be considered as the
sole shareholder vis-a-vis the Company, or make
the division among them whereby the share is
not held by more than one shareholder.

3- The exercise of the rights related to the shares of
the deceased shall cease until his heirs or
successors comply with one of the solutions
stated in paragraph two of this Article.

4- In the event of the bankruptcy of one of the
shareholders and until the shares are owned by a
third party, the receiver of the bankruptcy
exercises the rights related to the shares of the
bankrupt.

Avrticle 18 - Payment of Dividends
(As it is amended by virtue of the Extraordinary
General Assembly held on 22.05.2014)
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Bank of Beirut

Dividends are paid to the shareholder upon
presenting a statement or a certificate issued by the
Central Depository, Midclear S.A.L. confirming his
ownership of the share and the type of this share, at
the time and place determined by the board of
directors.

As to dividends that are not claimed within five
years after becoming payable, they shall be time-
barred in favor of the Company and they shall
become its property after deducting the amount due
to the State.

Article 19 - Obligations of the Shareholder

The shareholder is not accountable for the
Company’s debts and obligations except for the
value of the shares he owns, and no Ordinary
General Assembly may increase his obligations.

Article 20 - Capital Increase

After the payment of the full amount of the previous
capital, the Extraordinary General Assembly may
resolve to increase the capital in one time or several
times by issuing new shares to be subscribed to in
cash at the Central Bank of Lebanon, and in kind
according to the terms of Article 153 of the Code of
Money and Credit, either by the shareholders or by
strangers to the Company or from the reserve
money, and in general by all the legal means.

The new shares shall have the same nominal value as
the old ones, except that the Extraordinary General
Assembly has the right to resolve whether or not
these shares shall have an issuing premium.

Upon the increase of capital, the full increase should
be subscribed to and paid for in full upon
subscription.

All the aforementioned is subject to the provisions of
the applicable laws.

Article 21 - Preferential Right of Shareholders
(As it is amended by virtue of the Extraordinary
General Assembly held on 22.05.2014)

Upon an increase of capital by creation of new
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Common and/or Priority Shares to be subscribed to
in cash, the old holders of Common Shares and/or
Priority Shares shall have in principle a preferential
right to subscribe to the new shares proportionally to
the Common Shares and the Priority Shares they
held equivalent to the total number of Common
Shares and Priority Shares at the bank; if any of
them does not wish to exercise his preferential right,
then such right shall revert to the other shareholders.
However, the Extraordinary General Assembly
which resolves the increase of capital may also
decide that the right of subscription is not reserved to
the old shareholders or that it should not be in
proportion with their old shares, in accordance with
the provisions of Articles 112 and 113 of the Code of
Commerce. It also generally determines all terms
and conditions for the subscription to the capital
increase with the right to delegate to the board of
directors all or some of the powers in this respect.

Article 22 - Reduction of the Capital

The capital of the Company may not be reduced.

Article 23 - Redemption of Capital

The capital of the Company may not be redeemed.

Chapter Four
Bonds

Article 24 - Issuance of Bonds

The Company has the right, after obtaining the prior
approval of the Central Board of the Central Bank of
Lebanon, to issue, pursuant to a resolution adopted
by the General Assembly, negotiable bonds to be
granted to the subscribers thereto in consideration of
the sums of money advanced by them. The Company
may offer as guarantee of these bonds all securities it
deems necessary in accordance with the terms of the
law, the regulations in force and these Articles of
Association.

The capital must be paid for in full before issuing the
bonds and the preferential right of the holders of
Preferred Shares to subscribe to bonds convertible
into shares must be also taken into consideration.
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Article 25 - Nominal Value

All bonds of each issuance shall have the same
nominal value.

Article 26 - Form of Bonds

The General Assembly which resolves the issuance
has the right to decide the form of the bonds which
are intended to be issued; these bonds may be
nominal, to order or to bearer pursuant to the
resolutions of the General Assembly.

Article 27 - indivisibility of the Bonds

All bonds are indivisible and the Company
recognizes only one owner of the bond. In this
respect, the provisions relating to the non-divisibility
of the share shall be observed.

Article 28 - Transfer of Bonds

All bonds are negotiable.

The transfer of nominal bonds shall be made by
registration in the registers of the Company, whereas
the transfer of bonds to order shall be made by
endorsement, and the transfer of the bonds to bearer
by delivery.

Article 29 - Mortgage Bonds

The Company may issue mortgage bonds pursuant to
the provisions of Decision No. 77 L.R. dated 26
May, 1933.

Article 30 - Bonds Premium

The Company may issue bonds premium to be paid
upon redemption of the bond.

Article 31 - Terms of Issue and Payment

The General Assembly which resolves the issuance
enjoys the full and necessary authorities to determine
the terms and mode of issuance, the value of the
bond, the mode and terms of subscription and
payment, the rate of interest, the mode and dates of
payment and the value of the premium, if any.
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In particular, the General Assembly may determine
and resolve all the terms and various transactions
directly or indirectly related to the bonds without any
specification.

Article 32 -
Bonds

The Rights and Obligations of the

The bond gives its holder:

1- The right to collect the interest fixed on
issuance at specified times.

2- The premium right, if any.

3- The right to redeem its nominal value upon
maturity from the Company’s funds before
each distribution. The holder of the bond is
not responsible except in the limit of the
value of his bonds.

Article 33 - Assemblies of Bonds Owners

Upon each issuance of bonds, one assembly
representing all bond holders shall be formed and its
resolutions, taken by the majority and within the
legal quorum, shall be binding on all. The issuing
Company must, upon the end of the subscription,
convene the bond holders to form a special body,
approve its  regulations and elect their
representatives.

This body meets and deliberates pursuant to the
provisions of the Code of Commerce and these By-
Laws.

Chapter Five
Management of the Company

Article 34 - The Board of Directors

The Company shall be managed by a board of
directors formed of a minimum of three members
and a maximum of twelve members, amongst the
shareholders who own a hundred Common Shares
and/or Priority shares as a minimum, provided that
the majority of the board members are of Lebanese
Nationality (paragraph 1 as it is amended by virtue
of the Extraordinary General Assembly held on
22.05.2014)
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Various kinds of companies may be members of the
board of directors and represented at the board by a
person delegated for that purpose.

These representatives shall be accepted at the board
of directors though they are not personally
shareholders in the Bank.

Article 35 - Term of Office of Members of the
Board of Directors

The term of office of the members elected to the
board of directors is maximum three years; by one
year, it is understood the period between the date of
meeting of two consecutive annual Ordinary General
Assemblies.

Any board member may be reelected several times
without any limitation.

Article 36 - Qualification Shares
(As it is amended by virtue of the Extraordinary
General Assembly held on 22.05.2014)

Each member of the board of directors must allot one
hundred of the Common and/or Priority shares of the
company he owns as a guarantee of his management.

The Company notifies the Central Depository,
Midclear S.A.L., of the names of the members of the
board of directors. The board members may not
transfer these Shares pursuant to the provisions of
Article 147 of the Code of Commerce.

The Qualification Shares are allotted to guarantee the
personal and collective responsibility of each board
member for any managerial mistakes. The board
members may not regain their right to transfer the
Qualification Shares except at the end of the term of
their office and after they obtain clearance from the
General Assembly of shareholders.

Article 37 - Vacancies in the Board of Directors

The office of the member of the board of directors
shall be considered vacant in any of the following
cases:
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a) The death of the member.

b) The number of shares he holds becomes less
than one hundred, i.e., the number of the
Qualification Shares.

c) He becomes bankrupt.

d) He becomes incapacitated.

e) He resigns.

f) He was or becomes a member of the board of
directors of an institution which deals with
the same or with part of the business which
the Company deals in without abiding by the
provisions of Article 159 of the Code of
Commerce.

g) He falls under any of the cases provided for
in Article 127 of the Code of Money and
Credit and in Article 148 of the Code of
Commerce.

h) The Central Board of the Central Bank of
Lebanon objects to his election or to
continuing his term in office.

During the period between two consecutive Annual
General Assemblies, if the number of members
decreases due to death, resignation or other reasons
to less than three, the remaining members must
convene the General Assembly within a maximum
of two months to fill the vacant offices.

Article 38 - Meetings of the Board of Directors

a) The board deliberations are valid if the
majority of the members are present or
represented in the meeting. Each member
may give proxy to a colleague to represent
him and vote on his behalf provided that this
member does not represent more than one
other board member.

b) The board’s decisions shall be taken by the
majority of the votes of the present or
represented members and in case of a tie, the
vote of the chairman shall be casting. The
secretariat of the board shall be given to a
secretary appointed by the board from among
its members or from outsiders.

c) In principle, board meetings will be held at
the Company’s headquarters. However, they
may be held in any other place in Lebanon as
the chairman may deem fit. Exceptionally,
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they may be held abroad provided that the
majority of the board members agree.

Article 39 - Deliberations of the Board of Directors

The board may deliberate on matters listed on the
agenda prepared by the chairman or whoever
replaced him in convening the meeting, and on
urgent matters or matters that may be put for
discussion by the chairman and the members.

Article 40 - The Powers of the Board of Directors

The board of directors has the broadest powers to
implement the resolutions of the General Assembly
and to carry out all the actions which are necessary
for the operation of the project in a normal manner
and which are not considered as ordinary daily
matters.

The board has, inter alia, the following powers:

1- Establishing branches for the Bank wherever it
deems necessary in Lebanon or abroad.

2- Drawing the Bank’s policy within the limits of
its investment and following up and controlling
the execution of this policy pursuant to the terms
it determines.

3- Deciding all acquisitions, transfers and sales
related to immovable properties and rights. The
acquisition of such rights and properties as
recovery of outstanding or doubtful debts and the
reselling thereof are considered as ordinary
business.

4- Constituting Lebanese or foreign companies or
participating in their constitution, taking part in
companies already constituted or that will be
constituted, with all the contributions and
conditions it deems appropriate, and engaging
the Company in all participations.

5- Preparing the balance sheets, inventories and the
accounts for the General Assembly of
shareholders, deciding all the proposals to be
submitted to the Assembly and determining the
agenda.

The board of directors may grant its chairman or the
general manager some of its powers for a short and
limited period to execute its decisions and to manage
the Company. This should be done pursuant to the
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provisions of the Code of Commerce. There are no
limits or restrictions to the powers of the board of
directors except what is provided for by the law or in
the Articles of Association of the Company.

Article 41 - Duties of the Board of Directors

The board of directors must:

1- Verify that the
constituted.

2- Perform all transactions relating to the
publication, deposit and registration of the
Company’s Articles of Association.

3- Implement the resolutions of the General
Assembly.

4- Prepare a statement showing the assets and
liabilities of the Company at the end of the
first six months of the financial year.

5- Convene general assemblies of shareholders
whenever necessary.

6- Prepare, at the end of the financial year, the
inventory, balance sheet, profit and loss
account and its general report on the business
of the Company and its projects. When
necessary, prepare special reports as required
by the law and present the proposals it deems
appropriate, particularly in relation to the
distribution of dividends.

7- Carry out the formalities for publication in
the Official Gazette, the Commercial
Register, economic newspapers and daily and
local newspapers pursuant to provisions of
the law.

8- Constitute the reserves.

Company is legally

Article 42 - Responsibility of Members of the
Board of Directors

When the members of the board of directors perform
their duties within the limits of their powers without
deceit or violation of the regulations, they shall not
be personally liable for any obligation relating to the
undertakings of the Company.

They shall not be accountable to the shareholders for
any action within the scope of what they were
entrusted with if they do not exceed the limits or
make mistakes in management.
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Article 43 - Board of Directors Remunerations

Board members are remunerated either with
attendance coupons or with a percentage of the
profits, the kind and value of which will be
determined by the General Assembly, provided that
these remunerations are recorded in the general
expenses account.

Article 44 - Minutes of the Meetings

1- Deliberations of the board of directors shall
be recorded in minutes registered in a special
register which shall be signed by all the
present members and the secretary; the
minutes may be handwritten or typed and
shall be put together in a hardbound register
or file.

2- These minutes shall have the power of proof
vis-a-vis anybody.

3- The chairman of the board, and in his
absence the general manager, signs the copies
of the minutes to be presented to the courts or
to the public administrations, banks or any
other person.

Article 45 - Chairman of the Board of Directors

The board of directors shall elect from among its
members a chairman and vice chairman when
necessary, for a maximum period of three years and
their election may be successively renewed.

The Central Board of the Central Bank of Lebanon
has the right to object to the election of the chairman
of the board of directors or the continuation of his
term of office. The objections of the Central Bank of
Lebanon shall be binding to the Company and the
concerned shareholders. The Central Board enjoys,
for this purpose, a discretionary power which it shall
exercise in accordance with public interest.

The chairman of the board and in his absence the
vice chairman, if any, shall preside over the meetings
of the board. In the event the latter is also absent,
then the eldest member of the board presides the
meeting.
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The chairman carries out the duties of the general
manager of the Company. He has the right to
recommend to the board the appointment of a
general manager other than himself; however, this
general manager carries out his duties on behalf of
the chairman and at the latter’s personal
responsibility.

If for a certain period of time the chairman cannot
perform his duties, he may delegate all or part
thereof to a board member provided that this
delegation shall always be for a limited period, but
renewable, and that this delegation is published in
the Commercial Register.

The chairman of the board, and when necessary the
general manager or the delegated member shall,
pursuant to the provisions of Article 153 of the Code
of Commerce, represent the Company before third
parties, implement board decisions and carry out the
daily business of the Company as shall be
determined hereunder, under the control and
supervision of the board of directors; the Company is
bound by the acts of its representatives which fall
within the scope of the authorities granted to them.

Any one of them shall, specifically but not in a
limitative way, and if the board of directors does not
decide otherwise, have the following powers
pursuant to the laws in force:

— To set down the regulations for running the
business of the Company.

— To set down the employees regulations.

— To carry out all the transactions required for
compliance with the laws of the country in
which the Company operates.

— To cash the amounts belonging to the
Company and settle its debts.

— To grant loans with or without real or personal
guarantees in a current account form, discount
or accept bills under the rules of consignment
or as a guarantee etc., in accordance with the
investment policy resolved by the board and to
determine their maturity dates, rate of interest
rates and all charges thereon.

— To borrow pursuant to letters of credit or any
other form with the exception of issuing
debentures.

— To draw, endorse, accept, guarantee and settle
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commercial bills, issue letters of guarantee and
grant joint guarantees or others.

— To issue, endorse and settle checks, travelers
checks and letters of credit.

— To accept cash deposits on sight or for a term
or on prior notice in the form of current
account, check account, savings account, etc.

— To accept deposits of securities or valuables or
precious minerals, and lease iron safes.

— To open documentary credits with or without
guarantees.

— To collect monies in Lebanon and abroad.

— To receive or purchase checks for collection.

— To rent out and lease real estate, assign lease
contracts and terminate their effects.

— To accept real or personal guarantees and to
assign or release the same before or after
settlement.

— To submit all judicial demands and for that
purpose to appoint the attorneys and lawyers
and revoke their appointment.

— To carry out conciliations and settlements,
waive lawsuits and rights, agree on conciliation
agreements, lifting of seizures or mortgages or
liens before or after payment.

— To purchase real estate and real rights
particularly for recovering outstanding or
doubtful debts and to transfer the same on the
terms he deems appropriate.

— To appoint and promote employees and
workers, determine their jobs, authorities and
salaries, transfer them to other jobs and
terminate their services.

— To delegate to the employees all these powers
or some of them pursuant to the legal
procedures in practice.

— In general, to perform all activities within the
object of the Company which are not expressly
reserved by law or these Articles of
Association to the General Assembly and the
Board of Directors.

Article 46 - Signing on Behalf of the Company

The Company is bound by the signature of the
chairman of the board of directors or the general
manager or the delegated member within the scope
of the powers granted to them.
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The chairman or the general manager or the
delegated member may give the power to sign to
others, generally or particularly, to carry out ordinary
business or some specified duties within certain
limits.

The Company is bound by the acts of its
representatives which are carried out within the
scope of their powers; as to matters which exceed
this scope, it shall not be bound except for the acts
authorized or approved by the General Assembly of
shareholders.

Chapter Six
Auditors

Their Appointment, Allowances, Functions,
Responsibilities.

Article 47 - Appointing the Auditors

The Statutory Meeting and thereafter the general
assemblies of shareholders shall appoint the auditors
for a period of three years ending when the General
Assembly looking into the accounts of the third year
is held.

If it is necessary to appoint an auditor replacing
another auditor before the end of the three years
period, the term of the successor shall be equal to the
remaining term of his predecessor; the auditors are
subject to the provisions of Articles 185 to 191 of the
Code of Money and Credit and to any other legal or
regulatory provisions relating to them.

Article 48 - Auditors Duties

The auditors shall control the carrying out of the
business of the Company constantly and they have
the right to examine all deeds, documents and
accounting papers. The board members must submit
to them all the required information.

These auditors must submit to the annual General
Assembly a report on the status of the Company, its
balance sheet, the accounts submitted by the
members of the board of directors and the
recommendations for the distribution of dividends.
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The auditors must convene the General Assembly
each time the board members fail to do so in the
cases provided for by the law or these Articles of
Association.

They may also convene it whenever they deem it
appropriate. They must also convene it when a group
of shareholders representing one fifth of the capital
requests such a meeting.

The auditors must submit to the General Assembly,
in addition to the reports they prepare, a special
report detailing the loans granted by the Bank
directly or indirectly to the board members, those in
charge of management, the main shareholders and
their families.

They must also submit a special report to the
General Assembly on the agreements intended to be
concluded pursuant to Article 185 of the Code of
Commerce.

Article 49 - Auditors Compensation

The auditors have the right for a compensation
determined by the General Assembly and recorded
under general expenses.

Article 50 - Auditors Responsibility

The auditors may not have any interest with a group
whose purpose is to influence the prices of a certain
category of the Company’s stock in the stock
market.

The auditors are individually or jointly responsible,
even vis-a-vis third parties for any mistake or failure
of control.

Chapter Seven
General Assemblies

Article 51 - Types of General Assemblies

There are three types of General Assemblies:

- The Statutory Meeting, which is the first
meeting of  Shareholders after the
subscription to the shares.
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- The Ordinary Assembly, which meets to
decide on the accounts presented by the
board of directors, the distribution of
dividends recommended by the board and the
appointment of board members and auditors.
It also convenes when necessary to deliberate
on other matters which are not within the
powers of the Extraordinary General
Assembly.

- The Extraordinary General Assembly, which
meets to discuss the amendments to the
Company’s Articles of Association and to
resolve the increase of capital.

Article 52 -
Assembly

Representation of the General

The duly constituted General Assembly represents
all the shareholders and the resolutions taken within
the quorum and the specialized majority of every
assembly where there were no fraud or misuse of
power, shall bind all the shareholders, even those
who are absent, have contrary views or are
incapacitated.

Article 53 - Convening the General Assembly

A) The Ordinary and Extraordinary General
Assemblies shall be convened upon a convening
notice by the board of directors, and the Statutory
General Meeting, upon a convening notice by the
founders.

The auditors may act on behalf of board members in
the cases provided for by the law and the Articles of
Association.

B) The board of directors and the auditors must
convene the shareholders if a group of them
representing at least one fifth of the
Company’s capital requests a meeting; in this
case, the matters this group wants to discuss
shall be included on the agenda of the
meeting, and the convening notice should be
addressed within two months of the request.

C)  The convening notice should include the day,

hour and place of the meeting. The convening

notice for general assemblies must be
addressed at least fifteen days prior to the
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meeting pursuant to an announcement
published in two local newspapers. Such
period may be reduced to eight days for
assemblies convened for the second and third
times; the convening notice must include
clearly and briefly the purpose of the meeting.
The convening of the Statutory Meeting shall
be subject to the provisions of Article 193 of
the Code of Commerce. The Statutory
Meeting,  Ordinary  or  Extraordinary
Assemblies may be convened without a
convening notice pursuant to the previous
paragraph if all shareholders holding shares
equivalent to the full capital are present or
represented in the Assembly and taking into
consideration the time limits in relation to the
Annual Ordinary Assembly.

Article 54 - Absentees Representation

The shareholders who cannot attend the assemblies
may delegate representatives provided that the proxy
IS made in writing or by telex, and that those
representatives are shareholders themselves, except
for the legal representatives of the incapacitated and
representatives of legal entities who do not need to
be shareholders.

Article 55 - Attendance Sheet

An attendance sheet shall be drawn mentioning the
names of the present and represented shareholders,
the numbers of shares owned by each one of them
and the number of votes of these shares.

Each shareholder has the right to attend the meetings
and vote regardless of the number and class of the
shares he holds.

Article 56 - The Bureau of the Assembly —
Drawing up Minutes

The chairman of the board of directors shall preside
over the General Assembly, and in case of his
impossibility, a member selected by the Assembly
for that purpose shall preside such Assembly.

A bureau shall be formed of the chairman and the
secretary and when necessary, two of the present
shareholders representing personally or by proxy the
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largest number of shares, and in the event of their
refusal those who succeed them until such mission is
accepted, shall act as scrutinizers.

The bureau must draw minutes of the Assembly’s
deliberations to be signed by the members of such
bureau and registered in a special register kept at the
Company. These minutes shall have the power of
proof vis-a-vis everybody. The minutes may be
handwritten or typed and shall be put together in a
hardbound register or file. The chairman of the
board, his deputy or the general manager shall sign
copies of the minutes to be presented to official
departments and third parties.

Article 57 - Voting

Abiding by the restrictions and rights belonging to
the holders of preferred shares, each shareholder has
a number of votes equal to the number of preferred
shares he owns in compliance with the provisions of
Article 117 of the Code of Land Commerce. Holders
of Preferred Shares do not enjoy the right to
participate in the deliberations and voting except in
the cases specified in the law (Paragraph 1 as it is
amended by virtue of the Extraordinary  General
Assembly held on 22.05.2014).

Subject to the provisions of Article 14 of these
Articles of Associations, particularly paragraph (c)
thereto, the right to vote shall be limited to a
maximum of 10% for each shareholder who did not
previously declare to the board of directors his
attainment of this percentage or the excess thereof.
Such shareholder must also declare to the board any
change exceeding 10% that may have occurred on
the number of voting rights pursuant to the
provisions of paragraph 13 of Article 91 of the Stock
Market Regulations.

Article 58 - Secret Vote

If a shareholder requests secret vote, this vote
becomes mandatory in all matters of a personal
nature such as dismissing the board members, or
engaging their responsibility.

On other matters, the secret vote shall not be
mandatory unless it is requested by all the present or
represented shareholders.
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The Statutory General Meeting

Article 59 - Quorum

The Statutory General Meeting is formed of all
subscribing shareholders, and its deliberations shall
not be valid unless the number of shareholders
forming the Assembly represents at least two-thirds
of the Company’s capital.

If a quorum is not reached, a new assembly may be
convened upon a convening notice published twice
in the Official Gazette, an economic newspaper, and
a daily local newspaper, with an interval of one week
between each publication; the convening notice must
mention the agenda of the previous assembly and the
results thereof; the deliberations of the second
assembly shall be legal if the number of shareholders
forming the assembly represents at least half of the
capital of the Company.

If this quorum is not reached, a third assembly may
be convened with a quorum representing one third of

the Company’s capital at least.

Article 60 - The Majority

Resolutions are adopted by the majority of two-
thirds of the votes of the present and represented
shareholders.

Article 61 - The Powers of the Statutory Meeting

The Statutory Meeting shall verify the terms of
incorporation and make sure that the relevant
authorization is obtained from the Central Bank of
Lebanon; it shall also verify the reality of the
statement of subscription and shall carry out all other
verifications pursuant to the provisions of the Code
of Commerce particularly Article 194 and the
provisions of these By-Laws.

The Ordinary General Assembly

Article 62 - The Meeting and the Convening Notice

The Ordinary General Assembly shall convene once
a year during the five months following the end of
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the financial year pursuant to a convening notice
addressed by the board of directors; it may also be
convened:

1- When a fifth of the shareholders requests a

meeting.

2- When the auditors request a meeting in
circumstances provided for by the law.

3- When emergencies or urgent matters occur,
upon the request of the chairman of the board
or of three board members.

Article 63 - the constitution of the General

Assembly

The Ordinary General Assembly is composed of all
the shareholders.

Article 64 - The Quorum

The Ordinary General Assembly shall be considered
as duly held if the present or represented number of
shares amounts to at least a third of the Company’s
capital.

If this quorum is not reached, the convening notice
shall be repeated for another date and the meeting
shall be legal regardless of the represented
percentage of the capital.

Article 65 - The Majority

The resolutions shall be taken by the absolute
majority of the number of votes of the present or
represented shares.

Article 66 - The Powers of the Ordinary Assembly

The Ordinary General Assembly enjoys the broadest
powers.

This Assembly shall hear the reports of the board of
directors and auditors on the business of the
Company, its assets and accounts; such Assembly
also deliberates, approves or refuses these accounts;
it has the right to take all the resolutions it deems
necessary or appropriate for the good conduct,
development and progress of the Company. Its
resolutions shall be binding on the board of directors
and its chairman.
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It also adopts the resolutions on how to carry out
some of the actions which it deems of importance
whether as to their type or value and specifies these
actions at the beginning of each cycle as well as the
mode it would like to follow in carrying them out.
These resolutions are binding on the board of
directors and its chairman.

This Assembly elects the members of the board of
directors and the auditors and gives them the
clearances and discharges; it determines the
percentage of profits to be distributed, the reserve
funds and their use; and in general it deliberates,
looks for and estimates the interests of the Company,
approves the actions of the board of directors and
grants all the powers it deems appropriate.

Article 67 - Exception of VVoting

A shareholder may not vote personally or on behalf
of a person he represents when a matter is related to
a benefit to be granted to him, or when a resolution
by the Assembly is to be taken on a dispute between
him and the Company.

Article 68 - The Extraordinary General Assembly

The Extraordinary General Assembly is constituted
of all the shareholders even those who own only one
share.

Article 69 - The Powers of the Extraordinary
General Assembly

The Extraordinary General Assembly deliberates on
all the amendments to these Articles of Association
which do not deal with the nationality of the
Company, do not increase the obligations of the
shareholders or affect the rights of third parties.

It may resolve the increase of the Company’s capital,
or the extension or the shortening of its term, or its
merger with another company dealing in the same
type of business.

Article 70 - The Quorum

1- In relation to resolutions regarding the
amendment of the Company’s object and form,

par pbdll Ag ks S Jsa @)l 8 285 G el
o Lee s den (o ol el 3 Ll 3 eyl
Gaads 893 JS ed A Jlee¥) eda iy lgiad
Gl AN 228 a3l Ley Lall Leeldl (5 5 (Al 43y phall

At )58 (alaa

A8l pall aim sia g B laY) Galaa climef Caais ) 4
ol ZLOYN A aaad Al Ay agied (5o
8 gmars Lellenin) 4S5 Lblia¥) Jlsa¥ls lena s
AS il Allas aEiy diagy Gl A & ddle
bl aes ziai s 31 Galae Jael e Galiai

ke L) i

-y geaill e LY 67 Bl

g o oo sl Al go Sipa O palsall S Y
MATL o el Asie 3l dadie Glaie yeY) (oS Ledic
AS AN G 4 A8 CaBlA Gll Apaall 8 (e )8

Aalad) yie Aue geall Aunanll 68 3Ll

Ol ian o el e e gandl dprand) allss
Aalgagn Ao V) Gy Y Gl e S

oalall e due geall dunaall Galiaia) 69 saldl)

Ll aaen Gl Lalall e da ganl) Lpnanll J gl
G 2y \EJ} :\SJJJ\ :\:\a_.au d}Uﬁ Y ‘Fﬁ\ (“w‘ \S‘QJ
el 3gia Lt ol cpanluall Culal )

i g aad o o A AN Jlewd 33y L8 o W

Gl b Al A0 el 58 Ol ol s
Lellee|

‘laill 270 sald)

g s 50 Jpaady pldll Gl ) Al paitn e 4 -]

Claill 5 6 o alsall e cang LIS 5 48 a0




Cogy sy
Bank of Beirut

the legal quorum should always represent at least
three quarters of the Company’s capital
regardless of the number of assemblies it takes to
attain that quorum.

2- In relation to other resolutions, the legal quorum
shall be determined pursuant to the provisions of
Article 203 joined to Article 193 of the Code of
Commerce.

Article 71 - The Majority

Resolutions shall be taken by the majority of two-
thirds of the votes of the present or represented
shareholders.

Chapter Eight
The Financial Year — Inventories — Reserves —
Distribution of Profits

Article 72 - The Financial Year

The Financial Year begins on the first of January and
ends on the thirty first of December of each year. As
to the first financial year, it begins on the date of the
Company’s incorporation and ends on the thirty first
of December of the same year.

Article 73 - The Reports of the Board of Directors

The board of directors prepares at the end of the first
six months of the financial year a summarized
statement of the assets and liabilities of the Company
— and at the end of the year prepares the inventory,
the balance sheet and the profit and loss account and
puts them at the disposal of the auditors at least fifty
days prior to the appointed date of the General
Assembly; it also prepares the other reports provided
for by the law.

The Assembly shall then be definitely convened
within the five months following the end of the
financial year and the board shall state in its annual
report to the Assembly all the recommendations it
deems appropriate, particularly those relating to the
distribution of profits and dividends.

The members of the board of directors must publish
every year in the Official Gazette, an economic
newspaper and a daily local newspaper, within two
months of the General Assembly’s approval of the
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accounts, the balance sheet of the closed financial
year and a list of the names of the board members
and the auditors.

Article 74 - The Auditors Reports

After examining all the Company’s papers and
accounts, the auditors must prepare their report
pursuant to Article 48 of these Articles of
Association and submit it to the Company at the
most at the end of March of the year following the
year which is being audited, sixteen days before the
date of the General Assembly. They shall also
prepare all the reports provided for by the law.

Article 75 - The Right to Examine

Each shareholder has the right to examine at the
Company’s headquarters, the board of directors and
auditors reports, the inventory, the balance sheet, the
profits and loss account, the shareholders list, the
consolidated profit and loss account, the
consolidated balance sheet, if any, and the auditors
reports thereon during the fifteen days prior to the
meeting of the General Assembly.

Article 76 - Net Profits

The net profits are constituted of the income of the
Company after discounting therefrom the general
expenses, taxes, fees, social costs and various
expenses and after discounting the sums allocated
for amortization, emergencies, risks and other
special reserves.

Article 77 - Distribution of Profits

Ten percent of the net profits shall be taken yearly to
form the legal reserve.

After making the above discounts, a lump sum from
the balance of the net profits, as determined by the
Extraordinary General Assembly which issued the
Preferred Shares, shall be distributed in priority to
holders of such Preferred Shares; thereafter, the
priority profits decided for the holders of the priority
shares by the extraordinary general assembly which
issued these shares, shall be distributed to them,
thereafter the remaining balance of the net profits
shall be distributed equally between holders of the
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Common Shares and the holders of the Priority
Shares is case the extraordinary general assembly
decided to distribute this balance; however, the
Assembly may, based on a proposal of the board,
and while reserving the rights of the owners of
Preferred Shares and the Priority shares, resolve not
to distribute the dividends or to carry forward profits
or part thereof to the next financial year, or to affect
them for additional amortizations or to allocate a
percentage of the profits it determines to form a
special reserve.

The dividends shall be paid at times and places
specified by the board of directors. These dividends
are subject to status of limitation by five years as
from their due date. (Paragraph 2 as it is amended by
virtue of the extraordinary general assembly held on
22.05.2014).

The dividends shall be paid at times and places
specified by the board of directors. These dividends
are subject to status of limitation by five years as
from their due date.

Chapter Nine
Dissolving the Company — Its Liquidation —

Disputes

Article 78 - Dissolving the Company — Liguidating
and Extending It

1- The Company shall be dissolved by the end of its
term as specified in these Articles of Association.

2- The Extraordinary General Assembly may decide
at any time, pursuant to the recommendation of
the board of directors, to dissolve the Company.
It may also decide to extend it until after the
lapse of the term specified in these Articles of
Association.

Article 79 - Appointing the Liguidators

At the end of the term of the Company, the General
Assembly appoints the liquidators and determines
their wages; in case of prior dissolving, the
Extraordinary General Assembly shall undertake this
task. In the event the General Assembly was unable
to take a resolution, then the Court shall appoint the
liquidators.

All the powers of the board of directors shall cease
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upon the appointment of the liquidators. As to the
General Assembly, it shall keep its powers during
liquidation and may at any time dismiss or change
the liquidators and broaden or reduce their powers.

Article 80 -
Liquidators

The Powers and Obligations of the

1- The liquidators must, when they take on their
mission, receive the management’s accounts of
the actions carried out by the board members
since the approval of the General Assembly on
the last balance sheet; they must approve them
and inform the court of the problems that may
arise.

2- The liquidators will draw the inventory with the
managers of the Company, collect its monies,
pay its debts, sell its assets and generally perform
all the actions needed for liquidation within the
scope of their powers and pursuant to the terms
determined in the decision of their appointment.

3- If the liquidation lasts for over a year, the
liquidators must prepare the yearly budget and
duly deliver it.

4- The liquidators have the right of settlement,
arbitration and offering all securities including
real estate securities, and to give discharges and
expropriation provided that these powers, or
some of them, are not taken away from them by
a resolution of the General Assembly.

5- In addition to the aforementioned, the liquidators
have the right, after being authorized by a
resolution of the General Assembly, to
participate in another company with the
Company’s properties, rights, obligations or part
thereof, and they may transfer to a company or
an individual all the properties, rights and
obligations.

Article 81 -
Liquidation

The Duties of the Auditors During

The auditors shall exercise their duties during
liquidation; they shall control its actions and prepare
a report on the accounts presented by the liquidators.
The Ordinary General Assembly approves these
accounts and gives clearance to the liquidators. If
they are not approved, the dispute shall be submitted
to the court.
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Article 82 - Distribution of the Assets
(As it is amended by virtue of the Extraordinary
General Assembly held on 22.05.2014).

When the liquidation ends and after settling the
Company’s debts and paying the value of the bonds
that are still circulated, the holders of Preferred
Shares, if any, will receive before the holders of
Common Shares and Priority Shares, the lump sum
fixed by the Extraordinary General Assembly which
issued the Preferred Shares, in addition to the sum
which was resolved to be paid for said share but is
not settled until that day; thereafter, the nominal
value of all Common Shares and Priority shares will
be redeemed.

Article 83 - Disputes

All the disputes arising during the Company's term
or during its liquidation, between the shareholders or
between them and the Company, which relate to the
business of the Company, shall be settled by the
competent courts of the Company’s headquarters.

Lawsuits against the Company shall be divided into
two categories:

1- Individual lawsuits brought by the prejudiced,
pursuant to the provisions of Article 166 of the Code
of Commerce, against the Company and which may
not be stopped by the shareholders by a vote of the
General Assembly giving clearance to board
members.

2- Collective lawsuits concerning disputes relating to
the Company’s general interests which may not be
brought against the board of directors or any of its
members except in the name and for the account of
all the shareholders and pursuant to a resolution by
the Ordinary General Assembly.

Any shareholder wishing to bring such a lawsuit
must notify the board of directors of its subject in a
registered letter sent at least forty days prior to the
next General Assembly. The chairman shall then
include the proposal on the agenda of said meeting.

If the General Assembly decides to reject the
proposal, said resolution shall be final with respect
to all the shareholders and none of them shall have
the right to raise this dispute again without prejudice
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to the provisions of the paragraph above relating to
individual lawsuits. If the proposal is accepted, the
General Assembly appoints one or more attorneys to
follow up the dispute.

All notifications with respect to such dispute must,
in order to be valid, be made to the appointed
attorneys and no notification may, under any
circumstances, be made to the shareholders
personally.

In the event the board of directors refrains from
including the subject of the dispute on the agenda, or
the General Assembly cannot deliberate on the
matter because a quorum is not reached, the
shareholder shall have the right to bring the lawsuit
after the lapse of six weeks following the dispatch of
the registered letter, provided that during this period
the board of directors has not convened a second
meeting of the General Assembly.

In such a case, the shareholder must wait for the
resolution of this Assembly.

A shareholder may present a claim only within the
limits of his interests in the Company.

In case of disputes, the litigants must elect residence
for this purpose within the jurisdiction of the courts
of the Company’s headquarters where they shall be
served all the documents and the pleading; such
serving shall be valid regardless of their actual place
of residence.

In the event of failure to elect residence, all judicial
or non-judicial notifications made with the clerk of
the court at the Company’s headquarters, shall be
valid.

The explicit or implicit election of residence shall
automatically give jurisdiction to the courts of the
Company’s headquarters, as plaintiff or defendant or
in any other capacity.
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