Initial Public Offering of 16,359,429 shares, equivalent to 30% of Silah Gulf B.S.C(c)'s post-offer issued share capital, at an Offer Price of 176 fils per share

silah

Silah Gulf B.S.C(c)

Silah Gulf B.S.C(c) (“Silah” or the “Company” or the “Issuer”), was founded as a company with limited liability in the Kingdom of Bahrain with commercial registration number 72853 on
24 September 2009. The current issued share capital of the Company is BHD3,817,200 divided into 38,172,000 shares of 100 fils each (the “Shares”). By way of a capital increase, the
Company expects to add share capital of BHD1,635,942.900 divided into 16,359,429 shares with a nominal value of 100 fils each (the "Offer Shares"). Under the laws of the Kingdom
of Bahrain, ordinary shares in a closed joint stock company may not be sold in a public offering and therefore the Company has applied to the Ministry of Industry and Commerce to
convert to a public joint stock company (“Conversion”). Upon Conversion, any reference to “Silah” or the “Company” or the "Issuer" herein will refer to the Company as a public joint
stock company and any reference to “Shares” will be to the ordinary shares of Silah as a public joint stock company. Pursuant to a resolution of an extraordinary general meeting of the
Company held on 19 October 2025, it was resolved to undertake an initial public offering of 16,359,429 shares issued pursuant to the capital increase totalling nominal value of
BHD1,635,942.900 divided into 16,359,429 shares of nominal value 100 fils each which will comprise 30% of the entire post initial public offering issued share capital of the Company
(the “Offer Shares”). The initial public offering of the Offer Shares with a nominal value of 100 fils each and at a price of 176 fils per Share (the “Offer Price”), which is equivalent to 30%
of the Company’s post-offer issued share capital, is being made from the Kingdom of Bahrain and is directed at Bahraini and non-Bahraini professional and retail investors. The Offer
Price represents a premium of 76 fils per share (premium of 76% over the nominal value).

The Offering will commence on Monday 29 December 2025 and will remain open for a period of 22 Calendar Days up to and including Monday 19 January 2026 (the “Offering Period”).
The Offer Shares may be subscribed to through the elPO Portal (eipo.bahrainbourse.com) or branches (“Approved Branches”) of the receiving bank (the “Receiving Bank”) during the
Offering Period (see Section 20, “Application Terms and Conditions”).

The minimum allowable application is for 100 Offer Shares. Allocations and allotments of Shares will be made in accordance with this Prospectus and subject to the regulations applicable
to minimum number of shareholders permissible for a public shareholding company and the requirement that at least 10% of the Company's issued shares following listing must constitute
the free float. In accordance with the waiver set out in paragraph 2 of Section 3, a subscriber may be allotted more than 10% of the Offer Shares subject to such subscriber post-Offering
holding less than 10% of the issued share capital of the Issuer post-Offering.

An Applicant (each an “Applicant” and collectively the “Applicants”) is deemed to be a Professional Applicant if it subscribes for a minimum of 568,182 ordinary Shares. An Applicant
is deemed to be a Retail Applicant if it subscribes for less than 568,182 ordinary Shares. If the total number of ordinary Shares applied for by Eligible Applicants is less than or equal to
the number of Offer Shares offered, all Eligible Applicants will be allotted the number of ordinary Shares they have applied for. If the total number of ordinary Shares applied for by
Eligible Applicants exceeds the number of Offer Shares offered then an Eligible Applicant may be allotted less than the number of ordinary Shares it applied for (see “Applicant categories”
and “Basis of allotment” in Section 8). Excess application monies, if any, will be refunded to the Applicants net of any banking, foreign exchange, wire and transfer processing charges.
Notification of the final allotment and refund of application monies, if any, will be made by Wednesday 28 January 2026 (see Section 9, “Offering Statistics and Expected Timetable”).
NO EQUITY SECURITIES SHALL BE ALLOTTED OR ALLOCATED ON THE BASIS OF THE PROSPECTUS LATER THAN 6 MONTHS AFTER THE DATE OF REGISTRATION OF
THE PROSPECTUS BY THE CENTRAL BANK OF BAHRAIN (“CBB”).

The Company has one class of shares. Currently, no public market exists for the ordinary Shares. No shareholder benefits from any preferential voting rights. The Offer Shares will entitle
holders to receive dividends declared by the Company after the approval of the Offering by the CBB for the financial year ending 31 December 2025 and thereafter as and when declared
by the Company (see Section 17.4 "Distributions and Dividend”). The Company has applied to the CBB for all of the ordinary Shares in the Offering to be admitted to trading on Bahrain
Bourse under the symbol SILAH. The ordinary Shares shall be registered under ISIN code BHO00352AYX5.

A COPY OF THIS PROSPECTUS HAS BEEN SUBMITTED AND REGISTERED BY THE CBB. REGISTRATION OF THE PROSPECTUS BY THE CBB DOES NOT IMPLY THAT THE
CBB LAW, OR ANY OTHER LEGAL OR REGULATORY REQUIREMENTS, HAS BEEN COMPLIED WITH. THE CBB HAS NOT, IN ANY WAY, CONSIDERED THE MERITS OF THE
EQUITY SECURITIES BEING OFFERED FOR INVESTMENT. THIS DOCUMENT IS IMPORTANT. IF YOU ARE IN ANY DOUBT AS TO THE ACTION YOU SHOULD TAKE, YOU
SHOULD CONSULT YOUR LEGAL, FINANCIAL, TAX, OR OTHER PROFESSIONAL ADVISOR. AN INVESTMENT IN THE ORDINARY SHARES INVOLVES RISKS. SEE “RISK
FACTORS AND INVESTMENT CONSIDERATIONS” IN Section 19.
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THE CENTRAL BANK OF BAHRAIN AND BAHRAIN BOURSE ASSUME NO RESPONSIBILITY FOR THE ACCURACY AND COMPLETENESS OF
THE STATEMENTS AND INFORMATION CONTAINED IN THIS DOCUMENT AND EXPRESSLY DISCLAIM ANY LIABILITY WHATSOEVER FOR ANY
LOSS, HOWSOEVER ARISING FROM RELIANCE UPON THE WHOLE OR ANY PART OF THE CONTENTS OF THIS DOCUMENT

The date of registration of this Prospectus is 18 December 2025




Directors’ Responsibility Statement

THE DIRECTORS OF THE COMPANY, WHOSE NAMES APPEAR HEREIN, ACCEPT
RESPONSIBILITY FOR THE INFORMATION CONTAINED IN THIS DOCUMENT. TO THE BEST
OF THEIR KNOWLEDGE AND BELIEF, THE DIRECTORS, WHO HAVE TAKEN ALL
REASONABLE CARE TO ENSURE THAT SUCH IS THE CASE, THE INFORMATION
CONTAINED IN THIS DOCUMENT IS IN ACCORDANCE WITH THE FACTS AND CONTAINS
NO OMISSIONS LIKELY TO AFFECT THE IMPORTANCE AND COMPLETENESS OF THE
DOCUMENT.
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Important Notice

This Prospectus is delivered on behalf of Silah, its principal advisor, referred to in this Prospectus as
the “Lead Manager”.

No person has been authorised to make any representations or give any information with respect to
Silah or the Public Offering of its equity securities (the “Offering”) except the information contained in
this Prospectus. Any representation or information not contained in this Prospectus with respect to
Silah or the Offering must not be relied upon as having been authorised by the directors of Silah, or
the Lead Manager. This Prospectus does not constitute an offer to sell or a solicitation of an offer to
buy the equity securities in any jurisdiction to any person to whom it is unlawful to make such offer or
solicitation in such jurisdiction.

This Prospectus includes details given in compliance with the CBB Law, rules and regulations. The
directors, whose names appear in this Prospectus, collectively and individually confirm, having made
all reasonable enquiries, that to the best of their knowledge and belief the information contained in this
Prospectus is accurate and complete and that there are no other facts or omissions which, if disclosed,
would render any statement in this Prospectus materially misleading. Substantial portions of the market
and industry information in this Prospectus are derived from the management analysis as well as
external sources. The market and industry information contained in this Prospectus has not been
independently verified and no representation is made with respect to the accuracy or completeness of
any of this information.

While Silah and its directors have made all reasonable enquiries as to the accuracy and completeness
of the information contained in this Prospectus, such information is subject to change. In particular, the
actual financial position of Silah and the value of the equity securities may be adversely affected by
future developments in inflation, interest rates, taxation, or other economic, political and other factors,
over which Silah and its directors have no control. Neither the delivery of this Prospectus, nor any oral,
written, or printed communication in relation to the equity securities offered is intended to be, or should
be construed as or relied upon in any way, as a promise or representation as to future earnings, results
or events.

This Prospectus is provided in both English and Arabic. In the event of any discrepancies between the
English and Arabic versions of this Prospectus, the English language version shall prevail.

Silah has received a letter from the CBB of certain waivers granted to it on a one-off exceptional basis
in relation to requirements of the Offering of Securities Module of Volume 6 of the CBB Rulebook
pursuant to a letter dated 17 November 2025 which is available for inspection. The waivers granted
are in relation to the following:

1. the requirements stipulated under paragraph OFS-7.4.9 of the OFS Module concerning the
allotment of shares in accordance with a pre-determined allotment basis in case of
oversubscription, and under paragraph OFS-7.4.11 of the OFS Module in relation to stating the
allotment basis in this Prospectus and under paragraph OFS-7.4.1 of the OFS Module
concerning subscription monies. This waiver was granted only in relation to the allotment basis
of Professional Applicants as defined in this Prospectus ("Professional Applicants Allotment
Basis"), and subject to the following conditions:

a. the Issuer and/or Lead Manager must furnish the CBB with the Professional Applicants
Allotment Basis upon submission of the application for approval on the allotment
statement and shareholders list; and




b. the Professional Applicants Allotment Basis shall be disclosed in the Results
Announcement (as defined below) to promote fairness and transparency in the market,

2. the requirements stipulated under paragraph OFS-7.4.12(a) of the OFS Module regarding the
requirement that no subscriber is allotted more than 10% of the total shares offered, subject to
the following conditions:

a. any subscriber's allotment should be below 10% of the Issuer's post-Offering total
issued and paid-up capital; and

b. the existing requirements for a 10% free float and a minimum of 100 (one hundred)
shareholders must be complied with,

3. the requirements stipulated under Appendix 1 - paragraph 20.2 of the OFS Module in relation
to the prospectus description of related party transaction, which shall be limited to transactions
between Silah and any subsidiary of Bahrain Mumtalakat Holding Co. B.S.C (c) rather than the
broader definition set out in paragraph 20.2 (Related Parties and Transactions) set out in
Appendix 1 of Volume 6 of the OFS Module subject to the following condition:

a. the provision of an explicit declaration in relation to the related party disclosures from
the Issuer's Directors and the Lead Manager declaring that there is no omission of any
material information that may negatively impact an investor decision,

4. the requirements stipulated under paragraphs OFS-4.4.1, OFS-4.4.2(b), OFS-4.4.3 and OFS-
4.4.4 of the OFS Module that outline the requirements that the preliminary/red herring
prospectus filed with the CBB be made public for comments and complaints from public
investors;

5. the requirement stipulated under paragraph OFS-7.4.2 of the OFS Module in relation to the
publication of the results of the subscription of the IPO ("Results Announcement") within a
maximum period of two (2) calendar days from the closing date of the Offering Period, subject
to the following condition:

a. the publication of the Results Announcement within a maximum of three (3) calendar
days from the closing date of the Offering Period.

In addition to the abovementioned waivers, the CBB has granted:

1. an exemption from the requirements outlined in the Environmental, Social and Governance
Module under the Common Volume of the CBB Rulebook for the 2026 reporting period; and

2. its no objection on the participation of the Lead Manager's directors, employees and the Lead
Manager's proprietary investment department in the Issuer's IPO subject to the Lead Manager
ensuring that conflicts of interest do not arise during the Offering in relation to the Lead
Manager's multiple capital market advisory roles undertaken in respect of the IPO.

A supplementary or replacement prospectus will be submitted for registration to the CBB as soon as
practicable if, after publication of this Prospectus but before the commencing of trading of the Shares
on Bahrain Bourse, the Company becomes aware that this Prospectus is deficient or outdated in that:
(a) it contains a material statement that is false or misleading; (b) there is a material omission from it;
(c) there has been a significant change affecting information in it; or (d) a significant new matter has
arisen and the Prospectus content requirements would have required information on that matter to
have been included in this Prospectus if the matter had arisen when this Prospectus was being




prepared. Any supplementary or replacement prospectus, upon approval by the CBB, will be published
in accordance with applicable laws and regulations, including on the website of Bahrain Bourse and in
two daily local newspapers, one in Arabic and the other in English. It is the sole responsibility of Eligible
Applicants to ensure that they are informed of the existence and contents of any such supplementary
or replacement prospectus, and the Company, the Lead Manager and the Directors accept no liability
in this regard.

In addition to the Lead Manager, the Directors have appointed PricewaterhouseCoopers to carry out
the financial and tax due diligence and Trowers & Hamlins and Hassan Radhi & Associates to carry
out the legal due diligence on the Issuer.

None of the Directors, their respective officers, agents, employees, the lead managers, and other
advisors assume any liability for any representation or warranty (expressed or implied) enclosed within,
or omitted from this Prospectus, or any other written or verbal information transmitted to the recipient
(or any of their advisors), in the course of the recipient’s assessment of any proposed investment.

Each Applicant may, prior to the submission of its application form, ask questions of and seek
clarification from the Lead Manager concerning Silah and this Offering. Answers to such questions and
clarification will be provided by the Lead Manager to the extent that the Lead Manager possesses or
can acquire the requisite information without unreasonable effort or expense. The contents of this
Prospectus should not be treated as investment, tax, or legal advice by an Applicant. All Applicants
should make their own investigation and evaluation of the opportunity to invest in Silah, and should
seek to consult their own advisors concerning the evaluation of the risks of the investment and its
suitability for their individual financial and risk preferences. Prior to making an investment decision,
each recipient of this Prospectus is responsible for obtaining independent professional advice in
relation to the Offering, and for considering the appropriateness of the information contained in this
Prospectus with regard to individual objectives, financial situations and needs.

The Prospectus is not to be regarded as a recommendation on the part of Silah, the directors, the Lead
Manager or any of their advisors to participate in the Offering. Moreover, information provided in this
Prospectus is of a general nature and has been prepared without taking into account individual
investment objectives, financial situation or particular investment needs.

The Offering is only being made to, and is only capable of acceptance by, Bahrainis and non-Bahrainis
who are not US Persons and not citizens of countries sanctioned by the Kingdom of Bahrain and who
fulfil the subscription application requirements. The distribution of this Prospectus and the sale of equity
securities offered in a jurisdiction may be restricted by law and therefore persons into whose
possession this Prospectus comes should inform themselves about, and observe all such restrictions.
Any failure to comply with such restrictions may constitute a violation of the securities law of that
jurisdiction. This Prospectus does not constitute an offer to sell or issue or to solicit an offer to buy or
for the supply of equity securities in any jurisdiction in which such offer or solicitation is unlawful.

Silah, the Directors, the Lead Manager and other advisors require recipients of this Prospectus to
inform themselves about and observe all such restrictions. Silah and the Directors reserve the right to
terminate at any time, the further participation of any party in the Offering.




Forward Looking Statements

The statements contained in this Prospectus that are not historical facts are “forward-looking
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statements”. The word “plans”, “estimates”, “believes”, “expects”, “may”, “will”, “should”, “are expected”,

“will be”, “anticipates” or the negative or other variation of such terms or comparable technology are
intended to identify a number of these forward-looking statements.

These forward-looking statements reflect the current views of the Silah and its Directors with respect
to prospective events, and are not a guarantee of future performance. Many factors could cause the
actual performance, achievements, or results of Silah to be significantly different from any prospective
performance, achievements or results that may be expressed or implied by such forward-looking
statements. Some of the risks and factors that could have such an effect are described in more detail
in other sections of this Prospectus (see the “Risk Factors and Investment Considerations” in Section
19).

Should any one or more of the risks or uncertainties materialise or any underlying assumptions prove
to be inaccurate or incorrect, actual results may vary materially from those described in this Prospectus
as anticipated, believed, estimated or expected. As a result of these and other risks, the forward looking
events and circumstances discussed in this Prospectus might not occur in the way Silah expects, or at
all. Applicants should consider all forward-looking statements in light of these explanations and should
not place undue reliance on forward-looking statements.

Physical copies of this Prospectus may be obtained from the Lead Manager, the Receiving Bank
branches and the registered office of the Issuer. Electronic copies of the Prospectus are available on
the elPO Portal (eipo.bahrainbourse.com), the Lead Manager’'s website (www.sicobank.com) and the
Company’s website (www.silah.bh).

General Risk Statement
An investment in equity securities involves risk. Prospective investors should consider carefully,

together with all other information contained in this Prospectus, the principal risk factors in Section 19,
“Risk Factors and Investment Considerations”, before deciding to invest in equity securities.

Prospective investors should not place undue reliance on any information contained in advertisements
or published news reports, in particular, any financial projections, valuations or other forward-looking
information. Prospective investors should not only rely on the information included in this Prospectus
and the documents referred to in it or available for inspection to make their investment decision.

Prospective investors should seek professional advice from their relevant advisors regarding their
prospective investment in the context of their particular circumstances.

For more information about the risks involved in an investment in the Offer Shares, see Section 19,
“Risk Factors and Investment Considerations". Various factors could cause the Company’s actual
results, performance or achievement to differ materially from plans, objectives, expectations, estimates
and intentions expressed in such forward-looking statements.

These factors also include, but are not limited to:
¢ Inflation, interest rate, and exchange rate fluctuations;

e The effects of, and changes in, the regulatory environment in the Kingdom of Bahrain;

o The effects of changes in laws, regulations, taxation or accounting standards or practices;

e The effects of potential litigation;

e The general risks associated with the business process outsourcing and customer experience;

e Country risks associated with operations in the Kingdom of Bahrain and the wider GCC region; and

e The Company’s success at managing the risks of the aforementioned factors.




Applicants Identification and Anti-Money Laundering Requirements

Silah, the Lead Manager, Bahrain Clear and the Receiving Banks reserve the absolute right to require
further verification of the identity of each Applicant, or that of the person or entity on whose behalf the
Applicant is applying for the purchase of equity securities.

Each Applicant will provide satisfactory evidence of identity and, if so required, the source of its funds
within a reasonable time period determined by Silah. Pending the provision of such evidence, an
application to subscribe for equity securities will be postponed.

If an Applicant fails to provide satisfactory evidence within the time specified, or if an Applicant provides
evidence which is not to the Lead Manager’s satisfaction, the application may be rejected immediately,
in which event any money received from the Applicant will be returned to the Applicant, without any
addition or changes (other than wire or such transition processing changes) and at the risk and expense
of the Applicant.

The Issuer will comply with Bahrain Legislative Decree No. (4) of 2001 with respect to Prohibition and
Combating of Money Laundering and various ministerial orders issued thereunder including, but not
limited to, Ministerial Orders No. (7) of 2001 with respect to Institutions Obligation Concerning the
Prohibition and Combating of Money Laundering, in addition to complying with Anti Money Laundering
and Combating Financial Crime Module of the CBB Rulebook Volume 6.

Silah will also comply with international anti-money laundering requirements as existing from time-to-
time. Under the above regulatory requirements, Silah may be obliged to report certain information to
regulatory agencies.

Notices to Investors

Each Applicant must comply with all applicable laws and regulations in force in each jurisdiction in
which it purchases, offers or sells such Shares or possesses this Prospectus, and it must obtain any
consent, approval or permission required for the purchase, offer or sale by it of such Shares under the
laws and regulations in force in any jurisdiction to which it is subject or in which it makes such
purchases, offers or sales. The Company and the Lead Manager are not responsible for ensuring that
Applicants comply with all applicable laws and regulations or the obtaining of any consents, approvals
or permissions. A prospective purchaser may not deliver or distribute this Prospectus to any other
person in any form.

Selling Restrictions

No action has been taken or will be taken in any jurisdiction, other than in the Kingdom of Bahrain,
that would permit a public offering of the Offer Shares in any country or jurisdiction where action
for that purpose is required.

United States

The Offer Shares have not been, and will not be, registered under the U.S. Securities Act of 1933, as
amended (the “U.S. Securities Act’) and may not be issued, offered or sold within the United States
or to, or for the account or benefit of, US Persons except in certain transactions exempt from the
registration requirements of the U.S. Securities Act. Terms used in this paragraph have the meanings
given to them by Regulation S under the U.S. Securities Act.

The Lead Manager has agreed that it will not offer or sell the Offer Shares (i) as part of its distribution
at any time or (ii) otherwise until 40 days after the later of the commencement of the Offer and the
closing date of the Offer, within the United States. Nor will it offer or sell the Offer Shares to, or for the
account or benefit of, US Persons. The Lead Manager will send to each dealer responsible for selling
Offer Shares during the distribution compliance period, a confirmation or other notice, setting out the
restrictions on offers and sales of the Offer Shares within the United States or to, or for the account or
benefit of, US Persons. Terms used in this paragraph have the meanings given to them by Regulation
S of the U.S. Securities Act.

The Offer Shares are being issued, offered and sold outside of the United States to non-US Persons
in reliance on Regulation S of the U.S. Securities Act.
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Section 6 : Glossary of Defined Terms and Abbreviations

Terminology/Abbreviation:

Definition:

444

The 444 hotline was a call centre project launched during the COVID-
19 pandemic. Silah set up and managed the contact centre operations
in coordination with the Government of Bahrain to support its national
response efforts. The hotline became one of the largest single contact
centre operations in Bahrain’s history, both in terms of call volume
handled and number of staff employed

AGM

Means Annual General Meeting

Al

Artificial Intelligence

Allotment

The distribution of the Offer Shares to the accepted Applicants as per
the basis of allotment described in this Prospectus

Allotment Agent

Bahrain Clear B.S.C.(c)

Allotment Date

Sunday 25 January 2026

Allotment Notice(s)

Means notices informing the Applicants of their respective Allotments
of Offer Shares pursuant to the Offering which shall be made available
to the Applicants for collection from Bahrain Clear by no later than the
Distribution of Refunds Date

Applicant(s)

A prospective investor who applies for Offer Shares in this Offering

Application Closing Date

Monday 19 January 2026, which is the last day upon which Application
Forms for Offer Shares pursuant to the Offer will be received by the
elPO Portal (eipo.bahrainbourse.com), the Receiving Bank or the Lead
Manager

Application Form(s)

The form of application set out in Section 25 of this Prospectus through
which Applicants apply for the Offer Shares offered pursuant to the
Offering

Application Funds

The total amount of monies received by the Receiving Bank during the
Offering Period, pursuant to the Offering

Application Monies Bank
Account

The bank account, described in the Application Form, at the Receiving
Bank where all the Application Funds will be held until the Distribution
of Refunds Date

Application Opening Date

Monday 29 December 2025, which is the first day upon which
Application Forms for Offer Shares pursuant to the Offer will be
received by the elPO Portal (eipo.bahrainbourse.com) or the
Receiving Bank or the Lead Manager

Application Terms and
Conditions

The Application Terms and Conditions shall have the meaning as
defined in Section 20




Approved Branches

Designated branch(es) of the Receiving Bank appointed to receive the
completed Application Forms. These are the Receiving Bank’s
branches set out in Section 20

ARC

Means the audit and risk committee as defined in Section 12.7.9(a)

ARCC

Means the audit and risk committee charter as defined in Section
12.7.9

Audited Financial

Financial statements as of and for the years ended 31 December 2024,

Statements 31 December 2023, 31 December 2022, 31 December 2021 and 31
December 2020

Auditor Ernst & Young - Middle East

Bahrain The Kingdom of Bahrain

Bahrain Bourse

Bahrain Bourse, a self-regulated organisation established pursuant to
Law No. 60 of 2010 to replace the Bahrain Stock Exchange that was
established in 1989

Bahrain Clear

Bahrain Clear B.S.C.(c)

BAPCO

the Bahrain Petroleum Company, the national oil company of the
Kingdom of Bahrain

Batelco Building

Means the Company's offices at Batelco BCC Building, Building 5,
Road Al Muthana Avenue, Block 304, Manama, the Kingdom of
Bahrain

BFSI

Banking, financial services and insurance

BHD or Bahraini Dinars

Bahraini Dinars, the lawful currency of the Kingdom of Bahrain

Bn or bn Billion

Board Board of Directors of the Issuer

BPO Means business process outsourcing
BSC or B.S.C. Bahraini Shareholding Company

BSC(c) or B.S.C.(c)

Bahraini Shareholding Company (closed)

Business Days

Means a day other than a Friday or Saturday (or any successor
weekend days in Bahrain) or public holiday in Bahrain on which banks
generally are open in Bahrain for usual clearing business

CAGR Compound annual growth rate
C.orc. Circa/approximately
Calendar Day Any day in the year including all weekends and public holidays
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cBB

Central Bank of Bahrain

CBB Law

The Central Bank of Bahrain and Financial Institutions Law of 2006,
promulgated on 6 September 2006 with the issuance of Decree No.
(64) of 2006, as amended

CBB Rulebook

A seven-volume book of regulations published by the Central Bank of
Bahrain, covering capital markets, banking licences, investment
undertaking, amongst other items, as amended together with the
Common Module

CEO Chief Executive Officer

CFO Chief Financial Officer

Chairman Chairman of the Board of the Issuer

CiM Chartered Institute of Marketing

CMSD Capital Markets Supervision Directorate (Bahrain) of the CBB

Commencement of Trading

Commencement of trading of the Shares on Bahrain Bourse

Commencement of Trading
Date

Tuesday 3 February 2026 or any such other date announced by
Bahrain Bourse, on which the trading in the Shares will commence

Company

Silah Gulf B.S.C.(c), with company registration number 72853 and
registered address at Floor 601, Road 385, Building 114, Block 304,
Manama Center, Kingdom of Bahrain

Constitutive General

The first general assembly of Shareholders to be held following the

Assembly Conversion of the Issuer

Conversion The conversion of the Issuer from a closed joint stock company to a
public joint stock company

COVID-19 Coronavirus 2019 pandemic

CPI Consumer price index in Kuwait or Bahrain (as the context requires)

CX Customer Experience

Director(s)

Members of the Board of Directors of the Issuer

Distribution of Refunds
Date

Wednesday 28 January 2026, the date by which any Application Funds
that are in excess of the Gross Proceeds (or those Application Funds
pertaining to rejected Applications) are refunded to the Applicants, in
BHD net of any banking, wire and transfer processing charges

elPO Portal

eipo.bahrainbourse.com, the website which is to be used to access the
web portal provided by the Allotment Agent to submit applications
electronically
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ECL

Expected credit loss

Eligible Applicant(s)

The Offering is open to Bahraini and non-Bahraini individuals and
companies which satisfy the Application Terms and Conditions,
provided that the legislation of the country of the Applicant’'s
citizenship, residence or domicile permits the Applicant to do so. US
Persons and citizens of countries sanctioned by the Kingdom of
Bahrain are not eligible to participate in the Offering. Only Eligible
Applicants with the ability to evaluate and bear the risk of buying
shares in the Company should subscribe. It is the responsibility of each
Applicant to establish his/her suitability to purchase Shares through
this Offering. The Founders, including their subsidiaries, associated
companies (where the Founders control 20% or more of their voting
rights), and substantial shareholders (being those who own five (5) per
cent or more of the issued shares of the Founders and their spouses
and children), are not allowed to apply in this Offering. Such restriction
shall not apply to such of the Issuer’'s employees who are qualified to
subscribe for the Offer Shares in accordance with the terms and
conditions of the Offering.

The employees of the Company will be subject to the requirements
and restrictions imposed by Bahrain Bourse and the CBB including the
requirement, pursuant to rule OFS-1.6.1(b), that such employees and
the Company's associated persons shall not be considered part of the
100 (one hundred) minimum number of Shareholders required for the
listing of the Company on Bahrain Bourse.

As at the Last Practicable Date the eligibility of Directors and
employees of the Lead Manager and Underwriter to participate in the
Offering shall be subject to the CBB's no objection, and an application
will be made in this regard.

Electronic Application
Form

The form which will be provided by the Allotment Agent in relation to
the elPO

EOSB End of service benefits
ESG Environmental, social and governance
ESG Module The environmental, social and governance module of the common

volume of the CBB Rulebook

Excess Professional

Has the meaning given to it in Section 8 under "Basis of allotment"

Allocation

FDI Foreign direct investment

Fils The one-thousand-unit sub-division of each Bahraini Dinar
Founders All Shareholders of the Issuer prior to this Offer, comprised of:

1. Bahrain Investment Holding Company — Istithmar W.L.L.
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2. Marsat W.L.L.

FTE Full-time employee

FY Financial year ended

GASTAT General Authority for Statistics

GCC The Gulf Co-operation Council comprising the Kingdom of Bahrain, the
State of Kuwait, the Sultanate of Oman, the State of Qatar, the
Kingdom of Saudi Arabia, and the United Arab Emirates

GDP Gross Domestic Product

General Assembly or
General Meeting

An annual, ordinary or extraordinary general meeting of the
Shareholders

GM

General manager

Government

The Government of the Kingdom of Bahrain

Gross Proceeds

An amount equal to the Offer Price multiplied by the number of Offer
Shares allotted to Applicants

HA1 First half

H2 Second half

HC High-Level Controls Module of Volume 6 of the CBB Rulebook

HR Human Resources

IAS International Accounting Standards

IBAN International Bank Account Number

ICT Information and Communication Technology

IFRS IFRS Accounting Standards as issued by the International Accounting
Standards Board

IGA Information and eGovernment Authority of Bahrain

IMF The International Monetary Fund

Initial Minimum Retail
Allocation

Has the meaning given to it in Section 20.22 under "Retail Applicants"

IN

Investor Number

Initial Public Offering

The initial public offering of 16,359,429 Offer Shares of nominal value
100 fils each, equivalent to 30% of the Company’s post-IPO issued
share capital
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Interim Financial
Statements

Unaudited interim reviewed condensed financial statements as of and
for the six (6) month period ended 30 June 2025 (including
comparative financial information for the six (6) month period ended 30
June 2024)

Investor Account

A securities depository account held by an investor at Bahrain Clear

Investor Number

A unique number issued by Bahrain Clear for any investor who opens
an Investor Account

Investor Number Fee

A fee of BHD4.000 (four Bahraini Dinars) levied by Bahrain Clear for
the opening of an Investor Account and assigning an Investor Number
to an investor, which has been waived by Bahrain Clear

IPO Initial Public Offering

ISIN International Securities |dentification Number

Issuer Silah Gulf B.S.C.(c)

IT Information Technology

KPI Key Performance Indicator

KSA Kingdom of Saudi Arabia

KWD Kuwaiti Dinar, the lawful currency of the State of Kuwait

Last Practicable Date

14 December 2025

Lead Manager

SICO B.S.C.(c)

Legal Advisor(s)

Trowers & Hamlins as lead international counsel and Hassan Radhi &
Associates as Bahraini counsel to the Company

Liquidity Provider and
Price Stabiliser

SICO B.S.C.(c) — price stabilisation shall be provided for one (1) month
commencing on the Commencement of Trading Date and liquidity
provision shall be provided in the following five (5) months

Listing Agent

SICO B.S.C.(c)

LMRA

Labour Market Regulatory Authority

Lock-in Period

A period of one (1) year beginning on the Commencement of Trading
Date, during which the Shares that do not form part of the Offering
shall be restricted from being transferred

Memorandum and Articles

of Association

The memorandum and articles of association (and its amendments) of
the Company

MENA

Means the Middle East and North Africa region

Minor(s)

A person who is below twenty-one (21) years of age
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Minor Applicant(s)

An Applicant who is below twenty-one (21) years of age

Mn or mn Million

MOIC Ministry of Industry and Commerce (Bahrain)

Mumtalakat Bahrain Mumtalakat Holding Co. B.S.C.(c)

NBB Tower Means the Company's offices at NBB Tower, 14th Floor, Building 113

Road 383, Manama 316 PO Box 5506 Kingdom of Bahrain

Net Proceeds

The proceeds from the Offering, after deducting: (a) any refunds; and
(b) the expenses of the Offering depicted in Section 0 of this
Prospectus

NRGC Means the nomination, remuneration and corporate governance
committee as defined in Section 12.7.10
Offer or Offering The IPO of the Offer Shares

Offer(ing) Period

The period starting on the Application Opening Date and ending on the
Application Closing Date (inclusive), during which Application Forms
and Application Funds for Offer Shares pursuant to the Offering will be
received by the elPO Portal (eipo.bahrainbourse.com), the Receiving
Bank or the Lead Manager

Offer Price The price of 176 fils for each of the Offer Shares

Offer Share(s) 16,359,429 newly issued Shares of the Issuer, further to the capital
increase, which form the whole of this Offering

OFS Module The Offering of Securities Module of Volume 6 of the CBB Rulebook

PIF Public Investment Fund of Saudi Arabia

Post-Conversion

Memorandum and Articles

The new memorandum and articles of association to be adopted by
the Issuer following the Conversion, drafts of which are set out in
Appendix B

Professional Allocation

Has the meaning given to it in Section 20.21 under "Professional
Applicant"

Professional Applicant(s)

An Applicant which applies for a minimum of 568,182 Offer Shares

Prospectus

This document prepared in relation to this Offering in accordance with
the applicable laws, rules and regulations of Bahrain

Receiving Bank

Bank of Bahrain and Kuwait B.S.C.

Registrar

Bahrain Clear B.S.C.(c)

Retail Allocation

Has the meaning given to it in Section 8 under "Basis of allotment"
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Retail Allotment Basis

Has the meaning given to it in Section 8 under "Basis of allotment"

Retail Applicant(s)

An Applicant which applies for less than 568,182 Offer Shares

RFP Request for proposal

RPA Robotic process automation

SME Small and medium sized enterprises
SAR Saudi Riyal

Second Pro-Rata Retail
Allocation

Has the meaning given to it in Section 8 under "Basis of allotment"

Securities Account

An account with a brokerage firm authorised by Bahrain Bourse

Securities Account Fee

A fee of BHD1.000 (one Bahraini Dinar) charged by Bahrain Clear for
the assignment of an Applicant’s Investor Number to a brokerage firm
authorised by Bahrain Bourse

Shareholder Any registered shareholder of the Issuer

Share(s) Pre-Offering: 38,172,000 issued and fully paid-up ordinary shares of
the Issuer with a par value of 100 fils each
Post-Offering: 54,531,429 issued and fully paid-up ordinary shares of
the Issuer with a par value of 100 fils each

Sico SICO B.S.C.(c)

SIO Social Insurance Organisation

SLA Service Level Agreement

SOP Standard operating procedures

Underwriter

Bank of Bahrain and Kuwait B.S.C.

Underwriting Agreement

An agreement entered into between the Issuer and the Underwriter
prior to the Application Opening Date setting out the terms and
conditions upon which the Underwriter has provided an irrevocable
binding commitment to underwrite the Offering subject to the terms and
conditions of the agreement

uUSD United States Dollar

US Person Has the meaning set out in Regulation S under the United States
Securities Act of 1933, as amended

VAT Value added tax

YoY Year on year
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Section 7 : Resolutions and Approvals

The Issuer has received the resolutions and approvals set out below:

71

7.2

Board Resolutions

The Board resolved, during a Board meeting held on 28 September 2025, to refer the
resolutions listed in Section 7.2 below to the Shareholders for approval at an extraordinary
general meeting. These resolutions were put forward to allow for the Conversion, to have
the Shares admitted for trading on Bahrain Bourse, and to pass any other resolution required
to allow for the IPO of the Offer Shares. Furthermore, the Board resolved during a
subsequent Board meeting held on 26 October 2025 to, among other things, approve the
information contained in this Prospectus, approve the offer period, and approve the price of
the Shares offered pursuant to the IPO.

Shareholder Resolutions

The Founders unanimously passed the following resolutions, among others, during the
extraordinary general meeting held on 19 October 2025:

7.2.1 To convert the Company to a public joint stock company and to take all reasonable or

necessary steps for such conversion, including to obtain all requisite regulatory
approvals and to complete all necessary and/or desirable formalities including with
respect to any necessary publication and notification requirements and to adopt a
suitable post-conversion memorandum and articles of association of a public joint stock
company, as summarised in the attached document (Exhibit 1- Summary of the
Amended and Restated Memorandum and Articles of Association of the Company).

7.2.2 To approve offering 16,359,429 (sixteen million, three hundred and fifty-nine thousand

and four hundred and twenty-nine) shares of nominal value of 100 fils (one hundred
fils) each to the public in an initial public offering.

7.2.3 Toincrease the authorised capital from BHD3,817,200 (three million, eight hundred and

seventeen thousand and two hundred Bahraini Dinars) to up to BHD5,453,142.900 (five
million, four hundred fifty-three thousand, one hundred forty-two Bahraini Dinars and
nine hundred fils) and to increase the issued capital from BHD3,817,200 (three million,
eight hundred and seventeen thousand and two hundred Bahraini Dinars) to
BHD5,453,142.900 (five million, four hundred fifty-three thousand, one hundred forty-
two Bahraini Dinars and nine hundred fils), by way of issuing 16,359,429 (sixteen
million, three hundred fifty-nine thousand, four hundred twenty-nine) new shares of
nominal value of 100 fils (one hundred fils) each, to the public.

7.2.4 To waive any pre-emption rights in respect of the new shares by the Shareholders.

7.2.5 To take all necessary and desirable steps for such IPO, including the appointment of

all advisors for the successful completion of the IPO, Company conversion and
subsequent listing.

7.2.6 To list the Company’s shares on the Bahrain Bourse after completion of the IPO and

carry out requisite formalities including the approval of appropriate agreements,
including the listing agreement, with the Bahrain Bourse.

7.2.7 To approve the payment of certain costs and expenses related to the IPO, including

Bahrain Clear, and post-listing matters such as liquidity provision arrangements.
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7.3

7.4

7.5

7.2.8 To authorise the Board, the Chairman and any other person to whom such authority

may be delegated by the Board to take all steps and do all things they shall determine
to be necessary or appropriate to give effect to the aforesaid resolutions as and when
they shall deem necessary and appropriate, including without limitation, restatement of
the Memorandum and Articles of Association of the Company and preparation and
execution of the Post-Conversion Memorandum and Articles, whether by one
amendment or several amendments, while keeping the shareholders duly notified and
updated, liaison with the MOIC, the CBB, Bahrain Bourse and Bahrain Clear and any
other relevant authorities, filing all necessary applications and offering documentation
for relevant approvals, publications of the offer and associated documentation on behalf
of the Company and setting the terms and conditions of the IPO including but not limited
to the offer price for the Offer Shares and the offer period.

7.2.9 To give the Board the authority to delegate the authorities and powers given in these

resolutions to others as the Board may deem appropriate, and to approve and ratify the
steps and measures taken by the Board so far with respect to the items considered by
the Company at this Meeting.

7.2.10 To appoint Hassan Radhi & Associates represented by Fatima Hussain Al Ali, Bahraini

national, holder of CPR No. 871210797; Saifuddin Mahmood, Bengali national, holder
of CPR No. 770842550; Qassim Mohammed Al Fardan, Bahraini national, holder of
CPR No. 820206130; and Afrah Isa Ismail Ahmed, Bahraini national, holder of CPR
No. 861104781, as the attorneys-in-fact to represent the Company, jointly or severally,
in concluding the formalities required to effect the resolutions of this extraordinary
general meeting, including executing and registering the relevant documents before
any agency or department of the Government of the Kingdom of Bahrain, including but
not limited to, the MOIC and any private or public notary in the Kingdom of Bahrain.

CBB

The Company has obtained a no-objection letter from the CBB's CMSD dated 24 November
2025 stating that it has no objection to the use of this Prospectus for the Offering.

MoOIC

The Company submitted an application to the MOIC for the Conversion and the MOIC
approved the Post-Conversion Memorandum and Articles of Association set outin Appendix
B. The Company applied for publication of the notice of the Conversion, which was then
published in a local Arabic newspaper and in the Official Gazette on 11 December 2025.
Under the Commercial Companies Law there is a period of fifteen Business Days from the
notice during which objections to the Conversion can be raised by the Company's
shareholders or creditors. Given the Shareholders have unanimously approved the
Conversion at the extraordinary general meeting held on 19 October 2025, it is not
anticipated that any such objections will be raised from Shareholders within the time allowed
for such objections. Consequently, it is expected that the final approval for the Conversion
process will be granted by the decision of the MOIC.

Bahrain Bourse

The Company has made an application to Bahrain Bourse to list all the Shares of the
Company on Bahrain Bourse. Bahrain Bourse issued its approval letter to list the Company
on 24 November 2025. Trading in the Shares of the Company on Bahrain Bourse is
expected to commence on 3 February 2026 through an official announcement and/or
resolution issued by Bahrain Bourse.
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Section 8 : Summary of the Offering

Each potential investor should note that this section of this Prospectus represents a summary of the
Offering only and is not intended to be a full presentation of the Offering, further details of which can
be found in other sections of this Prospectus.

Offering terms The IPO consists of an offer for the sale of 16,359,429 (sixteen
million three hundred and fifty-nine thousand four hundred and
twenty-nine) newly issued Shares equivalent to 30% (thirty per
cent) of the Company’s post-IPO issued share capital. Each
Share has a nominal value of one hundred (100 fils) and is offered
at a price of 176 fils per Share. The Offer is directed at retail and
professional investors under the terms and subject to the
conditions contained in this Prospectus. The Offer Price
represents a premium to nominal value of 76 fils per Share (a
premium of 76% over the nominal value).

Issuer Silah Gulf B.S.C.(c) is a Bahraini closed joint stock company
registered under commercial registration number 72853,
incorporated on 24 September 2009, and registered under the
laws of the Kingdom of Bahrain with the MOIC. Prior to listing, the
Company shall convert from a closed joint stock company into a
public joint stock company.

Number of Shares being 16,359,429 (sixteen million three hundred and fifty-nine thousand
offered four hundred and twenty-nine) newly issued Shares representing
30% (thirty per cent) of the Company's issued share capital which
is being offered for sale as the Offering.

Type of offer Offer for sale of 16,359,429 (sixteen million three hundred and
fifty-nine thousand four hundred and twenty-nine) Shares to the
public, representing 30% (thirty per cent) of the total post-offer
issued share capital of the Company, through an IPO.

Eligible Applicants The Offering is open to Bahraini and non-Bahraini individuals and
companies which satisfy the Application Terms and Conditions,
provided that the legislation of the country of the Applicant’s
citizenship, residence or domicile permits the Applicant to do so.
US Persons and citizens of countries sanctioned by the Kingdom
of Bahrain are not eligible to participate in the Offering. Only
Eligible Applicants with the ability to evaluate and bear the risk of
buying shares in the Company should apply. It is the responsibility
of each Applicant to establish his/her suitability to purchase
Shares through this Offering. The Founders, including their
subsidiaries, associated companies (where the Founders control
20% or more of their voting rights), and substantial shareholders
(being those who own five per cent (5%) or more of the issued
shares of the Founders and their spouses and children), are not
allowed to apply in this Offering. Such restriction shall not apply
to such of the Issuer's employees who are qualified to subscribe
for the Offer Shares in accordance with the terms and conditions
of the Offering.
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The employees of the Company will be subject to the
requirements and restrictions imposed by Bahrain Bourse and the
CBB including the requirement, pursuant to rule OFS-1.6.1(b),
that such employees and the Company's associated persons
shall not be considered part of the 100 (one hundred) minimum
number of Shareholders required for the listing of the Company
on Bahrain Bourse.

As at the Last Practicable Date the eligibility of Directors and
employees of the Lead Manager and Underwriter to participate in
the Offering shall be subject to the CBB's no objection, and an
application will be made in this regard.

Authorised share capital of

BHD3,817,200 (three million, eight hundred and seventeen

the Issuer prior to this | thousand and two hundred Bahraini Dinars) comprising
Offering 38,172,000 shares of nominal value of 100 fils each.
Anticipated Authorised share | BHD5,453,142.900 (five million, four hundred fifty-three

capital of the Issuer post this
Offering

thousand, one hundred forty-two Bahraini Dinars and nine
hundred fils) comprising 54,531,429 shares of nominal value of
100 fils each.

Issued and fully paid-up
equity securities capital of the
Issuer prior this Offering

BHD3,817,200 (three million, eight hundred and seventeen
thousand and two hundred Bahraini Dinars) comprising
38,172,000 shares of nominal value of 100 fils each.

Anticipated Issued and fully
paid-up equity securities
capital of the Issuer post this
Offering

BHD5,453,142.900 (five million, four hundred fifty-three
thousand, one hundred forty-two Bahraini Dinars and nine
hundred fils) comprising 54,531,429 shares of nominal value of
100 fils each.

Offer price

Each Offer Share will be offered for subscription at an offer price
of 176 fils.

Nominal value

The nominal value per Share is 100 fils.

Total proceeds
allotment

pending

Pending Allotment and any refunds, the Application Funds will be
held in the Application Monies Bank Account maintained at the
Receiving Bank.

Offer Shares ranking

The Company has one class of Shares, and all Shares (including
the Offer Shares) carry equal rights and obligations. The Shares
are indivisible but two or more persons may jointly hold title to one
or several Shares provided that they shall be represented in
relation to the Shares by one person. Joint owners of Shares shall
be jointly responsible for liabilities arising from such ownership.

The Offer Shares to be transferred as part of the Offer will rank in
all regards pari passu with the existing Shares, which means that
they will share in the dividends, if declared, of the Company and
have the rights of enjoyment and voting which match the rights of
each currently issued Share.
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In respect of dividends, the Offer Shares will entitle holders to
participate in any dividend due to be paid to Shareholders for the
financial year ending 31 December 2025 and thereafter as and
when declared by the Company (see Section 17.4 "Distributions
and Dividend").

Subscription currency

Bahraini Dinars and fils

Price methodology

The Lead Manager determined the Offer Price through a valuation
exercise. Details are set out in Section 18.2.1.

Minimum and maximum

application

The minimum allowable application is for 100 (one hundred) Offer
Shares. Allocations and allotments of Shares will be made in
accordance with this Prospectus and subject to the regulations
applicable to minimum number of shareholders permissible for a
public shareholding company and the requirement that at least
10% of the Company's issued shares following listing must
constitute the free float in accordance with the applicable
regulations. No subscriber will be allotted 10% or more than the
post-Offering issued share capital of the Issuer. Any applications
that result in an allotment of 10% or more of the post-Offering
issued share capital may be rejected in whole or in part at the
discretion of the Lead Manager, the Company or the Receiving
Bank.

Use of proceeds

The Net Proceeds from the Offering shall be utilised as new
capital for the Company. Please refer to Section 0 (Sources and
uses of funds) for more details.

Application opening date

Monday 29 December 2025

Application closing date

Monday 19 January 2026

Allotment basis
announcement date

Wednesday 21 January 2026

Commencement of Trading
Date

Trading of the Shares on the Bahrain Bourse is expected to
commence on Tuesday 3 February 2026.

Applicant Categories

An Applicant will be categorised as either a Professional Applicant
or a Retail Applicant based on the criteria set out below:

e Professional Applicant: An Applicant is deemed to be a
Professional Applicant if it subscribes for a minimum of
568,182 Shares; and

e Retail Applicant: An Applicant is deemed to be a Retail
Applicant if it subscribes for less than 568,182 Shares.

Basis of allotment

Professional Applicants

The Lead Manager, as its sole discretion, shall determine the
number and percentage of Offer Shares which will be allocated to
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Professional Applicants from the 11,451,600 (eleven million, four
hundred and fifty-one thousand six hundred) Offer Shares (70%
of the Offer Shares) (the “Professional Allocation”) available to
Professional Applicants.

Any remaining Offer Shares from the Professional Allocation,
after allocation to Professional Applicants, (the "Excess
Professional Allocation") will be allotted to Retail Applicants on
the Retail Allotment Basis (as defined below). In the event that
there is oversubscription for the Professional Allocation, the
Allotments to the Professional Applicants will be determined at
the sole discretion of the Lead Manager (subject to the terms of
the CBB's waivers described in 0 "Important Notice" of this
Prospectus).

Unless previously agreed with, and at the sole discretion of the
Lead Manager (with satisfactory proof of funding at the sole
discretion of the Lead Manager), all Professional Applicants will
be required to pay their Application Funds at the time that they
submit an Application Form, and such funds will be held in the
Application Monies Bank Account maintained by the Receiving
Bank. In any event, Professional Applicants who have not paid
their Gross Proceeds at the time that they have submitted an
Application Form (with the prior approval of the Lead Manager, at
its sole discretion), will have to pay their Gross Proceeds to the
Application Monies Bank Account by Tuesday 20 January 2026
or risk having their Application Form deemed void (and their
Allotment re-allotted to other Professional Applicants) at the sole
discretion of the Lead Manager. Such Professional Applicants
shall be informed by the Lead Manager of their provisional
allocation promptly following the CBB's approval of the Allotment
statements and thereafter shall be requested to pay their Gross
Proceeds by Tuesday 20 January 2026 or risk losing their
Allotment.

Retail Applicants

If the total number of Offer Shares applied for by Retail Applicants
is equal to or less than 4,907,829 (four million, nine hundred and
seven thousand, eight hundred and twenty-nine) Offer Shares
(30% of the Offer Shares) (the “Retail Allocation”), all Retail
Applicants will be allotted the number of Offer Shares they have
applied for. Any remaining Offer Shares from the Retail Allocation,
after allocation to Retail Applicants, will be allotted to Professional
Applicants who were not allotted the full number of Offer Shares
they applied for, in such proportions and amounts as shall be at
the sole discretion of the Lead Manager; and if the total number
of Offer Shares applied for by Retail Applicants exceeds the Retail
Allocation (including any excess Professional Allocation), then:

+ each Retail Applicant shall first receive an equal allocation
from the Retail Allocation (including any Excess
Professional Allocation), and only up to the total Retail
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Allocation (including any Excess Professional Allocation)
available, until such allotment of Offer Shares is equal to:

(a) the lower of:

(i) the amount applied for by such Retail Applicants; or
(i) 28,409 Offer Shares

(the “Initial Minimum Retail Allocation”); or

in the event excess Applications are received from Retail
Applicants such that it is not possible to provide the Initial
Minimum Retail Allocation in accordance with (a), then (a) above
shall be completely replaced with (b):

(b) is the lower of:
() the amount applied for by such Retail Applicants; or

(i) such number of Offer Shares determined by dividing
the Retail Allocation by the number of Retail
Applicants (the "Adjusted Initial Minimum Retail
Allocation"); then,

once each Retail Applicant is allotted the Initial Minimum Retail
Allocation or the Adjusted Initial Minimum Retail Allocation, as
applicable, any excess Offer Shares from within the Retail
Allocation (including any Excess Professional Allocation) shall be
allotted to Retail Applicants who were not allotted the full number
of Offer Shares they applied for on a pro rata basis to the Offer
Shares applied for by such Retail Applicants (the “Second Pro
Rata Retail Allocation”). Where such calculation provides for the
fraction of shares to be issued or sold, such fractions will be
rounded down to the nearest integer. The Lead Manager shall
have discretion as to the allotment of any remaining shares within
the Retail Allocation that are insufficient to comply with a pro rata
allocation to all Retail Applicants who have not received their full
allotment to the extent that such allocation does not contradict
existing rules and regulations and subject to the CBB's approval.

The “Retail Allotment Basis” shall comprise of the Initial
Minimum Retail Allocation (or Adjusted Initial Minimum Retail
Allocation) and the Second Pro-Rata Retail Allocation.

All Retail Applicants will be required to pay their Application Funds
at the time that they submit an Application Form, and such funds
will be held in the Application Monies Bank Account maintained
by the Receiving Bank.

Other allotment and sale conditions

» If the total number of Offer Shares applied for by Eligible
Applicants is less than or equal to the number of Offer
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Shares offered, all Eligible Applicants will be allotted the
number of Offer Shares they have applied for subject to
the finalisation of the allocations with the CBB under its
discretion and regulatory powers;

* Any Share allotment amounts that result in fractions will
be rounded down to the nearest integer;

* The results of the application and confirmation of the
basis of allotment will be published in a minimum of two
(2) local newspapers in Bahrain, one in Arabic and the
other in English, within two (2) Calendar Days of the
Application Closing Date. The decision of the Lead
Manager on the basis of allotment and on each individual
Allotment shall be final;

* Minor Applicants should make their applications through
their legal guardian;

* Allotment of the Offer Shares is expected to be completed
on the Allotment Date; and

*+ No Offer Shares shall be distributed pursuant to this
Prospectus on any date falling six (6) months after the
date of the registration of this Prospectus with the CBB.

On the Distribution of Refunds Date, Net Proceeds in the
Application Monies Bank Account will be transferred to the
Company.

The Company does not provide any Applicant with any
assurance, representation, warranty, covenant or other statement
to the effect that it will receive the full allotment of Offer Shares
requested by the Applicant in the Application Form.

Allotment Results

The results of the application and confirmation of the basis of
allotment will be published in a minimum of two (2) local
newspapers in Bahrain, one in Arabic and the other in English,
within two (2) Calendar Days of the Application Closing Date.

Transfer and Refunds
Notification to Applicants

Following the Allotment of the Offer Shares and by no later than
the Distribution of Refunds Date, Allotment Notices informing the
Applicants of their respective allotments of Offer Shares pursuant
to the IPO shall be made available to the Applicants for collection
from Bahrain Clear and excess Application Funds, if any, shall be
refunded. For Applicants who have paid their Application Funds
by means of telegraphic transfers, refunds (if any) shall be made
through telegraphic transfers. The bank charges for telegraphic
transfers shall be borne by the Applicants. For Applicants who
have paid their Application Funds by means of internal transfers
from bank accounts held with the Receiving Bank, the refund
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amounts (if any) will be credited to their bank accounts with the
Receiving Bank.

The Shares will be in dematerialised form, and there will be no
physical certificates representing the Shares. Issuance of the
Allotment Notices shall not constitute proof of ownership of the
Shares.

Listing of Shares

The Company has applied to the CBB and Bahrain Bourse to
admit all of the Shares for trading on Bahrain Bourse under the
symbol SILAH. The Shares shall be registered under ISIN code
BHO000352AYX5.

Lock-in period

Under the laws of the Kingdom of Bahrain, the Founders shall be
restricted from transferring their Shares for a period of one (1)
year beginning on the Commencement of Trading Date.

Voting rights

All of the Shares in the Issuer carry the same voting rights. The
Issuer has only one class of Shares, i.e. ordinary Shares.

Dividend

Each Share shall entitle the holder to participate in the dividends,
if declared, by the Company on a pro-rata basis. Each Share
allotted will participate in any dividend due to be paid to
Shareholders in respect of the financial years ending 31
December 2025 onwards.

Application forms

Application Forms will be made available to Applicants at the
Approved Branches of the Receiving Bank, at the Bahrain Bourse
and at the head office of the Lead Manager. Electronic Application
Forms may also be submitted via the elPO Portal
(eipo.bahrainbourse.com) as a web-based electronic IPO
application process will be made available to Applicants during
the Offering Period by the Allotment Agent as an alternative
application process.

Each Applicant is permitted to submit only one (1) Application
Form. Submission of multiple Application Forms by an Applicant
may void all Application Forms except for the Application Form
seeking the purchase of the highest number of Shares.

Once an Application Form has been successfully submitted on
the elPO Portal (eipo.bahrainbourse.com), or accepted by the
Lead Manager or the Receiving Bank, the Application Form
cannot be withdrawn, and Application Funds will not be returned
except under the circumstances described in this Prospectus.

Applicant categories

An Applicant will be categorised as either a Professional Applicant
or a Retail Applicant based on the criteria set out below:

e Professional Applicant: An Applicant is deemed to be a
Professional Applicant if it subscribes for a minimum of
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568,182 (five hundred and sixty-eight thousand one hundred
and eighty-two) or more Shares; and

e Retail Applicant: An Applicant is deemed to be a Retail
Applicant if it subscribes for less than 568,182 (five hundred
and sixty-eight thousand one hundred and eighty-two)
Shares.

Mode and time of payment

Professional Applicants: Unless previously agreed with, and at
the sole discretion of, the Lead Manager (with satisfactory proof
of funding at the sole discretion of the Lead Manager), all
Professional Applicants will be required to pay their Application
Funds at the time that they submit an Application Form, and such
funds will be held in the Application Monies Bank Account
maintained by the Receiving Bank. In any event, Professional
Applicants who have not paid their Gross Proceeds at the time
that they have submitted an Application Form (with the prior
approval of the Lead Manager, at its sole discretion), will have to
pay their Gross Proceeds to the Application Monies Bank Account
by Tuesday 20 January 2026 or risk having their Application Form
deemed void (and their Allotment re-allotted to other Professional
Applicants) at the sole discretion of the Lead Manager. Such
Professional Applicants shall be informed by the Lead Manager
of their provisional allocation promptly following the CBB's
approval of the Allotment statements and thereafter shall be
requested to pay their Gross Proceeds by Tuesday 20 January
2026 or risk losing their Allotment.

Retail Applicants: must directly, and at the time of submitting their
Application, remit to the Receiving Bank their cleared Application
Funds.

All Application Funds must be remitted in Bahraini Dinars using
one of the methods set out below:

. by way of internal transfer from an account held
with the Receiving Bank; or

. by way of telegraphic transfer to the Application
Monies Bank Account with the Receiving Bank
(payment instructions to clearly mention the
related Application Form number and the amount
of funds that are payable, net of any bank
charges).

For Minor Applicants, Application Funds may be paid from the
father or proven legal guardian's account, but any refunds shall
be returned to the same account.

For the avoidance of doubt, one of the Application Terms and
Conditions that each Applicant must satisfy is that each Applicant
remits its Application Funds to the Application Monies Bank
Account. Failure of an Applicant's Application Funds to arrive in
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the Application Monies Bank Account before the end of the
Offering Period (or for Professional Applicants and with the prior
approval of the Lead Manager, at its sole discretion, pay their
Gross Proceeds by Tuesday 20 January 2026) may result in the
Applicant's application for Offer Shares being rejected.

Cash deposits, personal or manager's cheques or demand drafts
will not be accepted.

Applicants must make payments net of any bank charges, at the
same time as submitting their Application Forms save that as
described above, for Professional Applicants, and with the prior
approval of the Lead Manager, at its sole discretion, such
payments may be made by Tuesday 20 January 2026.

Lead manager

SICO B.S.C.(c)

Receiving bank

Bank of Bahrain and Kuwait B.S.C.

Underwriter

Bank of Bahrain and Kuwait B.S.C.

Underwriting Arrangements

The Underwriter has, subject to customary terms and conditions
included in the Underwriting Agreement entered into with the
Company, agreed to underwrite all of the Offer Shares as offered
for sale to the public pursuant to the Offering and at the Offer
Price.

Depositary arrangements

Applicants who do not already have an Investor Number (IN) with
Bahrain Clear may still submit an Application Form but please
note the additional steps required to trade any Allotted Shares
which would be required as specified below.

Applicants who already have an IN must state the IN on the
Application Form and provide documentary evidence of such
account.

Allotted Shares for those Applicants who provided their valid
Investor Number on the Application Form will be credited to such
Applicant’s Investor Account at Bahrain Clear.

Allotted Shares for those Applicants who do not have a valid
Investor Number will have such Shares credited to a
temporary/frozen Investor Account at Bahrain Clear until such
time that the Applicant obtains an Investor Number from Bahrain
Clear. The Investor Number Fee, which would otherwise be
payable by the relevant Applicant, has been waived for the
purposes of this Offering by Bahrain Clear. Following such
Allotment, and to enable an Applicant to subsequently trade the
Shares starting on the Commencement of Trading Date, an
Applicant is required to transfer the Shares from their Investor
Account to a Securities Account of their choice through a request
made to Bahrain Clear. Such request is to be made by completing
Bahrain Clear's Form ‘Transfer Application Between CSD and
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Broker’ a copy of which may be downloaded from Bahrain
Bourse’s website together with payment of the Securities Account
Fee at Bahrain Clear. During the period in which Shares are
credited to a temporary/frozen Investor Account at Bahrain Clear,
such investors without an Investor Number shall be entitled to
receive their dividends in the bank account provided in the
Investor's Application Form and they shall be entitled to vote in
respect of their Shares in general meetings of the shareholders of
the Company.

Allotted Shares pertaining to Applicants that submitted an
application with their Securities Account number and the name of
their Bahrain Bourse broker stated will be automatically
transferred by Bahrain Clear from their Investor Account to their
Securities Account.

Application Funds collected from Applicants will be deposited in
the Application Monies Bank Account held by the Receiving Bank.

Following the Allotment, the Application Funds of the Offering will
be held in the Application Monies Bank Account until the
Distribution of Refunds Date. On the Distribution of Refunds Date,
Application Funds that are in excess of the Gross Proceeds (or
those Application Funds pertaining to rejected Applications) are
refunded to the Applicants, as further detailed in Section 20.24
herein and the Net Proceeds shall be transferred to the Company.

Risk factors

There are certain risks relating to an investment in the Company.
Some of these risks are described in Section 19 "Risk Factors and
Investment Considerations" which should be considered carefully
by all Applicants prior to making a decision to invest in the Offer
Shares.
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9.1

9.1.1

9.2

Section 9 : Offering Statistics and Expected Timetable
Offering Statistics and Method

The Offering consists of an offer for sale of 16,359,429 new Shares at the Offer Price, which
represents 30% of the Company's post-Offer issued share capital. Each Share has a
nominal value of 100 fils and is offered at a price of 176 fils per Share and as such the total
offer size (being the number of Offer Shares multiplied by the Offer Price) is BHD2,879,260.

The Offer Shares may be subscribed to through the elPO Portal (eipo.bahrainbourse.com)
(as availed by the Allotment Agent), the Lead Manager, or Approved Branches of the
Receiving Bank during the Offer Period. The elPO Portal and the Receiving Bank may
extend its collection hours or days during the Offer Period after obtaining the necessary
approvals. The Offer Period may be extended by the Issuer after obtaining all necessary
approvals for such extension provided such extension shall not result in the Offer Period
exceeding six (6) months from the date of registration of the Prospectus with the CBB. Any
extension to the Offer Period will be announced in a minimum of two (2) local daily
newspapers, one in Arabic and one in English.

The Application Funds shall be payable in full at the time of the application for the Offer
Shares at any time during the Offer Period and prior to the Receiving Bank’s closing time
on the Application Closing Date. Professional Applicants, with the pre-agreement of the
Lead Manager, and at the sole discretion of the Lead Manager (with satisfactory proof of
funding at the sole discretion of the Lead Manager) may opt to pay their applicable Gross
Proceeds by Tuesday 20 January 2026. For further information relating to the process for
applying for the Offer Shares and the times during which the Approved Branches of the
Receiving Bank will be open during the Offer Period, please refer to Section 20 “Application
Terms and Conditions” of this Prospectus.

The results of the Offer and confirmation of the basis of allotment will be published in a
minimum of two (2) local newspapers in the Kingdom of Bahrain within two (2) Calendar
Days of the Application Closing Date. The decision of the Lead Manager on the basis of
allotment and on each individual Allotment, after the approval or rejection of specific
allotments as noted in Section 8 “Summary of the Offering”, shall be final.

On the Distribution of Refunds Date, the Receiving Bank will return, in Bahraini Dinars, the
Application Funds, net of any wire and foreign exchange costs, paid by Applicants in respect
of Offer Shares they applied for and were not allotted. No profit or interest shall be payable
to Applicants in respect of Application Funds collected by the Receiving Bank regardless of
whether such funds are returned to the Applicant in whole or in part.

Expected Offering Timetable

Invitation Announcement Date (at least five (5) | Wednesday 24 December 2025
Calendar Days before the Opening Date of the
Offering Period)

Offering Period (Minimum of ten (10) Calendar | Monday 29 December 2025 to
Days) Monday 19 January 2026

Opening Date of the Offering Period Monday 29 December 2025
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Closing Date of the Offering Period (at least ten
(10) Calendar Days from the Opening Date of the
Offering Period)

Monday 19 January 2026

Final date to receive Application Funds from
Professional Applicants who have not, by
agreement with the Lead Manager in its sole
discretion, previously paid their Application Funds

Tuesday 20 January 2026

Results of Applications and Allotment basis
announcement date (within two (2) Calendar Days
from the Closing Date of the Offering Period)

Wednesday 21 January 2026

CBB Approval on Allotment Statement and
Shareholders List (within four (4) Calendar Days
from the Closing Date of the Offering Period)

Thursday 22 January 2026

Allotment Date (within six (6) Calendar Days from
the Closing Date of the Offering Period)

Sunday 25 January 2026

Distribution of Refunds Date (within a maximum of
nine (9) Calendar Days from the Closing Date of
the Offering Period)

Wednesday 28 January 2026

Signing of Listing Agreement with licensed
exchange (within a maximum of ten (10) Calendar
Days from the Closing Date of the Offering Period)

Thursday 29 January 2026

Commencement of Trading on licensed exchange
(within a maximum fifteen (15) Calendar Days from
the Closing Date of the Offering Period)

Tuesday 3 February 2026

Constitutive General Assembly

Tuesday 10 February 2026

The above offering timetable shall not be amended without the CBB's approval.
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10.1

Section 10 : Information on the Issuer
Background and History of the Issuer

Silah Gulf B.S.C.(c) is a Bahraini closed joint stock company incorporated in the Kingdom
of Bahrain and registered with the Ministry of Industry and Commerce on 24 September
2009 under the commercial registration number 72853, with two active (2) branches in
Bahrain:

o 72853-1 (Active); and
o 72853-3 (Active).

Currently, the principal activities of the Company as stipulated in its Memorandum and
Articles of Association are:

° data processing, hosting, and related activities;
° other education;

° activities of call centre;

. management consultancy activities; and

. employment office.

The current ownership is as follows:

Shareholder Name Nationality | No. of Shares Ownership (%)
Marsat W.L.L. (CR 146788) Bahraini 37,790,500 99.001
Bahrain Investment Holding Bahraini 381,500 0.999

Company — Istithmar W.L.L.
(CR 139110-1)

In advance of the Offering the Company recently undertook a share split through
shareholder resolutions passed on 2 October 2025 resulting in the Company’s capital being
split from 76,344 shares with a nominal value of BHD50.00 per share into 38,172,000 shares
with a nominal value of 100 fils per share.

The Company is headquartered in the Kingdom of Bahrain, and a leading, multi award-
winning Customer Experience solutions provider. Launched in 2009, as a joint venture in
the Middle East by Bahrain’s eGovernment Authority and UK-based Merchants (Dimension
Data), a global player in Customer Experience Management. Through this joint venture, the
Company was empowered with operational know-how to set up and operate customer
service and customer experience centres in the Arabian Gulf Region.

As of 2022, the Company is wholly owned by the Government of the Kingdom of Bahrain
through two (2) shareholders thus operating under the applicable rules of wholly owned
Government companies.
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The Company also is the owner of two (2) international branches as set out below. It does
not hold shares in another entity.

1. KSA branch:

Name Silah Gulf Branch for Contact Centers
CR Number 2050104682
Unified National 7011047946
Number
Issuance Date 04.02.2015
Expiry Date 04.09.2026
CR Activities 1- Providing call center services
2- Providing higher management level consulting services
Address Building 3381, Ald Dhahran Street, Secondary Number 9003,
Ath Thugbah District, Postal Code 34623, Al Khobar, KSA

2. Kuwait branch:

Name Silah Gulf B.S.C.(c) — Kuwait Branch
CR Number 508540

Issuance Date 19.08.2024

Expiry Date 18.08.2028

CR Activities 1- Providing call center services

2- Data preparation and website hosting

3- IT consultancy and IT facility management

Address Automated Number 20393227, Capital Governorate, Area:
Sharq, Block 004 Qaseema (Plot): 30000, Jaber Al-Mubarak
Street, Kuwait Financial Centre “Markaz” Nouf Tower, Floor 19,
Unit Number 2

Below is the current corporate ownership structure of the Company:

Silah Gulf B.S.C.(c)

CR 728531

Activities:

» Data processing, hosting and related activities
» Management consultancy activities

> Activities of call centres

» Other education
CR 72853-3

Activities:
» Employment office

Silah Gulf B.S.C.(c) — =

Silah Gulf B.S.C.(c) —

Kgégg‘;g‘;‘gh Kuwait Branch (pending Ministry of
Labour approval)
Activities: CR 508540
» Call centre
» Consultancy Activities:

» Call centre
» Data preparation and website hosting
» IT consultancy and IT facility management
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10.2 Key milestones

The Company is the largest business process outsourcer in the Kingdom of Bahrain,
employing over 900 (nine hundred) resources across its operating geographies, and has
won over 45 (forty-five) regional and international awards confirming its excellence in this
field. With a mix of tools, expertise, and a proven track record of over 15 (fifteen) years in
the industry, the Company delivers end-to-end customer experience solutions to over 40
(forty) clients in the government, telecoms, banking and retail sectors. Offering a spectrum
of services, the Company advises businesses and organisations on how to transform their
customer experience infrastructure, provide specialist training and certification, deploy high-
tech solutions, as well as handle the management of their entire customer service
operations. Please see below the key milestones in the life of the Company.

@
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business line

I
m e B 9

2010 2012 2014 2016
First Launch of IP Launch of Launch of
Government platform & CXM Tech Silah
contact centre training Academy
services

project

10.3 Contact details

The following table contains contact

1# Healthcare

&
l

2022
1# Financing
Company
Project

ISO 27000

s

2024
Al
Partnerships

Introduction of
Al Solutions

& Key takeaways

Conceptualized in 2009 due to a gap in
Bahrain's Governmental call center
outsourcing

Adopted a Design, Build, Operate, Transfer
model through partnership with the UK's
Merchants Group, enhancing service
quality and scalability

Entered the Kuwait market in 2011,
partnering with STC

Partnered with Qatar Airways in 2015
which marked entry into aviation sector
Launched an omni-channel communication
platform in 2019, integrating customer
interactions across multiple channels
Entered the healthcare sector in 2020,
spurred by opportunities from the COVID-
19 pandemic

Entered the KSA market in 2023 and
expanded with six additional projects in
KSA for 2024, and more in the pipeline,
indicating strong growth potential

certification

details and other summary information for the

Company:
Indicator Description
Name Silah Gulf B.S.C.(c)
Commercial registration number 72853

Domicile

Kingdom of Bahrain, State of Kuwait, Kingdom
of Saudi Arabia

Address of principal office

NBB Tower, 14th Floor, Building 113 Road 383,
Manama 316 PO Box 5506 Kingdom of Bahrain

Date of incorporation

24 September 2009

Years in business

16 years

Subsidiaries/branches

Saudi Arabia: Silah Gulf Branch for Contact
Centres
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10.4

10.4.1

Kuwait: Silah Gulf
Primary areas of business Business support services
Website http://www.silah.bh
http://www.silah.sa
Contact details +973 17155200
+966 563911746
Number of direct employees 900+ (as of 23 September 2025)

Principal activities

As one of the leading customer experience providers in the GCC, the Company offers an
integrated portfolio of services designed to support businesses and organisations across
various phases of the customer lifecycle as detailed below. The Company deploys modern
infrastructure, advanced technology platforms and a skilled workforce, enabling delivery of
high-quality customer interaction and management solutions. It also collaborates with
international technology partners and draws on global expertise, from the experience gained
from Merchants UK, Silah's historical shareholder, to deliver proven customer experience
solutions tailored to the needs of GCC businesses.

Services delivery

As a business process outsourcing company, Silah provides its services via three (3)
different models as follows:

Full outsourcing model

Where the Company works with companies and organisations for the end-to-end
management of their customer facing operations, providing resources,
management, technology and the facility. In this model the Company is
responsible for the management of the key performance indicators, and the
management of the key components of the operations, working in collaboration
with the client organisation to operate in alignment with their overall strategy and
direction.

Co-sourcing model

In contrast to the full outsourcing model above, in the co-sourcing model the
performance management responsibilities are split between the Company and
the relevant client. The areas commonly split are as below:

(i) people: recruitment and human resources management of the customer
facing staff;
(i) management: day to day management of the operations through expert

resources, and processes;

(iii) technology: the provision and support of the required technology and
systems to facilitate customer interactions and management; and
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(iv) facility: the provision of the office space, workstations, infrastructure and
services where the resources will be operating from.

Unlike the full outsourcing model where the Company is fully responsible for the
management of all of the above four elements, the Company agrees with its
clients to manage the operational responsibilities in a joint manner, with a clear
split of KPIs and accountabilities.

(c) In-sourcing model

This model comes at the other end of the outsourcing spectrum; compared to full
outsourcing model, the Company only provides resources to operate within the
client facilities, using the client's technologies. Depending on the arrangement
with the client, the Company’s scope can be limited to the provision of
experienced resources, operating under the client's supervision and
management, or on the other hand they can also provide the resources to
supervise and manage these resources from within the client's facilities.

10.4.2 Services provided by the Company

The Company provides the following services to its clients:

(a) Customer experience management - this includes but is not limited to the following
services:
(i) management of voice, video, email, chat and social media interactions;
(i) resolution of customer complaints and service issues;

(iii) handling of business service enquiries;
(iv) inbound and outbound technical support;
(v) billing information and payment support;
(vi) government information services;

(vii)  fraud detection and prevention calls;

(viii)  collection services;

(ix) outbound campaigns and surveys; and/or

(x) customer loyalty activities such as welcome calls, repeat purchase
support and POS location enquiries.

(b) CX technology support and outsourcing - this includes but is not limited to the
following services:

(i) multi-channel and omni channel solution management;
(ii) managed technology services;

(iii) specialised CX Cloud and hybrid solutions;
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10.5

10.5.1

10.5.2

10.5.3

(d)

(iv) Al implementations such as chatbots, automations, agentic Al and
predictive analysis;

(v) self-service solutions;
(vi) application customisation, technology integration and deployment; and/or

(vii)  working with client service, marketing and branding teams to ensure
seamless implementation of technology-enabled customer engagement
channels across voice, digital and self-service platforms.

CX talent and recruitment services - the Company can support its clients in providing
specialist manpower outsourcing for their customer facing touch points, including
the provision of customer service agents, team leaders and managers. This ensures
clients benefit from a trained and deployment-ready workforce.

Through this service offering, the Company also delivers training and career
development programmes for the customer service and sales industry across the
GCC. Training is based on international best practices and adapted to regional
client needs. Sectors supported include telecommunications, financial services,
retail, travel and hospitality, and government.

Customer experience consulting — this includes but is not limited to the following
services:

(i) development of customer service and contact centre strategies;

(ii) journey mapping, evaluation of customer touchpoints across physical,
digital and remote channels;

(iii) benchmarking against international best practices; and

(iv) implementation of methodologies designed to enhance customer
satisfaction, increase loyalty and improve profitability.

Business Overview and Strategy

The Company is a multi-award winning BPO and customer experience solutions provider in
the GCC, positioned as a strategic partner to governments, enterprises, and institutions that
require efficient, scalable, and high-quality contact centre and BPO services. Established
with the vision of transforming customer engagement in the region, the Company delivers
end-to-end, integrated solutions that combine people, processes, and technology to create
measurable value for clients and their customers.

The Company’s mission is to enhance customer experiences through a commitment to
service excellence, innovation, and long-term partnerships. Its values of integrity, passion,
partnership, and excellence underpin every aspect of its operations. The Company draws
upon more than three (3) decades of global expertise in contact centre operations, building
on the foundation of its historical shareholder expertise (Merchants UK) while tailoring
solutions to the specific requirements of the Gulf market.

Through its competencies in integrated services, holistic platforms, and enhanced customer
experience delivery, the Company has established itself as a trusted operator for both
government and private sector organisations. The Company’s strategy is designed to
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10.5.4

10.5.5

(b)

(c)

(d)

(e)

(@)

generate cost efficiencies, drive revenue growth, and deliver superior customer outcomes,
ensuring sustainable value creation for all stakeholders.

Services

The Company provides a comprehensive suite of customer experience and BPO services
that address both front- and back-office functions. The Company’s value propositions are
structured to deliver measurable impact for its clients across the following areas:

Cost Savings: Long-term and short-term cost efficiencies are realised through
economies of scale, advanced process design, and the application of automation
and Al. These efficiencies enable clients to reduce operational expenditure while
maintaining or improving service quality.

High-Quality Customer Service and Experience: the Company delivers
standardised, reliable, and superior customer interactions across telephony, digital,
and omni-channel platforms. Each engagement is designed to reflect the client’s
brand values and to enhance customer satisfaction and loyalty.

Access to State-of-the-Art Technologies: Clients benefit from advanced platforms
such as Al-enabled chatbots, omni-channel solutions, and integrated customer
relationship management systems. These are provided on a managed-service
basis, reducing the need for capital expenditure and ensuring continuous innovation.

Professional Operations Management: The Company applies a structured approach
to operational delivery, with auditable processes that comply with international best
practices and industry standards. This includes comprehensive reporting and
business intelligence to support client decision-making.

Advanced Analytics: The Company leverages detailed customer interaction data to
generate insights into consumer behaviour, market segmentation, and future trends.
This enables clients to adapt quickly to changing market dynamics and to optimise
customer engagement strategies.

Revenue Generation: The Company supports its clients in creating new revenue
streams, including debt collection, telesales, and cross-selling, while ensuring
compliance and customer satisfaction.

Enhanced Customer Experience Advisory: Beyond service delivery, the Company
provides consulting services to help clients benchmark against international best
practices, redesign customer journeys, and close performance gaps in their existing
operating models.

Customers

The Company serves a diverse portfolio of customer segments across both the public and
private sectors. Its business model emphasises scale, sustainability, and sectoral diversity
to reduce concentration risk and capture opportunities across industries. Key customer
segments include:

Public Sector Organisations: Government, semi-government, and state-owned
enterprises with customer-facing responsibilities, requiring citizen engagement,
information dissemination, and service support.
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10.5.6

(e)

(f)

(9)

(h)

(@)

(b)

(e)

Financial Institutions: Banks, credit providers, and other financial service
organisations seeking scalable contact centre and back-office support.

Insurance Companies: Providers of retail and reinsurance services requiring claims
management, customer support, and telesales.

Healthcare Providers: Hospitals, private clinics, and specialised health networks
requiring patient engagement and service coordination.

Telecommunication Companies: Providers of mobile, internet, and connectivity
solutions serving both consumer and corporate clients.

Retailers and E-Commerce Operators: Large-scale retailers, fast-moving consumer
goods distributors, online platforms, and logistics providers with extensive customer
bases.

Travel and Airlines: Airlines, travel agencies, and hospitality operators requiring
multilingual and multi-channel support for bookings and customer inquiries.

Large Corporations: Enterprises with significant administrative support
requirements, including finance, collections, and HR functions.

By maintaining a broad and balanced customer base, the Company ensures resilience,
cross-sector learning, and long-term client relationships.

Channels and Customer Relationships

The Company employs a multi-faceted approach to acquiring, retaining, and expanding
client relationships as follows:

Acquisition: Direct business development activities, referrals, tenders, and requests
for proposal (RFPs) represent the principal entry points for new clients. The
Company also leverages participation in industry forums, conferences, and
exhibitions to enhance visibility and credibility.

Retention: Client retention is achieved through consistent delivery against service
level agreements (SLAs) and key performance indicators (KPIs). By ensuring quality
and reliability, the Company reduces client attrition and builds long-term trust.

Dependency Creation: The Company strategically expands its scope within client
operations, embedding itself as a critical partner and increasing the likelihood of
scope expansion through value creation.

Value-Added Services: Proactive identification of cost savings, performance
enhancements, and customer experience improvements strengthen partnerships
and demonstrate the Company’s commitment to continuous improvement.

Customer Growth: Through the introduction of new service lines and expansion into
additional client departments, the Company fosters organic growth and maximises
revenue opportunities within its client base.
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10.5.7 Operations and Resources

The company manages operations in line with well-established processes, a solid
infrastructure, and carefully selected and trained resources, to maximise productivity and
achieve high quality customer experience interactions for its clients.

(a)

Key Activities: Core functions include recruitment, onboarding, training, and
retention of talent; operational management of contact centres; account
management; business development; marketing; and project management.
Supporting functions include IT services and financial management.

Facilities: While remote working models are available, the Company’s strategy
emphasises modern, fully equipped call centre facilities that provide secure,
scalable, and resilient environments for service delivery.

Technologies: The Company deploys advanced, multi-tenant contact centre
technologies, offering security, redundancy, and disaster recovery capabilities.

Best Practices and Standard Operating Procedures (SOPs): Derived from
over 35 (thirty-five) years of international expertise, the Company has developed
operational standards and procedures that enable consistent, high-quality
delivery.

Human Resources: From frontline agents to senior management, the Company
views its people as its most critical asset. Comprehensive human resource
policies support workforce engagement, performance, and retention.

10.5.8 Technology and Innovation

The Company differentiates itself through the adoption and integration of advanced
technologies that enhance customer experience and operational efficiency. By positioning
itself at the forefront of digital transformation in customer experience, the Company delivers
future-ready solutions to its clients. This includes:

robotics and Al for automation of repetitive processes and customer self-service;

omni-channel platforms enabling seamless integration of voice, email, chat, and
social media; and

customer relationship management and analytics solutions providing data-driven
insights for decision-making and customer segmentation.

10.5.9 Human Capital

(@)

(b)

The Company places strong emphasis on workforce development and employee
engagement. Activities include structured recruitment, onboarding, and training
programmes designed to enhance both soft skills and technical expertise.

The Company partners with governments and public-sector programmes to
access subsidies and incentives that support local employment and workforce
nationalisation initiatives. This enables the Company to align with national
priorities while ensuring a sustainable pipeline of talent.

Ongoing investments in staff development, performance management, and
career progression underpin the Company’s reputation as an employer of choice
in the region.
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10.7.3

10.7.4

10.7.5

10.7.6

Growth Initiatives
The Company’s growth strategy is underpinned by four key pillars:

(a) Organic Growth: Expanding service scope within existing client organisations,
cross-selling new solutions, and introducing innovative service meeting client
requirements and ambitions;

(b) Expansion to other BPO clusters: While the Company’s services are currently
focused on Business Process Management, CX Management and HR
Outsourcing, the Company is exploring expansion to other business lines within
the BPO industry such as finance outsourcing, knowledge process outsourcing,
IT and technical support, supply chain management outsourcing, and legal
process outsourcing;

(c) Sectoral Diversification: Targeting opportunities across healthcare, retail,
financial services, telecommunications, and government to broaden the client
base; and

(d) Partnerships: Building alliances with technology providers and industry

stakeholders to deliver integrated solutions and capture economies of scale.

These initiatives are designed to position the Company for sustainable, long-term growth in
line with regional market trends.

The Company is also in discussions in respect of the potential acquisition of Invita Company
W.L.L, a wholly owned subsidiary of Bank of Bahrain and Kuwait B.S.C. (the Receiving Bank
and the Underwriter). If successful, the acquisition is expected to consolidate the Company's
market presence in the GCC.

Competitive Strengths

The Company’s competitive advantage is derived from a combination of expertise,
infrastructure, and strategic positioning:

Proven Heritage: A foundation of global experience derived from its historical shareholders
(Merchants), and best practices in contact centre operations.

Comprehensive Capabilities: An integrated service portfolio spanning customer
engagement, technology solutions, analytics, and advisory.

Government Alignment: A strong track record of partnering with government and semi-
government entities in Bahrain and the GCC, supported by workforce nationalisation
initiatives.

Technology Leadership: Access to advanced platforms and continuous investment in

innovation.

Operational Excellence: Standardised processes, quality assurance, and compliance with
international benchmarks.

Human Capital: A skilled, diverse, and engaged workforce supported by structured training
and retention practices.

Together, these strengths position the Company as a significant player in customer
experience management and as a partner of choice for organisations seeking scalable,
innovative, and sustainable solutions.
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11.1.2

Section 11 : Economic and Industry Analysis
Economic Analysis
Economy of Bahrain

Bahrain has a healthy, diverse and competitive economy with a consistent effort and
trajectory to diversify its economy away from a dependence on oil. Although oil continues to
play an important part in Bahrain’s economy - in particular from the offshore Abu Saafa
Field, which Bahrain shares with Saudi Arabia, and the onshore Bahrain Field - Bahrain also
has a significant financial and insurance industry followed by manufacturing which continue
to be the biggest non-oil contributors to Bahrain’s GDP in 2024. The below chart illustrates
the oil sector vs. non-oil sector GDP of Bahrain:

Bahrain's Economy Mainly Dependent on the Non-Oil Sector

u Oil GDP
=Non-Qil GDP

Source: MOFNE, CIO

Bahrain’s Economic Performance

Based on data published by Bahrain’s Information and eGovernment Authority (“IGA”),
Bahrain’s GDP recorded a growth of 2.6% YoY in real terms during 2024, driven primarily
by a 3.8% expansion in the non-oil sector while the oil activities witnessed a YoY decline of
4.0%. In nominal terms, GDP grew by 2.0% YoY during 2024, primarily driven by a 3.3%
YoY increase in non-oil activities. Additionally, oil activities declined by 5.8% YoY on the
back of lower crude oil prices. According to the Ministry of Finance and National Economy
projections, Bahrain's real GDP is expected to grow by 2.7% in 2025, driven by a 3.4%
growth in non-oil activities, followed by a 3.3% growth in 2026 guided by non-oil activities
expanding by 3.9% and a boost from increase in capacity of BAPCO refinery post
completion of its modernisation programme. The Government is aiming to increase the
Kingdom's crude oil refining potential from 267,000 barrels per day (b/d) as of December
2024 to 400,000 b/d by the end of 2025 as part of the BAPCO Modernisation Programme.
The programme aims at the upgradation of the Sitra refinery with an investment of BHD2.6
billion (USD?7 billion) to achieve the production target.
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(b)

(c)

(d)

The graph below indicates the GDP breakdown for key non-oil sectors pre and post COVID-

19:
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Bahrain’s population demographics and other macroeconomic factors

Bahrain’s population is projected to grow gradually from 1.5 million in 2025 to
1.6 million by 2030, reflecting steady demographic expansion. This manageable
growth supports labour market development and domestic demand while avoiding
undue pressure on infrastructure or social services. The gradual increase also
underscores the need for ongoing productivity improvements and economic
diversification to ensure the growing population can be supported by sustainable
economic growth and job creation.

Inflation is expected to remain low, ranging from slightly negative to around 1%,
supporting household purchasing power and keeping cost pressures manageable
for businesses.

The current account balance is projected to remain positive, ranging between 4-5%
of GDP, reflecting continued resilience in the external sector through trade, services,
and investment income. This positive balance provides a buffer against external
shocks and supports foreign reserve stability.

Overall, the combination of steady growth, low inflation, and external sector stability
creates a conducive environment for investment and economic planning. Continued
diversification of the economy, targeted investment in infrastructure, and a stable
labour market are expected to underpin sustainable development, ensuring that
Bahrain remains a competitive and resilient economy in the GCC region.

Indicator

2026f

2027f

2028f

2029f

2030f

Nominal GDP, USD Bn 46.5 47.0 48.6 49.8 51.7 52.7
Real GDP growth, % YoY 2.8 3.0 3.0 3.0 3.0 2.9
Population, Mn 1.5 1.5 1.5 1.6 1.6 1.6
GDP per capita, USD 3,253 3,522 3,667 3,690 3,664 3,661
CPI, % YoY 1.1 1.2 0.3 0.6 1.0 1.0
Current account balance, % of GDP 5.1 4.9 5.0 4.2 5.2 4.4
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Bahrain Population mn (2015-2050)
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Points of sales

Bahrain's point of sales number of transactions has seen healthy growth to reach ¢.66 million
transactions in 2Q25 up from c.45 million transactions in 2Q23, driven by increasing digital
payment adoption and expansion in retail sectors. This period also experienced a notable
increase in the total value of transactions to reach BHD1.2 billion in 2Q25 up from BHD1.0
billion in 2Q23. The graph below illustrates the number of POS transactions and their value
historically:

Point of Sales
70.0 1 1,400.0
60.0 - 1,200.0

50.0 - 1,000.0
40.0
30.0 A
20.0 -
10.0

1 800.0
1 600.0
2023 3Q23 40Q23 1024 20Q24 3Q24 4Q24 1Q25 2Q25

1 400.0
1 200.0

= Number of transactions (mn) - RHS Value of transactions (BD mn)

Source: CBB

Employment and wages

Bahrain has been continuously enhancing the labour market mobility and providing
employment opportunities for Bahrainis in the private sector which has seen an increase in
the number of Bahrainis working from 96,333 end of 2019 to over 103,986 at end of 2024.
The below graph illustrates the number of Bahraini nationals employed in private and public
companies pre and post COVID-19:
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Number of Bahrainis Employed (SIO contributors)
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Average wages of employees in the private sector of Bahraini nationals have also been on
the rise since 2019 which improves their ability to borrow and increase consumption
expenditure. The below graph illustrates Bahraini nationals’ average monthly wages in the
private sector historically:

Average monthly salary
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Source: SIO

Foreign workers play a vital role in Bahrain’s BPO sector, supporting the growth of
companies like Silah by providing the multilingual talent essential for this labour-intensive
industry. Foreign workers’ active permits had witnessed an upward trend in 2023 and 2024.
The number of foreign workers’ active permits grew from 563 thousand in Q2 2022 to 632
thousand in Q2 2024. The graph below illustrates the number of active permits for foreign
workers over the period 2Q2022 to 2Q2024:
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Foreign Workers Active Permits ("000)
640 -

620 -
600 -
580
560

540

520

2022 3Q22 4Q22 1023 2Q23 3Q23 4Q23 1Q24 2Q24

Source: LMRA
Fiscal Deficit and Debt

Bahrain’s fiscal dynamics continue to face challenges of running fiscal deficits and higher
debt. Bahrain has adopted policies that prioritise fiscal sustainability and expand its efforts
to diversify revenue streams, as well as to consolidate and enhance Bahrain’s financial
flexibility. The Government has adopted a three-pronged approach to achieve this goal: (a)
developing non-oil streams of revenue; (b) increasing fees, such as fees for licences and
services provided by the Civil Aviation Authority, visa fees, postal rates and traffic violation
penalties; (c) reallocating subsidies to lower-income segments of the population; and (d)
controlling the growth of current public spending. The country has worked on key
consolidation steps (including VAT raised to 10.0%, a tourism levy and an anticipated 15.0%
corporate tax on large multinational companies and incremental subsidy reform). However,
despite that, deficits will persist, with Bahrain’s draft budget for 2025-2026 reflecting a deficit
of BHD1.46bn in 2025 and BHD1.08bn in 2026. Meanwhile, Bahrain’s debt continues to
trend higher exceeding 100% in 2023. According to IMF estimates, the gross debt to GDP
has increased from 97% in 2019 to 133% in 2024 and is forecast to reach 143% in 2025.

Saudi Arabia Economic Performance

According to the General Authority for Statistics, Real GDP increased by 1.3% in 2024, due
to an increase in non-oil activities by 4.3%, and government activities by 2.6%. Most
economic activities achieved positive growth in YoY 2024, as Wholesale & Retail Trade,
Restaurants & Hotels achieved the highest growth of 6.4% followed by Transport, Storage
& Communication by 4.5%. Over the medium term, domestic demand—including
momentum ahead of Saudi Arabia’s hosting of large-scale international events—is expected
to push non-oil growth closer to four per cent (4%) in 2027 before stabilizing at 3.5% by
2030. Supported by the Organization of the Petroleum Exporting Countries plus (OPEC+)
production cut phase-out schedule, overall GDP growth is expected to accelerate to 3.5%
in 2025 and 3.9% in 2026 before stabilising at approximately 3.3% over the medium term.
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KSA population demographics

By 2050, Saudi Arabia's population size will reach 48.4 million, up from 38.0 million in 2025.
This will be an expansion of 10.4 million people over this period, far exceeding markets in
GCC (Source: BMI Fitch Solutions). In 2025, the young adult consumer base (20-39 years)
will make up 29.3% of the total population, falling from 34.2% in 2020, when the young adult
population dominated the Saudi Arabian consumer market. Instead, in 2025 the market's
core consumer is the middle-aged consumer group (40-64 years), with the group accounting
for 34.4% of the population. In 2050, BMI Fitch forecasts that the middle-aged consumer
will account for 29.0% of the population, while the young adult group will make up 26.1%.
The pensionable population will gradually increase between 2025 and 2050, from 3.6% to
20.7% of the population, which will keep consumer trends largely influenced by young adult
and middle-aged consumer preferences.

Source: BMI Fitch Solutions
Employment

Higher employment across nationals and expats has also reflected positively on the overall
consumption in the economy. The number of Saudi nationals in the private sector increased
to 2.4 million driven by increased job creation via PIF’s local investments and constant
updates to nationalisation initiatives. Hence, the unemployment rate of Saudi nationals
reached its lowest level of 6.3% in 2Q25 with the total number of Saudi nationals working in
the private sector reaching its highest level of 2.4 million nationals. The graph below
illustrates the positive movement in employed individuals within the private sector in KSA:
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The below graph highlights the growing employment numbers for Saudi nationals within the
private sector in KSA:

Private sector employment of Saudi Nationals on the rise
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Female employment in the Saudi private sector also increased from 30% in 2016 to 41% in
2025, exceeding the target set in Vision 2030. This has been supported by the government’s
constant nationalisation of various sectors and professions which has contributed to raising
the Saudi nationals’, in particular female participation in the labour market which has positive
spill-over effects on the overall growth in demand for goods and services as suggested in
the below graph that illustrates the number of POS transactions and total sales historically
in KSA:

47



11.1.10

(@)

Point of Sales

200,000 - 1 3,000
c
{2,500 £
c 150,000 - 2
£ { 2,000 ©
x S
& 100,000 { 1,500 3
] g
2 {1 1,000 =
A 50,000 | 5
1500
=2
0 0

(o] (o] (3] N mM M mM M < < < < n n

()] N N N N N N N N N N N N N

(e 2N e 2N e e e BNe e e e o e 2o e BNed

— N M < (] N M < — N M < — o~N

= Sales (SAR mn) No. of Transactions (mn)

Source: SAMA

Increase in tourism

Tourism growth drives higher demand for customer support in airlines, hotels, travel
agencies, and retail; much of which can be outsourced to BPOs. Government
initiatives to digitise visas, permits, and e-services also create opportunities for
contact centres and back-office processing. In hospitality, outsourcing of
reservations, loyalty programme management, and multilingual helpdesks typically
rise with more tourist inflows. A larger tourism sector also strengthens the service
economy and builds a workforce skilled in customer service and languages, which
benefits BPOs. For Saudi Arabia, tourism revenues reached a historic high of
USD36 billion in 2023, with net tourism income increasing by 38%. The sector’s
direct and indirect contribution to GDP reached 11.5% in 2023, with expectations to
grow to 16% by 2034. Non-religious tourism has surged, with increased leisure travel
and visits to friends and relatives to be driven further by major international events
such as Formula One, the 2027 Asian Cup, and the 2030 World Expo. (Source: IMF)

Religious tourism has historically been the key driver of tourism in Saudi Arabia. In
2016, the total number of inbound Umrah pilgrims reached 6.1 million, accounting
for 34% of total inbound tourists. This number more than doubled to 16.92 million in
2024, accounting for ¢.57% of total inbound tourists. The graph below indicates the
influx of Umrah pilgrims from abroad historically and the forecasted numbers in
2030.
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11.1.11  Saudi Vision 2030 — Opportunities and Growth
(a) Saudi Arabia’s Vision 2030 is poised to be a transformative driver for the BPO

industry, creating substantial opportunities across multiple sectors and enabling
companies to capitalise on a rapidly evolving economic landscape. By diversifying
the economy away from oil, the Kingdom is actively promoting growth in knowledge
and service-based sectors such as banking, healthcare, logistics, tourism, and ICT,
all of which generate increased demand for outsourcing, back-office processing, and
customer support services. The country’s ambitious digital transformation agenda,
including e-government initiatives, smart city developments like NEOM, fintech
adoption, cloud-based platforms, and advanced IT infrastructure, further enhances
the need for IT-enabled services, data management, analytics, cybersecurity, and
multilingual customer care. In parallel, the rapid expansion of tourism, including
Umrah, Hajj, and leisure travel, is driving demand for multilingual call centres,
reservation management, online ticketing, hospitality services, and travel-related
customer support at scale, creating specialised outsourcing opportunities.

(b) Saudi Arabia has made notable progress across key economic areas, driven by
higher private sector participation and increased investments. Private sector
consumption reached 47% of GDP in 2024, up from 40% in 2016, contributing
significantly to GIGA projects, though the Vision 2030 target of 65% implies a need
for accelerated growth. Project investments, measured by gross fixed capital
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formation ("GFCF"), have grown at an 11% compound annual growth rate ("CAGR")
since 2019, reaching USD314 billion (30% of GDP), supported by PIF-led private
sector initiatives and direct government spending. FDI inflows of USD 21 billion
account for ¢.7% of gross capital formation, and international investor participation
has increased tenfold since 2016. Job creation has benefited from higher female
labour force participation (36%) and an increase in Saudi nationals employed in the
private sector from 1.8 million in 2020 to 2.4 million in 2024 (c.67% of total Saudi
private-sector employment).

(c) Sector wise, tourism has emerged as a major growth driver, with total visitors
reaching 100 million in 2024, surpassing Vision 2030 targets and prompting a new
goal of 150 million annual tourists by 2030. Employment in the tourism sector rose
from 683 thousand in 2020 to 966.5 thousand in 2024, driven primarily by religious
tourism, where Umrah pilgrims accounted for 16.92 million visitors. Investment in the
sector has surged from USD315 million to USD3.95 billion over three (3) years,
supporting broader infrastructure and service growth. Total tourist spending in 2024
reached SAR154 billion (USD41 billion), up 13.8%, highlighting tourism’s increasing
contribution to Saudi Arabia’s economic diversification and Vision 2030 objectives.

Top Key Metrics in Vision 2030 AU e A ‘ 20 Veligge):
(in USD bn unless otherwise stated) Base-line Actual ‘ Actual Target ‘ Actual Target 2030
1 Non-Oil GDP incl. govt. activities 405 416 505 515 681 695 1,325
2 Private sector contribution to GDP 40% 42% 45% 45% 47% 46% 65%
3 Value of exports from industries related to oil & gas 34.4 49.3 161 132 192 199 564
4 Share of non-oil exports as a % of non-oil GDP 18% 18% 24% 36% 25% 35% 50%
5 Unemployment Rate 12.3% 11.8% 7.8% 8.0% 7.0% 7.0% 7.0%
6 Women Labour Force Participation 23% 33% 34% 30% 34% 36% 40%
7 FDI Inflows as a % of GDP 1.1% 2.3% 2.4% 2.4% 2.4% 2.4% 5.7%
8 FDI Inflow 7.5 19.2 25.6 221 20.7 29 103
9 Religious Tourism: Umrah pilgrims in Mn 6.2 6.5 13.6 10.0 16.9 11.3 30.0
10 Saudi Home Ownership 47% 62% 64% 63% 65% 64% 70%

Source: Saudi Vision 2030 Annual Report 2024
11.1.12 KSA Fiscal Deficit and Debt

The positive performance of non-oil activities in KSA, along with the continued
implementation of supportive initiatives, is expected to drive positive revenue developments
over the medium term, amid the ongoing expansion of economic diversification. Total
revenues are projected to reach around SAR1,147 bn in FY2026, with expectations to reach
about SAR1,294 bn in FY2028. Expenditures are projected to reach around SAR1,313 bn
in FY2026, and expected to reach around SAR1,419 bn in FY2028. The accelerated
implementation of several programs and projects has contributed to delivering tangible
benefits in recent years, while maintaining fiscal flexibility that allows the government to
respond effectively to developments and implement a countercyclical fiscal policy.

The FY2026 budget is projected to record a deficit of approximately 3.3% of GDP. The deficit
is expected to continue at lower levels over the medium term, due to the government’s
ongoing adoption of strategic expansionary spending policies aimed at continuing the
implementation of projects, programs, and initiatives with economic and social returns, while
maintaining fiscal sustainability. It is worth noting that FY2026 marks the beginning of the
third phase of Saudi Vision 2030, which focuses on intensifying implementation efforts,

50



11.1.13

11.1.14

expanding growth opportunities, and accelerating the pace of achievement to ensure a
sustainable impact beyond 2030.

Kuwait Economic Performance

According to the IMF, Kuwait's economy is on the path to recovery, driven by increased oll
production and strong non-oil growth. In 2024, real GDP contracted by 2.6%, largely due to
a 6.9% decline in oil sector output from OPEC+ production cuts, despite a 1.8% growth in
the non-oil sector, supported by resilient domestic private demand. A nascent recovery is
underway, with real GDP growing by 1.0% year-on-year in Q1 2025. For the full year, real
GDP is projected to expand by 2.6%, driven by a 2.4% increase in oil sector output following
the unwinding of OPEC+ cuts, and a 2.7% rise in non-oil growth, fuelled by stronger private
domestic demand.

Inflation continues to ease, though the impact of lower oil prices is putting pressure on both
fiscal and external balances. Headline CPl inflation fell to 2.9% in 2024, driven by a reduction
in core CPI inflation to 2.4%. Inflation is expected to further moderate to 2.2% in 2025,
following a steady decline in recent months (with a year-on-year rate of 2.3% in July) and
an anticipated stability in import prices for the rest of the year. The fiscal deficit of the
budgetary central government is projected to rise to 7.8% of GDP in FY2025/26, up from
2.2% of GDP in FY2024/25, mainly due to lower oil revenues. Meanwhile, the current
account surplus is forecasted to decrease to 26.5% of GDP in 2025, down from 29.1% in
2024, primarily due to a reduction in oil exports.

Kuwait’s population demographics

Kuwait's population has been experiencing steady growth over the past decade reaching
~4.9mn in 2025, driven by both, natural population increase and a large influx of foreign
workers, which constitutes a significant portion of the population. The population is expected
to continue growing, but at a slower pace than in previous years. Over the last decade,
Kuwait’s population grew from 3.9mn in 2015 to 4.88mn in 2025 (1Q25) at a 2.2%-CAGR.
While the government has occasionally signalled plans to reduce the number of foreign
workers, especially from certain countries, attracting foreigners and easing visa regulations
remains a key factor in population growth.

2025 2026 2027 2028

Nominal GDP, USDbn 166.02 167.20 172.82 177.36
Nominal GDP per capita, USD 37,843.45 37,796.36 38,753.43 39,458.73
Real GDP growth, % y-0-y 2.6% 3.0% 2.9% 2.7%
Consumer price index inflation, 2.5% 2.4% 2.2% 2.1%
eop, % chg y-o-y

Consumer price index inflation, ave, 2.4% 2.3% 2.0% 2.1%
% chg y-o0-y

Source: BMI

11.1.15

Employment and wages

According to the IMF, compensation of government employees surged over the past
decade, to the top of the GCC. In line with the previous government’s policies, a public
sector wage setting mechanism that constrains wage growth below inflation should be
introduced to gradually reduce the 41% premium over the private sector, while a hiring cap
that limits recruitment to retirements should be used to steadily lower the public sector
employment share, both towards high-income country levels. Energy subsidies are the
highest in the GCC. They should be phased out by gradually raising retail fuel, electricity
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KWDbn

and water prices to their cost-recovery levels while providing targeted transfers to vulnerable
groups via the existing social assistance system.
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Fiscal deficit and debt

Progress has been made with fiscal and structural reforms. The 15% corporate income tax
was extended to cover all large multinational companies in January 2025. Furthermore, a
new public debt law was enacted in Kuwait in March 2025, enabling the government to issue
debt for the first time in almost a decade. Accelerating reform implementation is needed to
promote economic diversification, enhance competitiveness, and boost non-oil growth.
Kuwait’'s Budget for the fiscal year 2025/26 which ends in March 31st 2026 is based on an
oil price of USD68 per barrel and a 2.5mn barrels per day oil production thereby reflecting
a budget deficit of KWDG6.3bn. Kuwait’'s break-even oil price is at USD90.5 per barrel.
Kuwait’s fiscal revenues remain highly dependent on oil, which accounts for around 90% of
total government income.

Save 2022, a decade of fiscal deficits in Kuwait

-4.85
-5.92
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-11.82
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m Budget Surplus/Deficit including FGR allocation (after deducting FGR) POST-FGF
Source: MOF Kuwait
Kuwaiti policymakers have shown fiscal prudence in recent years, but the need to accelerate

economic diversification and reduce reliance on oil is expected to delay immediate fiscal
consolidation. Recent reforms, such as the public debt law, allow the government to access
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(@)

(b)

(c)

(d)

international markets for borrowing to finance the deficit, thereby reducing its dependence
on the general reserve fund of Kuwait, which has been used for deficit financing since 2017.
Given Kuwait’s low level of public debt, these reforms will provide additional fiscal space,
enabling higher spending while supporting long-term economic stability.

Market Analysis

Worldwide BPO Market

Worldwide BPO Industry Revenue Growth (USD B|II|on)
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. . e - 480
/ +53% J i i i

2016 2017 2018 2019 2020 2021 2022 2023 2024 2025 2026 2027 2028 2029

Source: Statista 2024, Arthur D. Little analysis

The global business process outsourcing ("BPO") industry is projected to expand
steadily, reaching approximately USD490 billion by 2029, representing a CAGR of
5.3%. This growth is driven by the continued focus of organisations on cost
optimisation, access to specialised expertise, and the ability to scale operations
flexibly across geographies. The sustained expansion indicates that BPO is evolving
from being a cost-arbitrage model into a strategic enabler for global businesses.

As competition intensifies across industries, companies are increasingly under
pressure to improve efficiency and focus resources on their core business functions.
This has accelerated the trend of outsourcing non-core, yet essential, activities such
as customer service, finance and accounting, HR processes, and IT support. By
outsourcing these functions, businesses can allocate more attention to innovation,
product development, and market expansion while relying on BPO providers to
deliver operational efficiency, scalability, and service quality.

The COVID-19 pandemic was a major catalyst for digital transformation, compelling
companies to adapt to remote working environments and reconfigure business
models around digital and cloud-based operations. This shift created increased
demand for outsourced services, particularly in customer engagement, IT support,
and back-office operations that could be delivered remotely. BPO providers have
benefited by positioning themselves as strategic partners helping clients implement
digital solutions, manage distributed workforces, and maintain business continuity in
a highly uncertain environment.

While the rise of automation technologies and Al presents disruption risks to
traditional labour-intensive BPO models, it also opens new avenues of growth for
players that invest in innovation. Routine, rule-based tasks are increasingly being
automated, reducing reliance on large agent headcounts. However, BPO firms that
proactively adopt Al, analytics, and robotic process automation ("RPA") can move
up the value chain, offering more complex, knowledge-driven, and technology-
enabled services. This creates opportunities to transition from being pure service
vendors to becoming digital transformation partners for their clients.
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GCC BPO Market

The GCC BPO market is expanding, fuelled by economic diversification, government
support, technological advancements, and growth in consumerism. The key BPO drivers for
growth in the GCC market include:

Economic diversification initiatives - GCC countries are actively pursuing
economic diversification strategies to reduce their reliance on oil and gas revenues.
These initiatives include promoting sectors like IT, finance, healthcare, and tourism,
which in turn drive the demand for BPO services.

Strategic location - The GCC region's strategic geographical location serves as a
bridge between Asia, Europe, and Africa, making it an ideal hub for outsourcing
services that cater to multiple time zones and regions.

Government support and policies - GCC governments are providing strong
support for the BPO sector through favourable policies, incentives, and infrastructure
development. Special economic zones, free trade zones, and tax incentives are
designed to attract BPO investments.

Growing demand for customer experience management - Businesses in the
GCC are increasingly focusing on enhancing customer experience. This creates a
demand for BPO services that specialise in customer service, call centres, and
customer relationship management.

Expansion of SMEs and startups - The GCC region is witnessing a rise in the
number of SMEs and startups, which often seek cost-effective and scalable
outsourcing solutions to manage their non-core business functions.

Pandemic recovery and remote work trends - The COVID-19 pandemic has
accelerated the adoption of remote work and digital transformation in the GCC,
leading to increased demand for IT outsourcing, cloud services, and remote support

functions.
GCC BPO Industry Revenue Growth (USD Billion)
e
/+14°/° " 25 (26| (27

23] |24
2.1 —
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mUAE ~KSA mRestof GCC mBahrain [ Total
Source: Statista 2024, Arthur D. Little analysis
The GCC BPO market is projected to grow at a CAGR of 5.4% through 2029, a significant

acceleration compared to its historical growth rate of 1.4%. This reflects a stronger push
toward outsourcing as part of the region’s economic transformation.
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KSA is set to continue with a major share of the GCC BPO industry, supported by its large
domestic market and government-driven reforms. However, Bahrain is expected to see
faster growth, driven by its cost-competitive business environment, and expanding role as
a regional services hub.

Companies across the GCC are turning to outsourcing as a way to reduce costs, improve
efficiency, and access specialised expertise without bearing the overhead of in-house
operations. The region’s skilled workforce and advanced digital infrastructure further
strengthen its position as a competitive outsourcing destination.

Government-backed initiatives, including KSA'’s Vision 2030, are fostering investment and
diversification, making BPO an important sector in the broader strategy to reduce reliance
on hydrocarbons. This diversification agenda has created new opportunities for BPO
providers in areas such as IT services, customer experience management, and business
support functions.

GCC BPO market segmentation by end-user

GCC BPO market share by end-user segment

IT & Telecom
BFSI

4%

24% .
Manufacturing

= Energy & Utilities
= Retail
= Real Estate and Construction

21% = Healthcare

= Travel & Logistics
15% ) .
Media & Entertainment

Source: Grandview Research - BPO Market-size Report, 2023, Arthur D. Little Analysis

IT and Telecom services account for the largest share of BPO services globally, at
approximately 24%. This sector has seen significant growth because companies are
increasingly focusing on their core competencies and outsourcing essential IT
functions. Outsourcing allows businesses to leverage specialised expertise in areas
such as software development, network management, and IT support while
maintaining operational efficiency.

Financial corporations represent the second largest segment of BPO services
worldwide, at around 21%. Financial institutions rely on BPO providers for services
such as transaction processing, accounting and customer support, enabling them to
reduce costs, improve scalability and meet regulatory requirements more effectively.

BPO providers are becoming increasingly specialised, offering clients complex and
value-added services across multiple sectors. These services include ensuring
regulatory compliance, improving operational efficiency, and supporting risk
mitigation strategies. By delivering more sophisticated solutions, BPO companies
are moving beyond traditional back-office functions to become strategic partners in
their clients’ business operations.
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BPO Share of Services in GCC

Share of Services - GCC

Customer Services

« 32% Finance and Accounting
Human Resources
22% = Other Services

= Procurement and Supply

27% Chain

Source: Statista 2024 — Worldwide BPO growth, Arthur D. Little analysis

BPO services in the GCC are primarily concentrated in three main areas: customer
services, finance and accounting outsourcing, and HR outsourcing. Together, these
three segments account for over 80% of the GCC BPO market, reflecting their critical
role in supporting business operations across the region.

Customer services is a leading driver of BPO demand, fuelled by the growing need
for effective customer support and experience management. Within this segment,
advisory services make up approximately four to five per cent (5%), offering
specialised guidance and consultancy to enhance customer engagement strategies.

Finance and accounting, which represents around 27.3% of the market, are primarily
driven by the need for efficient accounting support, tax compliance, and regulatory
adherence. Companies increasingly rely on outsourcing to manage complex
financial processes, reduce operational costs and ensure compliance with evolving
regulations.

HR outsourcing underscores the growing importance of HR management, payroll
services and talent acquisition. In addition, training and workforce development are
becoming more critical as companies seek to attract, retain and upskill employees
in a competitive market.

By understanding the current market split and strategically focusing on these high-
demand areas, BPO providers can better position themselves to capture a larger
share of the expanding GCC market, offering solutions that align with regional
business needs and growth trends.

BPO Industry in Bahrain

Bahrain BPO Industry Revenue Growth (USD mn)

 *+4_9%1/
49 51 53
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Source: Statista 2024, Arthur D. Little analysis
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The Bahrain BPO market is projected to grow at a CAGR of 4.9% between 2023
and 2029, reflecting the country’s increasing role in the regional outsourcing
landscape. This growth is supported by Bahrain’s relatively lower labour costs, which
make it a cost-efficient destination for companies seeking competitive alternatives
within the GCC. The country also offers a business-friendly regulatory environment,
providing flexibility and ease of operation for both local and international outsourcing
firms.

In addition, strong government support through digital transformation programs and
foreign investment initiatives is helping to create a solid foundation for sector
expansion. While industries such as retail, IT, travel, and BFSI are expected to lead
growth through 2029, this highlights the strong potential for the BPO market in these
sectors. As global demand for BPO services continues to rise, Bahrain is positioned
to attract greater attention as a favourable hub for outsourcing, particularly for
businesses seeking a balance of affordability, skilled talent and modern
infrastructure.

Bahrain BPO Industry Growth Rate and Market Share Industry growth
rates
USD 39.4 mn USD 52.6 mn Media & Entertainment 0.4%
0, 0,
4 4. mTravel & Logistics 3.5%
6% 6%
7% 7% m Healthcare 3.1%
8% 10% :
9% 79% m Real Estate & Construction 2.1%
0
mEnergy & Utilities -0.5%
21% 22%
m Manufacturing 1.7%
mIT & Communications 3.5%

2023 2029
Source: Based on BPO Market Global split, Statista 2024, Arthur D. Little analysis

Bahrain offers one of the most competitive operating cost environments in the GCC.
In March 2025, Bahrain reinforced its position as the most cost-competitive
destination in the Gulf Cooperation Council (GCC) for logistics and manufacturing.

According to Ernst & Young’'s “Cost of Doing Business in the GCC” study,
companies operating in Bahrain benefit from annual operating cost savings of up to
69% in logistics and 41% in manufacturing compared to other Gulf markets. The
analysis covered key operational expenses such as labour, office space, transport
and logistics, utilities, and business registration costs, benchmarking Bahrain
against Kuwait, Oman, Qatar, Saudi Arabia, and the UAE.

Bahrain emerges as the most competitive destination. Bahrain is the second lowest
cost of living among GCC countries as per 2025 cost of living index released by data
platform Numbeo.

Category Bahrain MENA Position Global Position (Out
Score (Out of 18) of 202)

Cost of Employment 38.9 3 48

Flexibility of Labour 32.1 4 31

Overall Labour costs 35.5 2 21

Note: Scores out of 100, 0 = lowest risk; 100 = highest risk. Source: BMI Operational Risk
Index
Source: BMI Fitch Solutions
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Source: BMI Fitch Solutions

According to Bahrain’s Economic Development Board, around 90% of the workforce
in Bahrain is fluent in both English and Arabic, the country’s two most widely spoken
languages. It also ranks 2nd in MENA and 6th globally for language skills, based on
the 2021 Expat Insider survey by InterNations. This strong multilingual capability is
a key advantage for the BPO industry in Bahrain, where proficiency in multiple
languages is critical.

BPO Industry in KSA

KSA BPO Industry Revenue Growth (USD mn)

2023 2024 2025 2026 2027 2028 2029

Source: Statista 2024 — KSA BPO Growth, KSA Gouvt. Statistics GDP Report, Arthur D. Little analysis

The KSA BPO market is expected to grow at a CAGR of 6.3% through 2029, driven by
several key factors. KSA benefits from a large domestic market, providing significant
demand for outsourcing services across industries such as banking, telecommunications,
retail, and government. The government is actively supporting the sector as part of Saudi
Vision 2030, recognizing BPO as an important contributor to economic diversification and
job creation. Investments in technology and digital infrastructure are creating an
environment that enables the development of advanced BPO services. At the same time,
businesses in the kingdom are increasingly focused on delivering high-quality customer
service, further boosting the demand for outsourced solutions. With media, IT, travel, retail,
and BFSI leading growth, there is strong potential for the BPO market in these sectors.
Collectively, these factors are creating a robust pipeline of opportunities for BPO providers
operating in KSA.

KSA BPO Industry Growth Rate and Market Share Industry growth
It
USD 550 mn USD 794 mn i
Media & Entertainment 9.4%
4% 4%
' o 6 m Travel & Logistics 8.7%
(]
7% 7% = Healthcare 2.2%
8% 10%
9% 7% m Real Estate & Construction 2.8%
15% 14% Retail 5.7%
mEnergy & Utilities 1.1%
21% 22%
m Manufacturing 1.6%
24% 24% BFSI 6.5%
m|T & Communications 8.7%

2023 2029

Source: Based on BPO Market Global split, Statista 2024 — KSA BPO Growth, KSA Govt. Statistics GDP
Report, Arthur D. Little analysis
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Manpower Services Industry in KSA

In Saudi Arabia, manpower services are the largest business line within the BPO
sector, reflecting global trends. This vertical constitutes approximately 70% of the
overall realizable HR solutions market in the kingdom, highlighting its dominant role
in supporting workforce needs across industries.

At the same time, HR outsourcing is the fastest growing segment in KSA, providing
significant opportunities for local players to diversify their offerings. Unlike the global
market, where HR outsourcing typically experiences faster adoption, in KSA, it is
currently less mature and developing at a slower pace compared to global
standards.

This difference indicates a low maturity level of process outsourcing in KSA relative
to other regions, suggesting a substantial growth opportunity for BPO providers that
invest in expanding capabilities in this segment. Companies that strategically enter
this area can capitalise on the rising demand for outsourced process solutions,
positioning themselves for long-term growth in KSA.

Overall KSA HR Solutions Realisable Market Size (SAR Bn)

+9.4% 325 CAGR
27.2 .

4% HR Technol
n echnology
13 |
1.4 7.9 +12.5%
- HR Advisory
6.1
m Process Outsourcing
Manpower Services

(Staffing)

21.3 +8.4%
18.4

2024 2026F

Demand for manpower services in Saudi Arabia is being driven by a combination of
economic growth, labour force participation, and a favourable regulatory
environment, all of which contribute to job creation and market expansion.

Economic activity and government-led programme are central to this growth. Under
Vision 2030, Saudi Arabia is pursuing large-scale development initiatives including
mega projects, smart cities, the promotion of SMEs, and privatisation of key sectors.
These programmes are designed to diversify the economy and enhance
competitiveness. The Saudi economy is expected to grow at a CAGR of around 3%
until 2026 as a result of these development programmes. In addition, an estimated
two (2) million jobs are expected to be created by 2030, significantly increasing the
demand for manpower services.

Labour force participation is also an important driver. Saudi Arabia has a young and
expanding population, with approximately 70% under the age of 40 (forty), creating
a strong pipeline of labour supply. Policies to raise participation levels, particularly
among women, have also had a major impact. The target was to increase female
participation in the workforce from 21% to 30% by 2025, yet this was already
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achieved and exceeded by 2022 with a rate of 35%. These dynamics highlight the
increasing availability of talent in the market.

The regulatory environment further supports the manpower sector. Initiatives such
as Ajeer and Saudisation reflect the government’s commitment to improving labour
market policies, increasing the attractiveness of local talent, and ensuring a
balanced role for expatriates. This creates a favourable framework for companies
operating in manpower services.

Finally, technology adoption in Saudi Arabia is contributing to the transformation of
the manpower services sector. With 96% internet penetration and 86% smartphone
penetration, Saudi Arabia ranks ahead of many Western countries in digital usage.
This high level of adoption is driving the uptake of digital solutions in manpower
services, enabling more efficient recruitment, workforce management, and HR
processes.

BPO Industry in Kuwait

Kuwait BPO Industry Revenue Growth (USD mn)

/a.s%e/”
2023 2024 2025 2026 2027 2028 2029

Source: Statista 2024 — Kuwait BPO Growth, Arthur D. Little analysis

Kuwait’'s BPO market revenue is projected to grow at a CAGR of 3.8% to 2029, supported
by initiatives under Kuwait Vision 2035 that promote economic diversification and digital
transformation. The country’s growing ICT infrastructure, valued at around USD 22.48 billion
in 2023, provides a strong foundation for business-process outsourcing, including contact-
centre operations, back-office services, and customer-support functions.

Recent regulatory reforms, such as the August 2024 update allowing 175 business activities
to operate without physical offices, make it easier for BPO providers to set up and scale
operations efficiently.

Rising digital adoption and e-commerce growth (online retail spending grew 7.1% in 2024
to KWD18.78 billion) are driving increased demand for outsourced customer-service
solutions, back-office processing, and other non-core business functions, further fuelling
BPO sector expansion.

These factors suggest that Kuwait's BPO sector is positioned for steady growth, with
structural tailwinds from digital infrastructure, regulatory flexibility, and rising corporate
demand for outsourced services across customer support, finance, HR, and IT functions.
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Section 12 : Corporate Governance Practices

The Issuer is working to ensure that it abides by the applicable fundamental corporate
governance principles published in the Corporate Governance Code to establish best-
practice corporate governance principles in Bahrain, and to provide protection for investors
and other company stakeholders.

The Company is also subject to the Commercial Companies Law and the High-Level
Controls (Corporate Governance) Module of Volume 6 of the CBB Rulebook and the
regulatory scrutiny of the MOIC, the CMSD and Bahrain Bourse. The Board will seek to
ensure and oversee compliance with applicable laws, rules and regulations.

The Company intends to adopt a comprehensive corporate governance framework based
on which the Board and the Company's executive management will continue to competently
manage the Company, in order to achieve:

effectiveness and efficiency in operations;
reliability in financial reporting; and
compliance with the applicable statutory laws and regulations;

all aimed at providing returns to the Company's shareholders, while conforming to the
Company’s status as a good corporate citizen, interacting responsibly towards its
employees, the environment and the community in which it operates.

The corporate governance policies and procedures of the Company are mainly drawn on
the principles and guidelines prescribed by the Bahrain Corporate Governance Code, the
HC Module, BHB’s Market Rules and BHB’s Liquidity Providing Guidelines along with the
following laws, rules and regulations:

Name of | Issue date Issuing authority Description
law/regulation

Commercial 2001, as | MOIC The Commercial
Companies Law | subsequently Companies Law is the
amended main source of Bahraini

legislation governing the
establishment, business
and management of
corporate  entities  in

Bahrain.
Corporate 2022 MOIC The 2011 Code of
Governance Corporate  Governance
Code established best practices

for corporate governance
principles in Bahrain. This
was updated by Ministerial
Decree in April 2018
promulgating the
Corporate  Governance
Code to be applied to all
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joint stock companies
effective from October
2018 and Ministerial
Resolution 91 of 2022
which has enhanced the
Corporate  Governance
Code and added
additional principles
relating to accuracy of
financial statements and
companies' roles as good
citizens.

CBB Rulebook —
Volume 6 -
Capital Markets

January 2012, as
subsequently
amended

CBB

Volume 6 (Capital
Markets) of the CBB
Rulebook details the
regulations and
supervision of Bahrain’s
capital markets and it
applies to all participants
in the capital markets of
Bahrain. Of particular
relevance to ongoing
governance requirements
is the High Level Controls
Module of Volume 6 of the
CBB  Rulebook (HC
Module).

Listing Rules

October 2019, as
amended

Bahrain Bourse

The purpose of the Listing
Rules is to set out the
requirements that must be
complied with by all
companies applying for
listing on the Bahrain
Bourse, all listed
companies, management
companies, trustees, their
directors, officers,
advisers, or other persons
as directed in the Listing
Rules. They comprise
requirements companies
must meet before shares
may be listed and the
continuing obligations that
listed companies must
comply with once listing
has been granted.
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Disclosure
Standards

December 2003
as subsequently
amended

CBB

The Disclosure Standards
of Bahrain apply to
disclosure requirements
of publicly listed
companies in Bahrain. All
listed companies quoted
on Bahrain Bourse must
comply with these
Disclosure Standards to
the extent the relevant
sections have not been
superseded by later
legislative developments.

Market Rules

2024

Bahrain Bourse

The Market Rules are a
comprehensive set of
regulations covering
trading, listing, clearing
and settlement. The rules
set out additional powers
such as the Bahrain
Bourse's power to
suspend trading and
impose sanctions  for
breaches.

Liquidity
Providing
Guidelines

2025

Bahrain Bourse

The Liquidity Providing
Guidelines set out the
regulatory and operational
requirements for liquidity
providers in Bahrain. The
guidelines define, inter
alia, the roles,
responsibilities and
obligations of liquidity
providers.

The corporate governance framework of the Company is mainly based on the broad
principles of governance prescribed in the Corporate Governance Code and by the HC
Module. This framework aims to achieve the following corporate objectives:

to ensure that the Company is managed in accordance with best-practices in relation to
corporate governance;

to ensure clarity with regards to the roles and responsibilities of the board, its relevant
committees and management and define duties for good corporate governance;

to ensure the Company is able to effectively manage risk;

to provide a safe and environmentally sound work place for employees; and
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Company Secertary e Audit and Risk Committee

12.7

12.7.1

to encourage the efficient use of resources and require accountability for the stewardship of
those resources.

The Company will strive to meet its corporate governance objectives by establishing an
appropriate corporate governance structure, as shown below:

Shareholders

Silah Board

: Internal Auditor
Board of Directors —l

Nomination, Remuneration &
Corporate Governance
Committee

<«

Corporate
Governance Officer

The corporate governance structure of the Company is further supported by the formulation
of various policies and charters, as listed below, which are available for inspection, and
which are either in place or which it is planned will be adopted as the governance charters,
policies and manuals of the Company promptly following Conversion at the Constitutive
General Meeting of the Company:

Corporate Governance Policy:

The Corporate Governance Policy (the "Policy") serves as the overall governing
document laying out the roles and responsibilities of the Issuer's Board and
executive management. It is aimed to ensure compliance with local laws (including
the Corporate Governance Code) and requirements and install proper internal
controls within the Issuer. The Policy is stipulated to be subject to annual review by
the Nomination, Remuneration and Corporate Governance Committee and approval
of any changes to the Policy should be made subject to approval by the Issuer's
Board.

The Policy seeks to set out the framework of internal governance to be adhered to
by Shareholders and stakeholders the Company, in addition to setting out the
delegation of responsibility, authority and accountability in the day-to-day workings
of the Company. Specifically, in relation to the Company's Shareholders, the Policy
details the key corporate decisions to be considered at the AGMs of the Company,
their responsibilities and rights. Furthermore, the Policy details the role of internal
audits to advise the Board and management and provide consultation services on
matters pertaining to governance, risk and compliance.
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With respect to the Audit and Risk Committee and the Nomination, Remuneration
and Corporate Governance Committee, the Policy sets out a summary of each
committee and refers to their charters as sources of further information. The Policy
also refers to the whistleblowing policy, related party transaction policy and provides
a brief overview of the conflicts of interest and code of conduct.

The Policy is a comprehensive overview of the controls in place at the Company, or
to be put in place at the Company, and helpfully details the division of responsibility
in this regard between the Company's executive management, and all other
employees. In particular the Policy sets out who is responsible for the
implementation and oversight of the internal controls systems across the Company.

The Policy details the social causes that the Company is committed to supporting in
the community as part of the corporate social responsibility strategy of the Company.
Those causes include health, education, community, environment and sustainability.
The Policy also provides that the Company's corporate social responsibility strategy
shall be prepared at the beginning of each calendar year to identify causes to
support and a budget to be allocated against each cause. The policy also states that
the Company shall provide, in its annual report, a report on corporate social
responsibility activities, explaining those and the amounts spent thereon as well as
measuring their impact and sustainability.

Fundamentally, the Policy was developed in light of the MOIC's Corporate
Governance Code and aligns with the requirements of the Commercial Companies
Law.

Conflict of Interest Policy:

This policy provides guidelines for avoiding and disclosing conflicts of interest and
is applicable to both directors and management of the Company.

The policy sets out the Company's policy with regards to employees or their families
not having direct or indirect interest in any entity or business that has current or
prospective dealing with the Company as a contractor, supplier, customer, property
owner or sponsor, unless that interest is declared by the employee and approved by
the Board.

The policy sets out, inter alia, that internal stakeholders must understand that the
CBB requires that any decisions to enter into transactions, under which approved
persons would have conflicts of interest that are material, should be formally and
unanimously approved by the full Board. The best practice steps to be taken by
approved persons is set out in the policy. The policy also places an obligation on
internal stakeholders to immediately inform the entire Board in writing of conflicts of
interest as they arise.

The policy sets out the details pertaining to, inter alia, conflicts of interest and related
party transactions in the Company's annual reports.

The policy also provides that individuals may be required to dispose of such interests
and be removed from or disqualified from any activity involving the award or
administration of contracts or purchases. Internal stakeholders are encouraged to
act honestly and in good faith to prioritise the interests of the Company over personal

65



(f)

(9

(h)

12.7.3

(@)

interests, avoiding conflicts whenever possible and disclosing them to the Company
when they do exist.

The policy also provides that internal stakeholders shall not offer, promise, give, pay,
solicit or accept any bribe in the form of money or anything else of value for the
purpose of improperly obtaining or receiving favourable treatment. This includes but
is not limited to, entertainment, meals, refreshments, gratuities, or gifts.

An obligation is placed on all internal stakeholders to complete an annual conflict of
interest declaration annually for the preceding year. In addition, stakeholders, shall
make timely declarations to update information on their actual and potential conflicts
of interests if those arise. Information in such declarations shall be treated as
confidential and shall be released to line managers on a need to know basis.

The policy sets out examples of conflicts of interest which include the following:

(i) Where an employee’s interest, holding, position or authority may be used
to influence or make business decisions in respect of transactions or
activities between the Company and a third party may lead to any form of
financial or personal gain for that employee or for his or his/her family
accepting directly or indirectly, anything of value from that third party will
impair impartiality.

(i) Situations in which financial or other personal considerations may
compromise an employee’s impartiality and/or judgement in the
performance of his/her duties for the Company.

(iii) An employee’s use of confidential business information for personal or
family gain.

(iv) Acquiring or engaging in transactions related to the production,
distribution, or promotion of specialised products or any other
commodities managed by the Company.

(v) Ownership of property that the Company leases.

(vi) Soliciting gifts or accepting prohibited gifts or favours.

Code of Conduct:

The Code of Conduct is applicable to all directors of the Company and may be
modified from time to time.

The Code of Conduct sets out, among other items, the guidelines delineating
conduct expected from the board, management and employees of the Company.

The Code of Conduct also contains provisions in relation to: confidentiality; honesty
and integrity; professionalism and reliability; decision making; human rights and
workplace practices; environment, health and safety; protection and use of company
assets; gifts and entertainment; media and communication and bribery as well as
other items.

The code prohibits directors from doing any of the following:
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(i) taking for themselves personally, opportunities related to the Company's
business.

(i) using the Company's property, information, or position for personal gain.
(iii) competing with the Company for business opportunities.

(e) The secretary of the Board is responsible for giving guidance on interpreting and
applying the code when questions arise and the secretary is designated in the code
as the person to whom reports of suspected violations of law or improper conduct
should be made.

f All members of the Board are required to sign the code of conduct, including any
new members as and when they assume office.

(9) Each director is required to affirm compliance with the code at least annually.
Related Party Transactions Policy

(a) The Company will adopt a policy on related party transactions and disclosures, the
purpose of which is to set out guidance in defining who are related parties and how
to transact with such related parties in a manner that will protect the Company from
conflicts of interest.

(b) The policy shall apply to all employees as well as members of the Company's Board.

(c) The policy clearly defines which persons and entities are considered related parties
of the Company and defines a related party transaction as a transfer of assets,
services or obligations between a reporting entity and a related party, regardless of
whether a price is charged.

(d) The policy places a requirement on the Board to formulate and monitor the
guidelines in the policy document, in providing a statement regarding identification
of related parties/affiliates, recognising of common related party/affiliate transaction,
and the proper handling and documentation of acceptable related party/affiliate
activities.

(e) The policy states that it is a duty of the Board to ensure that all transactions with or
for the benefit of a related party/affiliate are on terms and conditions which are
acceptable and market-standard. The Board must review and approve, if it decides
to, related-party transactions. The NRGC (as defined herein) may be appointed by
the Board to review and approve such transactions up to a certain value.

(f) Frequent, regular or repetitive transactions which are in the normal course of
business and are going to occur frequently within a short span of time may be pre-
approved by the Board or the ARC (as defined herein) for that specific time period
and for that purpose only.

(9) Under the policy, all transactions identified as related party transactions must be
reviewed by management to ensure the following:

(i) A conflict of interest does not exist.

(ii) A proper valuation of such transaction has been performed.
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(iii) Information necessary to disclose the related party transaction is
documented.

(iv) All related party transactions are subject to the approval of the NRGC
and/or the Board as per the manual and authority levels.

The policy provides that management must submit to the ARC and the Board a
summary of all related party transactions on a quarterly basis. Summaries shall
include:

(i) Identification of the related party/affiliate.
(i) Related person’s interest in the transaction (position/ownership etc.).
(iii) Nature of the proposed transaction and main terms.

The policy places reporting requirements in relation to related party transactions, as
follows:

(i) The chairperson of the Board shall declare all related party transactions
approved by the Board to the general assembly, at the first meeting
following approval.

(i) The annual report/financial statement of the Company shall detail all
related party transactions along with classification of amounts due to and
receivable from the related parties.

Board Charter

This is the Company's overall governing document laying out the roles and
responsibilities of the Board. The charter was developed in accordance with the
Corporate Governance Code.

The charter provides an overview of the principal responsibilities of the Board and
the relationship between the Board and the committees of the Company. In addition,
the charter establishes the duty of the Board to establish committees, sets out the
manner in which those committees shall be created and how powers, authorities
and discretions shall be delegated.

The charter provides a detailed overview of the composition of the Board and sets
out the criteria to be eligible for Board appointment, remuneration principles to be
adhered to in determining the remuneration of Directors, and the procedure in
respect of a Director's resignation, termination or otherwise vacation of office.

The charter also sets out restrictions which apply such as the Company not granting
any loan or security to directors or any person connected with such director, unless
first approved by the shareholders in the general assembly of the Company.

The charter also sets out the roles and responsibilities of the Board in relation to the
governance, strategy and effective management of the Company, and the review of
the Company's business strategies, plans, financial targets and budgets. The
responsibilities of the chairperson and vice chairperson are further detailed in the
charter. The chairperson shall comply with the requirements in HC-1.3.4 of the HC
Module which sets out the responsibilities of the chairperson as well as the
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requirement to ensure directors receive adequate information prior to meetings as
well as the requirement to provide directors with the same information.

) The charter states that the vice chairperson is to chair Board meetings in the
absence of the chairperson.

(9) The charter also states that the role of the chairperson and CEO shall not be
exercised by the same person, there must be a clear division of responsibility
between both positions.

(h) The charter serves as an informative and understandable summary of the Board's
functions and responsibilities. It additionally details the administrative considerations
in respect of the Board, including the frequency of Board meetings and the conduct
at meetings. Reflective of the Commercial Companies Law, the charter also notes
the procedure for a Director's disclosure of personal interests, and the management
of potential conflict of interests (including for executive management). The charter
may be amended by a majority vote by members of the Board present at any
meeting so long as any modification is not a violation of the Company's articles of
association and any applicable law, rule or regulation. The charter places an
obligation on the Board to review this charter annually.

12.7.6 Director Appointment Letter Template

(a) The Company has a template director appointment letter to be used when appointing
new directors to the Board. This letter sets out key items such as:

(i) term of office dates;
(i) roles, duties and responsibilities;
(iii) level of commitment needed,;

(iv) remuneration and expenses;

(v) insurance;

(vi) committee involvement and assignment;

(vii)  board and individual director evaluation process;
(viii)  induction and development;

(ix) outside interests including directorships;

(x) termination;

(xi) access to independent advice;

(xii)  avoidance of conflicts of interest;

(xiii)  breach of fiduciary duties;

(xiv)  cooperation in the event of a claim or litigation; and

(xv)  confidentiality of information acquired during term.
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(d)

Board Remuneration Policy

The Company will adopt, subject to shareholder approval at the annual general
meeting, a Board remuneration policy with an aim to promote transparency and
fairness in the Company's remuneration practices.

The policy is designed to ensure that members of the Board are remunerated fairly,
responsibly, and in a manner that supports the Company's objectives, including
good corporate governance and the creation of sustained value for shareholder.

The policy states that executive directors do not receive sitting fees or annual
remuneration of attending Board or committee meetings. Their remuneration
structure is set out within the policy.

Non-executive directors will receive remuneration as recommended at the year-end
Board meeting and approved at the annual general meeting and the structure of
their remuneration is set out within the policy.

The entitlements or independent directors is also set out in the Board remuneration
policy.

The policy states that the total sitting fees payable to ay director shall be capped in
accordance with the Company's articles of association.

Board Induction and Training Policy

The Company will adopt a board induction and training policy, the purpose of which
is to ensure that new directors of the Company are correctly inducted onto the Board
and that all directors are provided with suitable initial and on-going training to
understand the strategic direction and business of the Company and their role as a
Board member.

The policy states that the Board shall be responsible for overseeing the director's
corporate governance awareness activities and that they shall be provided with role
descriptions to ensure they are informed of their duties.

The induction of new directors within three (3) months of being appointed is set out
in the policy, where it states that the following must be conducted within such period:

(i meetings with senior management;
(ii) visits to the Company's offices and other facilities;
(iii) presentations regarding strategic plans;

(iv) brief on significant financial, accounting, governance and risk
management issues;

(v) brief on risk and compliance programmes; and
(vi) introduction to external and internal auditors.

Pursuant to the policy, directors will be given specific inductions on their role and
fiduciary duties, the committee(s) is any, the director will sit on and any restrictions
on outside interests. As part of inductions, directors will be given information relating
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to the background of the business, practical issues, details on how the business is
run and information in respect of the shares and shareholders.

In addition to the induction training, ongoing training of the Board is to be conducted
by senior management in consultation with the chairperson of the board on the
following:

(i) Updates to the strategic plan and status of implementation;

(i) Significant compliance, corporate governance and regulatory issues;

(iii) Industry-specific issues and emerging trends, developments and
concerns;

(iv) Significant financial and reporting issues; and
(v) Competitor status and information on the business sector.

The policy states that business, governance, risk and compliance trainings shall be
conducted from time to time as determined by the board and/or arising as a
consequence of the Board's annual evaluation process.

With respect to general governance and industry orientation, that is to be conducted
on an annual basis.

Audit and Risk Committee Charter ("ARCC"):

The audit and risk committee ("ARC") shall be established to assist the Board in
discharging its oversight as promulgated by corporate governance best practices.
This charter, stated to be read in conjunction with the Company's other governance
documents, is the overall governing document laying out the roles and responsibility
of the ARC.

The charter establishes that the ARC serves to advise and assist the Board in
fulfilling its oversight responsibilities towards the Company, by establishing,
maintaining and monitoring a risk-based approach to business activities and
management of the Company. This includes, reviewing the integrity of the
Company's financial statements and financial reporting practices, reviewing the
Company's compliance with applicable legal and regulatory requirements, reviewing
and approving the various policies and procedures of the Company, and
recommending the appointment, compensation and oversight of the external auditor
and the associated disclosures. The ARC is required to report regularly to the Board
and make recommendations to the Board on any area within its remit. The
chairperson of the committee is required to report formally to the Board on its
proceedings after each meeting by way of a summary of matters/decisions prepared
by the ARC's secretary.

The ARC is stated to comprise of at least three (3) Directors. Those appointed must
not have any conflicts of interest with any other duties they have towards the
Company. The charter specifies that the chairperson of the Board, CEO, CFO and
any Director who is vested with executive powers is prevented from being a member
of the ARC. The charter proceeds to set out the various specific roles of the ARC in
relation to financial reporting, understanding accounting principles, risk
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management and internal controls, internal audit, compliance and the external
auditor.

The charter further details the authority afforded to the ARC, which includes the
authority to procure unrestricted access to the relevant management, employees
and information, obtain external advisers, and investigate any matter brought to its
attention. The ARC is required to meet a minimum of four (4) times a year, and the
charter establishes the procedure in respect of the notice of such meetings and the
quorum and voting rights applicable. The chairperson of the ARC as a casting vote
in the event that voting in respect of resolutions is tied.

The charter states that the ARC may meet without any director of or any officer of
the Company present. Only the ARC may decide if a non-member of the ARC should
attend a particular meeting or a particular agenda item. Non-members who are not
directors of the Company may attend to provide their expertise, but may not vote. It
is expected that the external auditor's lead representative will be invited to attend
regularly but this shall be subject to the ARC's decision.

Nomination, Remuneration and Corporate Governance Committee Charter:

The nomination, remuneration and corporate governance committee ("NRGC") is a
committee to be established by the Board. This charter, stated to be read in
conjunction with the Company's other governance documents is the overall
governing document laying out the roles and responsibility of the Nomination,
Remuneration and Corporate Governance Committee of the Board.

The charter sets out that the NRGC is tasked to identify, assess and recommend
candidates for Board and executive management positions, oversee and
recommend executive and Board remuneration policies, establish frameworks for
evaluating Board performance and develop succession planning strategies to
ensure leadership continuity. Additionally, the NRGC must review and approve
expenditure obligations related to the human resources budget and establish, review
and recommend corporate governance principles, policies and standards that
reinforce ethical leadership, regulatory compliance and effective decision-making.

In respect of remuneration, the NRGC is tasked to review and make
recommendations to the Board for their approval on remuneration policies and
amounts allocated to each person, taking into account the total remuneration,
including salaries, fees, expenses and employee benefits, subject to the rules and
provisions of the Commercial Companies Law concerning payment of remuneration
and other benefits as well as the Company's articles of association.

The NRGC is responsible for retaining and overseeing external consultants or firms
for the purpose of determining directors' or officers' remuneration, implementing
remuneration plans and other related matters.

The charter further explains that the NRGC is to evaluate the CEQ's performance
against the corporate goals and objectives as well as the annual performance plans
and the NRGC may benchmark the Company's performance, shareholders' return
and CEO's benefits against those of comparable companies.

The charter states the NRGC is to comprise of at least 3 Directors of which all must
be independent Directors or alternatively non-executive Directors with the majority
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being independent. Other members of the Board who are not members of the NRGC
and individuals such as employees or consultants, may be invited to attend all or
part of any meeting, as and when appropriate.

The charter further details the specific role and responsibility of the NRGC in respect
of developing and recommending to the Board a set of corporate governance
principles, policies, standards, and practices that optimally support the Company's
strategic priorities, all subject to the provisions of the articles of association of the
Company and any relevant shareholder agreements.

The charter also sets out the administrative considerations to be adhered to by the
NRGC in respect of meeting frequency, meeting invitations, quorum, voting rights
and chairperson's casting vote. The NRGC is ultimately formally required to report
regularly to the Board on its activities and make recommendations to the Board on
any area within its remit. For this purpose, the NRGC's secretary is required to
formally prepare a summary of matters/decisions to be communicated to the
following Board meeting at least a day before the date of the next Board meeting.

The charter stipulates that the requirement of HC-1.3.5 of the HC Module, in
particular, shall be complied with. This rule provides that potential non-executive
directors should be made aware of their duties before their nomination, particularly
as to the time commitment required. Pursuant to the rule, the NRGC should regularly
review the time commitment required from each non-executive director and require
each non-executive director to inform the NRGC before accepting any board
appointment to another company. In addition, no person shall hold more than three
(3) directorships in public companies in Bahrain with the provision that no conflict of
interest may exist (which includes having an interest in companies in the same line
of business), and the Board should not propose the election or re-election of any
director who does.

Whistle Blowing Policy:

The purpose of Whistle Blowing Policy is to provide individuals within the Company
with a safe and confidential mechanism to report irregularities and concerns about
unethical behaviour, illegal activities, fraud or violations of company policies and
regulations without fear of adverse consequences.

The policy aims to encourage and support ethical behaviour; promote transparency
and accountability; identify risks; enable early detection and prevention of
wrongdoing; protect stakeholders; ensure compliance with laws and regulations and
provide valuable insights to improve policies based on reported concerns and
investigations.

The policy applies to all employees, the board of directors, management and
shareholders.

The policy covers misconducts of general, operational, legal, or a financial nature
including but not limited to: (1) misleading or coercing of auditors; (2) financial
matters such as fraud, theft, circumvention of internal accounting controls; (3)
workplace health and safety matters; and (4) forgery, alteration and manipulation of
documents or computer files.
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Whistle blowers can send all concerns in writing (including but not limited email), or
by phone using the whistle blower hotline, to the appointed designated officer.

If the designated officer concludes that the concern is valid, they shall initiate the
investigation proceedings or communicate to the whistleblower the dismissal of the
case with reasons through email.

Based on the gravity and seriousness of the complaint, the designated officer shall
request the CEO or ARC to constitute an investigating team to investigate the issue
and take appropriate action. The designated officer shall arrange for the case to be
investigated by the investigation committee.

In cases where deemed necessary or when expertise beyond the committee's
capacity is required, an external consultant may be engaged by the designated
officer.

The investigation committee or external consultant (as the case may be) shall
prepare a written investigation report, the content of which may include but not be
limited to the following: summary, background, evidence considered, findings,
recommendations and conclusion.

The designated offer shall maintain a log of all complaints, tracking their receipt,
investigation, reports and all relevant documents thereof.

All documents produced during the process represent evidence that should be
preserved, protected and retained in accordance with the Issuer's record retention
policy and the applicable law.

Key Person Dealings Policy

The purpose of the Key Person Dealings Policy is to establish the official guidelines,
procedures and restrictions governing any dealings in the securities of the Company
by its designated key persons. The policy reflects the Company's aim to ensure that
all such dealings are conducted with the highest standards of transparency, fairness,
and integrity, seeking to prevent the misuse of non-public price-sensitive
information.

The policy is designed to prevent market manipulation, misleading behaviour and
insider trading, to maintain investor confidence and the integrity of the capital market
and contribute to the promotion of a culture of self-organisation and compliance.

The policy defines a key person as any person or legal entity that, by virtue of their
role or function, has or may have access to inside information relating to the
Company. This designation is based on position rather than the actual possession
of information at any given time. Key persons include: (i) members of the Board; (ii)
members of the Company's senior management, regardless of title; (iii) the
Company itself, particularly in relation to treasury share transactions; and (iv) any
other employee, advisor, consultant, or third party designated by the Board as
having access to inside information from time to time. A key person may not always
be in possession of inside information. Therefore, dealing by a key person does not
automatically constitute illegal insider trading; it is only prohibited when that person
is in possession of inside information. This distinction forms the logical basis of this
policy: certain procedural obligations apply to all key persons at all times, while
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absolute prohibitions apply only when a key person possesses inside information
(as defined in the policy).

The cornerstone of the policy is the absolute prohibition against dealing in the
Company's securities while in possession of inside information. The prohibition is
strict and applies without regard to the motivation or intent behind a transaction. The
possession of inside information at the time of dealing constitutes a violation of the
policy. Accordingly, any key person who is in possession of information that they
know, or ought reasonably to know, is inside information is strictly prohibited from:

(i) dealing in the Company's securities;

(i) encouraging or procuring others to deal (otherwise known as "tipping");
(iii) market manipulation; and

(iv) improper disclosure of inside information.

The Key Persons Dealing Policy states that the restrictions contained therein shall
not apply in cases such as subscribing for new shares issued by the Company in a
public offering, receiving bonus shares or dividends, receiving shares as
compensation for work or service, or acquiring shares by inheritance or gift (in line
with MAM-2.14.4 of Volume 6 of the CBB Rulebook).

The policy also covers, inter alia, pre-clearance from the compliance officer before
any dealing; close periods and blackouts; procedures and obligations; powers of the
compliance officer; obligations regarding connected persons; violations; breach-
handling and sanctions.

The policy is to be reviewed periodically by the Board, at least on an annual basis
and any amendments to the policy must be approved by the Board.

Communications with Shareholders

The Company is in the process of developing its infrastructure and processes to ensure that
it continues to communicate effectively with its Shareholders and to comply with its legal
and regulatory obligations in that regard. This will include a section of its website dedicated
to investor relations, where the Company could publish its annual reports, financial
statements, a summary of major shareholders and declared dividends, among other things,
and provide contact details for any Shareholder enquiries, as well as the Company making
newspaper announcements where required by applicable law and regulation.

Under the above manuals, charters and policies, adopted or to be adopted by the Issuer:

The Company will ensure corporate governance is a constant agenda that is seen at all of
the Company's AGMs to discuss and raise matters of concern;

The Company has established and will maintain a charter for the Board that details the
Board'’s responsibilities and matters reserved for its members. All members of the Board will
execute an appointment letter that has been drawn up in compliance with the HC Module
and best practices in Bahrain;
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The Company will continue to follow the minority protections provided under the Commercial
Companies Law as explained in the HC Module and Corporate Governance Charter to
ensure the rights of minority shareholders are maintained and safeguarded;

The Board shall be required to hold a minimum of four (4) meetings per financial year. All
board meetings shall generally be held in the Company's head office unless all Directors (or
their alternates) otherwise agree. Virtual board meetings can be held, however, it is the
responsibility of the Board to ensure that virtual meetings are done effectively, securely, and
in a way that supports decision-making.

The Company's Board will undertake annual evaluations of the Board members'
performance against both measurable and qualitative indicators. This may be performed
internally or externally through a consultant;

The Company will establish a succession plan for key management team members as well
as back-up systems for any disaster recovery; and

The Board shall maintain a transparent process of shareholder relations including
procedures for disclosures and communication.

Roles and Responsibilities
Board of Directors

The Board is constituted by professional and experienced individuals who
collectively, as the Board, are responsible for managing and planning the overall
strategic direction of the Company and monitoring its application. The Board is
assisted by a group of executives who are well-equipped to support the growth and
development of the business. The Board has ultimate responsibility for the overall
conduct of the Company's business.

The Company is managed by the Board which is collegial and deliberative in its
approach. The Board acknowledges its fiduciary duties of care and loyalty towards
the Company and its Shareholders.

The Board is responsible for the oversight of the strategy, business, management
performance and approval of policies and decisions of the Company.

In line with the requirements laid out in the Corporate Governance Code and the HC
Module, each member of the Board exercises individual and collective judgement
objectively, transparently and in good faith while acting in the best interests of the
Company and its Shareholders.

The Board oversees the process of financial reporting, disclosure and
communication to internal and external stakeholders, while ensuring that such
disclosure is fair, transparent and comprehensive and reflects the character of the
Company and the nature and complexity of the risks inherent to the business
thereby.

It is the responsibility of the Board to ensure that its members have sufficient access
to independent legal and other professional advice in order to comply with their
responsibilities as members of the Board.
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The roles, duties and responsibilities of the Board have been more particularly
described within the board charter and as per the individual appointment letter
signed with each Board member. The Board's roles and responsibilities include, but

are not limited to:

(i) ensuring that the Company is managed prudently in compliance with its
Memorandum and Articles of Association;

(i) ensuring that processes are in place for maintaining the integrity and
reputation of the Company including:

A

B

the integrity of the Company's financial statements;

overseeing the maintenance of high standards of Company
values and ethical conduct of business;

overseeing the Company’s contribution to enhancing the quality
of life of communities;

protecting and enhancing Silah corporate brand;

compliance with the laws, rules, regulations and internal policies
governing the business of the Company;

integrity of the Company’s relationship with its Shareholders;
providing guidance in the area of your expertise;

prudently evaluating the likely consequences of any decision in
the long term;

scrutinising the performance of management as per agreed goals
and objectives and monitor the reporting of performance;

ensuring that financial information is accurate and that financial
controls and risk management systems are robust and
defensible; and

serving on the committees of the Board and attend all such
committee meetings.

The Board will ensure compliance with HC-6.3.2 of the HC Module by adopting by-
laws prescribing each senior officer's title, authorities, duties and internal reporting
responsibilities. This shall be done with the advice of the NRGC and in consultation
with the CEO, to whom the other officers will normally report. These adopted by-
laws/policies will include but not be limited to the following:

A

the CEO must have authority to act generally in the Company's
name, representing the Company's interests in concluding
transactions on the Company's behalf and giving instructions to
other officers and company employees;

the chief financial officer must be responsible and accountable
for: (i) the complete, timely, reliable and accurate preparation of
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the company's financial statements, in accordance with IAS and
IFRS, and policies of the company; and (ii) presenting the board
with a balanced and understandable assessment of the
company's financial situation;

C the corporate secretary’s duties must include arranging, recording
and following up on the actions, decisions and meetings of the
board and of the shareholders (both at annual and extraordinary
meetings) in books to be kept for that purpose and shareholder
and investor relations; and

D the internal auditor's duties must include providing an
independent and objective review of the efficiency of the capital
market service provider’s operations. This would include a review
of the accuracy and reliability of the Company's accounting
records and financial reports, as well as a review of the adequacy
and effectiveness of the Company's risk management, control,
and governance processes.

Senior Management

The executive management of the Company is responsible for the day-to-day
management of the Company and for achieving the Company’s strategic objectives
and results. In discharging its role, the Company’s executive management shall be
guided by the interests of the Company’s Shareholders and other stakeholders.

The Company’s executive management is directly responsible for all activities of the
Company, including the implementation and oversight of the internal controls system
across the entire organisation. Implementation of internal controls at a departmental
level is the department managers’ responsibility, including taking action on
exceptions and problems as they arise.

Succession planning

This Company currently monitors the key positions within the organisation with a view to
planning for succession in those positions, including consideration of whether a suitable
successor has been identified for said positions and within what period of time they will be
ready to succeed in the role, including the positions of chief financial officer, chief operations
officer, human resources director, general manager, operations directors, business
development and marketing director, workforce management and data analytics managers
and officers, and IT director.

In respect of the readiness of each successor to the key positions, the Company has already
identified successors for the key roles identified. All identified successors are internal to the
company, except for the successors of the chief finance officer and the business
development director, which have been identified as external resources. The succession
plan is reviewed on an annual basis and factors in competencies, urgency, and development
plans. The Company has a strategic leadership development programme which includes
formalised and structured education through external courses and academia, as well as
coaching with their line managers, as well as on job learning. The topics of the programme
include leadership skills, management skills, and technical skills required to excel in the
scope of work identified.
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Composition of the Board

The current members of the Board are as follows:

Board of Directors
Name Title Nationality | Status Appointment Expiration
Date Date
Mohammed | Director Bahraini Non- 24 September The Board is
Al Qaed and executive | 2009 subject to
Chairman election at

the
Constitutive
General
Assembly
due to be
held on 10
February
2026

Heyam Al- | Director | Bahraini Non- 23 October 2022 As above

Awadhi executive

Donia Director Bahraini Non- 14 March 2022 As above

Sarhan executive

Nada Director Bahraini Non- 14 March 2022 As above

AlQassab executive

Hazem Director Bahraini Non- 23 October 2022 As above

Al-Mubarak executive

Mohamed Director Bahraini Non- 15 May 2023 As above

Al-Rahma executive

Appointment and Termination

Pursuant to Article 175 of the Commercial Companies Law, any Shareholder who owns 10%
or more of the capital of the Company has the right to appoint a person to represent him/her
on the Board for the same percentage of his shareholding (any fractions to be rounded up).
If he/she exercises this right, he/she shall lose his/her right to voting for the percentage for
which he/she appointed a proxy. If the remaining percentage is not enough to appoint
another member, he/she may use this percentage in voting. Article 176 of the Commercial
Companies Law provides that the general assembly shall elect the board members by secret
ballot and they shall be selected by relative majority of the valid votes on the basis of
cumulative voting, in which case each Shareholder shall have a number of votes equivalent
to the number of Shares owned by him, and shall have the right to use the same for one or
more candidates.

In the case of a vacancy relating to a Director (other than an Independent Director whose
replacement shall be subject to election by the General Assembly); Shareholder(s) who
appointed the director(s) shall have the right to appoint a replacement Director (for the
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remaining term), to take effect upon notice of replacement being given to the Company and
otherwise the vacancy shall be filled by the next in line by reference to the number of votes
cast during the election process.

The Board shall be compliant with requirements of HC-1.3.5 of the HC Module in relation to,
inter alia, the composition of the board, representation of women and men, reviewing board
size and recommending board size changes when required. The Company shall also comply
with HC-1.3.7, HC-1.3.8 and HC-1.3.10 of the HC Module in relation to Directors' minimum
attendance requirement of 75% of board meetings, board meeting absences being
minuted/attendance percentages being reported and notifying the CBB where Directors fail
to meet the attendance requirement.

The NRGC will have responsibility for recommending the list of persons for election as
members of the Board.

The Shareholders will hold the right to approve the appointment of a member to the Board,
out of the candidates that are nominated by the Shareholders or short-listed by the NRGC
of the Company.

The new Director shall receive an induction to the Company’s matters, as per the
requirements laid out in the Corporate Governance Code.

A new Director must consent in writing to be appointed as a member of the Board and the
term of a director shall be for a period of three (3) years, subject to further renewals.

All Directors must declare in writing all of their interests in other enterprises or activities to
the Board at the time of appointment and subsequently on an annual basis by completing a
‘Register of Interest’ form.

A Director shall be replaced or his/her services deemed terminated, in the cases set out
below:

If he or she was appointed or elected contrary to the provisions of Bahrain
Commercial Companies Law or articles of association of the Company;

If he or she misuses his or her position as director in carrying on business that is
competitive with that of the Company or if he causes actual damage to the
reputation, assets or operations of the Company;

If he or she is absent from three (3) consecutive Board of Directors meetings or more
than 50% of the total annual meetings (within his or her term of appointment);

If he or she is changed or removed by the Shareholder who appointed him;
If he or she does not possess adequate legal capacity or verifications; or

If he or she discloses any of the Company's confidential matters.

12.12.10 The Shareholders have the right to terminate a Director’s or the entire Board’s tenure, by

holding a General Assembly in accordance with Article 178 of the Commercial Companies
Law.

12.12.11 The General Assembly may dismiss all or some of the Board members even if the

Company's articles of association provide otherwise. A request shall be submitted by a
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number of Shareholders representing at least 10% of the Company's capital. On receipt of
such request, the Board shall refer the request to the General Assembly within one month
at most from the date the request is submitted, otherwise the MOIC shall send the invitation.
The General Assembly shall not consider the request if it is not listed on its agenda, unless
there appears in the meeting serious matters that require such dismissal. The dismissed
Board member may claim compensation from the Company if the dismissal has not been
justified or is made at an inconvenient time. A Board member may resign his office provided
that he resigns at a suitable time otherwise he shall be liable to pay compensation.

Pursuant to Article 179 of the Commercial Companies Law, if the office of one of the Board
members becomes vacant, he shall be replaced by the member next to him in the number
of votes in the latest elections of the Board. The new member shall complete the unexpired
term of their predecessor. In other cases, the Board shall elect by secret ballot a member to
fill the vacant office from among the candidates nominated by two of the Board members at
least until the next meeting of the General Assembly. If the vacant offices are one quarter
or more but less than one half of the Board members, the Board shall invite the ordinary
General Assembly to convene within two months from the date of the last office becoming
vacant to fill them. If the vacant offices exceed more than one half of the number of the
Board members, the Board shall be deemed dissolved and new elections shall be called to
elect a new Board.

Following completion of the Offering, the Shareholders will appoint independent directors in
accordance with the legal and regulatory requirements for such appointments to make up
at least one third of its Board and to seek to ensure independence of decision-making and
representation at Board level. Qualification to constitute an independent director is rigorous
and requires the following criteria to be met in line with the Corporate Governance Code (as
the same may be amended, replaced or supplemented from time to time):

Determination by the Board. An "independent director" is a director whom the
Board has specifically determined has no material relationship which could affect his
independence of judgement, taking into account all known facts. The Board should
consider that, although a particular Director meets the formal requirements, he may
not be independent owing to specific circumstances of the person or the Company,
ownership structure of the Company, or for any other reason. The Board's
determination should be a good faith finding after diligent review and full discussion;
and

Formal Requirements. "Independent director" means a Director of the Company
who, or whose family shareholders either separately or together with him or each
other, does not have any material pecuniary relationships or transactions with the
Company (not counting Director's remuneration for this purpose) and in particular
who, during the one year preceding the time in question met all the following

conditions:
(i) was not an employee of the Company;
(i) did not:

A make to, or receive from, the Company payments of more than
BHD31,000 or equivalent (not counting Director's remuneration);
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12.12.15

12.12.16

12.12.17

12.13
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B own more than a 10% share or other ownership interest, directly
or indirectly, in an entity that made to or received from the
Company payments of more than such amount;

C act as a general partner, manager, director or officer of a
partnership or company that made to or received from the
Company payments of more than such amount;

D have any significant contractual or business relationship with the
Company which could be seen to materially interfere with the
person's capacity to act in an independent manner;

(iii) did not own directly or indirectly (including for this purpose ownership by
any family member or related person) 5% or more of the shares of any
type or class of the Company;

(iv) was not engaged directly or indirectly as an auditor or professional
advisor for the Company; and

(v) was not an associate of a Director or a member of senior management of
the Company.

In accordance with applicable law and regulation, an "executive director" is a director who
is an officer or employee or is otherwise involved in day to day management of the Company
and receives a stipend in return.

The Board will also be required to have at least half of its members as non-executive
directors. A "non-executive director" is any director who is not an "executive director", who
is not an employee or does not hold any executive responsibilities in the Company nor
receives a monthly or annual salary. Non-executive directors must be fully independent of
management and must constructively scrutinise and challenge management, including the
management performance of executive directors.

The executive and non-executive constitution of the Board will be considered based on how
such terms are defined and interpreted under applicable law and regulation, as the same
may be amended, supplemented or replaced from time to time.

It is planned that the full Board will be appointed or elected following the Offering under the
relevant provisions of the Commercial Companies Law to include the appropriate balance
of executive, non-executive and independent directors at the Constitutive General Assembly
of the Company.

Information on Directors

Brief biographies of the Directors listed above are provided below (as of October 2025):
Mr Mohamed Al Qaed — Chairman and Director - (Bahraini National — Born 1970)

(a) Leading the Government of Bahrain’s digital transformation program, National
Statistics and Population Registry, Mr. Mohammed Al Qaed is a key CIO with
over 30 (thirty) years of experience in spearheading key national ICT initiatives
and projects in the Kingdom of Bahrain. In his role as Chief Executive of the
Information & eGovernment Authority (iGA), Al Qaed has played a pivotal role in
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(a)

(b)

(c)

(d)

taking the digital government to the next level and transforming the national digital
infrastructure, information & statistics that support public sector operations.

As well as serving as the Chairman of Silah, Mr. Al Qaed also serves chairs the
ICT Governance Committee, which sets strategies, policies, and standards
aimed at the optimal utilisation of ICT projects across the public sector. He also
serves as Chairman of the Government Service Centers Evaluation Committee
(Tagyeem), which is mandated with assessing and enhancing customer
experience at government service centres across the Kingdom.

Mr. Al Qaed also leads a number of national task forces formed in accordance
with a resolution by the executive committee of Bahrain, chaired by HRH Prince
Salman bin Hamad Al Khalifa, the Crown Prince and Prime Minister. These
include a task force formed in 2015 to optimise government ICT expenditures
and another to reengineer and enhance procedures related to the establishment
of companies in Bahrain.

Mr. Al Qaed is a member of several boards and committees, including the
Supreme Council for the Development of Education and Training, and the
Government Services Development Committee in the Kingdom of Bahrain.

Mr Hazem Al-Mubarak — Director - (Bahraini National — Born 1970)

Hazem Al-Mubarak is a seasoned C-level executive and independent board
member with more than 28 (twenty-eight) years of experience across the Gulf
Cooperation Council (GCC). He has a strong track record in corporate governance,
transformation, and value creation, particularly in financial services, real estate, and
private equity.

He currently serves as the Managing Partner of Horton International Middle East
based in Bahrain, where he has led the firm’s business across the GCC since 2014.
Previously, he held senior leadership positions including Chief Executive Officer of
GIB Housing Developers Fund, Chief Investment Officer and Chief Operating Officer
at Maalem Holding, as well as senior roles at Investcorp, Arcapita, and Arab Banking
Corporation.

Over the past 15 (fifteen) years, Mr. Al-Mubarak has served as a Board Member in
more than 20 (twenty) companies across diverse sectors including financial
services, real estate, private equity, telecommunications, hospitality, retail,
education, aviation, and healthcare. He has served on the boards and committees
of private and publicly listed companies, government-related entities, and family
conglomerates. His roles have included Independent Board Member, Chairman of
Nomination and Remuneration Committees, and committee memberships at
organizations currently including United Electronics Company (eXtra), STC Group,
Al-Qaryan Group, Blominvest, Saudi Tourism Authority, The Red Sea Authority, and
Silah Gulf. He has also been actively engaged in corporatization and transformation
initiatives across multiple industries.

Mr. Al-Mubarak holds a Bachelor of Science degree in Mechanical Engineering from
King Fahd University of Petroleum and Minerals (KFUPM), Dhahran, and is certified
by the Capital Market Authority (CMA) of Saudi Arabia under the General Securities.
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(@)

(b)

(c)

Mr Mohamed Sadiq Al Rahma — Director - (Bahraini National — Born 1991)

Mr. Al Rahma has been a member of the Board of Directors of Silah since June
2023. He is a Director of Strategic Investments at Mumtalakat, the sovereign wealth
fund of the Kingdom of Bahrain, where he leads the evaluation and execution of
cross-sector investment opportunities, drives strategic initiatives, and oversees
value creation across a diversified portfolio of local and international assets.

With more than a decade of experience in strategy and investments, Mr. Al Rahma
has played a key role in major transactions, including portfolio transformations, and
the establishment of new companies to support national priorities.

Mr. Al Rahma currently serves on the boards of several companies, including
Bahrain Food Holding Company (Ghitha), General Poultry Company, SAFA W.L.L.,
Bahrain Agriculture Development Company and Silah.

12.13.4 Mrs Donia Sarhan — Director - (Bahraini National — Born 1983)

(@

(b)

12.13.5

(@)

Mrs Donia Sarhan has served as a Director of Silah since 2022 and was also
appointed as Assistant Undersecretary for Resources and Information at the Ministry
of Housing and Urban Planning, Kingdom of Bahrain. She is also a Member of the
Government Services Development Committee since 2024, Chair of the Equal
Opportunity Committee at the Ministry since 2023 and Vice Chair of the Housing
Committee since 2024.

In 2019, she was appointed as Director of Business Process Reengineering and
Change Management at the Information & eGovernment Authority. She also joined
the Information & eGovernment Authority in 2008 as a Senior Analyst in the Digital
Transformation sector, progressing into roles where she actively contributed to
national projects through cross-government collaboration. During this period, she
worked at the Labour Market Regulatory Authority (2006) and the Economic
Development Board (2005).

Mrs Sarhan is currently also a member of the Board of Directors of the SIO. She has
been Awarded the First-Class National Work Medal, by His Majesty the King in 2024
and the Prince Salman bin Hamad Medal for Medical Merit by His Royal Highness
the King in 2021.

Mrs Nada AlQassab — Director - (Bahraini National — Born 1981)

Mrs. Nada AlQassab is a recognised customer experience consultant with over 20
(twenty) years of experience spanning several industries. She previously served as
General Manager of Silah from its inauguration, guiding its rise into a regional leader,
and prior to that served as Business Planning & PMO Manager at Zain Bahrain. She
began her career as a call centre agent and later assumed responsibility for
managing the same team.

She also led the establishment and management of several major contact centres,
including the Government Services Contact Center (80008001), Zain Bahrain (107),
VIVA Kuwait, the Minors’ Affairs Center (17513513), and the Islamic Affairs
(17812812). She has overseen operations that earned more than 15 regional
awards, and she was personally recognised by Insights as “Middle East Best
Customer Life Cycle Strategist” (2008) and “Middle East Best Account Manager”
(2014).
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(d)

(@)

(b)

She holds an MSc in Human Resources with distinction from DePaul University,
USA, and a BSc in Business Information Systems with First Class Honours from the
University of Bahrain. She is also a certified contact centre manager and an active
project management professional credential holder.

Along with her Board service, she currently serves as a contracted consultant with
the Ministry of Justice, Islamic Affairs and Waqgf, and a member of Bahrain’s
Government Service Centre Evaluation Committee (Tagyeem), a lecturer at the
Institute of Public Administration and a Vocational Qualification Evaluator at the
Education and Training Quality Authority.

Mrs Hayam Al-Awadhi — Director (Bahraini National — Born 1962)

Mrs. Hayam Alawadhi, a Bahraini national, has served as a Director of Silah since
October 2022. She holds a bachelor's degree in Business Administration and a CPA
from Montana State University, USA.

With extensive experience across both the public and private sectors, Mrs Alawadhi
has held several senior leadership positions. Notably, she was appointed Secretary
General of the Bahrain Tender Board in 2015 and later served as Chief Financial
Officer of BAPCO Energies before retiring in 2022.

She is currently the chairwoman of the Tax Appeal and Reconsideration Committee
under the National Bureau of Revenue, and a member of the Tamkeen Audit
Committee.

Her previous directorships include:
(i) Director, Gulf Air Company Board (2014-2016)
(i) Director, Bahrain Airport Company (2014—2016)
(iii) Director, Gulf Aviation Academy (GAA) (2014-2016)

(iv) Director, Bahrain Tender Board (2008-2015)

Information on Senior Management

The executive management of the Company is responsible for the day-to-day management
of the Company and for achieving the Company’s strategic objectives and results. In
discharging its role, the Company's executive management shall be guided by the interests
of the Company's Shareholders and other stakeholders.

The Company's executive management is directly responsible for all activities of the
Company, including the implementation and oversight of the internal controls system across

the enti

re organisation.

The executive management of the Company comprises of the following members:

Name Designation Date of Date of Expiration
Appointment of Term
Feras Ahmed CEO 1 March 2019 Open Ended /
Indefinite
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Bimalendu CFO 17 July 2011 Open Ended /

Shanker Indefinite

Abdulrahman General Manager 1 February 2010 Open Ended /

Benshams Indefinite

Isa Ishaq Director of 24 July 2011 Open Ended /
Operations Indefinite

Noor Bubshait Director of Business | 15 November 2020 Open Ended /
Development and Indefinite
Marketing

Hussain Al Fardan | Director of | 6 December 2009 Open Ended /
Operations Indefinite

Dheya Al Shakar

Director of Human
Resources

2 December 2024

Open Ended /
Indefinite

12.14.4  Brief biographies of the Company's senior management as of October 2025 are provided

below:
(a) Feras Ahmed — CEO - (Bahraini National — Born 1976)

(i) Feras J. Ahmed is a seasoned executive with over 27 (twenty-seven)
years of leadership experience in IT, digital transformation, and corporate
operations, spanning the insurance, banking, telecommunications, and
government sectors. He currently serves as the CEO of Silah, where he
has led the Company’s strategic transformation, operational excellence,
and sustained profitability since 2019.

(i) Feras’ career is distinguished by his ability to lead cross-functional teams,
manage multi-million BHD budgets, and drive digital innovation at the C-
Suite and board levels. His tenure at the Company began in 2009 as vice
chairman, where he played a pivotal role in establishing the Company as
a joint venture and steering it through a successful turnaround. His
leadership was instrumental in securing flagship projects and building
enduring client relationships.

(iii) Prior to joining Silah, Feras held senior roles within Bahrain’s Information
& e-Government Authority (IGA), including consultant to the chief
executive and director of service delivery and channel enhancement. His
contributions included executing national-level projects and initiatives and
delivering over 200 e-services that transformed public sector
accessibility.

(iv) Earlier in his career, Feras served as Head of Projects, Quality Assurance
& Information Security at the CBB, where he developed a five-year IT
strategy and strengthened governance frameworks. He also held roles at
the National Bank of Bahrain, Batelco, and Arab Insurance Group (ARIG),
consistently driving technological advancement and operational
efficiency.
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(vi)

Feras holds a Master of Science in Computer Science and a Bachelor of
Science in Business Information Systems from the University of East
Anglia, UK. He has further enhanced his expertise through certifications
in Legal & Compliance (UK), Strategic Planning (BIPA), Project
Management (UK), and Six Sigma implementation (Dubai).

In recognition of his outstanding contributions to the field of IT and
national service, Feras was awarded the First Class Medal of
Competence by His Majesty King Hamad bin Isa Al Khalifa in 2017. He
was also honoured with the Prince Salman bin Hamad Medal for Medical
Merit in 2021, conferred by Royal Order in recognition of his exceptional
contributions to Bahrain’s national COVID-19 response and public health
efforts.

(b) B.S. Shanker — CFO - (Indian National — Born 1956)

(i)

(iii)

Bimalendu Shyam Shanker is a Fellow Chartered Accountant from the
Institute of Chartered Accounts, India with experience spanning 45 (forty-
five) years in financial aspects of business management with particular
focus on accounting norms and procedures, project accounting and
business policy formulation. He is currently the CFO of Silah and has
been in said position for 14 (fourteen) years. His professional exposure
extends to having efficiently handled a wide spectrum of functions with
respect to project funding, budgets, cash flows, investment analysis,
finalisation and reconciliation of accounts and financial modelling in
various positions of responsibilities.

He holds extensive experience in accounting, audit, budgeting and gap
analysis, management reporting, fund sourcing and allocation, business
negotiations, banking and financial institutions liaising, investment
planning, cost optimisation techniques, process definition and
improvement measures, risk management strategising, capital market
dynamics and other financial aspects of business decision-making having
held positions of increasing responsibilities.

Bimalendu last worked in India with a multinational Swedish match
company in various senior capacities. He has been working in Bahrain
for over 30 (thirty) years in various organisations heading the finance and
accounting functions in those organisations.

(c) Abdulrahman Benshams — GM - (Bahraini National — Born 1984)

(i)

Abdulrahman Nabeel Benshams was part of the founding project team of
Silah, and Silah’s first employee, who helped take the Company from
concept to launch and into the successful, award-winning customer
experience business it is today. Working alongside the wider start-up
team, he helped shape the operating model, governance, and go-to-
market execution that enabled the company to scale its capabilities and
win flagship enterprise and government clients in Bahrain and the GCC.

Today, Abdulrahman is the General Manager of Operations and Projects
with over eight (8) years in the role (2017—present), specialising in setting
up and managing large, multi-site operations while consistently growing
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the business. He is hands-on in day-to-day commercial activities of the
Company, leading RFPs, nurturing senior client and partner relationships,
negotiating contracts, and closing strategic deals, while overseeing end-
to-end service delivery across government, financial services, aviation
and retail in Bahrain and the GCC. He also oversees key shared services
including administration, property, and legal contract management,
ensuring operational efficiency, strong vendor governance, and compliant
contracting in liaison with external legal advisers. Abdulrahman has a
proven track record of managing large teams and complex programmes,
driving business-process improvement, and applying best practices and
structured methodologies across operations, PMO, and service delivery.
He has led complex greenfield contact centre builds, migrations and
consultancy engagements, embedded enterprise PMO standards, and
achieved sustained account growth and renewals over multi-year
periods. His portfolio includes national programmes such as Bahrain
National Government Services Contact Centre 80008001 serving most
government bodies in Bahrain, and one of Bahrain’s largest single contact
centre operations, the COVID-19 response hotline (444), for which he
received the Prince Salman bin Hamad Medal for Medical Merit, as well
as other key project in financial, airline and retail sector in Bahrain and
the GCC.

(iii) In earlier roles at Silah, Abdulrahman served as Accounts & Projects
Director (2013—-2016), leading the project management, onboarding and
governance of strategic accounts and identifying and pursuing organic
growth opportunities through building solid strategic relationships with
Silah’s clients; and as Project Manager (2010-2012), delivering client
initiatives, managing onboarding and transition projects, and coordinating
multi-stakeholder project teams. Before joining Silah, he was a Channels
Analyst with Bahrain’s Information & eGovernment Authority (2008—
2010), contributing to national digital-government programmes and the
development of the national contact-centre model.

(iv) Abdulrahman is a seasoned executive with more than 17 (seventeen)
years of experience and holds a Bachelor's degree with first class
honours in Software Engineering (Project Management and Applied
Business Sciences) from the University of Otago, New Zealand. He holds
a certificate in Strategy Execution (Harvard Business School), is a
Certified Strategy and Business Planning Professional (The KPI Institute,
Australia), a certified Project Management Professional (PMP) (Project
Management Institute) and certified in the Contact Centre Development
Model (Dimension Data, South Africa). Additional qualifications include
Project Management Professional (Learning Tree, UK), Balanced
Scorecard (The KPI Institute, Australia), and special programmes with
IBM and Gulf Future Business.

(d) Isa Ishaq — Director of Operations Government - (Bahraini National — Born
1981)

Isa Ishaq is an accomplished operations executive with 23 (twenty-three) years
of experience across government services, telecommunications, and investment
sectors. He currently serves as Director of Operations of the Government
Services Contact Center, where he has led strategic service delivery since 2019.
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His previous roles include Operations Manager at the same centre, Director of
Operations for Bahrain’s National Coronavirus Hotline 444, and Head of the
Central Team for the Government Service Centres Evaluation Committee
(Tagyeem). Isa holds a Bachelor of Science in Marketing, which complements
his extensive professional development in agile leadership, customer service,
operations management and COPC. He has also completed specialised training
in emotional intelligence, team building and leadership. Isa continues to
contribute to national initiatives with a focus on operational excellence and
service innovation.

(e) Noor Bubshait — Director of Business Development and Marketing - (Bahraini
National — Born 1988)

(i)

(ii)

(iii)

(iv)

Noor Bubshait is a senior commercial executive with over 18 (eighteen)
years of experience in business development, marketing and customer
experience transformation across the GCC. She currently serves as
Director of Business Development & Marketing at Silah, where she has
been instrumental in driving growth, securing flagship enterprise
accounts, and expanding Silah’s market footprint across Bahrain, Kuwait
and Saudi Arabia.

Since assuming her current role in 2020, Noor has executed a
comprehensive go-to-market strategy that increased new-customer
acquisition, broadened Silah’s sectoral and elevated brand equity.

A founding contributor to Silah’s expansion in Kuwait and a key member
of its Digital Transformation Committee, Noor also oversees brand
strategy, corporate communications and marketing campaigns across all
channels, ensuring alignment between Silah’s values, culture and long-
term business objectives.

Prior to her current role, Noor held senior positions at Data Direct Group
and Green Vision and contributed to both public- and private-sector
initiatives at the Supreme Council for Youth & Sports and Gulf
International Investment Co., giving her a broad perspective on
stakeholder management and market dynamics.

Noor holds a Bachelor of Science in International Business from Gulf
University, Bahrain, and a CIM Level 6 Diploma in Professional Digital
Marketing, complemented by multiple Chartered Institute of Marketing
certifications in digital optimization, marketing strategy and customer
experience. She has also completed advanced training in negotiation,
leadership and customer service excellence.

(f) Hussain Al Fardan — Operations Director Telecoms - (Bahraini National — Born

1984)

(i)

Hussain Jawad Al Fardan is a seasoned operations leader with over 15
(fifteen) years of experience in customer service, telecommunications,
and business process management. He currently serves as the Director
of Operations at the STC Call Centre in Bahrain, where he oversees a
workforce of more than 350 (three hundred and fifty) professionals and
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(ii)

(iif)

(iv)

drives operational excellence, customer experience transformation, and
sustained service quality across inbound and outbound operations.

Hussain’s career is distinguished by his ability to build and lead high-
performing teams, optimise contact centre operations, and deliver
measurable improvements in customer satisfaction, net promoter score,
and first-call resolution. His leadership has been instrumental in meeting
and exceeding client SLAs, cultivating strong client relationships, and
introducing business process improvements that enhance service
delivery and efficiency.

He began his tenure at Silah — stc Bahrain in 2009, progressing through
a series of leadership roles that shaped his expertise in telecom
operations. As Back Office Operations Manager (2009-2017), Hussain
managed complaint management, technical support, onboarding,
enterprise solutions, and collections for stc Bahrain. He later advanced to
Telesales Operations Manager (2017-2019), where he established and
scaled outbound sales operations, overseeing a 60 (sixty) member team
and setting up the full tele sales process.

Since 2019, in his role as Director of Operations, Hussain has
spearheaded initiatives to align customer experience objectives with
operational goals, led risk mitigation and audit compliance efforts, and
collaborated with partners and clients to implement innovative solutions.
His pragmatic approach, combined with strong commercial acumen, has
consistently delivered value to both the organization and its stakeholders.

Hussain holds a B.Sc. in Business Informatics from the University of
AMA, Bahrain, and has pursued extensive executive training, including
Six Sigma Green Belt, COPC Certification, and advanced programmes in
Customer Experience Management and Transformational Leadership.
His expertise spans customer care, workforce planning, telesales and
performance management, making him a trusted leader in Bahrain’s
telecommunications and contact centre industry.

(9) Dheya Al Shakar — Director of Human Resources - (Bahraini National — Born

1971)

(i)

Dheya Al Shakar is a seasoned HR executive with over 25 (twenty-five)
years of diverse experience in both public and private sectors, including
investment, retail, and international banking. Currently serving as the
Director of HR at Silah, Dheya has a proven track record in leadership
development, talent management, and strategic HR initiatives.

Dheya's expertise encompasses negotiation, event management, media
relations, and risk management, honed through roles such as Head of
HR at BAPCO Tazweed and Human Capital Director in Ithmaar Bank.
With a strong educational foundation, including a Bachelor's Degree in
Accounting and Associate Diploma in Architectural Engineering from
University of Bahrain in addition to a Diploma in Healthcare Management
from RCSI.
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(iii) Dheya led the HR restructuring between an investment bank and a retail
Islamic bank managing the transformation and ensuring the unification of
the benefits across the organisation.

(iv) Throughout her career, Dheya worked with international HR consultancy
firms aligning compensation and benefits to market, establishing
competencies framework, and setting HR policies, procedures and
employee handbook.

(v) Dheya is a leader who combines deep technical knowledge with
exceptional problem-solving skills. She excels at restructuring,
transformation, leading teams, and developing talent, with a focus on
fostering organizational growth and enhancing employee engagement.
Dheya is committed to driving HR excellence and delivering impactful
solutions that are aligned with business goals.

12.15 Management Reporting Structure

The managing reporting structure of the Company is as follows:

Chief Executive
Officer
Executive Secretary
CEO Office

A

General Manager Director Business : . .
Operations and Development and D"e$°c"1'"f‘l’"“a"°" Country Head KSA D";‘e:‘s".fu'::ga" Chief Finance Officer
Projects Marketing oy

General Manager
Telecom
(Consultant)

Senior Manager
Compensation and
Benefits

Director Operations

Director Operations Government

Telecom

Manager Operations

12.16 Interest in Equity Securities

12.16.1 The shareholding structure of the Company prior to the Offering is as set out below and in
Section 13.1.

12.16.2 The following table details the current shareholding of the Company's major Shareholder:

Name Designation Ownership Pre-Offer Ownership Post-Offer
No. of Ownership Type No. of Ownership Type
shares (%) shares (%)

Marsat W.L.L. | Shareholder | 37,790,500 99.001 Ordinary | 37,790,500 | 69.3004 | Ordinary

ordinary shares ordinary shares
shares of 100 shares of 100
fils each fils each
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12.16.3

12.16.4

12.16.5

12.16.6

Bahrain Shareholder 381,500 0.999 Ordinary 381,500 0.6996 Ordinary
Investment ordinary shares ordinary shares
Holding shares of 100 shares of 100
Company - fils each fils each
Istithmar
W.L.L.
Mohammed Chairman 0 0 N/A 0 0 N/A
Al Qaed
Heyam  Al- Director 0 0 N/A 0 0 N/A
Awadhi
Donia Sarhan Director 0 0 N/A 0 0 N/A
Nada Director 0 0 N/A 0 0 N/A
AlQassab
Hazem Director 0 0 N/A 0 0 N/A
Al-Mubarak
Mohamed Al- Director 0 0 N/A 0 0 N/A
Rahma
Feras Ahmed Chief 0 0 N/A 0 0 N/A

Executive

Officer

Marsat W.L.L. is a Bahrain entity which is wholly owned by Bahrain Investment Holding
Company — Istithmar W.L.L. (a minority shareholder in the Company), which is wholly owned
by Mumtalakat, which is in turn wholly owned by the Government. The Company is therefore
indirectly owned by the Government.

As set out in Section 12.16.3 above, both Marsat W.L.L. and Bahrain Investment Holding
Company - Istithmar W.L.L. are ultimately subsidiaries of Mumtalakat. Mumtalakat is the
sovereign wealth fund of the Kingdom of Bahrain. With a mandate to grow the wealth of
Bahrain through long-term investments based on sound financial, strategic and governance
principles, Mumtalakat holds stakes in over 50 (fifty) commercial enterprises with a portfolio
spanning a variety of sectors, including industrial manufacturing, financial services,
telecommunications, real estate, logistics, consumer products, healthcare and education.

Save as described in Section 13.2 of this Prospectus, the Company confirms that there have
been no significant changes in the percentage of ownership in the Company in the three (3)
years prior to the date of this Prospectus.

All the Shares currently owned as well as the Offer Shares are existing ordinary shares with
equal voting rights. No Shareholders have any privileged rights attached to their
shareholding nor do any Shareholders have any contractual obligations to transfer or
dispose of their Shares.
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12.17

12171

12.17.2

12.17.3

12.17.4

12.17.5

12.17.6

12.17.7

12.17.8

12.17.9

12.17.10

(@)

Material Background Information

The Company confirms that none of its Directors, key executives or shareholders,
individually referred to as a "Stakeholder" and collectively referred to as "Stakeholders",
has to the knowledge of the relevant Stakeholder:

at any time during the last 10 years had an application or a petition under any bankruptcy
laws of any jurisdiction filed against the Stakeholder, or against a partnership of which the
Stakeholder was a partner at the time when the Stakeholder was a partner, or at any time
within two years from the date the Stakeholder ceased to be a partner;

at any time during the last 10 years had an application or a petition under any law of any
jurisdiction filed against an entity (not being a partnership) of which the Stakeholder was a
director or an equivalent person or a key executive, at the time when the Stakeholder was
a director or equivalent person or a key executive of that entity, or at any time within two
years from the date the Stakeholder ceased to be a director or an equivalent person or a
key executive of that entity, for the winding up or dissolution of that entity or, where that
entity is the trustee of a business trust, that business trust, on the ground of insolvency;

had any unsatisfied judgment against the Stakeholder;

ever been convicted of any offence, in Bahrain or elsewhere, involving money laundering,
financial crimes, fraud or dishonesty which is punishable with imprisonment, or has been
the subject of any criminal proceedings (including any pending criminal proceedings of
which the Stakeholder is aware) for such purpose;

ever been convicted of any offence, in Bahrain or elsewhere, involving a breach of any law
or regulatory requirement that relates to the capital market in Bahrain or elsewhere, or has
been the subject of any criminal proceedings (including any pending criminal proceedings
of which the Stakeholder is aware) for such breach;

at any time during the last 10 years had a judgment entered against the Stakeholder in any
civil proceedings in Bahrain or elsewhere involving a breach of any law or regulatory
requirement that relates to the capital market in Bahrain or elsewhere, or a finding of fraud,
misrepresentation or dishonesty on the Stakeholder’s part, nor has any Stakeholder been
the subject of any civil proceedings (including any pending civil proceedings of which the
Stakeholder is aware) involving an allegation of fraud, misrepresentation or dishonesty on
the Stakeholder’s part;

ever been convicted in Bahrain or elsewhere of any offence in connection with the formation
or management of any entity or business trust;

ever been disqualified from acting as a director or an equivalent person of any entity
(including the trustee of a business trust), or from taking part directly or indirectly in the
management of any entity or business trust;

ever been the subject of any order, judgment or ruling of any court, tribunal or governmental
body permanently or temporarily enjoining the Stakeholder from engaging in any type of
business practice or activity;

ever, to the Stakeholder’'s knowledge, been concerned with the management or conduct of
the affairs of:

any corporation which has been investigated for a breach of any law or regulatory
requirement governing corporations in Bahrain or elsewhere;
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(b) any entity (not being a corporation) which has been investigated for a breach of any
law or regulatory requirement governing such entities in Bahrain or elsewhere;

(c) any business trust which has been investigated for a breach of any law or regulatory
requirement governing business trusts in Bahrain or elsewhere; or

(d) any entity or business trust which has been investigated for a breach of any law or
regulatory requirement that relates to the capital market in Bahrain or elsewhere,

in connection with any matter occurring or arising during the period when the Stakeholder
was so concerned with the entity or business trust; and

12.17.11 been the subject of any current or past investigation or disciplinary proceedings, or been
reprimanded or issued any warning by the CBB or any other regulatory authority, exchange,
professional body or government agency, whether in Bahrain or elsewhere.

12.18 Board Practices

12.18.1 The following table details, for each Director, their title, appointment date and date of
expiration of their term of office.

Name Title Appointment Date | Date of expiration of term

of office
Mohammed Al Chairman 24 September 2009 | The Board is subject to
Qaed election at the Constitutive

General Assembly due to
be held on 10 February

2026

Heyam Al-Awadhi Director 23 October 2022 As above

Donia Sarhan Director 14 March 2022 As above

Nada AlQassab Director 14 March 2022 As above

Hazem Director 23 October 2022 As above

Al-Mubarak

Mohamed Al- Director 15 May 2023 As above

Rahma

12.18.2 The Directors’ service terms do not provide for any benefits upon termination of
employment.

12.19 Board’s Committees

In line with the corporate governance requirements, which will become binding upon the
Company upon completion of the Conversion, the Company will establish the committees
set out below.

94



12.191

12.19.2

12.19.3

12.20

12.20.1

(b)
(c)
(d)

An Audit and Risk Committee, to be comprised of three (3) (non-executive and/or
independent) Directors, which will have the following responsibilities, amongst others, as
delegated by the Board:

company-wide risk assessment and mitigation;

quality and integrity of the accounting and financial reporting practices;
integrity of the financial controls, internal controls and financial statements;
selection and oversight of the external auditor; and

appointment, compensation and oversight of the internal auditor and where relevant,
compliance function.

The policies of the ARC Committee, including its composition, are more particularly
described in the ARC Committee charter. The ARC Committee charter is subject to an
annual review process.

A Nomination, Remuneration and Corporate Governance Committee, to be comprised
of three (3) (non-executive and/or independent) directors, which will have the following
responsibilities, amongst others, as delegated by the Board:

maintenance of the Company’s corporate governance framework and ensuring
compliance with the prescribed rules and regulations;

identification and selection of Board candidates;

review of Directors’ compensation;

review of Directors’, the Board’s and the CEQO’s performance;
evaluation of the Board’s structure, composition and training; and
Board succession planning.

The policies of the NRG Committee, including its composition, are more particularly
described in the NRG Committee charter. The NRG Committee charter is subject to an
annual review process.

A written charter has been developed for each Board committee using Volume 6 of the CBB
Rulebook, the Code of Corporate Governance, the Commercial Companies Law and other
applicable laws and regulations. The charters set out the mission and responsibilities of the
Board committees as well as the procedures for the appointment and removal of committee
members, committee structure and organisation as well as operations and reporting protocol
to the Board. Please see Sections 12.7.9 and 12.7.10 for further details in respect of the
charters and committees.

Compensation Policy

Prior to the Offering the Board received compensation including sitting fees for both Board
and Committee meetings in addition to an end of year remuneration based on company
performance and subject to shareholder approval.
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12.20.2

12.20.3

12.21

12.211

12.21.2

(@)
(b)
(c)

Following completion of the Offering and subject to the consent and approval of the
Shareholders, the Board intends to adopt a compensation policy that sets out appropriate
levels of remuneration to ensure that all the members of the Board are reasonably
compensated for their time, resources and efforts spent in performing their fiduciary duties
in accordance with all applicable laws.

The Company’s compensation policy for management and employees is designed to attract,
retain and motivate qualified and talented professionals. For contact centre agents, as these
are typically roles for fresh graduates, minimum wage is applied.

2024 Compensation Expenses

BHD 7,000,000.000
BHD 6,000,000.000
BHD 5,000,000.000
BHD 4,000,000.000
BHD 3,000,000.000
BHD 2,000,000.000

BHD 1,000,000.000

BHD 0.000

Directors
Key renumeration
Employees . AR
management including sitting
fees
M Renumeration BHD 51,750.000

Employee Contribution to the social

. I BHD 608,006.000
insurance organisation

M End of service benefits BHD 74,914.000 BHD 7,596.000
W Salaries and other benefits BHD 5,529,222.000 BHD 91,200.000
Employees

The Company has a recruitment policy designed to escort the right candidate to his/her right
position. In this respect, the Company’s efforts are aimed at providing fair and equal
opportunities to its employees so as to cultivate their skills and knowledge in order to
culminate in the efficient operation and management of the Company’s business. The
Company addresses its recruitment requirements as per its annual manpower budget.
Vacancies are usually filled either via internal recruitment process or via an external
recruitment process.

As of June 2025, there are 936 direct employees of the Company, as further set out by
nationality:

Bahraini: 803 employees, (therefore a Bahrainisation percentage of 85.8%);
Saudi: 101 employees; and

Kuwaiti: 32 employees.
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12.22 Over the last three (3) financial years of the Company the Issuer had the following numbers

of direct employees:

12.22.1  Category of Activities

Employee Headcount over the last 3 Financial Years

900
800
700
600
500
400
300
200
100

0

N Saudi
B Kuwait
B Bahrain

2022 2023
1 35
50 57

736 696

mBahrain ®m Kuwait m Saudi

2024
55
59

743

As of June 2025, the broad categories of front-line employees of the Company's activities,
and the number of employees hired under each such category, are as follows:

900
800
700
600
500
400
300
200
100

0

H Saudi
W Kuwait

m Bahrain

Agents
85
26

666

Employee Categories

I —
Operational Support Administration
6 8
5 1
68 39

H Bahrain ®Kuwait HSaudi

I
Management

2
0
30
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12.22.2  Geographic Location

As of June 2025, the employees of the Company are employed in the locations as set out
(by percentage and number) in the chart below:

Employees by Country

_—Kuwait : 32

~ 3%
SaudiArabia: 101 _~

11%

T Bahrain:803
86%

m Bahrain m SaudiArabia m Kuwait

12.22.3 Employee claims

As of June 2025, there is only one (1) employee claim which is outstanding to be dealt with
by the courts which is not considered material in value.

12.22.4  Unions
There is no relationship between management or any labour committee or union.
12.22.5 Temporary employees

Please see details of the number of temporary employees of the Company in the graph
below.

98



12.23

12.24

12.241

12.24.2

12.24.3

12.25

Temporary Employment Statistics

80
70
60
50
40
30
20

10

Temporary Resources

m 2022 m2023 m2024

Share Ownership and Options

The Company does not currently have any share ownership or options schemes for its
employees.

External Auditor

The Company's complies with the Commercial Companies Law and shall ensure the
appointment or re-appointment of its external auditor, the auditor remuneration and other
matters related thereto are carried out with due approval of the Company’s General
Assembly.

Following completion of the Offering, the Company will set up appropriate measures to
ensure compliance with the requirements laid out in relation to the external audit function,
as part of the Code of Corporate Governance and Volume 6 (Capital Markets) of the CBB
Rulebook. The Company’s Corporate Governance Manual, which is available for inspection,
further draws reference to the various roles and responsibilities performed by the external
audit functions and other related matters thereto.

Ernst & Young — Middle East has served as the external auditor of the Company since its
inception.

Legal Advisor and other Advisors

The Company has a relationship with the following advisors:

Name of advisor Relationship Address

Trowers & Hamlins Legal Advisor Bahrain World Trade Center
West Tower, 7th Floor

PO Box 3012, Manama
Kingdom of Bahrain
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Hassan Radhi and Legal Advisor AlBaraka Tower (A), 9™ Floor,
Associates Bahrain Bay Office 91 & 92,
Building 372, Road 4611,
Block 346, Manama, Sea
Front, Kingdom of Bahrain

Al Salam Advocates Legal Advisor Office 122, 9th Floor, Jeera |
Tower, Seef Area, Manama,
Kingdom of Bahrain
PricewaterhouseCoopers Financial and Tax Due 47th Floor, Bahrain Financial
Diligence Advisor Harbour, West Tower,
Building number 1459, Road
number 4626, Block 346

Ernst & Young - Middle External Auditor East Tower, 10th Floor,

East Bahrain World Trade Center
Manama, Kingdom of Bahrain
Manama 140

KPMG Internal auditor 12th Floor, Fakhro Tower,

Sanabis, Manama, P.O. Box
710, Kingdom of Bahrain

Bahrain Islamic Bank Principal Banker Road 1708, Block 317,
Building 722, Al Salam Tower,
Diplomatic Area, Kingdom of
Bahrain

National Bank of Bahrain Principal Banker 120 Government Avenue,
P.O. Box 106, Block 316,
Manama, Kingdom of Bahrain

Kuwait Finance House Principal Banker Building 2495,
Road 2832,
Al Seef District 428, P.O. Box
2424

Manama, Kingdom of Bahrain

SICO Lead Manager Bahrain World Trade Center,
East Tower, 16th Floor,
Manama, Kingdom of Bahrain

12.26 Environmental, Social and Governance ("ESG")

The Company intends to achieve full compliance with the requirements of the ESG Module.
The Company intends to do this in a reasonable amount of time post-listing by establishing
the relevant board committees and analysing and measuring the formal KPIs to be
established by the Company and properly reporting them to the CBB as required by the
ESG Module. The Company aims to achieve compliance with the ESG Module in the
financial year ending 31 December 2026.
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Section 13 : Major Shareholders, Related Parties Transactions and Conflict of Interest

13.1 The following table sets out information regarding the Shareholders of the Company prior to
the Offer:
Category Name of | Nationality No. of | No. of | % of Total
Shareholder Shares Shareholders | Outstanding
Shares
Less than | Bahrain Bahraini 381,500 1 0.999
1% Investment ordinary
Holding shares
Company -
Istithmar
W.L.L.
1% up to | — - - - -
less than
5%
5% up to | — - - - -
less than
10%
10% up to | — - - - -
less than
30%
30% up to | — - - - -
less than
50%
50% up to | — - - - -
less than
75%
Above Marsat W.L.L. | Bahraini 37,790,500 | 1 99.001
75% ordinary
shares
13.2 There have been changes in the percentage of ownership in the Company in the last three

(3) financial years as set out below:

13.2.1 On 15 July 2024 100% of the Government of the Kingdom of Bahrain's shares in the
Company (being 50,406 shares) were transferred to the existing shareholder at the time
Marsat W.L.L., which became the sole shareholder in the Company.

13.2.2 On 24 August 2025 the Company converted from a W.L.L. to a B.S.C.(c) and Marsat W.L.L.
transferred 763 of its ordinary shares to Bahrain Investment Holding Company — Istithmar
W.L.L. to meet the minimum requirement at that time for two shareholders.

13.2.3 Both Marsat W.L.L. and Bahrain Investment Holding Company — Istithmar W.L.L. are
ultimately subsidiaries of Mumtalakat.
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13.3 All of the Shares in the Issuer carry the same voting rights and the voting rights are as set
out in Appendix B "Post-Conversion Memorandum and Articles of Association". The Issuer

has only one class of Shares, i.e. ordinary Shares.

134 Related Parties and Transactions

13.4.1 The Company is party to a number of agreements and arrangements with its shareholders
and other related parties as described below. All such agreements and arrangements will
continue post-Offering and have been negotiated and carried out on an arm's length basis
and the Company applies the same commercial terms and approval processes that it applies
to transactions undertaken in the normal course of its business. The agreements and
arrangements described below relate to all relevant transactions undertaken during the
Company's last three (3) financial years ended 31 December 2022, 2023 and 2024, up to

the date of this Prospectus.

Party Relationship Scope of Engagement with

Silah

National Bank of Bahrain

B.S.C. (NBB)

Related company. A major | e

shareholder of NBB is
Mumtalakat which is an indirect
parent company of Silah (as set
out in Section 12.16.3).

Outsourcing agreement for
managing the NBB
customer services call
centre operations, including
provision of cloud contact

centre technology systems,
call centre agents and
management roles and
central management
support. The company
manages the KPls in
coordination  with  NBB
management direction to
serve customer across the
telephone hotline as well as
chat, WhatsApp and social
media.

e Bank facility agreement for
providing overdraft and
letters of guarantees up to
BHD900,000.

e Chatbot service
engagement in which Silah
provides Al chatbot services
through its partners to
integrate with NBB’s
webchat and WhatsApp
customer communication
channels.

e |lease agreement for the
14th Floor in NBB Tower, in
which NBB as the landlord
leases the premises therein
to the Company.

Bahrain Islamic Bank B.S.C.
(BisB)

Related company. A major
shareholder of BisB is NBB,
whose major shareholder is

e Outsourcing agreement for
managing the BisB
customer services call
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Mumtalakat which is an indirect
parent company of Silah (as set
out in Section 12.16.3).

centre operations, including
provision of call centre
agents and management
roles and central
management support. The
company manages the KPls
in coordination with BisB
management direction to
serve customer across the
telephone hotline as well as
WhatsApp channel.

e Bank facility agreement for
providing overdraft and
letters of guarantees up to
BHD900,000.

Mazad B.S.C.(c) (Mazad)

Related company. The majority
shareholder of Mazad is
Bahrain Investment Holding
Company - Istithmar W.L.L.
(the minority shareholder in

Silah) and the minority
shareholder of Mazad is Marsat
W.L.L. (the majority

shareholder in Silah).

Outsourcing agreement for
managing the Mazad auction
support website call centre
operations, including provision
of call centre agents and
technology which operate from
the offices of Mazad.

Masar Group W.L.L. (Masar)

Related company. Masar is
wholly owned by Bahrain
Investment Holding Company —
Istithmar W.L.L., which is the
minority shareholder in Silah
(as set out in Section 12.16.3).

Outsourcing agreement for
managing the Masar customer

support  hotline  operations.
Silah is providing call centre
agents, management and

technology required to operate
the call centre which receives
calls over the voice channel

(telephony).
Bahrain Flour Mills Company Related company. A major | Outsourcing agreement for
B.S.C. (Al Matahin) shareholder of Al Matahin is | managing the Matahin

Bahrain Food Holding
Company W.L.L. which is
wholly owned by Bahrain
Investment Holding Company —
Istithmar W.L.L., which is the
minority shareholder in Silah
(as set out in Section 12.16.3).

customer support hotline call
centre. Silah is providing call
centre agents, management
and technology required to
operate the call centre which
receives calls over the voice
channel (telephony).

Bahrain Telecommunications
Company B.S.C. (Batelco)

Related party. A  major
shareholder of Batelco is
Mumtalakat which is an indirect
parent company of Silah (as set
out in Section 12.16.3).

Lease agreement between
Batelco (as landlord) and the
Company in relation to the
premises at Unit 601 and 801 in
the Batelco Building.

13.4.2 During the Company's last three (3) financial years ended 31 December 2022, 2023 and
2024, up to the date of this Prospectus the Company has not engaged in any transactions
or loans with key management personnel, including directors and senior management of

the Company and close members of such individuals' family.
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13.4.3

13.5

13.6

13.6.1

13.6.2

13.7

13.7.1

13.7.2

13.7.3

(@)
(b)

There are no transactions or currently proposed transactions that are material to the
Company, or a related party of the Company, that are unusual in their nature or conditions,
involving goods, services or tangible intangible assets to which the Company or its holding
company, or any of its subsidiaries was a party.

Conflicts of Interests

There are no conflicts of interest, or competing businesses in relation to which the
Company's Directors or Shareholders serve as Directors or Shareholder.

Interests of Experts and Counsel

The Company confirms that none of the named experts or counsellors in this Prospectus
are:

employed on a contingency basis by the Company;
has a material interest, whether direct or indirect, in the Shares of the Company; or

has a mutual economic interest, whether direct or indirect, in the Company, including
an interest in the success of the Offer.

For the avoidance of doubt, SICO, the appointed Lead Manager, is also appointed as the
Listing Agent, the Price Stabiliser and Liquidity Provider, and has certain potential mutual
economic interests in the success of the Offer.

Interests of Underwriters or Lead Manager

As noted in Section 13.6.2, SICO has four formal roles in relation to the Offering: (1) as Lead
Manager; (2) as Listing Agent; (3) as Price Stabiliser; and (4) as Liquidity Provider to
undertake provision of liquidity activities and facilitate stock price stabilisation for a minimum
period of six (6) months from the date of listing of the Shares on Bahrain Bourse (where
price stabilisation shall be provided for one (1) month commencing from the
Commencement of Trading Date and liquidity provision shall be provided in the following
five (5) months). The terms of the price stabilisation and liquidity provider agreement are
summarised in Section 18.8 of this Prospectus.

Bank of Bahrain and Kuwait B.S.C. ("BBK") has been appointed as the Underwriter in
relation to the Offering as described in more detail in Section 18.7. BBK has also been
identified as the owner of Invita Company W.L.L. ("Invita") (its wholly owned subsidiary)
which the Company is currently considering acquiring from BBK (see Section 10.6.2). In this
regard, the underwriting and the potential sale of Invita are being treated by BBK as entirely
separate and untied transactions, and no conflict of interest is foreseen to exist as an
information barrier is maintained between the teams handling the analysis and management
of each transaction. The transactions are being treated as entirely distinct with two separate
reporting lines. The underwriting is not contingent in any way on the sale of Invita
progressing further in any way.

The principal bankers of the Company which are mentioned in Section 12.25 are all clients
of SICO. NBB also currently owns shares in SICO. The Lead Manager and the Underwriter
may opt to submit Subscription Forms to subscribe to the IPO as Professional Applicants.
As at the Last Practicable Date the eligibility of directors and employees of the Lead
Manager and the Underwriter to subscribe for Offer Shares shall be subject to the CBB's no
objection, and an application has been made in this regard.
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13.8

13.8.1

13.8.2

(@)

(b)

(c)

(d)

Material Contracts

Please see below a summary of several material contracts entered into outside the ordinary
course of business by the Issuer.

Genesys Master Partner Network Agreement dated 29 January 2024 between the
Company and Genesys Cloud Services B.V. (Genesys) which is based in the
Netherlands (Genesys Agreement)

The Company has been appointed as a non-exclusive Genesys partner network
participant pursuant to the Genesys Agreement and supplemental agreements
referred to therein. Those include a cloud reseller agreement and subscription
software reseller agreement (collectively, the Genesys Supplemental
Agreements) in Bahrain, KSA and Kuwait.

The Genesys Agreement may be amended from time to time and the parties may
execute one or more of the supplemental agreements with Genesys with additional
specified terms and conditions, which would be deemed to be incorporated into the
terms of the Genesys Agreement. The Genesys Agreement establishes the
framework of the Genesys partner network programme in conjunction with the
Genesys Supplemental Agreements and applies to orders issued by the Company
for Genesys’ software programs and cloud-based platforms services, maintenance
and support services.

The Company pays Genesys the fees and discounts in accordance with the
Genesys’ price list, discount schedule and program guide as of the date of an
applicable order. The average fees payable by the Company to Genesys vary,
depending on the client size, usage and required services.

There is a non-solicitation restriction under which, during the term of the Genesys
Agreement and for six (6) months thereafter, the parties agree not to hire employees
of the other party involved in the performance of the agreement without the other
parties' prior written consent, except for employees who respond to publicly
advertised job vacancies.

Solution Partner Agreement dated 2021 between the Company and Freshworks Inc.
a Delaware corporation (Freshworks) whose address is at 2950 S. Delaware Street,
Suite 201, San Mateo CA 94403 (Freshworks Agreement)

Freshworks and the Company have entered into the Freshworks Agreement which
creates a relationship under which both parties may collectively facilitate the
marketing, demonstration, sale, resale, implementation and distribution of
Freshworks’ products to strengthen the parties' respective market positions.

Pursuant to the Freshworks Agreement, the Company has been appointed as a
solution partner by Freshworks on a non-exclusive and non-transferable basis to
provide the Freshworks products and services globally.

The Company may resell any of Freshworks’ products and services mentioned in an
annexure to the Freshworks Agreement at the list prices set out therein. In addition
to the sale or resale of products, the Company may also provide (i) professional
services such as consultation, implementation, training and support to Freshworks
clients, (ii) assistance with onboarding new clients of the products sold through the
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(e)

13.8.3

(@)

(b)

13.8.4

(@)

(b)

(d)

13.8.5

(@)

Company, and (iii) customisation services by building custom apps and collecting
custom development fees where applicable.

The Company is entitled to receive a commission on all applicable transaction
amounts actually collected by Freshworks for all the products from the Company or
the clients for the duration the client remains a customer of Freshworks, except
where the Freshworks Agreement is terminated.

There is a non-solicitation restriction under which, during the term of the Freshworks
Agreement and for three (3) years thereafter, the Company is prohibited from directly
or indirectly inducing, interfering with, or attempting to engage any employee of
Freshworks or its affiliates for the purposes of working with the Company.

Partner Agreement dated 14 April 2025 between the Company and Freshworks
(Freshworks Partner Agreement)

The Company has agreed to participate in Freshworks' partner programme. In
accordance with the Freshworks Partner Agreement, and as further detailed in the
supplemental agreements entered therein (the services partner supplement and
sales consultant supplement (collectively, the Freshworks Supplemental
Agreements)), the Company agrees to provide implementation services to
Freshworks’ customers and refer certain Freshworks services to its customers.

The Company is entitled to receive a certain commission percentage as detailed in
the programme guide.

Call Centre Master Agreement (Master Agreement) dated 3 March 2021 between the
Company and the Ministry of Finance and National Economy (MOFNE)

The Master Agreement relates to the provision of call centre services by the
Company to the relevant government entities of the Kingdom of Bahrain who have
signed a supplemental agreement in the form set out in a schedule of the Master
Agreement.

In accordance with the provision of the Master Agreement, the total aggregate
contract sum payable to the Company is subject to an upper limit. If the Company
fails to perform all of the services in accordance with the terms of the Master
Agreement and the supplemental agreements, the Company may have to pay the
Government by reference to an amount specified in the supplemental agreements.

Under the supplemental agreements, the Company is required to provide call centre
services which includes 24-hour service availability, call centre agents, and built-in
communication channels such as telephone dial, live chat, e-mail, sign language
translations and interpretations.

The terms of the supplemental agreements are to be read in conjunction with the
Master Agreement and related documents.

Service Agreement dated 1 September 2021 (IGA Agreement) between the Company
and the Information and eGovernment Authority (IGA)

The IGA Agreement is supplemental to the Master Agreement and was entered into
with respect to the provision of the following services to the IGA:
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(b)

(c)

(d)

(vi)

(vii)

(viii)

Services specified in the Master Agreement;

A contact number to be shared with the other government entities, with
the addition of a unique contact number at IGA’s request;

24-hour services at IGA’s request;
Dedicated and shared resources (call centre agents);

Built-in communication channels at IGA’s request (i.e., telephone dial, live
chat, e-mail, tawasul, sign language translation and interpretation);

Management of the recruitment process, employee shift patterns and
attendance for staff;

Record all calls and archive them as agreed in the Master Agreement;
and

Providing monthly and annual reports to IGA.

The terms of the IGA Agreement shall be read in conjunction with the Master
Agreement and all other documents agreed between the parties, including the
Company’s proposal received on 5 January 2021. In the event of any conflict or
discrepancy between the terms of the Master Agreement and the IGA Agreement,
the terms of the Master Agreement shall prevail.

In the event of termination, the Company shall be paid a proportion only of the
contract sum for services already performed prior to the termination, which shall be
accepted by the Company in full and final settlement of its right to any contract sum.

The IGA Agreement specifies an annual amount to be paid to the Company for its
provision of services to IGA pursuant to that agreement. The contract sum shall be
paid by monthly instalments, in arrears.
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Section 14 : Comparative Financial Statements

Ernst & Young - Middle East Tel: +973 1753 5455
P.O. Box 140 Fax: +973 1753 5405
East Tower, 10" Floor manama@bh.ey.com
Bahrain World Trade Center www.ey.com/mena
Shape the future Manama, Kingdom of Bahrain C.R. No. 29977-1

with confidence

The Board of Directors 12 November 2025
Silah Guif B.S.C. (c)

Flat 601, Building 114, Road 385, Block 304

P.O. Box 5506

Manama,

Kingdom of Bahrain

Agreed-Upon Procedures Report on the schedule of last five years summarised
financial information of Silah Gulf B.S.C. (c)

Dear Sirs

Scope and purpose

We have performed the procedures enumerated below, which were agreed with Silah Gulf B.S.C. (c) (the
“Engaging Party” or the “Company”) relating to the schedule of last five years summarised financial
information of the Company (the “Schedule A2") extracted from the audited financial statements as of and
for the years ended 31 December 2024, 2023, 2022, 2021 and 2020 (*Subject Matter”) as required by
section 13, “Key Financial Information”, article 21.1, “Selected Financial Data”, of the “Offering of Securities
module, Appendix OFS-1, Prospectus for Equity Securities” in Volume 6 - Capital Markets issued by the
Central Bank of Bahrain (“CBB") and our AUP report, as requested by CBB, is solely for the purpose of
inclusion in the prospectus of the Company relating to the proposed initial public offering of the Company’s
share with public subscription in Bahrain only (the “IPO Transaction™) and may not be suitable for another
purpose.

Restriction on use and distribution

This agreed-upon procedures report (“AUP Report™) is intended solely for the purpose of inclusion in the
prospectus of the Company relating to the IPO Transaction and is not intended to be and should not be
used by anyone else.

Responsibilities of the Company’'s management
The Company’s board of directors has acknowledged that the agreed-upon procedures are appropriate for
the purpose of the engagement.

The Company's hoard of directors is responsible for the Subject Matter on which the agreed-upon
procedures are performed. The sufficiency of these procedures is solely the responsibility of the Engaging
Party.

Our responsibilities

We have conducted the agreed-upon procedures engagement in accordance with the Intemational
Standard on Related Services (ISRS) 4400 (Revised), Agreed-Upon Procedures Engagements. An
agreed-upon procedures engagement involves our performing the procedures that have been agreed with
the Company’s hoard of directors, and reporting the findings, which are the factual results of the agreed-
upon procedures performed. We make no representation regarding the appropriateness, or the sufficiency
of the agreed-upon procedures described below either for the purpose for which this AUP Report has been
requested or for any other purpose.

This agreed-upon procedures engagement is not an assurance engagement. Accordingly, we do not
express an opinion or an assurance conclusion. Had we performed additional procedures, other matters
might have come to our attention that would have been reported.
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Shape the future
with confidence Page -

Our independence and quality management

In performing the agreed-upon procedures engagement, we have complied with the ethical requirements
in the Code of Ethics for Professional Accountants (IESBA Code) issued by the Intemational Ethics
Standards Board for Accountants (IESBA). We are not required to be independent for the purpose of this
engagement; however, we complied with the independence requirements of IESBA Code that apply to
assurance engagements other than financial audit or review engagements. We are the independent
auditor of the Company and therefore, we have complied with the independence requirements of (IESBA
Code) and that apply in context of the financial statements audit.

Our firm applies International Standard on Quality Management 1, Quality Management for Firms that
Perform Audits or Reviews of Financial Statements, or Other Assurance or Related Services
Engagements, which requires us to design, implement and operate a system of quality management
including policies or procedures regarding compliance with ethical requirements, professional standards
and applicable legal and regulatory requirements.

Description of procedures performed
We have performed the procedures described below, which were agreed upon with the Company on the
Subject Matter.

Our procedures and findings included
We have performed the procedures which were agreed with you in terms of the engagement letter dated
16 October 2025 on the Subject Matter and are summarised as follows:

1. We agreed the schedule of last five years summarised financial information of the Company (Schedule
A2) compriging the statement of financial position as of 31 December 2024, 2023, 2022, 2021 and
2020, and the statements of comprehensive income, cashflows and changes in equity for the years
ended 31 December 2024, 2023, 2022, 2021 and 2020 included in Schedule A2 to the audited financial
statements of the Company as of and for the years ended 31 December 2024, 2023, 2022, 2021 and
2020; and

2. Checked the arithmetical accuracy of the financial information in Schedule A2.
We report our findings below:

a) With respect to procedure 1 above, we agreed the summarised financial information of the Company
in Schedule A2 to the audited financial statements of the Company as of and for the years ended 31
December 2024, 2023, 2022, 2021 and 2020 except for the basic and diluted earnings per share
mentioned in the statement of comprehensive income of Schedule A2, as this information was not
disclosed anywhere in the audited financial statements of the Company for the years ended 31
December 2024, 2023, 2022, 2021 and 2020.

b) With respect to procedures 2 above, based on procedures performed, we noted no exceptions.

The sufficiency of the procedures that we performed is solely the responsibility of the Company.
Consequently, we make no representation regarding the sufficiency of the procedures, either for the
purpose for which the AUP Report is being prepared, or for any other purpose.

The Company is responsible for the source documents that are described in the specified procedures and
related findings section. We were not engaged to perform, and we have not performed any procedures
other than those listed above. We have not performed procedures to test the accuracy or completeness of
the information provided to us except as indicated in our procedures. Furthermore, we have not performed
any procedures with respect to the preparation or verification of any of the source documents. We have no
responsibility for the verification of any underlying information upon which we relied in forming our findings.
Furthermore, we undertake no responsibility to update this AUP Report for events and circumstances
occurring after the AUP Report is issued.
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Because the above procedures do not constitute either an audit or a review made in accordance with
Intemational Standards on Auditing or International Standards on Review Engagements, we do not express
any assurance on the Schedule A2.

Our AUP Report is solely for the purpose set forth in the first paragraph of this report and for your
information and is not to be used for any other purpose or to be distributed to any other parties. This report
relates only to the items specified above and do not extend to any financial statements of the Company
taken as a whole.

Our procedures on the financial information in the prospectus are limited to reading the prospectus for any
inconsistencies in the financial information between the prospectus and the contents covered in our AUP
Report, and we do not take any responsibility for other contents or information in the prospectus.

Yours faithfully

Manama, Kingdom of Bahrain

Enclosure: Schedule A2
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Schedule of summarised financial information for the five years

Silah Gulf B.S.C. (C) Schedule A2

STATEMENT OF FINANCIAL POSITION
As at 31 December

2024 2023 2022 2021 2020
BD BD BD BD BD
ASSETS
Non-current assets
Fumniture and equipment 50,244 35,788 8,585 28,297 68,435
Intangible assets - - - 3,602 11,426
Right-of-use assets 225,703 51,404 138,588 225702 -
Bank deposit - - 1.000.000 - -
276,047 87,282 1,147,183 257,601 79,861
Current assets
Accounts receivable and prepayments 1,802,710 2487512 1,880,787 2,904,759 2,179,843
Bank balances and cash 6,695,873 5,661,488 4,006,697 4,172,985 3,191,552
8,498,583 8,149,000 6,977,484 7,077,724 5,371,395
TOTAL ASSETS 8,774,630 8,236,282 8,124,667 7,335,325 5,451,256
EQUITY AND LIABILITIES
Equity
Share capital 3,817,200 3,817,200 3,817,200 3.817,200 3,817,200
Statutory reserve 218,479 157,665 105,848 18,260 -
Retained eamings’ 1,966,306 1.418,978 953,530 164,424 (839,059)
Share capital reserve - (891,000) (817.500) (750,000) -
Total equity 6,001,985 4,502,843 4,059,178 3,249,893 2,978,141

Non-current liabilities

Lease liabilities 144,054 - 54,875 143772 -

Employees' end of service benefits 305,054 375,729 354,767 302,271 282,112
540,008 375,729 409,642 446,043 282,112

Current liabilities

Option liability - 891,000 817,500 750,000 -

Lease liabilities 094,376 70,775 80,178 84279 -

Accounts payable and accruals 2,138,261 2,385,935 2,740,168 2,805,110 2,191,003

2,232,637 3,357,710 3,655,847 3,639,389 2,191,003

Total liabilities 2,772,645 3733439 4065489 4085432 2473115

TOTAL EQUITY AND LIABILITIES 8,774,630 8,236,282 8,124,667 7,335,325 5,451,256

1) In the statement of financial position for the years ended 31 December 2021 and 31 December 2020 the "Retained
earnings" was labelled as "Retained eamings (accumulated losses)” and "Accumulated losses” respectively.

== nitialled for identification purpose only,
EY to be read along with our report dated
12 November 2025
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Schedule of summarised financial information for the five years (continued)

Silah Gulf B.S.C. (C)

STATEMENT OF COMPREHENSIVE INCOME
For the year ended 31 December

Schedule A2 (continued)

2024 2023 2022 2021 2020
BD BD BD BD BD
Revenue from contracts with customers 7.174,168 6,363,174 7.199,.281 7.687.175 6,802 400
Cost of service delivery (5.840,463) (5,039.424) (5,502,023) (5.634.085) (5.378,823)
GROSS PROFIT 1,333,705 1,323,750 1,697,258 2,053,090 1,513,576
Interest income 250,671 248,771 80,011 52,161 50,928
Other income 344356 1.459 - 1.566 1,803
Depreciation on furniture and equipment’ (17.373) (11.441) (23,148) (44.363) (468,055)
Amortisation of intangible assets - - (3.602) (7.824) (11,480)
General and administration expenses (1.247.743) (874,453) (815,061) (854,535) (823,134)
Finance costs (11,145) (11,354) (16,053) (18.689) (18,554)
Directors' remuneration (51,750) (598.567) (52,622) (55.400) (41,671)
PROFIT FOR THE YEAR BEFORE INCOME TAX 609,721 517,165 876,785 1,026,006 527,433
Income tax’ (1,579) - - (4.254) (12,044)
PROFIT FOR THE YEAR 608,142 517,165 876,785 1,021,752 515,389
Other comprehensive income - - - - -
TOTAL COMPREHENSIVE PROFIT FOR THE YEAR' 608,142 517,165 876,785 1,021,752 515,389
BASIC AND DILUTED EARNINGS PER SHARE 797 6.77 11.48 1338 6.75

1) In the statement of comprehensive income for the year ended 31 December 2020 the "Depreciation on furniture and

equipment” was labelled as "Depreciation”.

2) In the statement of comprehensive income for the years ended 31 December 2022, 31 December 2021 and 31 December
2020 the "PROFIT FOR THE YEAR BEFORE INCOME TAX" was labelled as "PROFIT BEFORE INCOME TAX".

3) In the statement of comprehensive income for the years ended 31 December 2022, 31 December 2021 and 31 December

2020 the "Income tax" was labelled as "Income tax expense”.

4) In the statement of comprehensive income for the years ended 31 December 2023, 31 December 2022, 31 December 2021
and 31 December 2020 the "TOTAL COMPREHENSIVE PROFIT FOR THE YEAR" was labelled as "PROFIT AND TOTAL

COMPREHENSIVE INCOME FOR THE YEAR".

== |nitialled for identification purpose only,
EY to be read along with our report dated
12 November 2025
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Schedule of summarised financial information for the five years (continued)

Silah Gulf B.S.C. (C) Schedule A2 (continued)

STATEMENT OF CASH FLOWS
For the year ended 31 December

2024 2023 2022 2021 2020
BD BD BD BD BD
OPERATING ACTIVITIES
Profit before tax for the year' 608,142 517,165 876,785  1,026.006 527433
Adjustments for:
Depreciation on fumiture and equipment 17373 11,441 23,146 44283 46,055
Amortisation of intangible assets 3.602 7.824 11,480
Depreciation on right-of-use assets 87.104 87,104 87.104 35,610 -
Allowance for employees’ end of service benefits® 74014 76,627 96,202 34,532 81,876
Allowance for expected credit tosses on trade receivables’ 3,786 - (100.000) - 55,000
Provision for expected credit losses on bank balances 11,064 - - - -
Finance costs 11,145 11,354 18,053 18,689 16,554
Interest income (250.671) (248,771) (90.011) (52.161) (50,828)
Other income (337.400) - - - -
General and administration expenses (41.535) - - - -
Operating profit before working capital changes 175,822 454,920 912881 1114863 687,450
Working capital changes:
Accounts recevable and prepayments 784276 (487,844) 10332376 (7249216)  (338,120)
Accounts payable and accruals 121261 (353,224) (53.5886) 813322 967,812
Cash flows from (used in) operations 1,061,359 (366,158) 1897671 1003276 1,319,142
Employees’ end of service benefits paid (55.589) (55,665) (43.708) (14373)  (150.082)
Income tax paid - - (2.355) (3,476) (17,046)
Net cash flows from (used in) operating activities 1,005,770 (421,823) 1,851,610 985427 1.152.004
INVESTING ACTIVITIES
Purchase of fumniture and equipment (31.829) (38,644) (3.424) (4,225) (28,704)
Bank deposits placed with maturities of 20 days or more® (1,500,000) (500,000) (2,800.000) 1,150.000 (250.000)
Interest receved 176411 200,820 75,607 52,161 50,928
Net cash flows (used in) from investing activities (1,355.518)  (328,754) (2,727.827) 1.197.936 (227,776)
FINANCING ACTIVITIES
Lease liabities paid (100.017) (70,405) (95.308) (33.220) -
Finance costs paid (3.886) (5,137) (4,655) (12,851) (16,554)
Cash flows used in financing activities (103,903) (84,632) (100,051) (51.950) (16,554)
(DECREASE) INCREASE IN CASH AND CASH EQUIVALENTS (453.651)  (835,209) (976.268) 2131413 907,674
Cash and cash equivalents at 1 January 2381488 3,196,687 4172965 2041552 1133878
CASH AND CASH EQUIVALENTS AT 31 DECEMBER 1,907,837 2,361,488 3,196,697 4172965 2,041,552

1) In the statement of cash flows for the years ended 21 December 2022, 31 December 2021 and 31 December 2020 the “Profi
before tax for the year” was labelled as "Profit for the year before income tax™ and In the statement of cash flows for the years ended
31 December 2023 the "Profit before tax for the year” was labelled as "Profit for the year™.

2) In the statement of cash flows for the year ended 31 December 2020 the “Depreciation on fumiture and equipment” was labelled as
“Depreciation”.

3) In the statement of cash flows for the years ended 31 December 2023, 31 December 2022, 31 December 2021 and 31 December
2020 the "Allowance for employees” end of service benefits™ was labelled as "Provision for employees’ end of service benefits”™.

4) In the statement of cash flows for the years ended 31 December 2023, 31 December 2022, 31 December 2021 and 31 December
2020 the “Allowance for expected credit tosses on trade receivables” was labelled as "Provision for expected credit tosses on trade
receivables”.

5) In the statement of cash fows for the years ended 31 December 2021 and 31 December 2020 the "Bank deposits placed with
maturities of 90 days or more” was labelled as "Short term deposits™.

== |nitialled for identification purpose only,
EY to be read along with our report dated
12 November 2025
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Schedule of summarised financial information for the five years (continued)

Silah Gulf B.S.C. (C)

STATEMENT OF CHANGES IN EQUITY

For the year ended 31 December

Balance at 31 December 2019

Profit and total comprehensive
income for the year

Balance at 31 December 2020

Profit and total comprehensive

income for the year
Transferred to statutory reserve
Share options

Balance at 31 December 2021

Profit and total comprehensive

income for the year
Transferred to statutory reserve
Share option

Balance at 31 December 2022

Profit and total comprehensive

income for the year
Transfermred to statutory reserve
Share option

Balance at 31 December 2023

Profit and total comprehensive

income for the year
Transferred to statutory reserve
Share option

Balance at 31 December 2024

Schedule A2 (continued)

(Accumuiated
losses) Share
Share  Statutory retained capital

capital reserve earnings reserve Total
BD BD BD BD BD
3,817,200 - (1,354,448) - 2,462,752
- - 515,389 - 515,389
3,817,200 - (839,059) - 2,978,141
- - 1,021,752 - 1,021,752

- 18,269 (18,269) - -
- - - (750,000) (750,000)
3,817,200 18,269 164,424 (750,000) 3,249,893
- - 876,785 - 876,785

- 87,679 (87,679) - -
- - - (67,500) (67,500)
3,817,200 105,948 953,530 (817,500) 4,059,178
- - 517,165 - 517,165

- 51,717 (51,717) - -
- - - (73,500) (73,500)
3,817,200 157,665 1,418,978 (891,000) 4,502,843
- - 608,142 - 608,142

- 60,814 (60,814) - -
- - - 891,000 891,000
3,817,200 218,479 1,966,306 - 6,001,985

EY

= |nitialled for identification purpose only,
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Shape the future Manama, Kingdom of Sahrain C.R. No. 29977-1
with confidence
The Board of Directors 12 November 2025

Silah Gulf B.S.C. (c)

Flat 601, Building 114, Road 385, Block 304
P.O. Box 5506

Manama,

Kingdom of Bahrain

Agreed-Upon Procedures Report on the schedule of six-month summarised
financial information of Silah Gulf B.S.C. (c)

Dear Sirs

Scope and purpose

We have performed the procedures enumerated below, which were agreed with Silah Gulf B.S.C. (c) (the
“Engaging Party” or the “Company”) relating to the schedule of six-month summarised financial
information of the Company (the “Schedule A1") extracted from the interim condensed financial statements
as of and for the six month period ended 30 June 2025 (unaudited) ("Subject Matter”) as required by
section 13, “Key Financial Information®, article 21.1, “Selected Financial Data”, of the “Offering of Securities
module, Appendix OFS-1, Prospectus for Equity Securities” in Volume 6 - Capital Markets issued by the
Central Bank of Bahrain (“*CBB") and our AUP report, as requested by CBB, is solely for the purpose of
inclusion in the prospectus of the Company relating to the proposed initial public offering of the Company’s
share with public subscription in Bahrain only (the “IPO Transaction®) and may not be suitable for another

purpose.

Restriction on use and distribution

This agreed-upon procedures report (*fAUP Report”) is intended solely for the purpose of inclusion in the
prospectus of the Company relating to the IPO Transaction and is not intended to be and should not be
used by anyone else.

Responsibilities of the Company’s management
The Company’s board of directors has acknowledged that the agreed-upon procedures are appropriate for
the purpose of the engagement.

The Company's board of directors is responsible for the Subject Matter on which the agreed-upon
procedures are performed. The sufficiency of these procedures is solely the responsibility of the Engaging
Party.

Our responsibilities

We have conducted the agreed-upon procedures engagement in accordance with the International
Standard on Related Services (ISRS) 4400 (Revised), Agreed-Upon Procedures Engagements. An
agreed-upon procedures engagement involves our performing the procedures that have been agreed with
the Company’s board of directors, and reporting the findings, which are the factual results of the agreed-
upon procedures performed. We make no representation regarding the appropriateness, or the sufficiency
of the agreed-upon procedures described below either for the purpose for which this AUP Report has been
requested or for any other purpose.

This agreed-upon procedures engagement is not an assurance engagement. Accordingly, we do not
express an opinion or an assurance conclusion. Had we performed additional procedures, other matters
might have come to our attention that would have been reported.
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Our independence and quality management

In performing the agreed-upon procedures engagement, we have complied with the ethical requirements
in the Code of Ethics for Professional Accountants (IESBA Code) issued by the International Ethics
Standards Board for Accountants (IESBA). We are not required to be independent for the purpose of this
engagement; however, we complied with the independence requirements of IESBA Code that apply to
assurance engagements other than financial audit or review engagements. We are the independent
auditor of the Company and therefore, we have complied with the independence requirements of (IESBA
Code) and that apply in context of the financial statements audit.

Our firm applies International Standard on Quality Management 1, Quality Management for Firms that
Perform Audits or Reviews of Financial Statements, or Other Assurance or Related Services
Engagements, which requires us to design, implement and operate a system of quality management
including policies or procedures regarding compliance with ethical requirements, professional standards
and applicable legal and regulatory requirements.

Description of procedures performed
We have performed the procedures described below, which were agreed upon with the Company on the
Subject Matter.

Our procedures and findings included
We have performed the procedures which were agreed with you in terms of the engagement letter dated
16 October 2025 on the Subject Matter and are summarised as follows:

1. We agreed the schedule of six-month summarised financial information of the Company (Schedule A1)
comprising the interim condensed statement of financial position as of 30 June 2025 (unaudited) and
31 December 2024 (audited) and the interim condensed statements of comprehensive income,
cashflows and changes in equity for the six-month period ended 30 June 2025 (unaudited) and 30
June 2024 (unaudited and unreviewed) included in Schedule A1 to the interim condensed financial
statements as of and for the six-month period ended 30 June 2025 (unaudited); and

2. Checked the arithmetical accuracy of the financial information in Schedule A1.
We report our findings below:
a) With respect to procedure 1 above, based on procedures performed, we noted no exceptions.

b) With respect to procedures 2 above, based on procedures performed we noted no exceptions.

The sufficiency of the procedures that we performed is solely the responsibility of the Company.
Consequently, we make no representation regarding the sufficiency of the procedures, either for the
purpose for which the AUP Report is being prepared, or for any other purpose.

The Company is responsible for the source documents that are described in the specified procedures and
related findings section. We were not engaged to perform, and we have not performed any procedures
other than those listed above. We have not performed procedures to test the accuracy or completeness of
the information provided to us except as indicated in our procedures. Furthermore, we have not performed
any procedures with respect to the preparation or verification of any of the source documents. We have no
responsibility for the verification of any underlying information upon which we relied in forming our findings.
Furthermore, we undertake no responsibility to update this AUP Report for events and circumstances
occurring after the AUP Report is issued.

Because the above procedures do not constitute either an audit or a review made in accordance with
International Standards on Auditing or International Standards on Review Engagements, we do not express
any assurance on the Schedule A1.
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Our AUP Report is solely for the purpose set forth in the first paragraph of this report and for your
information and is not to be used for any other purpose or to be distributed to any other parties. This report
relates only to the items specified above and do not extend to any financial statements of the Company

taken as a whole.

Our procedures on the financial information in the prospectus are limited to reading the prospectus for any
inconsistencies in the financial information between the prospectus and the contents covered in our AUP
Report, and we do not take any responsibility for other contents or information in the prospectus.

Yours faithfully

Manama, Kingdom of Bahrain

Enclosure: Schedule A1
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Schedule of summarised financial information for six-month

Silah Gulf B.S.C. (C) Schedule A1
CONDENSED INTERIM STATEMENT OF FINANCIAL POSITION
As at 30 June 2025

30 June 2025 31 December 2024

(Unaudited) (Audited)
BD BD
ASSETS
Non-current assets
Fumiture and equipment 45474 50,344
Right-of-use assets 215,047 225,703
263,521 276,047
Current assets
Accounts receivable, prepayments and other assets 2476 444 1,802,710
Bank balances and cash 6,360,267 6,695,873
8,836,711 8,498,583
TOTAL ASSETS 9,100,232 8,774,630
EQUITY AND LIABILITIES
Equity
Share capital 3,817,200 3,817,200
Statutory reserve 255,111 218,479
Retained eamings 2,295,998 1,966,306
Total equity 6,368,309 6,001,985
Non-current liabilities
Lease liabilities 112,246 144 954
Employees' end of service benefits 408,574 395,054
520,820 540,008
Current liabilities
Lease liabilities 124,738 94 376
Accounts payable and accruals 2,086,365 2,138,261
2,211,103 2232637
Total liabilities 2,731,923 2772645
TOTAL EQUITY AND LIABILITIES 9,100,232 8,774,630

=4 nitialled for identification purpose only,
EY to be read along with our report dated
12 November 2025
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Schedule of summarised financial information for six-month (Continued)

Silah Gulf B.S.C. (C) Schedule A1 (continued)
INTERIM CONDENSED STATEMENT OF COMPREHENSIVE INCOME

For the six-month period ended 30 June

Six-month period ended

30 June 2025 30 June 2024
(Unaudited
and
(Unaudited) unreviewed)
BD BD
Revenue from contracts with customers 4202160 3,652,618
Cost of service delivery (3,329,207) (2,903,096)
GROSS PROFIT 872,953 749,522
Interest income 122,942 131,647
Other income 153 117,730
Depreciation on furniture and equipment (11,028) (8,002)
General and administration expenses (578,675) (626,441)
Finance costs (12,471) (5,031)
Directors' remuneration (27,550) (26,050)
PROFIT FOR THE PERIOD BEFORE INCOME TAX 366,324 333,375
Income tax - -
PROFIT FOR THE PERIOD 366,324 333,375
Other comprehensive income - -
TOTAL COMPREHENSIVE PROFIT FOR THE PERIOD 366,324 333,375
BASIC AND DILUTED EARNINGS PER SHARE 4.80 437

12 November 2025

== |nitialled for identification purpose only,
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Schedule of summarised financial information for six-month (Continued)

Silah Gulf BS.C. (C) Schedule A1 (continued)

CONDENSED INTERIM STATEMENT OF CASH FLOWS
For the six-month period ended 30 June

Six-month period ended
30 June 2025 30 June 2024

(Unaudited
and
(Unaudited) unreviewed)
BD BD
OPERATING ACTIVITIES
Profit before tax for the period 366,324 333,375
Adjustments for:
Depreciation on furniture and equipment 11,028 8,002
Depreciation on right-of-use assets 54 518 51,363
Allowance for employees’ end of service benefits 43,948 34,686
Allowance for expected credit tosses on trade receivables - 5,250
Finance costs 12,471 5,031
Interest income (122,942) (131,647)
Operating profit before working capital changes 365,347 306,060
Working capital changes:
Accounts receivable and prepayments (734,678) 149,067
Accounts payable and accruals (50,317) (139,410)
Cash flows (used in) from operations (419,648) 315,717
Employees’ end of service benefits paid (30,428) (26,291)
Income tax paid (1,579) -
Net cash flows (used in) from operating activities (451,655) 289,426
INVESTING ACTIVITIES
Purchase of furniture and equipment (9,158) (15,896)
Bank deposits placed with maturities of 90 days or more - (1,500,000)
Interest received 183,886 106,245
Net cash flows from (used in) investing activities 174,728 (1,409,651)
FINANCING ACTIVITIES
Payment of principal portion of lease liabilities (46,208) (52,253)
Finance costs paid (12,471) (5,031)
Cash flows used in financing activities (58,679) (57,284)
DECREASE IN CASH AND CASH EQUIVALENTS (335,606) (1,177,509)
Cash and cash equivalents at the beginning of the period 1,907,837 2,361,488
CASH AND CASH EQUIVALENTS AT THE END OF THE PERIOD 1,572,231 1,183,979

== |nitialled for identification purpose only,
EY © be read along with our report dated
12 November 2025
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Schedule of summarised financial information for six-month (Continued)

Silah Gulf B.S.C. (C)

Schedule A1 (continued)

CONDENSED INTERIM STATEMENT OF CHANGES IN EQUITY
For the six-month period ended 30 June

Balance at 1 January 2025 (Audited)

Profit and total comprehensive
income for the period

Transfermred to statutory reserve

Balance at 30 June 2025 (Unaudited)

Balance at 1 January 2024 (Audited)

Profit and total comprehensive

income for the period
Transfemred to statutory reserve
Share option

Balance at 30 June 2024 (Unaudited
and unreviewed)

Share
Share Statutory Retained capital
capital reserve eamings reserve Total
BD BD BD 8D BD
3,817,200 218479 1,966,306 - 6,001,985
- - 366,324 - 366,324
- 36,632 (36,632) - -
3,817,200 255111 2,295,998 - 6,368,309
3,817,200 157,665 1418978 (891,000) 4,502,843
- - 333,375 - 333,375
- 33,338 (33,338) - -
- - - 891,000 891,000
3,817,200 191,003 1,719,015 - 5,727,218

= nitialled for identification purpose only,
EY to be read along with our report dated
12 November 2025
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15.1

Table 1: S

Section 15 : Key Financial Information

Sections 15, 16 and 17 of this Prospectus are based on the Company’s Audited Financial
Statements. The Company’s summary of financial information set out below as of and for
the financial years ended 31 December 2020, 2021, 2022, 2023, and 2024 are extracted
from the Audited Financial Statements, which were prepared in accordance with the IFRS,
as well as the Company’s Interim Financial Statements for the six-month periods ended 30
June 2024 and 30 June 2025, which were prepared in accordance with the International
Accounting Standards (IAS 34). The Company’s Audited Financial Statements have been
audited by Ernst & Young — Middle East in accordance with the International Standards on
Auditing (ISA). The Company’s Interim Financial Statements have not been audited, but
have been reviewed, by Ernst and Young - Middle East in accordance with International
Standard on Review Engagements 2410 (ISRE 2410), "Review of Interim Financial
Information Performed by the Independent Auditor of the Entity".

The following tables set forth selected historical financial information, including a
summarised statement of financial position, a summarised statement of comprehensive
income, a summarised statement of cash flows, and a summarised table of the Company’s
capitalisation and indebtedness, derived from the Company’s Audited Financial Statements,
as well as the Company’s Interim Financial Statements. The Auditor has issued unqualified
audit opinions on the Company’s Audited Financial Statements. The Auditor has issued a
conclusion based on their review of the Interim Financial Statements.

Summary of the Statement of Financial Position

ummary of the Company’s Statement of Financial Position as of 31 December 2020,

2021, 2022, 2023, 2024 and as of 30 June 2025

31 31 31 31 31

BHD December December December December December 32;;:(9
2020 2021 2022 {17k} 2024

Total non-current assets 79,861 257,601 1,147,183 87,282 276,047 263,521
Total current assets 5,371,395 7,077,724 6,977,484 8,149,000 8,498,583 8,836,711
Total assets 5,451,256 7,335,325 8,124,667 8,236,282 8,774,630 9,100,232
Total non-current liabilities 282,112 446,043 409,642 375,729 540,008 520,820
Total current liabilities 2,191,003 3,639,389 3,655,847 3,357,710 2,232,637 2,211,103
Total liabilities 2,473,115 4,085,432 4,065,489 3,733,439 2,772,645 2,731,923
Total shareholders’ equity 2,978,141 3,249,893 4,059,178 4,502,843 6,001,985 6,368,309
Total Liabilities and Shareholders’ Equity 5,451,256 7,335,325 8,124,667 8,236,282 8,774,630 9,100,232

Source: Audited financial statements as of and for the financial years ended 31 December 2020, 2021,
2022, 2023, 2024, and the reviewed financial statements as of and for the six-month periods ended 30

June 2025.

15.2

Table 2: S
years end

Summary of the Statement of Comprehensive Income

ummary of the Company’s Statement of Comprehensive Income for the financial
ed 31 December 2020, 2021, 2022, 2023, 2024 and the six-month period ended 30

June 2024 and 2025

For the six-month
period ended 30 June

2021 2022 2023 2024 2024 2025

For the financial year ended 31 December

Revenue from contracts with 6,892,499 7,687,175 7,199,281 6,363,174 7,174,168 3,652,618 4,202,160

customers
Cost of serv

ice delivery (5,378,923) (5,634,085) (5,502,023) (5,039,424) (5,840,463) (2,903,096) (3,329,207)

Gross profit 1,513,576 2,053,090 1,697,258 1,323,750 1,333,705 749,522 872,953
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For the six-m
period ended 30 June

For the financial year ended 31 December

2021 2022 2023 2024 2025
Interest income 50,928 52,161 90,011 248,771 259,671 131,647 122,942
Other income 1,803 1,566 - 1,459 344,356 117,730 153
Depreciation on furniture and (46,055) (44,363) (23,146) (11,441) (17,373) (8,002) (11,028)
equipment
Amortisation of intangible (11,460) (7,824) (3,602) - - - -
assets
General and administrative (923,134) (954,535) (815,061) (974,453)  (1,247,743) (626,441) (578,675)
expenses
Finance costs (16,554) (18,689) (16,053) (11,354) (11,145) (5,031) (12,471)
Directors' remuneration (41,671) (55,400) (52,622) (59,567) (51,750) (26,050) (27,550)
Profit for the year / period 527,433 1,026,006 876,785 517,165 609,721 333,375 366,324
before income tax
Income tax (12,044) (4,254) - - (1,579) - -
Profit for the year / period 515,389 1,021,752 876,785 517,165 608,142 333,375 366,324
Other comprehensive income - - - - - - -
Total comprehensive 515,389 1,021,752 876,785 517,165 608,142 333,375 366,324

income for the year / period

Source: Audited financial statements as of and for the financial years ended 31 December 2020, 2021,
2022, 2023, 2024, and the reviewed financial statements as of 30 June 2025 and for the six-month
periods ended 30 June 2024 and 2025.

15.3 Summary of the Statement of Statement of Cash Flows

Table 3: Summary of the Company’s Statement of Cash Flows for the financial years ended 31
December 2020, 2021, 2022, 2023, 2024 and the six-month period ended 30 June 2024 and
2025

For the six-month
period ended 30 June

2021 2022 2023 2024 2024 2025

For the financial year ended 31 December

Net cash flows generated
from (used in) operating 1,152,004 985,427 1,851,610 (421,823) 1,005,770 289,426 (451,655)
activities

Net cash flows from (used in)
investing activities

Net cash flows generated
used in financing activities
Net increase / (decrease) in
cash and cash equivalents
Cash and cash equivalents at
the beginning of the period
Cash and cash equivalents
at the end of the period

1,152,004 985,427 1,851,610 (421,823) 1,005,770  (1,409,651) 174,728

(16,554) (51,950)  (100,051)  (84,632)  (103,903)  (63,6086) (75,598)

907,674 2,131,413  (976,268)  (835,209)  (453,651) (1,177,509) (335,606)

1,133,878 2,041,552 4,172,965 3,196,697 2,361,488 2,361,488 1,907,837

2,041,552 4,172,965 3,196,697 2,361,488 1,907,837 1,183,979 1,572,231

Source: Audited financial statements as of and for the financial years ended 31 December 2020, 2021,
2022, 2023, 2024, and the reviewed financial statements as of 30 June 2025 and for the six-month
periods ended 30 June 2024 and 2025.

154 Capitalisation and indebtedness

The following table outlines the Company’s capitalisation as reflected in the audited financial
statements as of and for the 31 December 2020, 2021, 2022, 2023, and 2024, and interim
financial statements as of and for the six-month period ended 30 June 2025. Please note
that the table should be read in conjunction with the relevant financial statements, including
the accompanying notes, as outlined in Appendix C (Financial Statements and Auditors’
Report).
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Table 4: Summary of the Company’s Capitalisation and Indebtedness as of and for the
financial years ended 31 December 2020, 2021, 2022, 2023, 2024 and as of 30 June 2025 and
the six-month periods ended 30 June 2024 and 2025

31 31 31 31 31 30 June
December December December December December 2025
2020 2021 2022 2023 2024

Long-term lease liabilities - 143,772 54,875 - 144,954 112,246
Short-term lease liabilities - 84,279 89,178 70,775 94,376 107,819
Total lease liabilities - 228,051 144,053 70,775 239,330 220,065
Share capital 3,817,200 3,817,200 3,817,200 3,817,200 3,817,200 3,817,200
Statutory reserve - 18,269 105,948 157,665 218,479 245,391
Retained earnings (839,059) 164,424 953,530 1,418,978 1,966,306 2,208,513
Share capital reserve - (750,000) (817,500) (891,000) - -
Total equity 2,978,141 3,249,893 4,059,178 4,502,843 6,001,985 6,271,104
Total capitalisation 2,978,141 3,477,944 4,203,231 4,573,618 6,241,315 6,491,169

Source: Audited financial statements as of and for the financial years ended 31 December 2020, 2021,
2022, 2023, 2024, and the reviewed financial statements as of and for the six-month period ended 30
June 2025.

As of 30 June 2025, the Company does not have any term loans or bank debt.

15.5 The lease liability amounting to BHD220.1 thousand as of 30 June 2025 represents the
present value of future lease payments for the Company’s leased office premises at NBB
Tower and the Batelco Building in Bahrain with a 3-year lease term, and one office in Kuwait
with a 2-year lease term, all of which are expiring in 2027.
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Section 16 : Operating and Financial Review and Prospects

16.1 Operating and Financial Review and Prospects
16.1.1 Introduction
(a) The following reflects the considerations which the Company’s management have

applied for the Company's financial condition and results of operations. This is not a
presentation of the complete financial statements and should be read in conjunction
with the Company's audited financial statements, including the notes thereto, as of
and for the financial years ended 31 December 2020, 2021, 2022, 2023 and 2024
as well as the Company’s reviewed interim financial statements, including the notes
thereto, as of and for the six (6) months ended 30 June 2025.

(b) The reviewed condensed interim financial information for the period indicated above
includes all adjustments, consisting of normal recurring accruals, considered
necessary for a fair statement of the results for the reviewed interim period. The
interim results are not necessarily indicative of the results that may be expected for
any other period or for the full year.

(c) The audited financial statements as of and for the years ended 31 December 2020,
2021, 2022, 2023 and 2024, as well as the reviewed condensed interim financial
information as of and for the six (6) months ended 30 June 2025 can be found in
Appendix C of this Prospectus. The financial statements for the years ended 31
December have been prepared in accordance with IFRS, and the interim financial
statement for the six-month period ended 30 June have been prepared in
accordance with IAS 34. All amounts are in Bahrain Dinar, unless stated otherwise.
Further, amounts have been rounded to the nearest Bahraini Dinar, while
percentages have been shown to one decimal place.

16.1.2 Statement of Comprehensive Income

The table below summarises the statement of comprehensive income for the financial years
31 December 2020, 2021, 2022, 2023, and 2024, and the six (6) month period ended 30
June 2024 and 2025.

Table 1: Statement of Comprehensive Income for the financial years ended 31 December 2020,
2021, 2022, 2023, and 2024 and the six-month periods ended 30 June 2024 and 30 June 2025

For the six-month period ended 30

For the financial year ended 31 December

June
CAGR Var.
2020 2021 2022 2023 2024 FY20- {1yZ] 2025 H1°24-

FY24 H1°25
Revenue from contracts with 6,892,499 7,687,175 7,199,281 6,363,174 7,174,168 | 1.0% | 3,652,618 4,202,160 15.0%
customers
Cost of service delivery (5,378,923) (5,634,085) (5,502,023) (5,039,424) (5,840,463)| 2.1% |(2,903,096) (3,329,207) 14.7%
Gross profit 1,513,576 2,053,090 1,697,258 1,323,750 1,333,705 | (3.1%) | 749,522 872,953 16.5%
Interest income 50,928 52,161 90,011 248,771 259,671 50.3% | 131,647 122,942 (6.6%)
Other income 1,803 1,566 - 1,459 344,356 | 271.8% | 117,730 153 (99.9%)
Depreciation on furniture and (46,055) (44,363) (23,146) (11,441) (17,373) | (21.6%)| (8,002) (11,028) 37.8%
equipment
Amortisation of intangible assets (11,460) (7,824) (3,602) - (100.0%), - - -
General and administrative (923,134)  (954,535) (815,061) (974,453) (1,247,743)| 7.8% | (626,441) (578,675) (7.6%)
expenses
Finance costs (16,554) (18,689) (16,053) (11,354) (11,145) | (9.4%) (5,031) (12,471) 147.9%
Directors' remuneration (41,671) (55,400) (52,622) (59,567) (51,750) 5.6% (26,050) (27,550) 5.8%
Profit for the year / period before | 527,433 1,026,006 876,785 517,165 609,721 3.7% 333,375 366,324 9.9%
income tax
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For the six-month period ended 30

For the financial year ended 31 December

June
CAGR Var.
2021 2022 2023 2024 FY20- 2024 2025 H1°24-

FY24 H1’25
Income tax (12,044) (4,254) - - (1,579) (39.8%) - - -
Profit for the year / period 515,389 1,021,752 876,785 517,165 608,142 | 4.2% 333,375 366,324 9.9%
Other comprehensive income - - - - - - - - -
Total comprehensive income for 515,389 1,021,752 876,785 517,165 608,142 | 4.2% 333,375 366,324 9.9%
the year / period
Key performance indicators Al ppt. Al ppt.
Gross margin ") 22.0% 26.7% 23.6% 20.8% 18.6% (3.4) 20.5% 20.8% 0.3
Net margin @ 7.5% 13.3% 12.2% 8.1% 8.5% 1.0 9.1% 8.7% (0.4)
Avg. billable FTEs 773 847 810 734 789 0.4% 776 909 17.1%
Avg. revenue per billable FTE © 8,917 9,075 8,891 8,665 9,096 0.4% 4,706 4,622 (1.8%)
Cost of service delivery (78.0%) (73.3%) (76.4%) (79.2%) (81.4%) (3.4) (79.5%) (79.2%) 0.3
General and administrative (13.4%) (12.4%) (11.3%) (15.3%) (17.4%) (4.0) (17.2%) (13.8%) 3.4
expenses
Directors' remuneration (0.6%) (0.7%) (0.7%) (0.9%) (0.7%) (0.1) (0.7%) (0.7%) 0.1
Other income 0.0% 0.0% 0.0% 0.0% 4.8% 4.8 3.2% 0.0% (3.2)
Depreciation on furniture and (0.7%) (0.6%) (0.3%) (0.2%) (0.2%) 0.4 (0.2%) (0.3%) (0.0)
equipment
Amortisation of intangible assets (0.2%) (0.1%) (0.1%) 0.0% 0.0% 0.2 0.0% 0.0% -
Interest income 0.7% 0.7% 1.3% 3.9% 3.6% 2.9 3.6% 2.9% (0.7)
Finance costs (0.2%) (0.2%) (0.2%) (0.2%) (0.2%) 0.1 (0.1%) (0.3%) (0.2)
Income tax (0.2%) (0.1%) 0.0% 0.0% (0.0%) 0.2 0.0% 0.0% -

Source: Audited financial statements as of and for the financial years ended 31 December 2020, 2021,

2022, 2023, 2024, and the reviewed financial statements as of 30 June 2025 and for the six-month

periods ended 30 June 2024 and 2025, Management Information.

1 The gross margin was calculated by dividing gross profit (revenue from contracts with
customers minus cost of service delivery) by total revenue from contracts with customers.

2 The net margin was calculated by dividing net profit / for the year / period by total revenue
from contracts with customers.

3 Average revenue per billable full time employee ("FTE") was calculated by dividing total
revenue from contracts with customers by the average billable FTEs.

16.1.3 Revenue from contracts with customers

(a) Revenue from contracts with customers is generated mainly from fees from services
rendered and other value-added services such as: (i) outsourcing, (ii) collections /
telesales, (iii) insourcing, (iv) technology / IT setup, and (v) consulting / others.

(b) Revenue increased from BHD6.9 million in 2020 to BHD7.7 million in 2021 reflecting
a 12% year-on-year growth. This growth was primarily driven by a BHD1.1 million
increase in revenue from outsourcing services, largely attributable to the 444 project
in relation to Bahrain’s national pandemic response to access COVID-19-related
services (further details of which are set out in section 16.1.12(e) below).
Additionally, insourcing services revenue increased by BHD99.7 thousand following
the launch of services to a major regional telecommunications company newly
engaged under this segment in 2021.

(c) Revenue decreased from BHD7.7 million in 2021 to BHD7.2 million in 2022,
reflecting a decline of approximately 6%. This was primarily driven by a BHD967.9
thousand drop in outsourcing services revenue, due to reduced activity under the
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(d)

(e)

16.1.4

(a)

(b)

(e)

444 project as the pandemic subsided and demand for related public services
declined. The impact was partially offset by growth in other areas, including
collections and telesales, which increased by BHD379.2 thousand driven by higher
revenue from telecommunications companies in Bahrain and Kuwait. Additionally,
insourcing services revenue rose by BHD128.4 thousand, following the increase in
revenue from a customer in of the Company in the financial services sector, which
contributed BHD128.0 thousand.

Revenue increased from BHD6.4 million in 2023 to BHD7.2 million in 2024,
representing a growth of approximately 13%. This was largely driven by a BHD534.3
thousand increase in outsourcing services revenue, supported by the Company’s
expansion into the Saudi Arabian market in 2023, with 2024 reflecting the full-year
impact of this move and access to a broader client base. Additional growth came
from insourcing services, which rose by BHD169.7 thousand due to increased
revenue from the aforementioned financial services customer and a client in the
governmental sector, as well as from technology and IT setup, which grew by
BHD126.9 thousand following the onboarding of new clients in the utilities and urban
development sectors respectively, which is linked to the Company’s expansion into
Saudi Arabia.

Revenue increased from BHD3.7 million in H1 2024 to BHD4.2 million in H1 2025,
reflecting growth primarily driven by outsourcing and insourcing services.
Outsourcing services revenue increased by BHD670.3 thousand, supported by the
onboarding of a new client in Saudi Arabia in the infrastructure and transportation
sector as well as higher contributions from certain long-standing clients. Insourcing
services revenue also increased by BHD118.0 thousand mainly due to stronger
performance from three Bahraini based customers.

Cost of service delivery

Cost of service delivery comprised staff costs and other costs, including IT costs,
facility costs and consultancy and professional fees, among other office expenses.

Cost of service delivery increased from BHDS5.4 million in 2020 to BHD5.6 million in
2021, primarily driven by higher staff costs. Staff costs rose by BHD280.8 thousand,
in line with the growth in average billable FTEs. This increase was partially offset by
a BHD25.6 thousand reduction in other costs, following a decrease in direct setup
expenses related to the 444 project.

Cost of service delivery decreased from BHD5.6 million in 2021 to BHD5.5 million in
2022, primarily due to a reduction in other costs. Other costs declined by BHD164.6
thousand, driven by lower direct setup expenses associated with the 444 COVID-19
hotline operations.

Cost of service delivery decreased from BHD5.5 million in 2022 to BHD5.0 million in
2023, mainly driven by lower staff-related expenses. Staff costs declined by
BHD257,000, while other staff costs fell by BHD205.6 thousand, both in line with the
reduction in average billable FTEs over the period.

Cost of service delivery increased from BHD5.0 million in 2023 to BHD5.8 million in
FY?24, primarily on the back of the higher staff costs by BHD579.1 thousand driven
by an increase in basic salaries, SIO contributions and incentive and commission
expenses, and other costs by BHD203.9 thousand.
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(f)

16.1.5

(@)

16.1.6

(@)

(b)

Cost of service delivery increased from BHD2.9 million in H1 2024 to BHD3.3 million
in H1 2025, representing a growth of approximately 15%. This increase was
primarily attributable to higher staff costs, which rose by BHD407.5 thousand,
reflecting increases in basic salaries, SIO contributions, and incentive expenses. In
contrast, other expenses remained broadly stable at around BHD290.6 thousand
during the same period.

Interest income

Interest income is primarily derived from cash deposits held with financial institutions
in Bahrain, specifically Ahli United Bank (currently Kuwait Finance House) and BisB.
These deposits are denominated in Bahraini Dinars, with interest rates determined
by prevailing market conditions over the period. Deposit maturities range from less
than three (3) months to up to 12 (twelve) months.

Interest income increased from BHD50.9 thousand in 2020 to BHD259.7 thousand
in 2024, reflecting a significant rise driven mainly by the consistent accumulation of
cash balances available for investment. This growth was supported by a strategic
shift in deposit allocation: while funds were initially placed in short-term deposits
(less than three (3) months), beginning in 2023, the Company started allocating a
portion of its liquidity to longer-term deposits, including one (1) year placements.
This change enabled the Company to benefit from higher interest rates and
improved returns.

Between H1 2024 and H1 2025, interest income remained stable at approximately
BHD127.3 thousand, as the underlying cash deposit balances were largely
unchanged during this period. The stability in income reflects both the maintenance
of existing deposit levels and the continued optimisation of deposit maturities to
maximise yield within the prevailing market environment.

Other income

Other income primarily comprises exchange gains, the reversal of long-outstanding
contract liabilities, and various miscellaneous items.

Other income remained stable at an average of BHD1.6 thousand over 2020 and
2023, except for 2022, during which no other income was recorded. This stability
reflects the recurring nature of minor miscellaneous items and exchange gains
recognised during the period.

In FY24, other income increased significantly from BHD1.5 thousand in FY23 to
BHD344.4 thousand. This sharp rise was mainly attributable to the reversal of a
long-outstanding contract liability of BHD337.4 thousand, related to a completed
service contract for the 444 COVID-19 hotline operations, following final settlement.

Other income decreased substantially from BHD117.7 thousand in H1 2024 to
BHDO.2 thousand in H1 2025. This decline was primarily due to the absence of the
one-off reversal related to the completed 444 project service contract, which was
recognised in H1 2024.

128



16.1.7

16.1.8

16.1.9

(@)

(b)

(@)

Depreciation on furniture and equipment

Depreciation expense decreased from BHD46.1 thousand in 2020 to BHD17.4
thousand in 2024, primarily due to a reduction in the underlying asset base as older
assets were fully depreciated and fewer new additions were made during the period.

Depreciation increased from BHD8.0 thousand in H1 2024 to BHD11.0 thousand in
H1 2025, mainly driven by new additions to office equipment during the period, which
resulted in a higher depreciation charge.

Amortisation of intangible assets

Amortisation expense decreased from BHD11.5 thousand in 2020 to BHD7.8 thousand in
2021, and further to BHD3.6 thousand in 2022, reflecting the progressive write-down of
existing intangible assets. From FY23 onwards, no amortisation expense was recorded,
primarily due to the full amortisation of all intangible assets and the absence of any new
additions during the period.

General and administrative expenses

General and administrative expenses were mainly comprised of staff costs, legal
and professional fees, rental expenses, depreciation, and meeting and conference
costs, among others.

General and administrative expenses remained relatively stable, averaging
BHD938.8 thousand between 2020 and 2021. This stability was primarily caused by
a reduction in the allowance for expected credit losses ("ECL") on trade receivables,
which decreased by BHD55.0 thousand, and lower rental expenses, down by
BHD27.0 thousand. These savings largely offset an increase in staff costs of
BHD70.1 thousand over the same period.

General and administrative expenses decreased from BHD954.5 thousand in 2021
to BHD815.1 thousand in 2022, primarily due to the reversal of a BHD100 thousand
provision for ECL related to a one-off item for a telecommunications customer in
Kuwait, which was recovered during FY22. Additional reductions were driven by
lower staff costs by BHD37.8 thousand and a decrease in legal and professional
fees by BHD23.1 thousand.

General and administrative expenses increased from BHD815.1 thousand in 2022
to BHD974.5 thousand in 2023, mainly driven by higher staff costs by BHD58.5
thousand and an increase in legal and professional fees by BHD10.8 thousand. The
rise in staff costs was attributable to an increase in the average number of
employees, as the Company expanded its workforce during the year.

General and administrative expenses further increased from BHD974.5 thousand in
2023 to BHD1.2 million in 2024, largely reflecting a significant rise in legal and
professional fees by BHD128.5 thousand. This was mainly due to one-off
consultancy costs associated with IPO preparations amounting to BHD75.1
thousand, as well as professional services incurred in connection with the
Company’s expansion into the Saudi market by BHD38,500.

General and administrative expenses decreased from BHD626.4 thousand in H1
2024 to BHD578.7 thousand in H1 2025, primarily because of a substantial reduction
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16.1.10

(@)

(b)

(c)

16.1.11

(@)

(b)

16.1.12

(@)

in legal and professional fees by BHD87.7 thousand, with no IPO-related
consultancy expenses incurred during the current period.

Finance costs

Finance costs remained relatively stable, averaging BHD17.1 thousand over 2020,
2021, and 2022. This stability was primarily driven by consistent levels of interest on
lease liabilities and bank charges during the period.

Finance costs decreased from BHD16.1 thousand in 2022 to BHD11.4 thousand in
2023, and slightly further to BHD11.1 thousand in 2024. The decline was largely
attributable to a reduction in interest on lease liabilities by BHD4.1 thousand and
lower bank charges by BHDO0.9 thousand, reflecting improved lease terms and more
efficient banking arrangements.

Finance costs increased from BHD5.0 thousand in H1 2024 to BHD12.5 thousand
in H1 2025, mainly due to a rise in interest on lease liabilities by BHD4.1 thousand
and an increase in bank charges by BHD3.2 thousand. The uptick in costs was
driven by higher lease-related interest expenses in relation to the new office leased
in Kuwait as well as the increased transactional activity during the period.

Directors’ remuneration

Directors’ remuneration relates to fixed annual membership fees and sitting fees
earned per meeting attended.

Directors’ remuneration increased from BHD41.7 thousand in 2020 to BHD55.4
thousand in 2021, primarily driven by a higher board remuneration provision of
BHD10.0 thousand and an increase in board sitting fees by BHD2.8 thousand. The
rise reflected adjustments to director compensation levels and increased board
activity during the year.

Directors’ remuneration remained broadly stable, averaging BHD54.9 thousand
across 2021 to 2024. This consistency was underpinned by unchanged fee
structures and a steady cadence of board meetings over the period.

Remuneration levels also remained flat between H1 2024 and H1 2025, averaging
BHD26.8 thousand, as there were no significant changes in director compensation
or board composition during the year-to-date periods.

Revenue from contracts with customers

Revenue is recognised over time and at a point in time, depending on the nature of
the service and the terms of the contract. For the majority of services, revenue is
recognised over time as services are delivered, based on measurable outputs such
as billable hours, full-time equivalents (“FTEs”), or campaign volumes, including
recurring services and most project-based engagements. Revenue recognised at a
point in time is limited and primarily relates to technology and IT set up segment,
where recognition typically occurs upon delivery or client acceptance.

Additionally, pricing varies across sectors and service types, with more favourable
rates often secured through long-term contracts or strategic partnerships,
contributing to revenue stability and margin optimisation.
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(c) Over the historical period, Bahrain has consistently represented the largest revenue-
generating market, contributing an average of ¢.88% of total revenue, followed by
Kuwait at around c.7% and Saudi Arabia at ¢.5%. The Company commenced
operations in Saudi Arabia in FY23, and its contribution has increased notably,
reaching c.16% of total revenue in H1 2025.

(d) Revenue from contracts with customers by segment

The table below summarises revenue from contracts with customers by segment
for the financial years 31 December 2020, 2021, 2022, 2023, and 2024 and the
six-month period ended 30 June 2024 and 2025.

Table 2: Revenue from contracts with customers by segment for the financial years ended 31
December 2020, 2021, 2022, 2023, and 2024 and the six-month periods ended 30 June 2024 and
30 June 2025

For the six-month period
ended 30 June

For the financial year ended 31 December

CAGR Var.
2020 2021 2022 2023 2024 FY20- 2024 2025 H1’24-
FY24 H1°’25
Outsourcing 4,797,008 5,853,454 4,885,602 4,149,246 4,683,581 (0.5%) |2,385,234 3,055,563 28.1%
Collections / Telesales 1,478,303 1,289,529 1,668,725 1,673,935 1,632,252 2.0% 902,983 603,105 | (33.2%)
Insourcing 295,238 394,962 523,348 509,423 679,153 | 18.1% | 257,241 375,256 | 45.9%
Technology / IT setup 319,849 149,231 121,606 22,153 149,076 | (14.2%) | 107,161 119,713 | 11.7%
Consulting / Others 2,100 - - 8,417 30,106 | 70.3% - 48,523 na
Total 6,892,499 7,687,175 7,199,281 6,363,174 7,174,168 0.8% |3,652,618 4,202,160 15.0%
Avg. billable FTEs 773 847 810 734 789 0.4% 776 909 17.1%
Avg. revenue per billable FTE 8,917 9,075 8,891 8,665 9,096 0.4% 4,706 4,622 (1.8%)

Source: Management information.
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Revenue by segment for the financial years ended 31 December 2020, 2021, 2022, 2023, 2024,
and the six-month periods ended 30 June 2024 and 30 June 2025.
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Revenue composition by segment for the financial years ended 31 December 2020, 2021, 2022,
2023,2024, and the six-month period ended 30 June 2024 and 30 June 2025.
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(e) Outsourcing

(i) Outsourcing represents the Company’s primary revenue stream,
accounting for an average of approximately 69% of total revenue over the
historical period. The Company operates customer experience and
support functions from Company-managed facilities on behalf of clients.
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(ii)

(iii)

Revenue from outsourcing services increased from BHD4.8 million in
2020 to BHD5.9 million in 2021, reflecting growth of approximately 1.1
million. This increase was primarily driven by the expansion of the 444
project, introduced in 2020 as part of Bahrain’s national pandemic
response. The project served as a central channel for citizens and
residents to report symptoms, seek medical guidance, and access
COVID-19-related services. While the project generated BHD1.2 million
in its launch year, its scale and operational intensity grew in 2021,
resulting in an additional BHD1.3 million in revenue. To meet the
operational demands, the Company increased its average billable full-
time employees from 773 to 847 during the same period.

Revenue from outsourcing services decreased from BHDS5.9 million in
2021 to BHD4.9 million in 2022, a decline of approximately 1.0 million.
This was mainly due to the reduction in revenue from the 444 project,
which decreased by BHD1.3 million as the pandemic response began to
scale down. In line with the reduced scope of services, the Company
adjusted its workforce, with average billable full-time employees declining
from 847 to 810.

Revenue declined further to BHD4.1 million in 2023, representing a
decrease of approximately 0.8 million. This was primarily driven by the
continued reduction in revenue from the 444 project, which fell by BHD1.2
million as the project approached its final stages and demand for
pandemic-related support diminished. The Company adjusted its staffing
levels accordingly, with average billable full-time employees decreasing
from 810 to 734, while average revenue per billable full-time employee
declined slightly from BHD8.9 thousand to BHD8.7 thousand.

Revenue from outsourcing services increased to BHD4.7 million in 2024,
reflecting growth of approximately 0.6 million. This increase was primarily
supported by the onboarding of new clients, including a
telecommunications operator in Saudi Arabia (BHD133.2 thousand), a
utilities provider in the GCC region (BHD103.1 thousand), an insurance
provider in the GCC region (BHD50.7 thousand) and another
telecommunications service provider (BHD50.3 thousand). Growth was
further driven by the Company’s expansion into the Saudi Arabian market
in 2023, with 2024 reflecting the full-year impact of this expansion and
access to a broader client base. To support these clients, average billable
full-time employees increased from 734 to 789, while average revenue
per billable full-time employee rose from BHD8.7 thousand to BHD9.1
thousand, supported by more favourable pricing in Saudi Arabia
compared to Bahrain and Kuwait.

Revenue increased from BHD2.4 million in H1 2024 to BHD3.1 million in
H1 2025, representing growth of approximately 0.7 million. This was
mainly driven by the onboarding of a new client in the infrastructure sector
(BHD346.5 thousand), as well as higher contributions of BHD132.5
thousand, BHD80.9 thousand and BHD77.1 thousand from long standing
clients.
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i) Collections and Telesales

(i)

(iii)

Collections and telesales relate to revenue recovery and customer
acquisition through targeted outbound campaigns. This segment
represents an average of approximately 21% of total revenue over the
historical period. Performance is closely tied to the strategic direction and
operational decisions of key clients, particularly a client in the
telecommunications sector in the GCC. In collections, revenue depends
on the volume and aging of unpaid balances within the portfolio assigned
by the client, which directly affects commission levels. In telesales,
earnings are influenced by the client's periodic initiatives, such as new
device launches and promotional campaigns, which can vary significantly
from one period to the next.

Revenue from collections and telesales decreased from BHD1.5 million
in 2020 to BHD1.3 million in 2021, reflecting a decline of approximately
0.2 million. This was primarily due to lower revenue from the foregoing
client, which decreased by BHD243.3 thousand, partially offset by an
increase from its affiliate company of BHD65.6 thousand.

Revenue increased from BHD1.3 million in 2021 to BHD1.7 million in
2022, mainly driven by higher contributions from the foregoing
telecommunications client in Bahrain and Kuwait, which grew by
BHD193.7 thousand and BHD185.4 thousand respectively.

Revenue from collections and telesales remained relatively stable at an
average of BHD1.7 million across 2022, 2023 and 2024. This stability
reflects offsetting trends within the segment, where a decline in revenue
from the foregoing client was balanced by higher contributions from its
sister company, resulting in an overall steady performance.

Revenue decreased from BHD903.0 thousand in H1 2024 to BHD603.1
thousand in H1 2025, representing a decline of approximately 299.9
thousand. This was mainly due to lower revenue from the foregoing client
in respect of its Bahrain operations, which decreased by BHD185.5
thousand, and in respect of its Kuwait operations, which decreased by
BHD114.3 thousand.

(9) Insourcing Services

(i)

(ii)

Insourcing involves placing the Company’s employees within client
premises to perform specific operational roles while remaining under the
Company’s employment and management. Revenue from insourcing
services represents an average of approximately 7% of total revenue over
the historical period.

Revenue from insourcing services increased from BHD295.2 thousand in
2020 to BHD395.0 thousand in 2021, reflecting growth of approximately
99.8 thousand. This increase was mainly driven by the commencement
of insourcing services to a client in Bahrain, which contributed BHD94.0
thousand during the period as the Company began providing specialised
and critical support roles.
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(iif)

(vii)

Revenue increased further from BHD395 thousand in 2021 to BHD523.4
thousand in 2022, primarily due to higher contributions from a client in the
financial services sector, which added BHD128 thousand.

Revenue from insourcing services remained relatively stable at an
average of BHD516.4 thousand between 2022 and 2023.

Revenue increased from BHD509.4 thousand in 2023 to BHD679.2
thousand in 2024, reflecting growth of approximately 169.8 thousand.
This was mainly driven by higher revenue from a client in the
governmental sector (BHD87.3 thousand) and in the financial services
sector (BHD85.2 thousand).

Revenue increased from BHD257.2 thousand in H1 2024 to BHD375.3
thousand in H1 2025, representing growth of approximately 118
thousand. This was primarily due to increased contributions from a client
in the governmental sector (BHD48.7 thousand), a client in the
telecommunication sector (BHD48.3 thousand) and a client in the
financial services sector (BHD21 thousand).

Movements in insourcing services revenue are primarily driven by
changes in rate cards, billable full-time employees, client-specific service
requirements, assigned roles, and performance levels, among other
factors.

(h) Technology and IT Setup

(i)

(iif)

(v)

Technology and IT setup comprises building and optimizing customer
experience infrastructure, including deploying customer relationship
management platforms, omnichannel communication systems, chatbots,
and contact centre hardware. Revenue from this segment accounted for
an average of approximately 2% of total revenue over the historical
period.

Revenue from technology and IT setup decreased from BHD319.8
thousand in 2020 to BHD149.2 thousand in 2021, reflecting a decline of
approximately BHD170.6 thousand. This was primarily driven by lower
revenue from the 444 project (BHD170.8 thousand), as the technical
infrastructure and IT support requirements associated with the project
were scaled down during the year.

Revenue decreased further from BHD149.2 thousand in 2021 to
BHD121.6 thousand in 2022, mainly due to a reduction in revenue from
the 444 project (BHD83.2 thousand) as demand for pandemic-related
technical infrastructure and support services subsided.

Revenue declined significantly from BHD121.6 thousand in 2022 to
BHD22.2 thousand in 2023, primarily due to lower contributions from a
client in the banking sector (BHD34.0 thousand), a client in the
governmental sector (BHD14.1 thousand), and other miscellaneous
clients (BHD47.7 thousand).

Revenue increased from BHD22.2 thousand in 2023 to BHD149.1
thousand in 2024, reflecting growth of approximately 126.9 thousand.
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(vi)

(vii)

This was mainly driven by the onboarding of new clients, including in the
utilities sector (BHD76.3 thousand) and the urban development sector
(BHD19.1 thousand). Growth was further supported by the Company’s
expansion into the Saudi Arabian market in 2023, with 2024 reflecting the
full-year impact of this expansion and access to a broader client base.

Revenue increased from BHD107.2 thousand in H1 2024 to BHD119.7
thousand in H1 2025, representing a growth of approximately BHD12.6
thousand. This was mainly due to higher revenue from a client in the
financial services sector (BHD21.0 thousand) and a client in the
governmental sector (BHD15.0 thousand).

Movements in technology and IT setup revenue are primarily driven by
project-based demand, the scope of technical services provided,
infrastructure setup requirements, client-specific IT needs, and delivery
timelines.

(i) Consulting and Others

(i)

(iii)

Consulting and others support organisations in enhancing customer
experience strategies and operational efficiency. This includes services
such as customer experience transformation, benchmarking, quality
assurance and workforce training. Revenue from this segment accounted
for an average of approximately 0.1% of total revenue over the historical
period.

Revenue from consulting and others amounted to BHD2.1 thousand in
2020, BHD8.4 thousand in 2023 and BHD30.1 thousand in 2024. The
increase between 2023 and 2024 was mainly driven by the onboarding
of a new client in Saudi Arabia, which contributed BHD20.0 thousand.

Between YTD24 and YTD25, revenue from consulting and others was
generated from a single client in the governmental sector (BHD48.5
thousand).

Movements in consulting and others revenue are primarily driven by the
scope of services requested by clients. It is important to note that starting
in 2024, the Company began formally offering consulting services as part
of its portfolio, rather than providing them on an ad-hoc basis upon client
request.

() Revenue from contracts with customers by sector

The table below summarises revenue from contracts with customers by sector
for the financial years ended 31 December 2020, 2021, 2022, 2023 and 2024
and the six-month periods ended 30 June 2024 and 30 June 2025.
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Table 3: Revenue from contracts with customers by sector for the financial years ended 31
December 2020, 2021, 2022, 2023, and 2024 and the six-month periods ended 30 June 2024 and
30 June 2025

For the six-month period

For the financial year ended 31 December ended 30 June

CAGR Var.

2020 2021 2022 2023 2024 FYy20- 2024 2025 H1'24-
FY24 H1’25

Telecommunications 3,283,327 2,894,940 3,299,260 3,332,809 3,354,679 0.4% |1,729,841 1,564,132 (9.6%)
Government 2,673,627 3,700,240 2,400,091 1,367,200 1,754,738| (8.1%) | 904,020 1,562,131| 72.8%
Financial services 692,450 829,340 1,150,114 1,339,467 1,530,573 17.2% | 744,191 812,452 | 9.2%
Others 243,095 262,655 349,815 323,698 534,178 | 17.1% | 274,567 263,445| (4.1%)
Total 6,892,499 7,687,175 7,199,281 6,363,174 7,174,168 0.8% |3,652,618 4,202,160/ 15.0%

Telecommunications

Number of clients 3 3 3 3 4 5.9% 4 4 0.0%

Avg. revenue per client 1,094,442 964,980 1,099,753 1,110,936 838,670 | (5.2%) | 432,460 391,033 | (9.6%)
Avg. billable FTEs 438 391 412 422 422 (0.7%) 426 395 (7.3%)
Avg. revenue per billable FTE 7,499 7,404 8,000 7,893 7,948 1.2% 4,062 3,961 (2.5%)

Government
Number of clients 13 11 14 17 18 6.7% 16 22 37.5%
Avg. revenue per client 205,664 336,385 171,435 80,424 97,485 | (13.9%)| 56,501 71,006 | 25.7%
Avg. billable FTEs 236 335 241 137 169 (6.5%) 159 293 84.3%
Avg. revenue per billable FTE 11,333 11,059 9,966 9,973 10,398 | (1.7%) 5,698 5,341 (6.3%)
Financial services
Number of clients 3 5 6 7 7 18.5% 6 7 16.7%
Avg. revenue per client 230,817 165,868 191,686 191,352 218,653 | (1.1%) | 124,032 116,065 | (6.4%)
Avg. billable FTEs 62 85 109 130 138 17.3% 133 148 11.3%
Avg. revenue per billable FTE 11,154 9,757 10,576 10,330 11,111 | (0.1%) 5,581 5477 | (1.9%)
Others

Number of clients 4 5 6 6 9 17.6% 10 11 10.0%
Avg. revenue per client 60,774 52,531 58,303 53,950 59,353 | (0.5%) | 27,457 23,949 | (12.8%)
Avg. billable FTEs 37 37 48 45 60 10.1% 58 74 26.0%
Avg. revenue per billable FTE 6,541 7,196 7,326 7,140 8,878 6.3% 4,707 3,584 | (23.8%)

Source: Management information.
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Exhibit A: Revenue by sector for the financial years ended 31 December 2020, 2021, 2022, 2023,
2024, and the six-month periods ended 30 June 2024 and 30 June 2025.
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Exhibit B: Revenue composition by sector for the financial years ended 31 December 2020,
2021, 2022, 2023,2024, and the six-month periods ended 30 June 2024 and 30 June 2025.
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(k) Telecommunications Sector

(i) The telecommunications sector represents the Company’s largest
revenue-generating segment, contributing an average of approximately
45% of total revenue over the historical period. Revenue in this sector is
derived from four key clients based in the GCC region. The Company
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(ii)

(iii)

(iv)

provides outsourced and insourced customer service operations, as well
as collections and telesales services, to these clients.

Revenue from the telecommunications sector decreased from BHD3.3
million in 2020 to BHD2.9 million in 2021, reflecting a decline of
approximately 0.4 million. This was mainly driven by lower revenue from
(i) outsourcing services provided to a telecommunications company in the
GCC, which decreased by BHD528.2 thousand, and (ii) collections and
telesales services provided to another telecommunications company in
the GCC, which decreased by BHD243.3 thousand. The decline was
accompanied by a reduction in average billable full-time employees from
438 to 391, while average revenue per billable full-time employee
remained stable at around BHD7.5 thousand.

Revenue increased from BHD2.9 million in 2021 to BHD3.3 million in
2022, representing growth of approximately 0.4 million. This was primarily
driven by higher revenue from collections and telesales services provided
to a telecommunications company in the GCC and its affiliate company,
which increased by BHD193.7 thousand and BHD185.4 thousand
respectively. The increase was supported by growth in average billable
full-time employees from 391 to 412 and an improvement in average
revenue per billable full-time employee from BHD7.4 thousand to BHD8.0
thousand.

Revenue from the telecommunications sector remained relatively stable
at an average of BHD3.3 million between 2022 and 2024. This
consistency reflects steady service demand, as clients maintained
existing scopes without significant expansion or reduction. The stability
also highlights the strong reliance of key clients on the Company’s
services within this segment, supported by a concentrated client base.
Average billable full-time employees also remained stable at
approximately 419 during this period.

Revenue decreased from BHD1.7 million in H1 2024 to BHD1.6 million in
H1 2025, representing a decline of approximately 0.1 million. This was
mainly due to lower revenue from collections and telesales services
provided to a telecommunications company in the GCC and its affiliate
company, which decreased by BHD185.5 thousand and BHD114.3
thousand respectively. Similarly, average billable full-time employees
declined from 426 to 395, coupled with a decrease in average revenue
per billable full-time employee from BHD4.1 thousand to BHD4 thousand.

) Government Sector

(i)

The Government sector represents approximately 33% of total revenue
over the historical period. The Company provides outsourced and
insourced customer service operations, as well as collections and
telesales services and technology and IT setup to these clients.

Revenue from the government sector increased from BHD2.7 million in
2020 to BHD3.7 million in 2021, reflecting growth of approximately 1.0
million. This was mainly driven by higher revenue from outsourcing
services related to the 444 COVID-19 operations, which contributed an
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(iii)

additional BHD1.3 million. The increase was accompanied by growth in
average billable full-time employees from 236 to 335, partially offset by a
slight decline in average revenue per billable full-time employee from
BHD11.3 thousand to BHD11.1 thousand.

Revenue decreased from BHD3.7 million in 2021 to BHD2.4 million in
2022, representing a decline of approximately 1.3 million. This was
primarily due to the reduction in revenue from outsourcing services linked
to the 444 COVID-19 hotline project (BHD1.3 million) as the scope was
scaled down in line with the national pandemic response. This decline
was coupled with a decrease in average billable full-time employees from
335 to 241 and a reduction in average revenue per billable full-time
employee from BHD11.1 thousand to BHD10 thousand.

Revenue declined further from BHD2.4 million in 2022 to BHD1.4 million
in 2023, mainly due to continued reductions in revenue from the 444
project (BHD1.2 million) as the initiative approached its final stages.
Average billable full-time employees decreased from 241 to 137, while
average revenue per billable full-time employee remained stable at
around BHD10 thousand.

Revenue increased from BHD1.4 million in 2023 to BHD1.8 million in
2024, reflecting growth of approximately 0.4 million. This was primarily
driven by (i) outsourcing services provided to a client in the utilities sector
(BHD103.1 thousand), a regulated entity in Bahrain (BHD55.0 thousand),
and another regulated entity in Bahrain (BHD35.8 thousand), (ii)
technology and IT setup provided to another utilities based client
(BHD76.3 thousand) and a urban planning client (BHD19.1 thousand),
and (iii) insourcing services provided to a governmental related
organisation (BHD87.3 thousand). Growth was supported by the
Company’s expansion into the Saudi Arabian market in 2023, with 2024
reflecting the full-year impact of this expansion, as well as increased
contributions from Bahrain-based clients. Average billable full-time
employees increased from 137 to 169, while average revenue per billable
full-time employee rose from BHD10 thousand to BHD10.3 thousand.

Revenue increased from BHD904 thousand in H1 2024 to BHD1.6 million
in H1 2025, representing growth of approximately 658.1 thousand. This
was mainly driven by (i) outsourcing services provided to a new Saudi-
based client in the governmental sector (BHD346.5 thousand), a
regulated client (BHD77.1 thousand), a Bahrain-based client, and (ii)
insourcing services provided to a governmental related organisation
(BHD48.7 thousand). This growth was accompanied by a significant
increase in average billable full-time employees from 159 to 293, partially
offset by a decline in average revenue per billable full-time employee from
BHD5.7 thousand to BHD5.3 thousand.

(m) Financial Services Sector

(i)

The Financial Services sector represents approximately 17% of total
revenue over the historical period. The Company mainly provides
outsourced and insourced customer service operations to clients in these
sectors.
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(ii)

(iii)

Revenue from the financial services sector increased from BHD692.5
thousand in 2020 to BHD829.3 thousand in 2021, reflecting growth of
approximately 136.8 thousand. This was mainly driven by higher revenue
from outsourcing services provided to a Bahrain based bank (BHD165.6
thousand) and a client in the insurance sector (BHD13.5 thousand). The
increase was supported by growth in average billable full-time employees
from 62 to 85, partially offset by a decline in average revenue per billable
full-time employee from BHD11.2 thousand to BHD9.8 thousand.

Revenue increased from BHD829.3 thousand in 2021 to BHD1.2 million
in 2022, representing growth of approximately 370.7 thousand. This was
primarily driven by (i) outsourcing services provided to a client operating
in the banking sector (BHD101.3 thousand) and another client in the
same sector (BHD35.2 thousand), and (ii) insourcing services provided
to a client in the international financial services sector (BHD128.0
thousand). The increase was accompanied by growth in average billable
full-time employees from 85 to 109 and an improvement in average
revenue per billable full-time employee from BHD9.8 thousand to
BHD10.6 thousand.

Revenue increased further from BHD1.2 million in 2022 to BHD1.3 million
in 2023, mainly driven by higher revenue from outsourcing services
provided to a new client in Bahrain (BHD177.3 thousand) and a client
operating in the banking sector (BHD57.4 thousand). This was partially
offset by a decrease in insourcing services revenue from a client in the
international financial services sector (BHD40.2 thousand). Growth was
supported by an increase in average billable full-time employees from 109
to 130, while average revenue per billable full-time employee remained
relatively stable at around BHD10.5 thousand.

Revenue increased from BHD1.3 million in 2023 to BHD1.5 million in
2024, reflecting growth of approximately BHD200 thousand. This was
mainly driven by (i) insourcing services provided to a client in the
international financial services sector (BHD85.2 thousand), and (i)
outsourcing services provided to a client operating in the insurance sector
(BHD50.7 thousand), a new client in Bahrain (BHD48.8 thousand), and a
new client in Saudi Arabia (BHD28.3 thousand). The increase was
supported by growth in average billable full-time employees from 130 to
138 and an improvement in average revenue per billable full-time
employee from BHD10.3 thousand to BHD11.1 thousand.

Revenue increased from BHD744.2 thousand in H1 2024 to BHD812.5
thousand in H1 2025, representing growth of approximately 68.3
thousand. This was mainly driven by higher revenue from outsourcing
services provided to foregoing new client in Saudi Arabia (BHD29.9
thousand) and a client operating in the banking sector (BHD12.7
thousand). The increase was supported by growth in average billable full-
time employees from 133 to 148, while average revenue per billable full-
time employee remained stable at around BHD5.5 thousand.
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(n) Others

(i) Others comprise transportation and logistics, retail, healthcare, real
estate, education, and other industries. These sectors collectively
accounted for approximately 5% of total revenue over the historical
period. The Company mainly provides outsourced customer service
operations, technology and IT setup and consulting services to these
clients.

(i) Revenue from others remained relatively stable at an average of
BHD252.9 thousand between 2020 and 2021, with average billable full-
time employees unchanged at 37 during this period.

(iii) Revenue increased from BHD262.7 thousand in 2021 to BHD349.8
thousand in 2022, reflecting growth of approximately 87.1 thousand. This
was mainly driven by higher revenue from outsourcing services (BHD45.5
thousand) and technology and IT setup (BHD41.6 thousand). The
increase was supported by growth in average billable full-time employees
from 37 to 48, while average revenue per billable full-time employee
remained stable at around BHD7.3 thousand.

(iv) Revenue remained relatively stable at an average of BHD336.8 thousand
between 2022 and 2023. Despite this stability, average billable full-time
employees decreased slightly from 48 to 45, while average revenue per
billable full-time employee declined marginally from BHD7.3 thousand to
BHD?7.1 thousand.

(v) Revenue increased from BHD323.7 thousand in 2023 to BHD534.2
thousand in 2024, representing growth of approximately 210.5 thousand.
This was mainly driven by higher revenue from outsourcing services,
supported by the Company’s expansion into the Saudi Arabian market in
2023, with 2024 reflecting the full-year impact of this expansion. Key
contributors included a client operating in the international
telecommunications sector (BHD50.3 thousand) and a client in the retail
sector (BHD42.9 thousand), as well as a client operating in the education
sector (BHD27.5 thousand), a new client in Bahrain. The increase was
accompanied by growth in average billable full-time employees from 45
to 60 and an improvement in average revenue per billable full-time
employee from BHD7.1 thousand to BHD8.9 thousand.

(vi) Revenue from other sectors remained relatively stable at an average of
BHD269 thousand between H1 2024 and H1 2025, despite an increase
in average billable full-time employees from 58 to 74.

(o) Revenue from contracts with customers by geographic location

The table below summarises revenue from contracts with customers by
geographic location for the financial years ended 31 December 2020, 2021,
2022, 2023, and 2024 and the six (6) month periods ended 30 June 2024 and 30
June 2025.
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Table 4: Revenue from contracts with customers by geographic location for the financial years
ended 31 December 2020, 2021, 2022, 2023, and 2024 and the six-month periods ended 30 June
2024 and 30 June 2025
For the six-month period
ended 30 June
CAGR Var.
2020 2021 2022 2023 2024 Fy20. 2024 2025 H1724-
FY24 H1’25

For the financial year ended 31 December

Kingdom of Bahrain 6,178,383 7,435,675 6,762,334 5,769,949 5,976,083| (0.7%) |3,014,776 3,298,282 9.4%
State of Kuwait 714,116 251,500 436,947 548,508 637,918 | (2.2%) | 334,328 220,355 | (34.1%)
Kingdom of Saudi Arabia - - - 44717 560,167 - 303,514 683,523 | 125.2%
Total 6,892,499 7,687,175 7,199,281 6,363,174 7,174,168] 0.8% |3,652,618 4,202,160 15.0%
Kingdom of Bahrain 89.6%  96.7%  93.9%  90.7%  83.3% | (6.3) | 825% 785% | (4.0)
State of Kuwait 104%  3.3% 6.1% 8.6% 8.9% (15) | 92%  52% | (3.9)
Kingdom of Saudi Arabia 0.0% 0.0% 0.0 07% 78%% | 7.8 83%  16.3% | 80

Source: Management Information.

Revenue by geographic location for the financial years ended 31 December 2020, 2021, 2022,
2023,2024, and the six-month periods ended 30 June 2024 and 30 June 2025.
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Revenue composition by geographic location for the financial years ended 31 December 2020,
2021, 2022, 2023,2024, and the six-month periods ended 30 June 2024 and 30 June 2025.

Revenue composition by geographic location
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Source: Management information.

(p) Geographic Revenue Analysis

Revenue remained concentrated across three key geographies: Bahrain, Saudi
Arabia, and Kuwait. Bahrain continued to represent the largest revenue-
generating market, driven primarily by long-standing clients, with consistent
contributions throughout 2020-2024 and H1 2024-H1 2025. Saudi Arabia
emerged as a growth market following the Company’s expansion, with revenue
contributions increasing steadily, particularly in 2024 and H1 2025, supported by
new client acquisitions. Kuwait maintained a stable presence with gradual growth
in client contributions over 2020-2024; however, revenue from Kuwait declined
notably between H1 2024 and H1 2025. Overall, the geographic revenue mix
reflects a shift from single-market reliance toward a more diversified footprint,
with Saudi Arabia playing an increasingly strategic role.

(i) Bahrain

Bahrain remained the Company’s core market throughout the historical
period, consistently contributing the largest share of total revenue. The
top client (operating in the telecommunications sector), accounted for
approximately 36% and 30% of total revenue in 2024 and H1 2025,
respectively. The top three clients in Bahrain, collectively contributed
approximately 47% in 2024 and 41% in H1 2025. Expanding to the top
five clients, the cumulative contribution reached approximately 56% in
2024 and 48% in H1 2025, reinforcing the high client concentration within
the Bahraini portfolio and its continued strategic significance.

(i) Saudi Arabia

A Saudi Arabia has emerged as a key growth market following the
Company’s strategic expansion in 2023. Although revenue
contributions were limited during 2023, given the expansion
occurred at the end of the year (top five (5) clients contributed
approximately 1%), a notable increase was recorded in 2024. The
top client, (operating in the utilities sector), accounted for
approximately 3% of total revenue, while the top three clients,
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contributed approximately 6% cumulatively. The top five clients
represented approximately 7% cumulatively.

B Between H1 2024 and H1 2025, the revenue share from the top
clients in Saudi Arabia remained stable, indicating no change in
client concentration. Additionally, the Company onboarded a new
client in H1 2025, whose contribution, currently classified under
“others” accounted for approximately 8% of total revenue.

C Revenue from top clients in Saudi Arabia reflects a broader
distribution of revenue across clients during the initial phase of
market entry, with current contributions indicating early-stage
engagement rather than established client concentration.

(iii) Kuwait

Kuwait represents a more concentrated market for the Company, with
operations currently limited to a single telecommunications sector client.
In 2024, this client contributed approximately 9% of total revenue,
positioning it among the Company’s top clients by revenue share.
However, this contribution declined to approximately 5% in H1 2025,
reflecting a lower level of activity during the period.

(a) Cost of service delivery

The table below summarises cost of service delivery for the financial years ended
31 December 2020, 2021, 2022, 2023 and 2024 and the six-month periods ended
30 June 2024 and 30 June 2025.

Table: 5: Cost of service delivery for the financial years ended 31 December 2020, 2021, 2022,
2023, and 2024 and the six-month period ended 30 June 2024 and 30 June 2025

For the six-month period
ended 30 June

For the financial year ended 31 December

CAGR Var.
2020 2021 2022 2023 2024 FY20- 2024 2025 H1°24-
FY24 H1°25
Staff costs 4,727,358 5,008,158 5,040,729 4,783,719 5,380,818 2.6% |[2,621,773 3,029,251 15.5%
Others 651,565 625,927 461,294 255,705 459,645 | (6.7%) | 281,323 299,956 | 6.6%
Total 5,378,923 5,634,085 5,502,023 5,039,424 5,840,463 2,903,096 3,329,207
Staff costs 87.9% 88.9% 91.6% 94.9% 92.1% 4.2 90.3% 91.0% 0.7
Others 12.1% 11.1% 8.4% 5.1% 7.9% (4.2) 9.7% 9.0% (0.7)

Source: Management information.

Cost of service delivery amounted to BHD3.3 million in H1 2025, comprising staff
costs of BHD3 million and other costs of BHD300 thousand.

Cost of service delivery increased from BHD5.4 million in 2020 to BHD5.6 million
in 2021, mainly driven by higher staff costs (BHD280.8 thousand) due to an
increase in basic salaries (BHD325.7 thousand), in line with the growth in
average billable full-time employees from 773 to 847. This increase was partially
offset by a reduction in other costs (BHD25.6 thousand), reflecting lower direct
setup expenses related to the 444 project in Bahrain.
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Cost of service delivery decreased from BHD5.6 million in 2021 to BHD5.5 million
in 2022 and further to BHD5.0 million in 2023. This decline was primarily driven
by: (i) a reduction in other costs (BHD370.2 thousand) due to lower direct setup
expenses for the 444 COVID-19 hotline project as pandemic-related measures
eased; and (ii) a decrease in staff costs (BHD224.4 thousand) resulting from
lower basic salaries (BHD554.0 thousand) as average billable full-time
employees dropped from 847 in 2021 to 734 in 2023. These reductions were
partially offset by an increase in SIO contributions (BHD129.4 thousand).

Cost of service delivery increased from BHD5.0 million in 2023 to BHD5.8 million
in 2024, primarily due to higher staff costs (BHD597.1 thousand). This increase
was driven by growth in basic salaries (BHD298.4 thousand), in line with the rise
in average billable full-time employees from 734 to 789, higher SIO contributions
(BHD96.1 thousand) due to both the increase in headcount and the SIO
contribution rate in Bahrain rising from 15% (fifteen per cent) in 2023 to 16%
(sixteen per cent) in 2024, as well as higher incentive and commission expenses
(BHD70.6 thousand).

Cost of service delivery increased from BHD2.9 million in H1 2024 to BHD3.3
million in H1 2025, mainly driven by higher staff costs (BHD407.5 thousand). This
was due to an increase in basic salaries (BHD290.7 thousand), incentive and
commission expenses (BHD57.7 thousand), and SIO contributions (BHD54.4
thousand), in line with the significant increase in average billable full-time
employees from 776 to 909.

(r) Gross profit and margin analysis

The table below summarises gross profit and margin analysis by sector for the
financial years ended 31 December 2020, 2021, 2022, 2023, and 2024 and the
six (6) month periods ended 30 June 2024 and 30 June 2025.

Table 6: Gross profit by sector for the financial years ended 31 December 2020, 2021, 2022,
2023, and 2024 and the six (6) month periods ended 30 June 2024 and 30 June 2025

For the six-month period

For the financial year ended 31 December ended 30 June
CAGR Var.
2020 2021 2022 2023 2024 FY20- 2024 2025 H1’24-
FY24 H1°25
Telecommunications 337,281 340,087 452,797 534,805 434,483| 5.2% 280,983 202,809 | (27.8%)
Government 736,180 1,353,827 785,063 335,415 291,687 | (16.9%)| 232,925 312,622| 34.2%
Financial services 170,331 128,198 214,585 285,327 258,048 | 8.7% 141,282 135,655| (4.0%)
Others 57,345 86,978 124,813 109,168 150,854 | 21.3% 80,250 37,099 | (53.8%)
Total gross profit by sector 1,301,136 1,909,090 1,577,258 1,264,715 1,135,072| (2.7%) | 735,440 688,185 | (6.4%)

Reimbursements from ministry of | 212,440 144,000 120,000 59,035 167,048 | (4.7%) 14,083 184,768|1212.0%
labour

Hadaf - KSA - - - - 31,585 - - - -
Total 1,513,576 2,053,090 1,697,258 1,323,750 1,333,705 0.8% | 749,522 872,953 | 16.5%
Telecommunications 10.3% 11.7% 13.7% 16.0% 13.0% (13.0) 16.2% 13.0% (3.3)
Government 27.5% 36.6% 32.7% 24.5% 16.6% (16.6) | 25.8% 20.0% (5.8)
Financial services 24.6% 15.5% 18.7% 21.3% 16.9% (16.9) | 19.0% 16.7% (2.3)
Others 23.6% 33.1% 35.7% 33.7% 28.2% (28.2) | 29.2% 14.1% (15.1)
Total gross profit by sector 18.9% 24.8% 21.9% 19.9% 15.8% (15.8) 20.1% 16.4% (3.8)
Total (after reimbursements) 22.0% 26.7% 23.6% 20.8% 18.6% (18.6) 20.5% 20.8% 0.3

Source: Management Information.
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16.1.13  Sector Margin Analysis
(a) Telecommunications

The Telecommunications sector has remained relatively stable over time, largely
due to the presence of long-standing key clients. These relationships have
contributed to consistent performance, with limited volatility in margin trends.

(b) Government

Margins in the Government sector were significantly elevated between 2020 and
2022 due to the impact of Project 444. As the project phased out, margins
returned to more typical levels, reflecting the operational performance of other
government engagements.

(c) Financial Services

Margins in the Financial Services sector fluctuated over the review period,
primarily driven by the performance of three key clients. These fluctuations can
be attributed to two main factors:

(i) Revenue Composition — Revenue is closely tied to client-specific
staffing requirements. As utilization and the number of assigned staff vary
based on client demand, the revenue mix shifts accordingly, impacting
overall margins.

(i) Client-Specific Variability — one of the main clients operating in the
financial services sector exhibited significant margins varied considerably
across the historical period, amplifying overall margin fluctuations
compared to the more consistent performance of the other two clients.

16.1.14 General and administrative expenses

The table below summarises general and administrative expenses for the financial years
ended 31 December 2020, 2021, 2022, 2023, and 2024 and the six (6) month periods ended
30 June 2024 and 30 June 2025.

Table 7: General and administrative expenses for the financial years ended 31 December 2020,
2021, 2022, 2023, and 2024 and the six-month periods ended 30 June 2024 and 30 June 2025

For the six-month period
ended 30 June

For the financial year ended 31 December

CAGR Var.
2020 2021 2022 2023 2024 FY20- 2024 2025 H1°24-

FY24 H1°25
Staff costs 651,129 721,258 683,484 742,025 831,324 | 5.0% | 412,495 434,398 | 5.3%
Legal and professional fees 45,868 53,850 28,133 38,980 167,456 | 29.6% | 113,738 26,010 | (77.1%)
Rental expenses 44,599 17,640 17,889 24,322 21,516 | (13.6%)| 12,806 18,209 | 42.2%
Depreciation on right-of-use assets - 25,311 25,311 25,311 25,311 na 12,655 12,655 0.0%
Meetings and conferences 10,600 10,685 25,395 30,192 18,071 11.3% 8,644 11,898 | 37.6%
Repairs and maintenance 13,397 12,125 24,882 21,630 51,320 | 30.8% 7,488 9,212 23.0%
Allowance for ECL on trade 55,000 - - - 3,786 | (41.4%)| 5,250 - (100.0%)
receivables
Allowance for ECL on bank - - - - 11,964 - - - -
balances
Reversal of provision for ECL - - (100,000) - - - - - -
Events expenses 5,002 754 - - - (100.0%) - - -
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Other expenses
Total

For the financial year ended 31 December

2020 2021 2022 2023 2024

CAGR
FY20-
FY24

For the six-month period
ended 30 June
Var.
H1°24-
H1°25

2024 2025

97,539 112,912 109,967
923,134 954,535 815,061

91,993 116,995 | 3.7%
974,453 1,247,743| 6.2%

53,365
626,441

66,293
578,675

24.2%
(7.6%)

employee

Avg. number of employees 25 28 30 39 47 13.8% 42 47 10.2%
Avg. staff cost per employee 26,577 26,148 22,720 19,190 17,751 | (7.8%) 9,744 9,309 | (4.5%)
Avg. monthly staff cost per 2,215 2,179 1,893 1,599 1,479 | (7.8%) 1,624 1,551 | (4.5%)

Source: Audited financial statements as of and for the financial years ended 31 December 2020, 2021,
2022, 2023, 2024, the reviewed financial statements as of 30 June 2025 and for the six-month periods
ended 30 June 2024 and 30 June 2025, and Management Information.

(a) Staff cost

(i)

(ii)

(iii)

(iv)

(vi)

Staff costs increased from BHD651.1 thousand in 2020 to BHD721.3
thousand in 2021, driven by a rise in the average number of employees
(+3) and a higher bonus payout (BHD20 thousand) in line with improved
profitability.

In 2022, staff costs declined to BHD683.5 thousand despite an increase
in headcount (+2), primarily due to reversals totalling BHD52 thousand
related to overestimated accruals from 2020 and 2021.

Staff costs rose again to BHD742 thousand in 2023, reflecting a
significant increase in average headcount (+9) following the
establishment of Saudi Arabian offices and the hiring of support functions
such as HR and Finance. This increase was partially offset by (i) a lower
bonus payout (BHD39.9 thousand), (ii) recognition of government
subsidies received in 2020, and (iii) reversal of an additional 15 days of
leave provision taken during the COVID-19 period (BHD40.0 thousand).

In 2024, staff costs reached BHD831.3 thousand, continuing to rise in line
with operational expansion and increased staffing requirements.

Between H1 2024 and H1 2025, staff costs increased by BHD21.9
thousand, consistent with further growth in employee numbers.

Average staff cost per employee displayed a downward trend across the
review period, driven by the fact that new hires were at lower pay scales,
reducing the overall average cost per employee.

(b) Legal and Professional Fees

(i)

(ii)

Legal and professional fees primarily include legal advisory services,
audit fees, valuation studies, and IPO-related consultancy expenses.

Between 2020 and 2021, these fees averaged BHD49.9 thousand, driven
by several one-off engagements such as valuation exercises, legal
proceedings, benchmarking studies, and business development
initiatives.
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(c)

(d)

(e)

(vi)

In 2022, expenses declined to BHD28.1 thousand, reflecting the absence
of such exceptional items.

In 2023, fees increased to BHD39 thousand, mainly due to higher G&A
expenses associated with the commencement of operations in Saudi
Arabia.

In 2024, legal and professional fees surged to BHD167.5 thousand,
primarily due to IPO-related consultancy costs amounting to BHD115
thousand.

In H1 2025, fees declined by BHD87.7 thousand compared to the prior
period, as no IPO-related consultancy expenses were incurred.

Rental Expenses

(iif)

Rental expenses relate to the lease of the Bahrain office, parking,
vehicles, and Saudi Arabian offices.

Rental expenses declined from BHD44.6 thousand in 2020 to BHD17.6
thousand in 2021 following the adoption of IFRS 16, which recognised
the Bahrain office lease as a right-of-use asset, while other contracts did
not qualify under IFRS 16.

Rental expenses averaged BHD17.8 thousand in 2021 and 2022, before
increasing to BHD24.3 thousand in 2023 following the establishment of
Saudi Arabian offices.

Between H1 2024 and H1 2025, rental expenses increased by BHD5.4
thousand, reflecting a slight increase in Bahrain parking lease and Saudi
office lease costs.

Depreciation on Right-of-Use Assets

Depreciation on right-of-use assets, mainly related to leased offices, remained
broadly stable at BHD25.3 thousand during 2021-2024. Depreciation remained
unchanged at BHD12.7 thousand in both H1 2024 and H1 2025.

Meetings and Conferences

Meetings and conferences include costs related to exhibitions, sales, and
marketing activities.

Expenses averaged BHD10.6 thousand in 2020 and 2021, reflecting
reduced activity during the COVID-19 period.

Expenses increased to BHD25.4 thousand in 2022 and further to
BHD30.2 thousand in 2023, driven by the resumption of in-person
engagements and increased participation in events.

In 2024, expenses declined to BHD18.1 thousand due to budgetary
constraints.
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(v) Between H1 2024 and H1 2025, expenses increased by BHD3.3
thousand in line with operational expansion.

) Repairs and Maintenance

(i) Repairs and maintenance primarily cover office-related maintenance
expenses and also include upkeep of IT infrastructure, HR platforms, and
accounting systems.

(i) Expenses averaged BHD12.8 thousand in 2020 and 2021, reflecting
minimal office usage during the COVID-19 pandemic. Costs increased to
an average of BHD23.3 thousand in 2022 and 2023 as office activity

normalised.

(iii) In 2024, repairs and maintenance rose significantly to BHD51.3
thousand, primarily due to the establishment of new offices in Saudi
Arabia.

(iv) Between H1 2024 and H1 2025, expenses increased slightly by BHD1.7
thousand, mainly due to additional IT infrastructure and HR platform costs
(BHD1.2 thousand).

(9) Allowance for Expected Credit Loss (ECL)

(i) The allowance for ECL on trade receivables is determined using the IFRS
9 matrix model, which applies historical default rates (based on the last
three years) adjusted for forward-looking factors such as economic
conditions. Provision rates are based on days past due for customer
segments with similar loss patterns. The model is applied periodically to
update provisions.

(i) Management indicated that prudent provisions overlay were taken in
2021, 2022, and 2023, 2024 and H1 2025 to cater credit risk relating to
new customers.

(iii) The allowance for ECL on bank balances is a forward-looking provision
under IFRS 9, covering the theoretical risk of default by financial
institutions holding the Company’s deposits, even if the probability of
default is low.

(iv) A reversal of BHD100 thousand was recorded in 2022, related to a one-
off provision recognised prior to the historical period, which was
subsequently recovered.

(h) Events Expenses

Events expenses relate to staff gatherings and special events hosted by the
Company and amounted to BHD5 thousand in FY20 and BHDO.8 thousand in
FY21.
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0] Finance cost

The table below summarises finance costs for the financial years 31 December
2020, 2021, 2022, 2023, and 2024 and the six (6) month periods ended 30 June
2024 and 30 June 2025.

Table 8: Finance cost for the financial years ended 31 December 2020, 2021, 2022, 2023, and
2024 and the six-month periods ended 30 June 2024 and 30 June 2025

. . For the six-month period
For the financial year ended 31 December ended 30 June

CAGR Var.
2021 2022 2023 2024 FY20- 2024 2025 H1°24-
FY24 H1°25

Interest on lease liabilities - 5,738 11,398 6,217 7,259 - 3,373 7,513 | 122.7%
Charges on letters of guarantee 10,731 7,420 1,223 2,756 1,398 | (33.5%) 217 282 30.1%
Bank charges 5,823 5,531 3,432 2,381 2,488 | (15.6%) 1,441 4,676 | 224.5%
Total 16,554 18,689 16,053 11,354 11,145 | (7.6%) 5,031 12,471 | 147.9%

Source: Audited financial statements as of and for the financial years ended 31 December 2020, 2021,
2022, 2023, 2024, the reviewed financial statements as of 30 June 2025 and for the six-month periods
ended 30 June 2024 and 2025 and Management Information.

)] Interest on Lease Liabilities

(1) Interest on lease liabilities relates to financing costs associated with the
Company’s lease obligations.

(i) Interest expense increased from BHD5.7 thousand in 2021 to BHD11.4
thousand in 2022, reflecting the renewal of the Company’s office leases
during the year. In 2023, interest declined to BHD6.2 thousand before
rising again to BHD7.3 thousand in 2024, consistent with normal
fluctuations in lease-related financing costs.

(iii) Between H1 2024 and H1 2025, interest on lease liabilities increased
from BHD3.4 thousand to BHD?7.5 thousand, in line with additions made
in relation to the Kuwait office lease arrangements.

(k) Charges on Letters of Guarantees

(i) Charges on letters of guarantees represent bank fees incurred for issuing
and maintaining guarantees provided to clients, particularly within the
government sector. These guarantees are issued based on project-
specific requirements.

(i) Charges decreased from BHD10.7 thousand in 2020 to BHD7.4 thousand
in 2021 and further to BHD1.2 thousand in 2022, reflecting a reduction in
the number and size of guarantees required during the period. Charges
increased to BHD2.8 thousand in 2023 before declining to BHD1.4
thousand in 2024, consistent with fluctuations in project-related
guarantee requirements.

(iii) Between H1 2024 and H1 2025, charges remained broadly stable at
around BHDO.2 thousand.
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U] Bank Charges

(i) Bank charges relate to routine fees for standard banking services,
including account maintenance, transactions, and other financial
operations.

(i) Bank charges averaged BHD5.7 thousand during 2020 and 2021, before
declining to BHD3.4 thousand in 2022 and further to BHD2.4 thousand in
2023, where they remained stable through 2024.

(iii) Between H1 2024 and H1 2025, bank charges increased from BHD1.4
thousand to BHD4.7 thousand, consistent with the Company’s normal
course of business.

16.1.15 Statement of financial position

The table below summarises the statement of financial position as of 31 December 2020,
2021, 2022, 2023, 2024 and as of 30 June 2025.

Table 9: Statement of Financial Position as of 31 December 2020, 2021, 2022, 2023, 2024 and as
of 30 June 2025

31 31 31 31 31
December December December December December
2020 2021 2022 2023 2024

Furniture and equipment 68,435 28,297 8,585 35,788 50,344 48,474
Right-of-use assets - 225,702 138,598 51,494 225,703 215,047
Bank deposit - - 1,000,000 - - -
Intangible assets 11,426 3,602 - - - -
Total non-current assets 79,861 257,601 1,147,183 87,282 276,047 263,521
Accounts receivable and prepayments 2,179,843 2,904,759 1,980,787 2,487,512 1,802,710 2,476,444
Bank balances and cash 3,191,552 4,172,965 4,996,697 5,661,488 6,695,873

6,360,267
Total current assets 5,371,395 7,077,724 6,977,484 8,149,000 8,498,583 8,836,711
Total assets 5,451,256 7,335,325 8,124,667 8,236,282 8,774,630 9,100,232
Share capital 3,817,200 3,817,200 3,817,200 3,817,200 3,817,200 3,817,200
Statutory reserve - 18,269 105,948 157,665 218,479 255,11
Retained earnings (839,059) 164,424 953,530 1,418,978 1,966,306 2,295,998
Share capital reserve - (750,000) (817,500) (891,000) - -
Total equity 2,978,141 3,249,893 4,059,178 4,502,843 6,001,985 6,368,309
Lease liabilities - 143,772 54,875 - 144,954 112,246
Employees' end of service benefits 282,112 302,271 354,767 375,729 395,054 408,574
Total non-current liabilities 282,112 446,043 409,642 375,729 540,008 520,820
Option liability - 750,000 817,500 891,000 - -
Lease liabilities - 84,279 89,178 70,775 94,376 124,738
Accounts payable and accruals 2,191,003 2,805,110 2,749,169 2,395,935 2,138,261 2,086,365
Current liabilities 2,191,003 3,639,389 3,655,847 3,357,710 2,232,637 2,211,103
Total liabilities 2,473,115 4,085,432 4,065,489 3,733,439 2,772,645 2,731,923
Total equity and liabilities 5,451,256 7,335,325 8,124,667 8,236,282 8,774,630 9,100,232
Key performance indicators:
Days sales outstanding (‘DSO”) " 113 120 122 120 99 82
Days payable outstanding (“DPQ”) @ 107 110 123 131 116 97
Return on average assets (“ROAA”) ® 10.9% 16.0% 11.3% 6.3% 7.2% 8.2%
Return on average equity (“ROAE”) ¥ 18.9% 32.8% 24.0% 12.1% 11.6% 11.8%
Current ratio © 2.5 1.9 1.9 2.4 3.8 4.0
Quick ratio © 2.4 1.9 1.9 2.4 3.7 3.9

Source: Audited financial statements as of and for the financial years ended 31 December 2020, 2021,
2022, 2023, 2024, the reviewed financial statements as of 30 June 2025 and for the six-month periods
ended 30 June 2024 and 2025, and Management Information.
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DSO was calculated using average (gross trade receivables) for the previous and current period /
revenue from contracts with customers * 365 days for the years ended 31 December 2020, 2021,
2022,2023, and 2024; whereas it was calculated based on 182 days for the six-months period
ended 30 June 2025.

DPOQO’s was calculated using average (trade and other payables and accrued expenses) / divided
by cost of service delivery 365 days for the years ended 31 December 2020, 2021, 2022, 2023,
and 2024; whereas it was calculated based on 182 days for the six-months period ended 30 June
2025.

The annual return on average assets was calculated using profit / (loss) for the year / period divided
by the average total assets as of each period end reporting date for the previous and current
periods, for the financial years ended 31 December 2020, 2021, 2022, 2023, 2024 and 30 June
2025.

The annual return on average equity was calculated using profit / (loss) for the year / period divided
by the average total equity as of each period end reporting date for the previous and current
periods, for the financial years ended 31 December 2020, 2021, 2022, 2023, 2024 and 30 June
2025.

Current assets / current liabilities, for the financial years ended 31 December 2020, 2021, 2022,
2023, 2024 and 30 June 2025.

Current assets (excluding prepayments) / current liabilities, for the financial years ended 31
December 2020, 2021, 2022, 2023, 2024 and 30 June 2025.

(a) Non-current Assets
(i Furniture and Equipment
A Furniture and equipment amounted to BHD48.5 thousand as of

30 June 2025 and mainly comprised of office equipment
amounting to BHD28.1 thousand used in operations, and furniture
and fixtures amounting to BHD20.4 thousand used in leased
offices.

B Furniture and equipment decreased from BHD68.4 thousand as
of 31 December 2020 to BHD28.3 thousand as of 31 December
2021 mainly due to the minimal additions during the period
amounting to BHD4.2 thousand in comparison to the depreciation
charges amounting to BHD44.4 thousand.

C Furniture and equipment further decreased from BHD28.3
thousand as of 31 December 2021 to BHD8.6 thousand as of 31
December 2022 primarily due to the depreciation charges on
office equipment amounting to BHD21.2 thousand. This was
partially offset by additions to computer equipment amounting to
BHD2.3 thousand related to new laptops.

D Furniture and equipment increased significantly from BHD8.6
thousand as of 31 December 2022 to BHD35.8 thousand as of 31
December 2023 driven by the additions related to furniture and
fixtures amounting to BHD22.6 thousand mainly pertaining to
office fit-outs. This was partially offset by the deprecation charges
during the year amounting to BHD11.4 thousand.
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(ii)

(iif)

Furniture and equipment then increased from BHD35.8 thousand
as of 31 December 2023 to BHD50.3 thousand as of 31
December 2024 on the back of the additions related to office
equipment amounting to BHD24.3 thousand pertaining to new
laptops and printers. Partially offset by the deprecation charges
during the year amounting to BHD17.4 thousand.

Furniture and equipment decreased from BHD50.3 thousand as
of 31 December 2024 to BHD48.5 thousand as of 30 June 2025
primarily due to the depreciation charges on office equipment
amounting to BHD7.7 thousand.

Right-of-use assets

A

Right-of-use assets amounted to BHD215.0 thousand as of 30-
Jun-25 and pertain to leased office premises at NBB Tower and
the Batelco Building in Bahrain, in addition to the Company’s
office in Kuwait.

Right-of-use assets increased from nil balance as of 31
December 2020 to BHD225.7 thousand as of 31 December 2021
due to the additions recorded during the period amounting to
BHD261.3 thousand primarily related the renewal of existing
leased offices (at NBB Tower and the Batelco Building), mainly
the Batelco Building office lease, for three (3) year term from 1
November 2021 to 31 October 2024 with monthly payments of
BHD5.6 thousand, partially offset by the depreciation charges
amounting to BHD35.6 thousand.

Right-of-use assets subsequently decreased to BHD138.6
thousand as of 30 December 2022 and further to BHD51.5
thousand as of 31 December 2023 mainly reflecting the
depreciation charges over the period, coupled with not recording
additions during that period.

Right-of-use assets then surged from BHD51.5 thousand as of 31
December 2023 to BHD225.7 thousand as of 31 December 2024
driven by additions recognised on the renewal of the existing
leased offices (NBB Tower and the Batelco Building), mainly the
Batelco Building office lease for a further three-year term
commencing November 2024 at the same monthly rent of BHD5.6
thousand.

Right-of-use assets slightly decreased to BHD215.0 thousand as
of 30 June 2025 driven by the depreciation charges over the
period amounting to BHD54.5 thousand. This was partially offset
by the additions made in relation to the new office in Kuwait
amounting to BHD44 thousand.

Bank deposit

Bank deposit relates to a BHD1.0 million fixed-term deposit recorded as
of 31 December 2022 with a Bahrain based bank, with an original two-
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(b)

year maturity expiring as of 31 June 2024. The balance was reclassified
to current assets within bank balances and cash as of 31 December
2023 as the remaining maturity fell within 12 (twelve) months.

(iv) Intangible assets

A

Current Assets

Intangible assets amounted to nil as of 30 June 2025 and relate
to the Company’s software and programs, namely proprietary
applications and related licences. Intangible assets significantly
decreased from BHD11.4 thousand as of 31 December 2020 to
BHD3.6 thousand as of 31 December 2021 due to the
amortisation charges over the period amounting to BHD7.8
thousand.

Intangible assets subsequently decreased nil as of 30 December
2022 as the remaining carrying amount was fully amortised with
no software capitalised thereafter, the balance remained nil in
subsequent periods.

(i) Accounts receivable and prepayments

A

Accounts receivable and prepayments amounted to BHD2.5
million as of 30 June 2025 and pertain to receivables from
customers amounting to BHD2.2 million particularly with a client
in the telecommunications sector, prepayments amounting to
BHD244.0 thousand, interest income receivable amounting to
BHD75.6 thousand, other receivables amounting to BHD48.1
thousand, and provision for ECL amounting to BHD63.8
thousand.

Accounts receivable and prepayments increased from BHD2.2
million as of 31 December 2020 to BHD2.9 million as of 31
December 2021 mainly driven by higher receivables from a client
in the telecommunications sector amounting to BHD529.3
thousand. This was partially offset by the decline in other
receivables amounting to BHD38.8 thousand following settlement
of certain awards paid to staff, mainly pertaining to a one-off
incentive plan for insourced staff, for which the Company paid the
employees on behalf of a client and reclaimed the amount
subsequently in FY21.

Accounts receivable and prepayments subsequently decreased
from BHD2.9 million as of 31 December 2021 to BHD2.0 million
as of 31 December 2022 on the back of the decline in receivables
namely from 444 project amounting to BHD624.5 thousand, a
client in the telecommunications sector amounting to BHD320.3
thousand and a client in governmental sector amounting to
BHD75.9 thousand driven by accelerated collections during the
period reaching to 31 Dec 2022. Additionally the Company
reversed BHD1 thousand of ECL allowance following recoveries
of previously provisioned balances.
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Accounts receivable and prepayments then increased from
BHD2.0 million as of 31 December 2022 to BHD2.5 million as of
31 December 23 stemming from (i) the increase in receivable
balances primarily from a client in the telecommunications sector
amounting to BHD173.1 thousand, reflecting the lower collections
during the period; (ii) prepayments amounting to BHD72.9
thousand namely in relation to the KSA branch; and (iii) interest
income amounting to BHD53.2 thousand representing interest
accrued on fixed deposits at year-end that had not yet been
received.

Accounts receivable and prepayments decreased from BHD2.5
million as of 31 December 2023 to BHD1.8 million as of 31
December 2024 primarily attributable to the decrease in
receivables namely from 444 project amounting to BHD430.3
thousand, and a client in telecommunications sector amounting to
BHD346.4 thousand driven by improved collections during the
year.

Accounts receivable and prepayments increased from BHD1.8
million as of 31 December 24 to BHD2.5 million as of 30 June
2025 reflecting higher receivables from a client in
telecommunications sector amounting to BHD193.7 thousand on
the back of lower collections during the period. This was coupled
with an increase in prepayments by BHD154.6 thousand mainly
relating to a project with a software company, amongst others.

(i) Bank balances and cash

A

Bank balances and cash amounted to BHD6.4 million as of 30
June 2025 and mainly consist of bank balances, cash in hand and
bank deposits. It's worth noting that that the Company paid no
dividends across the historical period and has no borrowings to
service; accordingly, operating cash generated from profitability
and collections has accumulated. Additionally, the Company
operates a capex-light model and has made minimal capital
expenditure across the period, as the business does not require
significant investment.

Bank balances and cash increased from BHD3.2 million as of 31
December 2020 to BHD4.2 million as of 31 December 2021 in line
with the reported net profit and increase in investing activities
following the higher deposits over the period.

Bank balances and cash increased to BHDS million as of 31
December 2022 driven by reported net profits, and a significant
increase in cashflows from operating activities whereby the
Company made significantly larger collections of account
receivables.

Bank balances and cash subsequently increased to BHD5.7
million as of 31 December 2023 again driven by net profits
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(iif)

reported, coupled with higher levels of investments made in short
term deposits over the period.

E Bank balances and cash further increased to BHD6.7 million as
of 31 December 2024 driven by the increase in operating activities
in line with the larger collections of account receivables, coupled
with reported net profit.

F Bank balances and cash then slightly decreased from BHD®6.7
million as of 31 December 2024 to BHD6.4 million as of 30 June
2025 despite reported net profit during the interim period, due to
negative cash flows used in operating activities in line with the
lower collections of account receivables, coupled with increased
settlements of outstanding trade and other payables.

Share Capital

Share capital amounted to BHD3.8 million as of 30 June 2025 and
consisted of 76 thousand shares valued at BHD50 each, across the
historical period. The Company has subsequently split these shares into
shares with a nominal value of 100 fils each as part of its preparation for
the Offering.

Statutory Reserve

Statutory reserve amounted to BHD255.1 thousand as at 30 June 2025
and pertained to reserves set aside in accordance with Bahrain’s
Commercial Companies Law. According to Silah's articles of association
and Bahrain law, the Company must transfer 10% of the annual net profit
to the statutory reserve until that reserve reaches 50% of the capital. With
the current capital at BHD3.817 million, the statutory reserve can go up
to BHD1.908 million. As mentioned above, statutory reserve as at 30 June
2025 is BHD255.1 thousand. With the increase in capital with the new
issue, there is a considerable scope for this reserve to increase.

Retained Earnings

Retained earnings amounted to BHD2.3 million as of 30 June 2025. From
accumulated losses amounting to BHD839.1 thousand as of 31
December 2020, the retained earnings increased to BHD164 thousand
as of 31 December 2021, to BHD953 thousand as of 31 December 2022,
to BHD1.4 million as of 31 December 2023, then to BHD2.0 million as of
31 December 2024, and further to BHD2.3 million as of 30 June 2025 in
line with the Company’s reported net profit across the historical period. It
is worth noting that the Company has not made any dividend distributions
to its shareholders across the historical period.

157



(d) Non-current Liabilities

(i) Lease liabilities

A

Lease liabilities amounted to BHD237 thousand as of 30 June
2025 and pertain to leased office premises at the NBB Tower and
the Batelco Building in Bahrain, and one office in Kuwait.

Lease liabilities increased from nil as of 31 December 2020 to
BHD228.1 thousand as of 31 December 2021 mainly driven by
the Company’s first-time adoption of IFRS 16 in FY21, which
required recognition of lease liabilities for existing lease contracts
on transition.

Lease liabilities decreased to BHD144.1 thousand as of
31 December 2022 and further to BHD70.8 thousand as of
31 December 2023 reflecting the payment made amounting to
BHD95.4 thousand during 2022 and payment of BHD79.5
thousand during 2023. This was partially offset by the interest
accretion amounting to BHD11.4 thousand during 2022 and
BHDG6.2 thousand during 2023.

Lease liabilities subsequently increased from BHD70.8 thousand
as of 31 December 2023 to BHD239.3 thousand as of 31
December 2024 driven by additions recorded during the period in
relation to the Company's offices at the Batelco Building and the
NBB Tower. This was partially offset by the payment made over
the period amounting to BHD100.0 thousand.

Lease liabilities remained relatively stable at an average of
BHD238.2 thousand between 31 December 2024 and 30 June
2025. This stability reflects offsetting trends in connection with the
additions made in relation to the new office leased in Kuwait
during H1 2025, that was balanced by payments made during the
period, resulting in the overall stable balance across both periods.

(i) Employees' end of service benefits

End of service benefit amounted to BHD408.6 thousand as of 30 June
2025 and pertain to employee termination entitlements across the
Company'’s operations in Bahrain, Saudi Arabia, and Kuwait.

(e) Current Liabilities

(i) Option liability

A

Option liability increased from nil as of 31 December 2020 to
BHD750.0 thousand as of 31 December 2021, BHD817.5
thousand as of 31 December 2022, and BHD891.0 thousand as
of 31 December 2023, reflecting initial recognition and
subsequent remeasurement to fair value of Marsat W.L.L.'s
option to acquire shares in the Company.

In 2023, the liability was measured at BHD891.0 thousand at a
per-share value of BHD34.29, with a corresponding reduction
within equity under share capital reserve. In 2024, following
Marsat W.L.L.'s acquisition of 100% of the Company, the option
agreement was terminated, and both the option liability and the
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(ii)

related share capital reserve were reversed, resulting in a nil
balance as of 31 December 2024 and 30 June 2025.

Accounts payable and accruals

A

Accounts payable and accruals amounted to BHD2.1 million as of
30 June 2025 and pertain to accrued expenses amounting to
BHD1.3 million, trade and other payables amounting to
BHD485.9 thousand, contract liabilities — advance from customer
amounting to BHD176.4 thousand, VAT payable-net amounting
to BHD129.9 thousand, and withholding tax payable amounting
to BHD8.5 thousand.

Accounts payable and accruals increased from BHD2.2 million as
of 31 December 2020 to BHD2.8 million as of 31 December 2021
mainly driven by the increase in contract liabilities — advance from
customer amounting to BHD371 thousand. This was coupled with
the increase in accrued expenses amounting to BHD258.5
thousand, pertaining to employees carried forward unused leave
balances accrued for in line with the applicable labour laws.

Accounts payable and accruals slightly decreased from BHD2.8
million as of 31 December 2021 to BHD2.7 million as of 31
December 2022, mainly reflecting a decrease in contract liabilities
amounting to BHD150.4 thousand as previously received
customer advances were recognised as revenue upon meeting
contract performance obligations. This was partially offset by the
increase in trade and other payables amounting to BHD47.2
thousand.

Accounts payable and accruals then significantly declined from
BHD2.7 million as of 31 December 2022 to BHD2.4 million as of
31 December 2023 and further to BHD2.1 million as of 31
December 2024, primarily driven by the continued reduction in
contract liability - deferred income as advance billings were
gradually recognised in revenue.

Accounts payable and accruals subsequently decreased to
BHD2.1 million as of 30 June 2025, largely due to the lower
accrued expenses amounting to BHD238.2k thousand due to a
decrease in leave pay, as the Company made payouts to leaving
staff.
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16.1.16 Non-current assets

(a) Non-current assets as of 31 December 2020, 2021, 2022, 2023, 2024 and as of
30 June 2025.

Non-current assets
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Source: Audited financial statements as of and for the financial years ended 31 December 2020, 2021,
2022, 2023, 2024, and the reviewed financial statements as of 30 June 2025 and for the six-month
periods ended 30 June 2024 and 2025.

(b) Furniture and equipment

The table below summarises the net book value of furniture and equipment as of 31 December 2020,
2021, 2022, 2023, 2024 and as of 30 June 2025.

Table 10: Net Book Value of Furniture and Equipment as of 31 December 2020, 2021, 2022, 2023,
2024 and as of 30 June 2025

31 31 31 31 31 30 June

2025

December December December December December
2020 2021 2022 2023 2024

IT and Telecom equipment - - - - - -
Office equipment 56,028 24,487 5,611 14,397 27,091 28,084

Furniture and fixtures 12,407 3,810 2,974 21,391 23,253 20,390
Total 68,435 28,297 8,585 35,788 50,344 48,474

Source: Audited financial statements as of and for the financial years ended 31 December 2020, 2021,
2022, 2023, 2024, the reviewed financial statements as of and for the six-month period ended 30 June
2025 and Management Information.

The table below summarises the cost of furniture and equipment as of 31 December 2020, 2021, 2022,
2023, 2024 and as of 30 June 2025.

Table 11: Cost of Furniture and Equipment as of 31 December 2020, 2021, 2022, 2023, 2024 and
as of 30 June 2025

31 31 31 31 31 30 June
BHD December December December December December 2025
2020 2021 2022 2023 2024
IT and Telecom equipment 882,645 882,645 882,645 882,645 882,645 882,645
Office equipment 235,561 239,183 241,537 257,564 281,860 290,574
Furniture and fixtures 319,901 320,504 321,584 344,201 351,834 352,279
Total 1,438,107 1,442,332 1,445,766 1,484,410 1,516,339 1,525,498

Source: Audited financial statements as of and for the financial years ended 31 December 2020, 2021,
2022, 2023, 2024, the reviewed financial statements as of and for the six-month period ended 30 June
2025 and Management Information.
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The table below summarises the accumulated depreciation for furniture and equipment as of 31
December 2020, 2021, 2022, 2023, 2024 and as of 30 June 2025.

Table 12: Accumulated Depreciation for Furniture and Equipment as of 31 December 2020, 2021,
2022, 2023, 2024 and as of 30 June 2025

31 31 31 31 31
December December December December December
2020 2021 2022 2023 2024
IT and Telecom equipment 882,645 882,645 882,645 882,645 882,645 882,645
Office equipment 179,533 214,696 235,926 243,167 254,769 262,490
Furniture and fixtures 307,494 316,694 318,610 322,810 328,581 331,889
Total 1,369,672 1,414,035 1,437,181 1,448,622 1,465,995 1,477,023

Source: Audited financial statements as of and for the financial years ended 31 December 2020,
2021, 2022, 2023, 2024, the reviewed financial statements as of and for the six-month period ended
30 June 2025 and Management Information.

Furniture and equipment comprised of office equipment amounting to BHD28.1 thousand used in
operations, and furniture and fixtures amounting to BHD20.4 thousand used in leased offices.

(i) Office equipment

A Office equipment amounted to BHD28.1 thousand as of 30 June
2025 and mainly pertains to laptops, PCs, printers, monitors,
among other equipment, used in operations. Office equipment is
depreciated over a period of between 3 to 5 years.

B Office equipment significantly decreased from BHD56.0 thousand
as of 31 December 2020 to BHD24.5 thousand as of 31
December 2021, and further to BHD5.6 thousand as of 31
December 2022 due to the depreciation charges during the
period.

C Office equipment subsequently increased to BHD14.4 thousand
as of 31 December 2023, to BHD27.1 thousand as of 31
December 2024, and further to BHD28.8 thousand as of 30 June
2025 due to the additions related to new laptops. This was
partially offset by the minimal depreciation charges over the

period.
(i) Furniture and fixtures
A Furniture and fixtures amounted to BHD20.4 thousand as of 30

June 2025 and mainly include workstations, desks, chairs, and
partitions from office fit-outs. Furniture and fixtures are
depreciated over a period of between 3 to 5 years.

B Furniture and fixtures decreased from BHD12.4 thousand as of
31 December 2020 to BHD3.8 thousand as of 31 December 2021,
and further to BHD3.0 thousand as of 31 December 2022 due to
depreciation charges during the period.

C Furniture and fixtures subsequently increased to BHD21.4
thousand as of 31 December 2023, to BHD23.3 thousand as of
31 December 2024 on the back of the additions primarily
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pertaining to office fit-outs. This was partially offset by the
depreciation charges over the same period.

D Furniture and fixtures decreased to BHD20.4 thousand as of 30
June 2025 due to the minimal additions during the period
amounting to BHD445 thousand in comparison to the
depreciation charges amounting BHD3.3 thousand.

(iii) IT and Telecom equipment

IT and telecom equipment pertained to the fully depreciated Cisco
hardware systems. The Company is considering migrating to an
upgraded Genesys platform, primarily due to the shift towards a cloud-
based model with integration targeted for early FY26. The transition aims
to streamline operations and reduce costs associated with local storage
and server room needs, while increasing requirements for bandwidth. It
is expected that the annual cost for the upgraded platform will remain
around the historical depreciation rate of BHD100 thousand.

16.1.17 Intangible assets

Table 13: Intangible assets as of 31 December 2020, 2021, 2022, 2023, 2024 and as of 30 June
2025

31 31 31 31 31

December December December December December 3(2)6]2u5r;e
2020 2021 2022 2023 2024
Software and programs 320,571 320,571 320,571
Amortization (309,146) (316,970) (320,571)
Total 11,426 3,602 - -

Source: Audited financial statements as of and for the financial years ended 31 December 2020, 2021,
2022, 2023, 2024, and the reviewed financial statements as of and for the six-month period ended 30
June 2025.

Intangible assets amounted to nil as of 30 June 2025 and relate to the Company’s software and
programs, namely proprietary applications and related licences.

Intangible assets significantly decreased from BHD11.4 thousand as of 31 December 2020 to BHD3.6
thousand as of 31 December 2021 due to the amortisation charges over the period amounting to
BHD?7.8 thousand.

Intangible assets subsequently decreased nil as of 30 December 2022 as the remaining carrying
amount was fully amortised with no software capitalised thereafter, the balance remained nil in
subsequent periods.
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16.1.18 Current assets

Exhibit C: Current assets as of 31 December 2020, 2021, 2022, 2023, 2024 and as of 30 June
2025.

Current assets

10,000,000

------ . ! 8,836,711,

------ ! 8,498,583 L=
9,000,000 5,149,000,  '---Z-- '

8,000,000 o= . \
7,077,724, | 6,977,484,

7,000,000

6,000,000

5,000,000

BHD

4,000,000

3,000,000

2,000,000

2,487,512

1,000,000 2,179,843 1,980,787

31-Dec-20 31-Dec-21 31-Dec-22 31-Dec-23 31-Dec-24 30-Jun-25

-
® Accounts receivable and pre payments M Bank balances and cash ! Total |

Source: Audited financial statements as of and for the financial years ended 31 December 2020, 2021,
2022, 2023, 2024, and the reviewed financial statements as of and for the six-month period ended 30
June 2025.

(a) Accounts receivable and prepayments

The table below summarises accounts receivable and prepayments as of 31
December 2020, 2021, 2022, 2023, 2024 and as of 30 June 2025.

Table 14: Trade receivables as of 31 December 2020, 2021, 2022, 2023, 2024 and as of 30 June
2025

31 31 31 31 31

December December December December December 3%3;;“)
2020 2021 2022 2023 2024

Trade receivables 2,126,455 2,908,832 1,899,563 2,292,883 1,592,309 2,172,536
Prepayments 169,991 151,372 124,320 197,171 89,359 243,960
Interest income receivable - - - 4,163 136,555 75,611
Other receivables 43,397 4,555 16,904 53,295 48,273 48,123
Provision for ECL (160,000) (160,000) (60,000) (60,000) (63,786) (63,786)
Total 2,179,843 2,904,759 1,980,787 2,487,512 1,802,710 2,476,444
Days sales outstanding (‘DSO”) (" 113 120 122 120 99 82

Source: Audited financial statements as of and for the financial years ended 31 December 2020, 2021,
2022, 2023, 2024, the reviewed financial statements as of and for the six-month period ended 30 June
2025, and Management Information.

DSO was calculated using average (gross trade receivables) for the previous and current period /
revenue from contracts with customers * 365 days for the years ended 31 December 2020, 2021, 2022,
2023, and 2024; whereas it was calculated based on 182 days for the six-months period ended 30
June 2025.
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(b)

Trade receivables

(i)

(ii)

(iif)

(iv)

(vii)

Trade receivables are non-interest-bearing amounts arising from services
provided to government entities and large corporates. Please note that
invoices are issued on a monthly basis under the respective contracts,
with balances generally due within 30 to 90 days, and that specific credit
terms vary depending on the customer. The receivables base is
concentrated among these counterparties, and the Company does not
obtain collateral over such balances.

Trade receivables increased from BHD2.1 million as of 31 December
2020 to BHD2.9 million as of 31 December 2021 reflecting prolonged
collection cycles at the height of the COVID-19 pandemic.

Trade receivables subsequently decreased to BHD1.9 million as of 31
December 2022 on the back of the decline in receivables namely from
444 project amounting to BHD624.5 thousand, and a telecommunications
client amounting to BHD320.3 thousand driven by accelerated collections
during the period reaching to 31 December 2022.

Trade receivables then increased from BHD1.9 million as of 31 December
2022 to BHD2.3 million as of 31 December 2023 primarily from the
foregoing telecommunications client amounting to BHD173.1 thousand,
reflecting slower collections, as the client typically settles later given the
breadth of services and internal validations required before invoices are
cleared.

Trade receivables declined to BHD1.6 million as of 31 December 2024
primarily attributable to the decrease in receivables namely from 444
project amounting to BHD430.3 thousand, and above mentioned
telecommunications client amounting to BHD346.4 thousand driven by
improved collections during the year.

As of 30 June 2025, trade receivables amounted to BHD2.2 million,
primarily attributed to balances due from the foregoing
telecommunications client amounting to BHD919.3 thousand, a client in
the banking sector amounting to BHD120.2 thousand, a Kuwaiti
telecommunications client amounting to BHD119.0 thousand, another
client in the banking sector amounting to BHD115.6 thousand, amongst
others.

As of 30 June 2025, receivables were predominantly current and within
agreed settlement cycles, with only limited long-aged balances. The
majority of the trade receivable balances outstanding for more than 120
days were primarily with the Company’s top revenue generating client
(with total receivables of amounting to BHD919.3 thousand as of 30 June
2025). It should be noted that the contractual credit term with the client is
c.60 days; however, the actual settlement cycle is longer given the
customer’s size, validation process of invoices, and strategic importance
to the Company.
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(c) Prepayments

(i)

Prepayments mainly pertain to pre-operative expenses, prepaid
expenses and staff advances.

Prepayments amounted to BHD244.0 thousand as of 30 June 2025,
mainly comprising of contract costs incurred for fulfilling contracts with
clients, mainly with one client in the software sector amounting to
BHD84.0 thousand, clients in the banking sector amounting to BHD39.2
thousand, as well as technology licences and support contracts
amounting to BHD38.4 thousand, amongst others. It is to be noted, that
all prepayments' balances outstanding as of 30 June 2025 are expected
unwind within the next 12 (twelve) months as the underlying services are
delivered.

(d) Interest income receivable

Interest income receivables amounted to BHD75.6 thousand as of 30 June 2025
mainly pertaining to accrued interest on the Company’s bank deposits that has
been recognised on an accrual basis but not yet received. It should be noted that,
while the Company maintains a separate interest income receivable sub-caption,
as of 30 June 2025, it was presented within other receivables as of 31 December
2020, 2021, 2022 and 2023.

(e) Other receivables

(i)

(ii)

As of 30 June 2025 other receivables amounted to BHD48.1 thousand
and mainly pertain to amounts due from third parties outside normal
receivable and refundable items such as security deposits and staff
advances to be recovered.

Other receivables remained relatively stable at an average of BHD48.2
thousand between 31 December 2024 and 30 June 2025.

(f) Provision for ECL

(iif)

Provision for ECL represents provisions related to doubtful receivables
calculated in accordance with IFRS 9 based on the matrix model, which
utilises data from the three most recent historical periods. The model is
applied at year-end to assess and update the provision accordingly.

Notably, ECL allowance as a percentage of total trade receivables
remained relatively low over the period, declining from 7.3% as of 31
December 2020 to 2.5% as of 30 June 2025, while fluctuating between
these points.

It should be noted that, this primarily reflects: (i) most of the Company’s
receivables come from a limited number of financially stable clients that
are unlikely to default even if payments are delayed; and (ii) the critical
nature of the Company’s services, which provides leverage to secure
settlement of long-outstanding balances; and (iii) the evidence from
subsequent receipts and a practice of resolving disputes through billing
settlements rather than credit losses, which lowers the observed loss
rates feeding the matrix.
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16.1.19 Equity

The table below summarises equity as of 31 December 2020, 2021, 2022, 2023, 2024 and
as of 30 June 2025.

Table 15: Equity as of 31 December 2020, 2021, 2022, 2023, 2024 and as of 30 June 2025

31 31 31 31 31

December December December December December 3(;6];£e
2020 2021 2022 2023 2024
Share capital 3,817,200 3,817,200 3,817,200 3,817,200 3,817,200 3,817,200
Statutory reserve - 18,269 105,948 157,665 218,479 255,111
Retained earnings (839,059) 164,424 953,530 1,418,978 1,966,306 2,295,998
Share capital reserve - (750,000) (817,500) (891,000) - -
Total equity 2,978,141 3,249,893 4,059,178 4,502,843 6,001,985 6,368,309

Source: Audited financial statements as of and for the financial years ended 31 December 2020, 2021,
2022, 2023, 2024, and the reviewed financial statements as of and for the six-month period ended 30 June
2025.

Share capital

Share capital amounted to BHD3.8 million as of 30 June 2025 and consisted of 76 thousand
shares valued at BHD50 each, across the historical period. This was updated through a
share split in October 2025 in preparation for the Offering as described elsewhere in this
Prospectus.

(a) Statutory reserve

Statutory reserve amounted to BHD255.1 thousand as of 30 June 2025 and
pertained to reserves set aside in accordance with Bahrain’'s Commercial
Companies Law. According to the Company’s articles of association and the
Bahraini corporate law, the Company must transfer 10% of the annual net profit
to the statutory reserve until that reserve reaches 50% of the capital.

(b) Retained earnings

Retained earnings amounted to BHD2.3 million as of 30 June 2025. From
accumulated losses amounting to BHD839.1 thousand as of 31 December 2020,
the retained earnings increased to BHD164 thousand as of 31 December 2021,
to BHD953 thousand as of 31 December 2022, to BHD1.4 million as of 31
December 2023, then to BHD2.0 million as of 31 December 2024, and further to
BHD2.3 million as of 30 June 2025 in line with the Company’s reported net profit
across the historical period. It is worth noting that the Company has not made
any dividend distributions to its shareholders across the historical period.

(c) Share Capital Reserve

The Company and its shareholders, Marsat W.L.L. and the Government of
Kingdom of Bahrain, respectively, entered into a put and call option agreement
on 15 December 2022.

Pursuant to the option agreement, the Company had the right, but not the
obligation, to buy or sell the shares held by Marsat W.L.L. at the strike price
specified in the option agreement, at any time within a five-year period
commencing on the date from which Marsat W.L.L. acquired the shares.
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Accordingly, Marsat W.L.L. also had the right to require the Company to acquire
the option shares if Marsat W.L.L. exercised its option within the same period and
same strike price specified in the option agreement.

The underlying put option was an equity instrument and gave rise to a financial
liability to the Company. Therefore, during the year ended 31 December 2023,
an option liability was recognised at the fair value of the relevant option shares of
BHD891,000 (BHD34.29 per share), 2022: BHD817,500 (BHD31.46 per share)
and 2021: BHD750,000 (BHD28.87 per share) being the amount paid by Marsat
W.L.L. to acquire the shares of the Company, with a corresponding reduction in
equity under share capital reserve.

The Company currently has no such put and call options in place.

16.1.20 Non-current liabilities

Exhibit D: Non-current liabilities as of 31 December 2020, 2021, 2022, 2023, 2024 and as of 30
June 2025.

Non-currentliabilities

BHD

600,000
500,000
400,000
395,054
300,000 309,271 408,574
354,767
200,000 375,729
282,112
100,000
el 112,246
31-Dec-20 31-Dec-21 31-Dec-22 31-Dec-23 31-Dec-24 30-Jun-25
H Lease liabilities m Employees' end of service benefits | Total non-current liabilities |

Source: Audited financial statements for the financial years ended 31 December 2020,2021, 2022, 2023,
2024, and the reviewed financial statements for the six-month period ended 30 June 2025.
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(a) Lease liabilities

The table below summarises lease liabilities as of 31 December 2020, 2021,
2022, 2023, 2024 and as of 30 June 2025.

Table 16: Lease liabilities as of 31 December 2020, 2021, 2022, 2023, 2024 and as of 30 June
2025

31 31 31 31 31
December December December December December
2020 2021 2022 2023 2024

At the beginning of the year / period - - 228,051 144,053 70,775 239,330
Additions - 261,312 - - 261,313 43,862
Interest accretion - 5,738 11,398 6,217 7,259 7,513
Payments - (38,999) (95,396) (79,495) (100,017) (53,721)
Closing balance - 228,051 144,053 70,775 239,330 236,984
Lease liabilities are classified as follows:

Lease liabilities — non-current portion - 84,279 89,178 70,775 94,376 112,246
Lease liabilities — current portion 143,772 54,875 - 144,954 124,738

Source: Audited financial statements as of and for the financial years ended 31 December 2020, 2021, 2022, 2023,
2024, the reviewed financial statements as of and for the six-month period ended 30 June 2025 and Management
Information.

Lease liabilities amounted to BHD237 thousand as of 30 June 2025 and pertain
to leased office premises at the NBB Tower and the Batelco Building each in
Bahrain, and one office in Kuwait.

Lease liabilities increased from nil as of 31 December 2020 to BHD228.1
thousand as of 31 December 2021 mainly driven by the Company’s first-time
adoption of IFRS 16 in FY21, which required recognition of lease liabilities for
existing lease contracts on transition.

Lease liabilities decreased to BHD144.1 thousand as of 30 December 2022 and
further to BHD70.8 million as of 31 December 2023 reflecting the payment made
during the period amounting to BHD95.4 thousand. This was partially offset by
the interest accretion amounting to BHD11.4 thousand. The decrease during
FY23 reflects the payments made during the year amounting to BHD79.5
thousand which was partially offset by the interest accretion during FY23
amounting to BHD6.2 thousand.

Lease liabilities subsequently increased from BHD70.8 thousand as of 31
December 2023 to BHD239.3 thousand as of 31 December 2024 driven by
additions recorded during the period in relation to the Batelco Building and NBB
Tower premises. Partially offset by the payment made over the period amounting
to BHD100.0 thousand.

Lease liabilities remained relatively stable at around BHD238.2 thousand
between 31 December 2024 and 30 June 2025.
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(b) Employees’ end of service benefits

The table below summarises employees’ end of service benefits as of 31
December 2020, 2021, 2022, 2023, 2024 and as of 30 June 2025.

Table 17: Employees, end of service benefits as of 31 December 2020, 2021, 2022, 2023, 2024
and as of 30 June 2025

31 31 31 31 31 L T
December December December December December 2025

2020 2021 2022 2023 2024

At 1 28 282,112 2,271 4,767 75,72
January 350,3 82, 302, 354,76 375,729 395,054
Provided during the year 81,876 34,532 96,202 76,627 74,914 43948
Paid during the year to employees - - - - (21,746) (7,128)
Paid during the year to SIO (150,092) (14,373) (43,706) (55,665) (33,843) (23,300)
At 31 December 282,112 302,271 354,767 375,729 395,054 408,574

Source: Audited financial statements as of and for the financial years ended 31 December 2020, 2021,
2022, 2023, 2024, the reviewed financial statements as of and for the six-month period ended 30 June 2025,
and Management Information.

End of service benefit amounted to BHD408.6 thousand as of 30 June 2025 and pertain to employee
termination entitlements across the Company’s operations in Bahrain, Saudi Arabia, and Kuwait.

The Company provides for end of service benefits to its expatriate employees in accordance with the
Labour Laws of Kingdom of Bahrain, Saudi Arabia and Kuwait. The entitlement to these benefits is
based upon the employees’ final salary and length of service. The expected costs of these benefits are
accrued over the period of employment.

For Bahraini employees, the Company makes contributions to the Social Insurance Organisation
("SIO") calculated as a percentage of the employees’ salaries. The Company’s obligations are limited
to these contributions, which are expensed when due.

As of 1 March 2024, the Company remits Bahrain EOSB to the SIO monthly for service earned from
that date, and SIO settles EOSB to employees upon exit. The Company recognises each monthly
remittance as staff benefits expense in the period the service is earned and does not recognise an
ongoing Bahrain end of service benefit (EOSB) liability for post 1 March 2024 service, other than any
unpaid remittances recorded as a payable at period-end. EOSB continues to be accrued for Bahrain
service up to 29 February 2024 and for non-Bahrain jurisdictions.
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16.1.21 Current liabilities

Exhibit E: Current liabilities as of 31 December 2020, 2021, 2022, 2023, 2024 and as of 30 June
2025.

Current assets

4,000,000
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3,000,000
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-
m Option liability ~ mLease liabilities m Accounts payable and accruals ! Total

Source: Audited financial statements as of and for the financial years ended 31 December 2020, 2021,
2022, 2023, 2024, and the reviewed financial statements as of and for the six-month period ended 30
June 2025.

(a) Accounts payable and accruals

The table below summarises accounts payable and accruals as of 31 December
2020, 2021, 2022, 2023, 2024 and as of 30 June 2025.

Table 18: Accounts payable and accruals as of 31 December 2020, 2021, 2022, 2023, 2024 and
as of 30 June 2025

31 31 31 31 31
December December December December December
2020 2021 2022 2023 2024
Accrued expenses 1,276,894 1,535,405 1,570,405 1,420,888 1,523,802 1,285,604
Trade and other payables 298,827 279,333 326,485 302,872 455,835 485,915
Contract liability - advance from customer 573,746 944,788 794,378 614,346 75,353 176,443
VAT payable - net 31,447 34,717 49,389 49,317 73,180 129,891
Withholding tax payable - - - 8,512 8,512 8,512
Income tax payable 10,089 10,867 8,512 - 1,579 -
Total 2,191,003 2,805,110 2,749,169 2,395,935 2,138,261 2,086,365
Days payable outstanding (‘DPO”) 107 110 123 131 116 97

Source: Audited financial statements as of and for the financial years ended 31 December 2020, 2021,
2022, 2023, 2024, the reviewed financial statements as of and for the six-month period ended 30 June
2025, and Management Information.

' DPO’s was calculated using average (trade and other payables and accrued expenses) / divided by cost-of-service delivery 365

days for the years ended 31 December 2020, 2021, 2022,2023, and 2024; whereas it was calculated based on 182 days for the
six-months period ended 30 June 2025.
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(b)

Accrued expenses

(i)

(ii)

(iif)

Accrued expenses amounted to BHD1.3 million as of 30 June 2025 and
mainly related to staff-related costs and other direct operating expenses,
which are closely linked to activity levels.

Accrued expenses increased from BHD1.3 million as of 31 December
2020 to BHD1.5 million as of 31 December 2021 in line with the increase
in revenue from BHDG6.9 million to BHD7.7 million over the same period,
mainly generated from outsourcing services largely attributable to the 444
project (Bahrain’s national COVID-19 response). This was coupled with
an increase in other accrued expenses amounting to BHD192.6
thousand, on the back of SLA penalty accruals of BHD110 thousand, 444
project related costs of BHD47 thousand, and staff related accruals of
BHD16 thousand.

Accrued expenses further increased to BHD1.6 million as of 31
December 2022 reflecting higher employees’ leave encashment
payables amounting to BHD124.1 thousand, mainly accruals for unused
annual leave carried forward. These balances remain on the books until
employees utilise the leave or receive a cash settlement upon leaving.
This was partially offset by the decrease in other accrued expenses
amounting to BHD111.4 thousand, in line with the decline in 444 project
related operations over the same period.

Accrued expenses subsequently declined to BHD1.42 million as of 31
December 2023 mainly on the back of: (i) drop in revenue generated from
outsourcing services amounting to BHD736.4 thousand following the
continued reduction in revenue generated from 444 COVID-19 hotline; (ii)
the decrease in other accrued expenses amounting to BHD106.5
thousand, on account of the decrease in shared costs provision by
BHD59 thousand, 444 project costs by BHD25 thousand and internal
audit fees by BHD13 thousand; and (iii) the staff bonus and incentive
payables amounting to BHD38.7 thousand.

Accrued expenses remained stable between 31 December 2023 and 31
December 2024, averaging BHD1.5 million.

As of 30 June 2025, accrued expenses amounted to BHD1.3 million, and
mainly pertain to: (i) employee's leave pay amounting to BHD698.8
thousand which mainly includes accruals for unused annual leave
balances that employees have chosen to carry forward; (ii) other accrued
expenses amounting to BHD321 thousand in relation to staff related
accruals, service level penalties provision and accrued audit fees.
Additionally (iii) SIO payable amounting to BHD133.1 thousand relating
to the contributions that the Company is required to make to the SIO that
have not yet been paid; (iv) bonus and incentive payables amounting to
BHD30.0 thousand; and (v) amongst other accruals amounting to
BHD102.1 thousand.
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(c) Trade and other payables

Trade and other payables amounted to BHD485.9 thousand as of 30 June 2025,
and mainly related to amounts due to: (i) vendor balances due to Genesys Cloud
Services amounting to BHD93.7 thousand, Baas International Group Company
Ltd. amounting to BHD33.5 thousand, amongst others; and (ii) other payables,
mainly a credit note of BHD185.3 thousand issued as of 31 December 2024 to
the Ministry of Health in respect of surplus receipts under the “444” operation,
which is being utilised monthly against ongoing service invoices, and SIO
penalties payable of BHD10.3 thousand relating to staff social insurance.

(d) Contract liability - advances from customer

(i) Contract liability — advances from customers amounted to BHD176.4
thousand as of 30 June 2025 and pertains to customer advances for
services not yet delivered. The balance increased from BHD573.7
thousand as of 31 December 2020 to BHD944.8 thousand as of 31
December 2021, reflecting higher customer advances, mainly linked to
the 444 COVID-19 hotline.

(i) Contract liability — advances from customer subsequently decreased from
BHD944.8 thousand as of 31 December 2021 to BHD794.4 thousand as
of 31 December 2022, to BHD614.3 thousand as of 31 December 2023
and further to BHD75.4 thousand as of 31 December 2024 as previously
received customer advances were recognised as revenue upon meeting
contract performance obligations namely 444 COVID-19 hotline.

(iii) As of 30 June 2025, Contract liability — advances from customer
increased to BHD176.4 thousand primarily reflecting new advances from
customers, mainly in the billing, aviation and cloud/internet sectors.

(e) VAT payable - net

VAT payable - net amounted to BHD129.9 thousand as of 30 June 2025 and
represents output VAT on taxable sales net of input VAT on eligible purchases.
VAT payables increased as of 31 December 2024 and as of 30 June 2025 in
comparison to what has been reported across the historical period, largely due
to the expansion into the KSA market, where VAT is payable on a quarterly basis,
as opposed to the monthly VAT reporting cycle in Bahrain based on the
Company’s operations.

(f) Withholding tax payable

Withholding tax payable amounted to BHD8.5 thousand as of 30 June 2025 and
pertains to statutory withholding taxes from Kuwait operations, primarily Kuwait
tax consultants’ fees and taxes payable solely related to one client project. The
balance was nil as of 31 December 2020, 31 December 2021, and 31 December
2022, then BHD8.5 thousand as of 31 December 2023, BHD8.5 thousand as of
31 December 2024, and BHD8.5 thousand as of 30 June 2025.

(9) Income tax payable

Income tax payable amounted to nil as of 30 June 2025 and pertains to current
corporate income taxes on taxable profits in Saudi Arabia, which are calculated
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and accrued for at year-end depending on the Company’s tax base. The balance
fluctuated over the historical period, reflecting the timing of tax assessments and
remittances.

16.1.22 Net working capital position

The table below summarises the statement of financial position as of 31 December 2020,
2021, 2022, 2023, 2024 and as of 30 June 2025.

Table 19: Statement of Financial Position as of 31 December 2020, 2021, 2022, 2023, 2024 and
as of 30 June 2025

31 31 31 31 31

December December December December December
2020 2021 2022 2023 2024

Current Assets

IAccounts receivable and prepayments 2,179,843 2,904,759 1,980,787 2,487,512 1,802,710 2,476,444
Bank balances and cash 3,191,552 4,172,965 4,996,697 5,661,488 6,695873 6,360,267
Total current assets 5,371,395 7,077,724 6,977,484 8,149,000 8,498,583 8,836,711
Current liabilities

Option liability - 750,000 817,500 891,000 -
Lease liabilities - 84,279 89,178 70,775 94,376 124,738
IAccounts payable and accruals 2,191,003 2,805,110 2,749,169 2,395,935 2,138261 2,086,365
Total current liabilities 2,191,003 3,639,389 3,655,847 3,357,710 2,232,637 2,211,103
Net working capital 3,180,392 3,438,335 3,321,637 4,791,290 6,265,946 6,625,608

Source: Audited financial statements as of and for the financial years ended 31 December 2020, 2021,
2022, 2023, 2024, and the reviewed financial statements as of and for the six-month period ended 30
June 2025.

Silah’s working capital, defined as the difference between its current assets and current
liabilities and illustrating the Company’s liquidity over a 12 (twelve) month period, has been
positive across the historical period as reported on the Company’s financial statements as
of 31 December 2020, 2021, 2022, 2023, and 2024, and 30 June 2025.

Reported net working capital witnessed fluctuations across the historical period driven
primarily by movements in trade and other receivables, with some periods reporting a
positive net working capital position, and during other periods reversing to a positive net
working capital position. This is largely driven by: (i) the Company’s monthly billing cycle
and period-end cut-off, whereby invoices issued near the reporting date are recognised as
trade receivables until collected, with some service segments requiring prolonged periods
of validation before invoices are settled; and (ii) the timing of cash collections beyond agreed
credit terms (typically 30-90 days) and post-billing settlements agreed with customers,
which unwind receivable balances after period-end. In contrast, trade and other payables
remained structurally significant but relatively stable across the period and were mainly
comprises accrued expenses (BHD1.3 million as of 30 June 2025), reflecting: (i) higher
period-end accruals for leave encashment as staff carry forward unused leave and opt for
cash settlement upon leaving the Company; and (ii) SIO payables, including older-period
true-ups. In addition, the balance includes contract liabilities amounting to BHD176.4
thousand, representing advances from customers for services which the Company has not
yet delivered its performance obligations against.

The Company’s continuous profitable position, its limited need for major Capex investments,
and having not made any distributions to shareholders across the historical period, has
helped to build up the Company’s bank balances and cash levels. The Company’s working
capital position also benefits from the Company’s debt free position.
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The Board of Directors acknowledges that the Company’s net working capital position and
cash flows are sufficient to cover its expected cash needs for working capital and capital
expenditures for at least 12 (twelve) months after the date of this Prospectus, taking into
account any material adverse changes that could affect the Company’s business.

16.1.23

Statement of cash flows

The table below summarises the statement of cash flows for the financial years ended 31
December 2020, 2021, 2022, 2023, 2024 and for the six-month periods ended 30 June 2024

and 2025.

Table 20: Statement of Cash Flows for the Financial Years Ended 31 December 2020, 2021, 2022,
2023, 2024 and for the six-month periods ended 30 June 2025 and 30 June 2024

For the financial year ended 31 December

For the six-month period ended
30 June

Var.

2020 2021 2022 2023 2024 2024 2025 H1°24-
H1'25
Profit before zakat 527,433 1,026,006 876,785 517,165 608,142 36% | 333,375 366,324  9.9%
Adjustments for non-cash
items:
Depreciation on furniture 46,055 44363 23146 11441 17373 (216%) | 8002 11,028  37.8%
and equipment
Amortisation of intangible 11,460 7.824 3,602 ) ) (100.0%) ) ) na
assets
aD:SF;rgC'at'O”O” right-of-use - 35610 87,104 87,104 87,104 na 51,363 54,518  6.1%
Allowance for employees” | g4 76 34530 96202 76627 74914  (22%) | 34686 43948  26.7%
end of service benefits
Allowance for expected
credit tosses on trade 55,000 - (100,000) - 3,786 (48.8%) 5,250 - (100.0%)
receivables
Provision for expected credit ) ) ) ) 11,964 na ) ) na
losses on bank balances
Finance costs 16,554 18,689 16,053 11,354 11,145 (9.4%) 5,031 12,471 147.9%
Interest income (50,928) (52,161)  (90,011) (248,771) (259,671) 50.3% | (131,647) (122,942) (6.6%)
Other income - - - - (337,400) na - - na
General and administration
expenses N - - - (41,535) na - - na
Operating profit before
working capital changes | 987450 1114863 912,881 454920 175822  (28.9%) | 306,060 365347  19.4%
Working capital changes:

Accounts receivable and | 335 150 (704.916) 1,038,376 (467,844) 764,276 na 149,067  (734,678) (592.9%)
prepayments
':ggr‘;‘;’l‘;s‘)ayab'ea”d 967,812 613,329 (53,586) (353.234) 121261  (40.5%) | (139.410) (50,317) (63.9%)
::tf"l‘ltt"sm SESIStRY 1,319,142 1,003,276 1,897,671 (366,158) 1,061,359  (5.3%) | 315717 (419,648) (232.9%)
Employees’ end of service
benefits paid (150,092) (14,373) (43,706) (55,665) (55,589)  (22.0%) | (26,291) (30,428) 15.7%
Income tax paid (17,046)  (3,476)  (2,355) - - (100.0%) - (1,579) na
Net cash from operating
activities ("CFFO") 1,152,004 985427 1,851,610 (421,823) 1,005,770  (3.3%) | 289,426 (451,655) (256.1%)
Investing activities
Purchase of furniture and | g 704y (4205)  (3.434) (38,644) (31,929) 2.7% | (15,896)  (9,158)  (42.4%)
equipment
Bank deposits placed with
maturities of 90 days or (250,000) 1,150,000 (2,800,000) (500,000) (1,500,000) 56.5% |(1,500,000) - (100.0%)
more
Interest received 50,928 52,161 75607 209,890 176,411 36.4% | 106,245 183,886  73.1%
Net cash used in investin
activities ("CFFI") 9| (227,776) 1,197,936 (2,727,827) (328,754) (1,355,518) 56.2% |(1,409,651) 174,728 (112.4%)
Financing activities
Lease liabilities paid - (38,999) (95,396) (79,495) (100,017) na (52,253)  (46,208)  (11.6%)
Finance costs paid (16,554) (12,951)  (4,655) (5,137)  (3,886)  (30.4%) | (5,031) (12,471) 147.9%
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For the financial year ended 31 December Hegthe sm-r;lgr‘}tl:\nzerlod Srces

Var.
2020 2021 2022 2023 2024 2024 2025 H1’24-
H1°25

Net cash from (used in)
financing activities (16,554) (51,950) (100,051) (84,632) (103,903) 58.3% | (57,284) (58,679) 2.4%
("CFNF")

Net increase / (decrease)
in cash and cash
equivalents during the
year

Cash and cash equivalents
at 1 January

Cash and cash
equivalents at the year / 2,041,552 4,172,965 3,196,697 2,361,488 1,907,837 (1.7%) | 1,183,979 1,572,231 32.8%
period end
Source: Audited financial statements as of and for the financial years ended 31 December 2020, 2021,
2022, 2023, 2024, the reviewed financial statements as of 30 June 2025 and for the six-month periods

ended 30 June 2024 and 2025, and Management Information.

907,674 2,131,413 (976,268) (835,209) (453,651) na |(1,177,509) (335,606) (71.5%)

1,133,878 2,041,552 4,172,965 3,196,697 2,361,488 20.1% | 2,361,488 1,907,837 (19.2%)

() Cash and cash equivalents balances at year-end / period-end on the Company’s cash flow statements is presented excluding
fixed deposits placed with banks with original maturities greater than three months. Accordingly, the difference between the balances
reported at year-end / period-end of the cash flow statements outlined above and the bank balances and cash caption of the balance
sheet pertains to these deposits.

(a) Net cash flow from operating activities

(i) Net cash flow from operating activities (“CFFO”) decreased from BHD1.2
million in FY20 to BHD985.4 thousand in FY21 despite the significant
increase in net profit over the period, mainly driven by the build-up in trade
receivables as collection cycles lengthened during the COVID-19 period,
resulting in larger receivable balances reported at period end, however,
were also coupled with increasing trade and other payables.

(i) CFFO subsequently increased from BHD985.4 thousand in FY21 to
BHD1.9 million in FY22, driven by strong settlement of trade receivables,
with trade receivables carried over the period decreasing by BHD1
million, with a notable settlement from revenues generated in the 444
projects. CFFO then reversed to an outflow of BHD421.8 thousand in
FY23, partly due to the decreased net profits, in addition to a build-up in
trade receivables, particularly slower collections mainly from a client,
which typically settles later given the breadth of services and internal
validations required before invoices are cleared.

(iii) CFFO improved back to BHD1 million in FY24 in line with the larger
collections of account receivables namely from a client in
telecommunications sector and government related receivables, coupled
with the increase in staff related accruals, reflecting a favourable impact
on CFFO.

(iv) CFFO then decreased from an inflow of BHD289.4 thousand in H1 2024
to an outflow of BHD451.7 thousand in H1 2025 following the build-up in
receivables balances driven by slower collections during H1 2025.

(b) Net cash used in investing activities

Net cash used in investing activities (“CFI”) fluctuated over the historical period
primarily due to movements in fixed deposits. These deposit flows are presented
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on a gross basis within CFl (i.e., not netted), which can make reported CFl appear
elevated and more volatile, even though they largely reflect liquidity (treasury)
management rather than underlying investments. Additionally, the Company
operates a capex-light model and has made limited capital expenditure across
the period, as the business does not require significant investment.

(c) Net cash from (used) in financing activities

Net cash from (used) in financing activities (“CFF”) largely comprised of lease
liability payments across the historical period, which mainly pertain to the
Company’s leased offices, along with finance cost payment for these leases. It is
worth noting that that the Company paid no dividends across the historical period.
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17.1

17.2

17.3

17.4

17.4.1

17.4.2

17.4.3

Section 17 : Audited Consolidated Financial Statements
Audited Financial Statements and Interim Financial Statements

The audited financial statements of the Company as of and for the years ended 31
December 2022, 2023 and 2024, as well as the reviewed interim condensed financial
statements as of and for the six (6) months ended 30 June 2025 can be found in Appendix
C of this Prospectus.

Change in Accounting Policy

There have been no changes in the accounting policies adopted by the management of the
Company in the preparation of the Company’s financial statements between the year
commencing 1 January 2020 and the period ending 30 June 2025. The accounting policies
applied in the condensed interim financial statements of the Company for the period to 30
June 2025 are the same as those applied in the Company's financial statements as at and
for the year ended 31 December 2024.

Material Changes

The Company confirms that there have been no events since 30 June 2025 which may have
a material effect on the financial position and results of the Company.

Distributions and Dividends

During the years 2018 to 2024, the Company has not paid any portion of its annual net
profits as dividends.

The Company expects to implement a semi-annual dividend payout policy starting in FY26.
However, the Company plans to distribute a full year dividend pertaining to FY25 with the
dividend yield targeted at 6.4% per annum on the par value per share (equivalentto a 3.7%
yield on the Offer Price).

This dividend policy is targeted and not guaranteed and subject to change depending on
the Company's financial situation and strategy at the time. Any such changes will be subject
to the requisite approvals of the Board and subsequently the shareholders in accordance
with the applicable laws. The dividends will also be subject to Article 224 of the Commercial
Companies Law which requires that joint stock companies must set aside 10% (ten per cent)
of the net profits of the company each year for the statutory reserve until such reserve
amounts to 50% (fifty per cent) of the paid-up capital of the Company.
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18.1

18.1.1

18.1.2

18.2

18.2.1

(b)

(c)

Section 18 : Offering and Listing
The Offering

The Offering consists of an offer for the sale of 16,359,429 new Shares equivalent to 30%
(thirty per cent) of the Company’s post-IPO issued share capital. Each Share has a nominal
value of 100 fils and is offered at a price of 176 fils per Share. The Offer is directed at
professional and retail investors, under the terms and subject to the conditions contained in
this Prospectus. The Offer Price represents a Premium to Nominal Value of 76 fils per Offer
Share over the nominal value of the Offer Share (premium of 76% over the nominal value).
The Offer Shares shall rank in all respects pari passu with all other Shares. The Offer Shares
have the rights described in Section 21 (Additional Information) of this Prospectus.

The Offer Price of 176 fils per share reflects a price-to-earnings (“P/E”) ratio of 18.1 times
2024 normalised net profit of BHD371,077 and 11.0 times 2024 total net profit totalling
BHD608,142.

The normalised net profit is calculated to adjust for reversal of a long outstanding contract
liability for one completed service contract with a customer, IPO related legal and
professional fees and reversal of prior accruals.

Pricing of the Offering

The Lead Manager determined the Offer Price through a valuation exercise. The Lead
Manager analysed the dividend distribution capacity of the Company as well as the free
cash flow to firm. In undertaking this assessment, the Lead Manager utilised historical
financials, expected capital expenditures, market growth expectations, and expected market
dividend and total return requirements as follows:

Determine the IPO Pricing Range
The valuation process involved the following steps:

Step 1: Project cash flows based on the Company’s historical performance and
discussions with the Company’s management, the Lead Manager estimated the
expected future free cash flows of the Company, after incorporating estimated
capital investments required to sustain the business.

Step 2: Terminal value. The Company’s terminal value was estimated based on the
perpetuity growth model, calculated as follows:

Terminal Value = FFCF x (1 + TGR) / (DR — TGR)
Where:

FFCF = model terminal year free cash flow

TGR = growth rate at the model terminal year

DR = discount rate

Step 3: Calculate present value based on an acceptable discount rate for investors.
The Lead Manager discounted the projected free cash flows of the Company and
terminal value using a discount rate to determine the Company’s enterprise value.
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18.3

18.4

18.4.1

(d)

(@)

(b)

(@)

(b)

The calculation is explained below:
Enterprise Value =

FCF1 /(1+DR)! + FCF2 /(1+DR)? + - + FCFn /(14DR)" + Terminal Value /
(14DR)"

Where:
FCF = free cash flow
DR = discount rate

Step 4: The enterprise value is then adjusted for net debt of the Company as of the
latest balance sheet to arrive at the equity value. The net debt consists of cash and
equivalents minus the end of service benefits balance for the Company.

Other factors considered in determining the Offer Price

Other factors considered in determining the Offer Price were the Company’s record
of operations, its current financial condition, its management, its markets, its future
prospects, the economic conditions of and the future prospects for the industry in
which it competes and the currently prevailing general conditions in the equity
securities markets, including current market valuations of publicly traded companies
considered comparable to the Company.

The final Offer Price was determined by the Issuer in consultation with the Lead
Manager.

Minimum and Maximum Applications

The minimum allowable application is BHD17.6, which amounts to 100 Offer Shares.
Allocations and allotments of Shares will be made in accordance with this Prospectus and
subject to the regulations applicable to minimum number of shareholders permissible for a
public shareholding company and the requirement that at least 10% of the Company's
issued shares following listing must constitute the free float. In accordance with the waiver
in point 2 of Section 3, no subscriber will be allotted 10% or more of the post-Offering issued
share capital of the Issuer.

Applicant Categories and Basis of Allotment
Applicant Categories

An Applicant will be categorised as either a Professional Applicant or a Retail Applicant
based on the criteria set out below:

Professional Applicant: An Applicant is deemed to be a Professional Applicant if it
subscribes for a minimum of 568,182 Offer Shares; and

Retail Applicant: An Applicant is deemed to be a Retail Applicant if it subscribes
for less than 568,182 Offer Shares and at least 100 Offer Shares.
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18.4.2

18.4.3

Professional Applicants

The Lead Manager, at its sole discretion, shall determine the number and percentage of
Offer Shares which will be allocated to Professional Applicants from the 11,451,600 (eleven
million, four hundred and fifty one thousand six hundred) Offer Shares (70% of the Offer
Shares) (the “Professional Allocation”) available to Professional Applicants.

Any remaining Offer Shares from the Professional Allocation, after allocation to Professional
Applicants, (the "Excess Professional Allocation") will be allotted to Retail Applicants on
the Retail Allotment Basis (as defined below). In the event that there is oversubscription for
the Professional Allocation, the Allotments to the Professional Applicants will be determined
at the sole discretion of the Lead Manager (subject to the terms of the CBB's waivers
described in Section 3 "Important Notice" of this Prospectus).

Unless previously agreed with, and at the sole discretion of, the Lead Manager (with
satisfactory proof of funding at the sole discretion of the Lead Manager), all Professional
Applicants will be required to pay their Application Funds at the time that they submit an
Application Form, and such funds will be held in the Application Monies Bank Account
maintained by the Receiving Bank. In any event, Professional Applicants who have not paid
their Gross Proceeds at the time that they have submitted an Application Form (with the
prior approval of the Lead Manager, at its sole discretion), will have to pay their Gross
Proceeds to the Application Monies Bank Account by Tuesday 20 January 2026 or risk
having their Application Form deemed void (and their Allotment re-allotted to other
Professional Applicants) at the sole discretion of the Lead Manager. Such Professional
Applicants shall be informed by the Lead Manager of their provisional allocation promptly
following the CBB's approval of the Allotment statements and thereafter shall be requested
to pay their Gross Proceeds by Tuesday 20 January 2026 or risk losing their Allotment.

Retail Applicants

If the total number of Offer Shares applied for by Retail Applicants is equal to or less than
4,907,829 (four million, nine hundred and seven thousand, eight hundred and twenty-nine)
Offer Shares (30% of the Offer Shares) (the “Retail Allocation”), all Retail Applicants will
be allotted the number of Offer Shares they have applied for. Any remaining Offer Shares
from the Retail Allocation, after allocation to Retail Applicants, will be allotted to Professional
Applicants who were not allotted the full number of Offer Shares they applied for, in such
proportions and amounts as shall be at the sole discretion of the Lead Manager; and If the
total number of Offer Shares applied for by Retail Applicants exceeds the Retail Allocation
(including any excess Professional Allocation), then:

o each Retail Applicant shall first receive an equal allocation from the Retail Allocation
(including any Excess Professional Allocation), and only up to the total Retail Allocation
(including any Excess Professional Allocation) available, until such allotment of Offer
Shares is equal to:

(a) the lower of:
(i) the amount applied for by such Retail Applicants; or
(i) 28,409 Offer Shares

(the “Initial Minimum Retail Allocation”); or
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18.4.4

in the event excess Applications are received from Retail Applicants such that it is
not possible to provide the Initial Minimum Retail Allocation in accordance with (a),
then (a) above shall be completely replaced with (b):

(b) is the lower of:
(i) the amount applied for by such Retail Applicants; or

(i) such number of Offer Shares determined by dividing the Retalil
Allocation by the number of Retail Applicants (the "Adjusted Initial
Minimum Retail Allocation"); then,

once each Retail Applicant is allotted the Initial Minimum Retail Allocation or the Adjusted
Initial Minimum Retail Allocation, as applicable, any excess Offer Shares from within the
Retail Allocation (including any Excess Professional Allocation) shall be allotted to Retail
Applicants who were not allotted the full number of Offer Shares they applied for on a pro
rata basis to the Offer Shares applied for by such Retail Applicants (the “Second Pro Rata
Retail Allocation”). Where such calculation provides for the fraction of shares to be issued
or sold, such fractions will be rounded down to the nearest integer. The Lead Manager shall
have discretion as to the allotment of any remaining shares within the Retail Allocation that
are insufficient to comply with a pro rata allocation to all Retail Applicants who have not
received their full allotment to the extent that such allocation does not contradict existing
rules and regulations and subject to the CBB's approval.

The “Retail Allotment Basis” shall comprise of the Initial Minimum Retail Allocation (or
Adjusted Initial Minimum Retail Allocation) and the Second Pro-Rata Retail Allocation.

All Retail Applicants will be required to pay their Application Funds at the time that they
submit an Application Form, and such funds will be held in the Application Monies Bank
Account maintained by the Receiving Bank.

Other Allotment and Sale Conditions

If the total number of Offer Shares applied for by Eligible Applicants is less than or equal to
the number of Offer Shares offered, all Eligible Applicants will be allotted the number of Offer
Shares they have applied for subject to the finalisation of the allocations with the CBB under
its discretions and regulatory powers and the maximum permitted allocation as set out in
Section 18.3 (Minimum and Maximum Applications).

Any Share allotment amounts that result in fractions will be rounded down to the nearest
integer.

The results of the application and confirmation of the basis of allotment will be published in
a minimum of two (2) local newspapers in Bahrain, one in Arabic and the other in English,
within two (2) Calendar Days of the Application Closing Date. The decision of the Lead
Manager on the basis of allotment and on each individual Allotment shall be final.

Minor Applicants should make their applications through their legal guardian.
Allotment of the Offer Shares is expected to be completed on the Allotment Date.

No Offer Shares shall be distributed pursuant to this Prospectus on any date falling six (6)
months after the date of the registration of this Prospectus with the CBB.
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18.5

18.5.1

18.5.2

18.5.3

18.5.4

18.5.5

18.5.6

On the Distribution of Refunds Date, Net Proceeds in the Application Monies Bank Account
will be transferred to the Company.

The Company does not provide any Applicant with any assurance, representation, warranty,
covenant or other statement to the effect that it will receive the full allotment of Offer Shares
requested by the Applicant in the Application Form.

Under or Full Subscription

If the total number of Offer Shares applied for by Eligible Applicants is less than or equal to
the number of Offer Shares offered, all Eligible Applicants will be allotted the number of Offer
Shares they have applied for subject to the finalisation of the allocations with the CBB under
its discretions and regulatory powers and the maximum permitted allocation as set out in
Section 18.3 (Minimum and Maximum Applications).

Over-subscription
Details in respect of over-subscription are set out in Section 8 under "Basis of allotment".
Listing of Shares on Bahrain Bourse

The Company has applied to the CBB and Bahrain Bourse to admit all of the Shares for
trading on Bahrain Bourse under the symbol SILAH. All Applicants are required to have an
Investor Number (IN) with Bahrain Clear in order to trade their Shares. Applicants who do
not have an Investor Number with Bahrain Clear may still submit an Application Form.

Applicants who already have an IN must state the IN on the Application Form and provide
documentary evidence of such account.

Allotted Shares for those Applicants who provided their valid Investor Number on the
Application Form will be credited to such Applicant’s Investor Account at Bahrain Clear.

Allotted Shares for those Applicants who do not have a valid Investor Number will at the
time of their application have such Shares credited to a temporary/frozen Investor Account
at Bahrain Clear until such time that the Applicant obtains an Investor Number from Bahrain
Clear. The Investor Number Fee, which would otherwise be payable by the relevant
Applicant, has been waived for the purposes of this Offering by Bahrain Clear.

Following such allotment, and to enable an Applicant to subsequently trade the Shares
starting on the Commencement of Trading Date, an Applicant is required to transfer the
Shares from their Investor Account to a Securities Account of their choice through a request
made to Bahrain Clear. Such request is to be made by completing Bahrain Clear's Form
‘Transfer Application Between CSD and Broker’ a copy of which may be downloaded from
Bahrain Bourse’s website together with payment of the Securities Account Fee at Bahrain
Clear. During the period in which Shares are credited to a temporary/frozen Investor
Account at Bahrain Clear, such investors without an Investor Number shall be entitled to
receive their dividends in the bank account provided in the Investor's Application Form and
they shall be entitled to vote in respect of their Shares in general meetings of the
shareholders of the Company.

Allotted Shares pertaining to Applicants that submitted an application with their Securities
Account number stated will be automatically transferred by Bahrain Clear from their Investor
Account to their Securities Account.
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18.7

18.7.1

18.7.2

18.7.3

18.7.4

Lock-In Period

Under the laws of Bahrain, the Founders shall be restricted from transferring their Shares
for a period of one (1) year beginning on the Commencement of Trading Date.

The Underwriting Agreement

The Underwriter for the Offering is Bank of Bahrain and Kuwait B.S.C. located at 43
Government Avenue, Manama, Kingdom of Bahrain. The Issuer and the Underwriter
entered into the Underwriting Agreement on 24 November 2025 in relation to the
underwriting of 16,359,429 Offer Shares offered under the Offering. Subject to the terms
and conditions set out in the Underwriting Agreement, the Underwriter undertakes to
purchase from the Issuer all Offer Shares which have not been applied for during the
Offering Period up to a maximum of 16,359,429 Offer Shares at 100 fils per Offer Share.
The Issuer has agreed to pay the Underwriter an underwriting fee equivalent to 7% of the
Offer Price multiplied by the number of Offer Shares. This underwriting fee is payable by the
Receiving Bank from the aggregate of the monies in the Application Monies Bank Account,
payable immediately on receipt by the Receiving Bank of a payment instruction from the
Company, which the Company is required to issue by no later than the Distribution Refunds
Date. On the Application Closing Date, the Lead Manager shall determine the number of
Offer Shares for which Application Forms have been received.

Full Subscription: If the aggregate number of Offer Shares applied for pursuant to
the Application Forms received by the Receiving Bank at the end of the Offering
Period amount to at least the full number of 16,359,429 Offer Shares, the
Underwriter can be released and discharged from its obligations.

Under Subscription: If the aggregate number of Offer Shares applied for pursuant to
the Application Forms received by the Receiving at the end of the Offering Period
does not amount to at least 16,359,429 Offer Shares, then the Underwriter shall, as
principal, apply for and acquire in cash at the Offer Price the number of such shortfall
from the 16,359,429 Offer Shares offered under the Offering by executing an
Application Form by the Allotment Date applying for the remaining Offer Shares.

Under the CBB Rulebook, where an Underwriter has been appointed and the securities
offered are not fully subscribed during the Offer Period, the Underwriter must purchase the
balance of the Offer Shares through a firm commitment underwriting arrangement.

The Underwriter and the Company are entering into the Underwriting Agreement to satisfy
these requirements. The terms and conditions of this firm commitment underwriting
arrangement are set out in the Underwriting Agreement which is a document available for
inspection.

The obligation on the Underwriter to underwrite the Offer Shares under the Underwriting
Agreement is subject to certain customary conditions, including with respect to the truth and
accuracy of certain representations, warranties and undertakings. If the conditions are not
satisfied by the required time and continue not to be satisfied or remedied by the Company
at the Underwriting Date (as defined in the Underwriting Agreement), then the Underwriter
may terminate the Underwriting Agreement by written notice to the Company. The
Underwriter may also terminate the Underwriting Agreement by written notice to the
Company if any of the warranties or any statement contained in any Offering Document or
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18.7.5

18.7.6

18.7.7

18.8

18.8.1

18.8.2

any of the Supplemental Materials (as such terms are defined in the Underwriting
Agreement) is untrue, inaccurate or misleading and has caused a Material Adverse Effect
(as defined in the Underwriting Agreement) which persists and has not been remedied by
the Company by the Underwriting Date.

The Issuer has made certain representations and warranties and has given certain
undertakings to the Underwriter. The Issuer has agreed, subject to certain limitations, to
indemnify and hold harmless the Underwriter on a continuing basis from and against certain
losses, liabilities, claims, damages, costs and expenses that the Underwriter may suffer or
incur in any jurisdiction arising from (among other things) the underwriting, the performance
of the Underwriter's obligations under the Underwriting Agreement, and relating to the
Offering and certain Offering documents, which is also described in the Underwriting
Agreement. There are certain limitations on the liability of the Underwriter and the Issuer
under the Underwriting Agreement.

The Underwriting Agreement contains Force Majeure Event (as defined in the Underwriting
Agreement) provisions under which it may be suspended upon certain events occurring,
including the disruption of Bahrain Bourse’'s operation and any change or development
involving a material adverse change in Bahrain’s national or international political, financial
or economic conditions since the date of the Underwriting Agreement. The Underwriting
Agreement may subsequently be terminated (in accordance with its terms) if the force
majeure condition persists.

Any Offer Shares acquired by the Underwriter may not be traded using liquidity provision
orders (i.e. they may not be sold against any price stabilisation funds or by the Liquidity
Provider as the buying counterparty). As set out in the Underwriting Agreement, the Lead
Manager shall be responsible for sharing with the Underwriter an initial allotment notice
setting out the number of remaining Offer Shares which the Underwriter is required to apply
for and acquire, which shall be all of the remaining Offer Shares in line with the Underwriter's
commitment to underwrite the Offer Shares. The Underwriting Agreement states that the
underwriting fee shall be paid to the Underwriter by the Company as the sole underwriting
entity.

Price Stabilisation & Liquidity Provision

The Company has appointed SICO to act as the Price Stabiliser and Liquidity Provider to
provide price stabilisation and provision of liquidity services with the purpose of favouring
liquidity and regular trading of the Shares. Price stabilisation and liquidity provision activities
are subject to the BHB’s Market Rules and the BHB’s Liquidity Providing Guidelines.

To govern this relationship, the Company and the Price Stabiliser and Liquidity Provider
entered into a price stabilisation and liquidity provision agreement which will come into effect
on the Commencement of Trading Date. The appointment is for six (6) months (where price
stabilisation will be provided for one (1) month followed by five (5) months of liquidity
provision) from the date of admission to trading on Bahrain Bourse of the Shares, subject to
earlier termination by either party on a stated one months' notice or in certain events of
default. The termination rights, however, are made expressly subject to the Bahrain Bourse
Liquidity Providing Guidelines of July 2024 and in particular sections 3.2 and 6 which require
that: (i) no termination is permissible without the approval of the Bahrain Bourse; (ii) that the
notice period of any proposed termination must be at least one month; and (iii) the Bahrain
Bourse is required to disclose to the market the termination date in such event. Further,
under section 6.3 of the Bahrain Bourse Liquidity Providing Guidelines the cessation of
liquidity provision should not take place until at least 30 Business Days from the date of the
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18.8.10

18.9

Bahrain Bourse approval for cessation of liquidity providing and liquidity provision services
should continue to be provided during this period.

The Price Stabiliser and Liquidity Provider will also provide certain ancillary services in
connection with its role, including administration, brokerage and custody services. In the
performance of the Provision of Liquidity Services (as defined in the liquidity provision
agreement), the Price Stabiliser and Liquidity Provider shall operate on a discretionary
basis, and in such capacity shall have full power and absolute authority to buy, sell or
otherwise effect Transactions (as defined in the liquidity provision agreement).

The maximum number of Shares that the Price Stabiliser and Liquidity Provider may own at
any time on behalf and for the account of the Company under the liquidity provision
agreement shall be equal to 3% of the Company's outstanding share capital subject to CBB
approval.

The Price Stabiliser and Liquidity Provider shall not be liable in the event that there is a
decline in the value of the Shares. The Price Stabiliser and Liquidity Provider and certain of
its representatives and associates exclude liability for any loss suffered by the Company
under, or in connection with, or as a result of, the Provision of Liquidity Services or the
Ancillary Services (as defined in the liquidity provision agreement) or other action permitted
under the agreement, subject to typical exclusions.

The Company agrees to indemnify and hold harmless the Price Stabiliser and Liquidity
Provider against all damage, direct losses, expenses and liabilities incurred or paid by the
Price Stabiliser and Liquidity Provider arising out of its appointment and its performance of
the various services in compliance with the agreement, subject to typical exclusions.

For the Provision of Liquidity Services, the Company is charged a fee of 1.5% per annum
(excluding VAT, taxes, levies, expenses and governmental charges), calculated based on
the market value of assets in the portfolio subject to a minimum fee of BHD4,000.

For the Custody Services and the Administration Services (as defined in the liquidity
provision agreement), the Company is charged a custody and administration fee of 0.15%
per annum (excluding VAT, taxes, levies, expenses and governmental charges), calculated
based on the daily market value of assets under custody.

For the Trade Execution (as defined in the liquidity provision agreement), the Company is
charged a brokerage transaction commission of 0.275% of the Transaction value (excluding
VAT, taxes, levies, expenses and governmental charges) in line with Bahrain Bourse
standard terms based on the value of each transaction carried out by the Price Stabiliser
and Liquidity Provider subject to a minimum amount of three Bahraini Dinars (BHD3) per
transaction.

The sole beneficiary of the Shares traded by the Price Stabiliser and Liquidity Provider is
the Issuer.

Expenses of the Offering

The following table sets out the expenses the Founders and the Issuer will be incurring as
of the Last Practicable Date. The expenses listed below do not include preliminary expenses
already incurred and paid by the Company because these will not impact the statements of
Company reserves nor the Net Proceeds and associated uses information set out in this
Prospectus.
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Advisor Expenses of the Offering exclusive of VAT’
Amounts in BHD
PR, media, advertising, translation and printing* 27,328
Lead Manager* 292,754
Underwriter® 201,548
Legal Advisors?# 149,841
Auditor® 38,500
Financial & Tax Due Diligence Advisor* 49,800
Receiving Bank* 25,000
Allotment Agent & elPO°® 18,182
Price Stabiliser and Liquidity Provider® ® 4,214
Listing Fees® 5,453
CBB IPO Application Fees® 1,000
Total Estimate of IPO Expenses to be BHD 813,620
Incurred

" Subject to minor variation

2 Based on invoices provided by the Last Practicable Date. Additional legal fees connected with the
Offering, Conversion and listing are anticipated subsequently in relation to further work conducted
and to be conducted in this regard subject to customary discounting and Company approval.

3 Liquidity provision is an ongoing service, and accordingly certain ongoing expenses will be borne by
the Company after the IPO.

4 These costs will be borne by the Founders.

° These costs will be netted off from the IPO Proceeds.

18.10

18.11

Reasons for the Offer and Use of Proceeds

The total value of the Offering is expected to be BHD2,879,260 of which approximately
BHD295,787 will be paid as Offering expenses (inclusive of 10% VAT), including the fees
of the auditor, underwriting expenses, allotment agent and elPO expenses, price stabilizer
and liquidity provider service expenses, listing fees, the CBB IPO application fees and any
other expenses related to the Offering as mentioned in note 5 in the above table.

Sources and Uses of Funds

The table below illustrates the sources and uses of funds for the Company post-IPO. Of the
Gross Proceeds, BHD295,787 will be used to partially cover IPO expenses (inclusive of
10% VAT), BHD285,000 will be allocated to the liquidity provision and price stabilisation
portfolio, and the remaining amount of BHD2,298,473 will be used to partially fund strategic
inorganic growth opportunities which could potentially include the potential acquisition
described in Section 10.6.2 of this Prospectus and/or other opportunities.
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Sources of Funds | Uses of Funds
BHD BHD

IPO 2,879,260 | Pursuing strategic inorganic growth | 2,298,473
Proceeds opportunities, including potential
acquisitions within the GCC region.

Allocation to liquidity provision and 285,000
price stabilisation portfolio.

Partially covering costs associated 268,897
with the IPO (Refer to the table in
Section 18.10 for further details).
Estimated VAT cost (at 10%) in 26,890
relation to the IPO expenses listed in
Section 18.10.

Source 2,879,260 | Use of Funds (2,879,260)
of Funds

18.12 Dilution

The dilution of share ownership as a result of the Offering will be as depicted in the table in
Section 21.1.3 below.
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Section 19 : Risk Factors and Investment Considerations

An investment in Shares in the Company, particularly as the Offer Shares are being offered for
the first time, involves a degree of risk and should only be made by prospective investors who
have the necessary expertise to fully evaluate the risks and make an informed investment
decision and are able to bear the economic risk inherent in the investment. It is strongly
recommended that prospective investors also consult their own financial, tax, legal, and other
professional Advisors regarding the suitability of this investment.

The Board believes that an equity investment may be subject to a number of risks. Before deciding
whether to invest, prospective investors should carefully consider and evaluate the risks inherent in
the Company’s proposed business, including the risks described below, together with all other
information contained in this Prospectus. Such risks could have an adverse effect on the Company’s
proposed business and anticipated financial condition and/or results. In such cases, an investor could
lose part or all of its investment. Additional risks and uncertainties not currently known to the Board
may also have an adverse effect on the Company’s proposed business, and the information set out
below does not purport to be an exhaustive summary of the risks affecting, or which may affect, the
Company. Unless otherwise stated in the relevant risk factors set forth below, the Company, the Board
and the Lead Manager are not in a position to specify or quantify the financial or other implications of
any of the risks mentioned herein.

In the case of any forward-looking statements contained in this Prospectus, it should be considered
that actual results and the timing of certain events could differ materially from those projected in such
forward-looking statements due to a number of factors, including those set forth below and elsewhere
in this Prospectus.

Applicants should consider carefully whether investment in the Shares is suitable for them in light of
the information in this Prospectus and their personal circumstances. Applicants should also refer to the
part entitled “Important Notice” in the preamble of this Prospectus.

19.1 Reasons for the Offer and Use of Proceeds

Details of the reasons for the Offer and the use of proceeds are provided in Section 18.
19.2 General Risk Factors
19.2.1 Investing in securities in emerging markets generally involves a higher degree of risk.

19.2.2 Emerging markets, such as Bahrain, KSA and Kuwait are generally susceptible to greater
risks than in more developed markets which are likely to have greater stability and settled
practices in relation to the manner and environment in which businesses operate. Typically,
such emerging market risks will include, to some extent, political, social and economic risks.
All or any one of these risks can have a material adverse effect on the business and
operations of the Company, especially when considering that a substantial portion of the
Company's revenues are derived from this market.

19.2.3 Specific examples of country risks which may have a material adverse impact on the
Company’s business, operating results, cash flows and financial condition, may include:

(a) general country or regional political, social or economic instability;

(b) acts of warfare, terrorism or civil unrest;
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19.24

19.2.5

19.3

19.3.1

19.3.2

19.3.3

(@)

specific government intervention in business operations, for example protectionism
for, or subsidising competing businesses;

changes in the regulatory environment (which may result in difficulties in obtaining
new permits and consents for the Company’s operations or renewing existing ones);
and

natural disasters which, among other things, could disrupt the Company's
operations.

Accordingly, all Applicants are urged to consult with their own legal and financial
professional advisers before making an investment in the Shares, and Applicants should
exercise particular care in evaluating the risks involved and must consider those risks when
deciding whether an investment in the Shares is appropriate.

As at the date of this Prospectus, Bahrain has no generally applicable income or corporate
taxes. Should the Government decide to impose or increase taxation, future returns may be
adversely impacted. It is anticipated that corporate income taxation will be introduced in
Bahrain in the near term but as at the date hereof material details of such taxation and the
associated regulations are not available. If this materialises, it will impact the Company’s
profitability and future returns.

Risks Related to the Company

The occurrence or manifestation of any of the risks set out in this section may have a
material adverse impact on the Company (and/or its brands and offerings) and its reputation,
business, operations and resulting financial condition.

Data Breaches or Cyber Attacks

The Company’s facilities and systems, or those of third-party providers may be vulnerable
to security breaches, cyber-attacks, sabotage, vandalism or theft, computer viruses, loss or
corruption of data, programming or human errors or other similar events. Any such
occurrence may result in undermining the privacy of the affected parties' data, including
employees and customers, and accordingly result in reputational harm to the Company, as
well as potential legal claims or proceedings involving the Company. This is also associated
with the Company’s retention of customers and may have an adverse impact on its
associated business.

Risks Related to Related Party Transactions

In its ordinary course of business, the Company enters into various related party
transactions on an arm's length basis, including transactions in respect of the supply of
services to the related parties of its shareholders. The Company expects to continue related
party transactions in the future subject to the requisite approvals and in accordance with the
requirements in the applicable laws and regulations.

Competition

The outsourcing and contact centre industry is highly competitive, both regionally
and internationally. Competitors may offer lower commercial terms, enhanced
service features, or advanced technology platforms that could make their offering
more attractive to potential or existing clients. The loss of business to competition
could materially affect the Company’s growth plans and financial performance.
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The Company seeks to differentiate itself through the provision of value-added
services and client-focused solutions that are not solely tied to cost. By continuously
enhancing client relationships and delivering innovative value adds, the Company
aims to reduce the risk of attrition based solely on commercial terms. However, there
can be no assurance that the Company will be able to retain existing clients or
secure new business in the face of ongoing and increasing competition.

Revenue Concentration

The Company derives a significant proportion of its revenues from a limited number
of client organisations. Such reliance exposes Silah to concentration risk, as the
loss, downsizing, or non-renewal of contracts with any of these clients could
materially impact profitability and the ability to sustain fixed operational overheads.

The loss of one or more major clients could have an adverse effect on the
Company’s financial condition, results of operations, and growth plans. Silah’s
management continues to pursue diversification of the client portfolio across Bahrain
and Saudi Arabia, including entry into new sectors and service lines, to mitigate this
risk.

Increase in Costs

The Company’s operations are labour-intensive, with cost of employee related costs
constituting a substantial portion of its total expenses. Any significant increase in
staff costs, such as higher SIO contribution percentages, increases in minimum
wage by law, or inflationary pressures on wages and benefits, would directly affect
the Company’s profitability. Similarly, escalation in technology costs or unexpected
inflation in other operating expenditures could materially increase the cost base.

Although standard annual increments and cost adjustments are anticipated in the
Company’s financial planning, unexpected or significant increases beyond budgeted
levels may require a review of business models and commercial terms with affected
clients. In such circumstances, the Company may be compelled to absorb higher
costs, renegotiate contracts, or diversify its revenue sources to maintain margins as
a mitigation.

Dependence on Key Personnel

As with any company, Silah’s success is dependent on the expertise and leadership
of key personnel who oversee core operational, client management, and strategic
functions. The simultaneous departure of multiple key personnel, or the inability to
retain experienced staff due to competition for talent and significantly higher
compensation offers elsewhere, could adversely impact operational stability, client
service delivery, and financial results, particularly in complex engagements requiring
specialised management skills.

To mitigate this risk, the Company has developed succession plans and invests in
training to ensure that qualified personnel are available to assume key roles when
needed. Documented operating procedures and knowledge management initiatives
also reduce reliance on tacit knowledge.
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Technological Change and Disruption Risk

The BPO industry is undergoing rapid technological transformation driven by advancements
in Al, automation, machine learning, and digital communication platforms. These emerging
technologies have the potential to significantly alter the way customer interaction, support,
and back-office services are delivered.

The Company’s operations, particularly in contact centre and manpower outsourcing
services, may be adversely affected if clients adopt Al-driven self-service tools, chatbots, or
process automation solutions that reduce the need for human agents. Failure to invest in,
adapt to, or integrate such technologies in a timely and cost-effective manner could lead to
loss of competitiveness, reduced demand for the Company’s services, and margin
compression.

Moreover, rapid technological changes could require substantial capital expenditure,
upskilling of staff, or the overhaul of existing systems and processes. There is also a risk
that new technologies could render some of the Company’s existing service offerings
obsolete or less attractive to clients, thereby affecting revenue stability and long-term growth
prospects.

Licensing Risk

The Company currently, through its branch registered under 72853-3, undertakes an
“Employment Office” activity that has national ownership restrictions. The Company is in the
process of obtaining an approval to continue providing the service. If the Company is
ultimately unable to obtain the approval, it may discontinue this activity. The activity currently
represents approximately 1% of total revenue, and therefore any discontinuation is not
expected to be material.

Acquisition Risk

The Company has identified plans to use part of the proceeds from the Offer towards
inorganic growth and has identified a potential target in Section 10.6.2 of this Prospectus.
As with all mergers and acquisitions activity, no assurance can be provided that the
transaction contemplated will advance further than described or complete.

Risks Related to Foreign Markets of Operation
Currency and Exchange Rate Risks

The Company’s operations in foreign markets expose it to currency and
exchange rate fluctuations. In Kuwait, the Kuwaiti Dinar is not pegged to the US
Dollar, and its exchange rate against the Bahraini Dinar may fluctuate due to
market conditions. These fluctuations could affect the value of revenues and
profits generated in Kuwait when converted to Bahraini Dinars, potentially
reducing profitability.

In contrast, the Bahraini Dinar and the Saudi Riyal are both pegged to the US
Dollar, which reduces the risk of significant exchange rate volatility for operations
in KSA. However, the Company may still face minor currency conversion costs
and financial impacts arising from any deviations in cross-border settlements.

Regulatory and Legal Risks

The Company’s operations in foreign countries are subject to the laws and
regulations of Kuwait and KSA, including licensing, taxation, labour, and foreign
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investment requirements. Any changes to these laws or regulations, or their
retrospective enforcement, could increase compliance costs, restrict operational
flexibility, or limit the Company’s ability to carry out its business effectively.

Economic Risk

The Company’s performance in foreign markets is sensitive to local economic
conditions, including growth rates, inflation, and interest rates. Economic
downturns or adverse macroeconomic trends in KSA and Kuwait could reduce
demand for the Company’s products or services and increase operating costs,
negatively affecting financial results.

Cultural and Market Risk

Differences in local business practices, consumer behaviour, and market
expectations may affect the Company’s ability to deliver services effectively
across its markets. The Company may face challenges in establishing brand
recognition, competing with local businesses, or adapting its operations to meet
local market needs.

Repatriation and Liquidity Risk

The Company may face restrictions on the repatriation of profits or capital from
its foreign operations. Such restrictions could delay or reduce the ability to
transfer funds to Bahrain, impacting liquidity and limiting the Company’s capacity
to deploy resources efficiently across its operations.

Compliance and Governance Risk

Operating in foreign jurisdictions exposes the Company to additional compliance
obligations, including local accounting standards, reporting requirements, and
anti-corruption laws. Failure to comply with these regulations could result in fines,
penalties, legal proceedings, or reputational damage, adversely affecting the
Company’s business and financial condition.

Risks Related to the Offer Shares
Substantial Control

Marsat W.L.L. will hold the largest shareholding block immediately following the IPO of the
Company (37,790,500 Shares out of potentially 54,531,429 or 69.30% of the total equity in
the Company post-IPO). With its significant shareholding it may influence the outcome of
important decisions relating to the Company’s business, including with respect to resolutions
at Shareholder and Board level regarding the appointment of related parties of the Founders
(and the terms thereof) to provide certain services, equipment or materials to the Company.
As a result, Marsat W.L.L. can exercise substantial influence in relation to most matters
requiring approval of the Shareholders, including the election of directors, significant
corporate transactions and the amount and timing of payment of any dividends. The
interests of Marsat W.L.L. may differ from the Company’s interests or those of its minority
Shareholders.
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Absence of a Prior Market for the Shares

Prior to this Offering, there has been no public market for the Shares. The Issuer cannot
assure potential Applicants that the price at which the Shares will sell in the market after this
Offering will not be lower than the Offer Price or that an active trading market for the Shares
will develop and continue after this Offering.

Liquidity and Volatility in the Share Price

There may be fluctuations in the securities markets which may result in volatility in the price
of the Shares. Stock markets have historically, on occasion, experienced periods of
significant price and volume fluctuation that are not related to the operating performance of
particular companies but may be due to changes in market conditions or changes in
government regulations or several other reasons. There are no assurances that this will not
occur at some point in the future on Bahrain Bourse and Applicants may not be able to sell
their Shares at or above the Offer Price. The liquidity of the Shares may be constrained due
to potentially limited trading volumes and/or a concentration of ownership among a relatively
small number of investors. Additionally, broader stock market liquidity could experience
periodic constraints due to external factors. Such conditions could negatively impact the
marketability of the shares post-offering, potentially affecting investors' ability to sell the
Shares at their desired prices.

Future Sales and Offerings

Pursuant to the CBB's regulations, the Founders are not entitled to dispose of their
shareholding for a period of one (1) year starting from the date of listing of the Company on
Bahrain Bourse. Following the expiry of this one (1) year period, the Founders may decide
to sell a portion of their Shares on the market. Sales of substantial amounts of the Shares
by any Founder, or the perception that these sales may occur, could adversely affect the
market price of the Shares.

Dividend Payment

The distribution of dividends will be dependent upon a number of factors. There can be no
assurance that any dividend will ever be paid, nor can there be an assurance as to the
amount, if any, which will be paid in any given year. The ability to pay a dividend may also
be subject to the terms and conditions of financing agreements entered into by the
Company. Furthermore, the dividend policy of the Company may change from time to time.
See Section 17.4 "Distributions and Dividend ".

Delay in Listing or Failure to List Shares

The Company’s listing may be potentially delayed or aborted upon the occurrence of certain
events, including its inability to meet the public shareholding requirement of having at least
10% of its Shares for which listing is sought being held by at least 100 public shareholders.
If the listing is aborted, investors will not receive any Shares and the Company will return in
full but less the expenses of the transfer back and without interest, all monies paid in respect
of any application for Shares.

Future Fundraising may Dilute Shareholders' Equity

The Company may require additional funding for growth. This may result in dilution
of the Shareholders' equity, or restrictions imposed by additional debt funding such
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as maintenance of a certain level of current ratio, gearing ratio and/or dividend pay-
outs, amongst others.

An issue of Shares or other securities to raise funds may dilute Shareholders’ equity
interests and may, in the case of a rights issue, require additional investments by
Shareholders in order to preserve their proportionate interest in the issued share
capital of the Company.

Free Float

Pursuant to rule OFS-1.6.1(b) and OFS-1.6.1(c), through the Offering, at least 100
shareholders who are not employees or associated persons of the Company must
cumulatively receive at least 10% of the total issued share capital of the Company, i.e. at
least 33.33% of the Offer Shares, subject to the discretion of the CBB to amend this amount
taking into account the interests of the market. If the Offering is permitted to complete
without this rule being satisfied then, among other things, this may impact on the liquidity of
the Shares, the volatility of their market price once admitted to trading on Bahrain Bourse,
and it may influence voting decisions among Shareholders.
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Section 20 : Application Terms and Conditions
Application Terms and Conditions

All Applicants must carefully read this Prospectus and the Application Form prior to signing
and submitting their Application Form and transmitting Application Funds to the Receiving
Bank.

A signed Application Form submitted through the elPO Portal (eipo.bahrainbourse.com), or
to the Lead Manager or Receiving Bank will represent a legally binding agreement between
the Company and the Applicant upon successful submission on the elPO Portal, or
acceptance by the Lead Manager or the Receiving Bank for and on behalf of the Company
of the Application Form. Once an Application Form has been successful submitted on the
elPO Portal, or accepted by the Lead Manager or the Receiving Bank, the Application Form
cannot be withdrawn and the Application Funds will not be returned / shall remain due to
the Company, except under the circumstances described in this Prospectus.

Each Applicant acknowledges that any information in their respective Application Form may
be shared with third parties involved in various stages of the Offering including but not limited
to data processing companies.

Enquiries in relation to the Offer or the Application Terms and Conditions can be made to
cs@bahrainclear.com or to the hotline (+973)17154555.

Application Procedures

Applicants applying for Shares in the Offering are required to complete an Application Form,
indicating the number of Shares they wish to subscribe for. Application Forms should be
completed in full in Arabic or English and in accordance with instructions contained therein.

For submissions via the elPO Portal (eipo.bahrainbourse.com), Applicants may complete
and submit their Application Form electronically.

For printed Application Forms, each Applicant is required to submit the Application Form to
the Receiving Bank during the Offering Period accompanied by the relevant documents
stated below.

Bahrain Clear, the Lead Manager or the Receiving Bank will verify the validity of all copies
of each Applicant’s identification documents.

Applicants who have an Investor Number (IN) may apply.

Applicants who do not already have an Investor Number (IN) with Bahrain Clear may,
notwithstanding this, submit an Application Form.

Applicants who already have an IN must state the IN on the Application Form and provide
documentary evidence of such account.

Allotted Shares for those Applicants who provided their valid Investor Number on the
Application Form will be credited to such Applicant’s Investor Account at Bahrain Clear.

Allotted Shares for those Applicants who do not have a valid Investor Number will have such
Shares credited to a temporary/frozen Investor Account at Bahrain Clear until such time that
the Applicant obtains an Investor Number from Bahrain Clear. The Investor Number Fee,
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which would otherwise be payable, has been waived for the purposes of this Offering by
Bahrain Clear.

Following such allotment, and to enable an Applicant to subsequently trade the Shares
starting on the Commencement of Trading Date, an Applicant is required to transfer the
Shares from their Investor Account to a Securities Account of their choice through a request
made to Bahrain Clear. Such request is to be made by completing Bahrain Clear's Form
‘Transfer Application Between CSD and Broker’ a copy of which may be downloaded from
Bahrain Bourse’s website together with payment of the Securities Account Fee at Bahrain
Clear. During the period in which Shares are credited to a temporary/frozen Investor
Account at Bahrain Clear, such investors without an Investor Number shall be entitled to
receive their dividends in the bank account provided in the Investor's Application Form and
they shall be entitled to vote in respect of their Shares in general meetings of the
shareholders of the Company.

Allotted Shares pertaining to Applicants that submitted an application with their Securities
Account number and the name of their Bahrain Bourse registered broker stated will be
automatically transferred by Bahrain Clear from their Investor Account to their Securities
Account.

Application by Individuals

Except as otherwise provided in this Prospectus, individual Eligible Applicants over the age
of 21 are eligible to subscribe to the Offer. Applicants under the age of 21 should make their
applications through their legal guardians. Each individual Applicant must submit the
following documentation together with a completed Application Form:

The original and copy of the individual’s valid passport or valid international travel
document;

The original and copy of the individual’s valid national identification card or an
equivalent document:

(i) Bahrain nationals: National identity card;

(i) GCC nationals: Official identification card or equivalent document issued

by the Applicant’s country of citizenship, or, if a resident of Bahrain,
Bahraini national identity card; or

(iii) Other nationalities: Official identification card or equivalent document
issued by the Applicant’s country of citizenship.

Proof of permanent residential address. The proof can consist of a copy of a recent
utility bill, bank statement or similar statement from another bank or financial
institution licensed in the country, which have been issued within three months prior
to their presentation, or official documentation, such as a smartcard, from a
public/governmental authority, or a tenancy agreement;

If an individual Applicant has an existing IN, proof of such IN is required in the form
of a Bahrain Clear investor card or statement of account, or a Bahrain Clear system
print-screen;

Bank account details from the Applicant’s bank in the form of a bank statement, a
bank online system print-screen or a bank letter indicating the account details,

196



(f)

20.3.2

(@)

(b)

(c)

20.3.3

(@)

(b)

(c)

204

including the IBAN and bank name. The Applicant’'s bank account details will be
utilised for any future dividend distributions by the Company; and

Payment or proof of payment in accordance with section 20.18, "Mode of Payment"
below.

The following additional documents are required when a person is signing on behalf of an
individual Applicant by way of a power of attorney:

The original and copy of the valid passport or international travel document of the
person applying and signing on behalf of the individual Applicant;

The original and copy of the valid national identification card or an equivalent
document of the person applying and signing on behalf of the individual Applicant;
and

The original and copy of the notarised power of attorney.

The following additional documents are required for applications on behalf of Minors:

The original and copy of the valid passport or valid international travel document of
the legal guardian applying and signing on behalf of the Minor;

The original and copy of the government-issued valid national identification card or
an equivalent document of the legal guardian applying and signing on behalf of the
Minor; and

Unless the legal guardian signing on behalf of the Minor is the Minor’s father, the
original and copy of the proof of guardianship to the applying Minor.

Application by Institutions

All institutions must provide the following documentation together with a completed
Application Form:

A copy of a valid commercial registration certificate of the institution;

A copy of the memorandum and articles of association, or equivalent, of the
institution;

The original and copy of the valid passport or international travel document of the
person(s) signing on behalf of the institution;

The original and copy of a valid national identification card of the person(s) signing
on behalf of the institution:

(i) Bahrain nationals: National identity card;

(i) GCC nationals: Official identification card or equivalent document issued
by the Applicant’s country of citizenship, or, if a resident of Bahrain,
Bahraini national identity card; or

(iii) Other nationalities: Official identification card or equivalent document
issued by the Applicant’s country of citizenship.
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If the institution has an existing IN, proof of such an IN is required in the form of a
Bahrain Clear investor card or statement of account, or a Bahrain Clear system print-
screen;

The original and copy of the document authorising the person(s), whose signature(s)
appear(s) on the Application Form to sign such document on behalf of the institution.
Such a document can be either a power of attorney or a resolution of the board of
the institution;

Bank account details from the Applicant’s bank in the form of a bank statement, a
bank online system print-screen or a bank letter indicating the account details,
including the IBAN and bank name. The Applicant’s bank account details will be
utilised for any future dividend distributions by the Company; and

Payment or proof of payment in accordance with Section 20.18, "Mode of Payment"
below.

Acknowledgments

By completing and delivering an Application Form the Applicant (and, if the Application Form
is being signed on behalf of the Applicant by a third person or a corporation under a power
of attorney, that person or corporation on behalf of the Applicant) must agree to the
Application Terms and Conditions set out in Sections 20.6 to 20.25 below, which shall be
legally binding on the Applicant from the time the respective Application Form is submitted
to the Lead Manager or the Receiving Bank.

By completing and delivering an Application Form and/or by inputting information into the
elPO Portal (eipo.bahrainbourse.com), the Applicant(s) (and, if the Application Form is being
signed on behalf of the Applicant or if information is submitted to the elPO Portal on behalf
of the Applicant by a third person or a corporation under a power of attorney, that person or
corporation on behalf of the Applicant) agrees to and accepts the terms of the privacy notice
set out in Appendix A and consents to the use, sharing and retention of the Applicant's
personal data including sensitive personal data in accordance with such privacy notice.

In the case of Applicants making a joint Application the Application Terms and Conditions
shall apply to each Applicant and the Applicants’ liability shall be joint and several.

The Applicant acknowledges that failure of its Application Funds to arrive in the Application
Monies Bank Account before the end of the Offering Period may result in its application for
Offer Shares being rejected (unless such Applicant is a Professional Applicant which has
pre-arranged this with the Lead Manager as described in Section 20.21 "Professional
Applicants" in which case such Application Funds must be provided by Tuesday 20 January
2026 on the basis of the provisional allotment notice to be provided by the Lead Manager to
such Professional Applicants).

Reliance on this Prospectus Only
All Applicants shall:

confirm that, in making an application, the Applicant is not relying on any information or
representation in relation to the Company other than the information contained in this
Prospectus, and, accordingly, the Applicant agrees that no person responsible solely or
jointly for this Prospectus or any part thereof or involved in the preparation thereof shall have
any liability for any information other than the information contained in this Prospectus;
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agree that none of the Receiving Bank or the Lead Manager will treat the Applicant as their
customer by virtue of the Applicant’s application being accepted or owe the Applicant any
duties or responsibilities concerning the price of the Offer Shares or the suitability for the
Applicant of the Offer Shares or be responsible to the Applicant for providing the protections
afforded to their customers; and

agree that, having had the opportunity to read this Prospectus, the Applicant shall be
deemed to have had notice of all information and representations concerning the Company
and the Offer Shares contained herein, including those contained in the Memorandum and
Articles of Association and the Post-Conversion Memorandum and Articles of Association.

Capacity and Compliance with Laws
All Applicants shall:

represent and warrant that the Applicant has the legal capacity and authority and is
permitted by applicable law to execute and deliver the Application Form and that, if
somebody else signs the Application Form on behalf of the Applicant, that other person has
due authority to do so on behalf of the Applicant, and the Applicant will also be bound
accordingly and will be deemed also to have given the confirmations, representations,
warranties, undertakings and authorities contained herein and undertake to enclose the
other person’s power of attorney or appropriate authority or a copy thereof duly certified by
a solicitor or bank with the Application Form;

represent and warrant that the Applicant has sufficient knowledge and experience in
financial and business matters, and that the Applicant is capable of evaluating and has
evaluated the merits and risks of acquiring Offer Shares;

warrant that, if the Applicant is an individual, the Applicant is over the age of 21 and has the
legal capacity to complete the Application Form. Applicants under the age of 21 should make
their applications through their legal guardian;

represent and warrant that the Applicant is an Eligible Applicant;

represent and warrant that the Applicant is not a US Person and not a citizen of a country
sanctioned by the Kingdom of Bahrain; and

represent and warrant that all consents required to be obtained and all legal requirements
necessary to be complied with or observed in order for the Application Form and the
Allotment and transfer of Offer Shares to the Applicant to be lawful and valid under the laws
of any jurisdiction which the Applicant is subject to have been obtained, complied with and
observed.

Acceptance of Applications
The Applicant shall:

agree to subscribe for the number of Offer Shares specified in the Application Form (or such
lesser number for which the application is accepted) on the terms of and subject to the
conditions of this Prospectus, the Application Terms and Conditions, and subject to the
Memorandum and Articles of Association and the Post-Conversion Memorandum and
Articles of Association;
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understand that the Company and the Lead Manager reserve the right to reject in whole or
part, or to scale down or limit, any application. The Company may treat applications as valid
and binding even if not made in all respects in accordance with the prescribed instructions
and the Application Terms and Conditions. If any application is not accepted in full, the
Application Funds or as the case may be, the balance thereof, will be returned in BHD net
of any banking, foreign exchange, wire and transfer processing charges at the Applicant’s
risk and without deduction or profit save in relation to the costs of the transfer of funds back
to the Applicant;

agree that: in consideration of the Company and the Lead Manager processing the
Applicant’s application, the Application Form cannot be amended or revoked after it is
submitted to the Lead Manager or the Receiving Bank, and the Application Funds, once
deposited with the Receiving Bank, will not be returned except if the Application Form is
rejected; and

agree that (i) the allotment of the Offer Shares to Applicants will be subject to the approval
of the CBB and as such the CBB may under its powers require the Company, Lead Manager
and Allotment Agent not to allot certain Offer Shares to certain Applicants and (ii) the
Company, the Lead Manager, Allotment Agent and Bahrain Bourse shall not be liable in
respect of any such decision not to approve specific allotments.

Money Laundering and Reporting
The Applicant shall:

consent to the passing on of any information about the Applicant to any relevant regulatory
authorities by the Company, the Lead Manager or the Receiving Bank or their delegates
and any onward transmission by those regulatory authorities of such information;

acknowledge that due to money laundering requirements operating within their respective
jurisdictions, the Company and/or the Receiving Bank and/or the Lead Manager may require
further identification of the Applicant(s) and source of funds before applications for Offer
Shares can be processed and the Applicant shall hold the Company, the Receiving Bank
and the Lead Manager harmless and indemnified and shall keep them held harmless and
indemnified against any loss arising from the failure to process the application for Offer
Shares, if such information as has been required from the Applicant has not been provided
within the allotted time to the satisfaction of the party requesting such information; and

understand and agree that any funds to be returned may be retained pending clearance of
the Applicant's remittance and the completion of any verification of identity and/or source of
funds required by the Company and/or the Receiving Bank and/or the Lead Manager.

Continuing Obligations
All Applicants shall:

repeat these undertakings, representations and warranties to the Company, the Receiving
Bank and the Lead Manager on such future occasions as the Company and/or the Receiving
Bank and/or the Lead Manager may request, and will immediately provide on request such
certificates, documents or other evidence as the Company and/or the Receiving Bank and/or
the Lead Manager may reasonably require to substantiate such undertakings,
representations and warranties;

200



20.10.2

20.10.3

20.11

20.11.1

20.11.2

20.12

(b)

(c)
(d)

(e)

notify the Company immediately if the Applicant becomes aware that any of these
undertakings, representations and warranties are no longer accurate and complete in all
respects, and agrees immediately to tender to the Company for redemption a sufficient
number of Offer Shares to allow the undertaking, representation or warranty to be made
accurately and complete; and

understand that if any of the representations, warranties, or undertakings given by the
Applicant in the Application Form is untrue at any time, the Directors in their sole discretion
may require a retroactive redemption of all or some of the Applicant's Offer Shares at the
Offer Price.

Indemnity

The Applicant shall agree to indemnify and hold harmless and keep indemnified and hold
harmless the Company, the Directors, the Lead Manager, the Receiving Bank, their affiliates
and each other person, if any, who controls or is controlled by any thereof, against any and
all loss, liability, claim, damage and expense whatsoever (including, but not limited to, any
and all expenses and costs (including internal and external attorneys’ costs) incurred in
investigating, preparing or defending against any litigation commenced or threatened or any
claim whatsoever) arising out of or based on:

any false or misleading or inaccurate representation or warranty or breach or failure
by the Applicant to comply with any covenant or agreement made by the Applicant
or in any other document furnished by the Applicant to any of the foregoing in
connection with the Offering; and/or

any actions for securities laws violations instituted against the Applicant which is
resolved by judgment against the Applicant; and/or

any breach of the Application Terms and Conditions by the Applicant; and/or

any failure by a Professional Applicant to pay Application Funds in accordance with
Section 20.18 "Mode of Payment" of this Prospectus and Section 20.21
"Professional Applicants" within the timeframe stipulated therein. This shall include
where, if for any reason the instrument by which they have paid their Application
Funds is returned, or insufficient Application Funds are received, or cleared funds
are not available in the Application Monies Bank Account by Tuesday 20 January
2026; and/or

the Applicant’s failure to provide source of funds information.

The Applicant further acknowledges and agrees that, without limitation as to the remedies
available to any interested party in any circumstance, a breach of the Application Terms and
Conditions by or on behalf of the Applicant or any misrepresentation by or on behalf of the
Applicant may result in (among other things) the Applicant forfeiting the Offer Shares allotted
to them and/or the associated allotment of Offer Shares being declared void, without
recourse for the Applicant in respect of the Application Funds paid by the Applicant or any
other costs or expenses incurred by the Applicant.

Multiple Applications

The Applicant shall represent and warrant that only one Application Form in relation to the
Offering will be submitted by the Applicant or on behalf of the Applicant. Submission of
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multiple Application Forms by an Applicant may void all Application Forms except for the
Application Form seeking the purchase of the highest number of Shares.

Entire Agreement

The Applicant shall understand that this Prospectus and the Application Form and all related
terms, conditions and covenants shall be binding upon and inure to the benefit of the
Company, the Receiving Bank and the Lead Manager and their respective successors,
permitted assigns, executors, administrators and heirs, provided that, except as specifically
contemplated herein, neither this Prospectus nor the Application Form nor any of the rights,
interests or obligations arising pursuant hereto or thereto shall be assigned, transferred,
made the subject of a contract or delegated by the Applicant without the prior written consent
of the Company. This Prospectus and the Application Form set forth the entire agreement
and understanding between the Applicant and the parties listed above and supersede all
prior and contemporaneous discussions, agreements and understandings among the
Applicant and the parties listed above in connection with the application for Offer Shares.

An Applicant that receives a copy of this Prospectus or the Application Form in any territory
may not treat the same as constituting an invitation to the Applicant to acquire, subscribe
for or purchase Offer Shares unless such an acquisition, subscription or purchase complies
with any registration or other legal requirements in the relevant territory.

Exclusion of Liability

The Applicant acknowledges and agrees that the Company, the Directors and the Founders
shall in no event be liable to the Applicant in the event that the Applicant is not allotted any
or all of the Offer Shares for which it applies for any reason whatsoever (whether on account
of the Applicant's Application Form being lost or misplaced, due to miscommunication in
relation to the Applicant's application details or otherwise) or if the Offering does not
complete for any reason.

Each Applicant acknowledges and agrees that in the event that the Offering does not
proceed for any reason, or in the event that it is allotted none or only some of the Offer
Shares for which it applied, in compliance with the OFS Module, in such circumstances the
only entitlement or remedy of any kind of an Applicant shall be its entitlement to the refund
by the Receiving Bank in accordance with this Prospectus of its relevant Application Funds,
in BHD net of any banking, foreign exchange, wire and transfer processing charges. Each
Applicant acknowledges and agrees that in no circumstance (including, but not limited to, in
case of loss of application) will it have, or may it claim, any entitlement to ownership of, or
any interest in, any Shares (including for the avoidance of doubt the Offer Shares) beyond
the Offer Shares actually allotted to it through the Offering.

Restrictions

The Shares will be registered and indivisible. The Offer Shares are offered to Applicants
fulfilling the Application Terms and Conditions.

The Founders, including their subsidiaries, associated companies (where the Founders
control 20% or more of their voting rights), and substantial shareholders (being those who
own five per cent (5%) or more of the issued shares of the Founders and their spouses and
children), are not allowed to apply in this Offering.
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Offering Period

The Offering Period starts at the commencement of normal banking hours on Monday 29
December 2025 and closes at the cessation of normal banking hours on Monday 19 January
2026. The operating hours for each Approved Branch of the Receiving Bank are set out in
Section 20.17 below.

The elPO Portal (eipo.bahrainbourse.com) and the Receiving Bank may extend the
collection hours or days after obtaining the necessary approvals.

The Receiving Bank

The Receiving Bank will collect all Application Funds during the Offer Period. The address,
contact details and operating hours of the Approved Branches of the Receiving Bank as set
out below will receive the completed Application Forms together with Application Funds from
Applicants in accordance with the Application Terms and Conditions.

Receiving Bank’s Approved Branches Addresses, Contact Details and Opening Times

20.18

20.18.1

Branch Physical Address Phone Opening Days and Hours
BBK Main |43 Government Avenue, (17207777 Sunday to Wednesday: 7:30am
Branch Manama, Bahrain (call centre)  |until 3pm
Thursday 7:30am till 1pm
BBK Atrium |Atrium Mall, First Floor, [17207777 Saturday: 8am until 4pm
Mall Branch |Janabiyah, Bahrain (call centre)  |Sunday: 8am until 4pm
Monday: 8am until 1pm
Tuesday: 8am until 4pm
\Wednesday: 8am until 4pm
BBK Bldg 5, Gudaibiya 17207777 Saturday: 8am until 4pm
Exhibition  |Avenue, Manama/Al (call centre) |Sunday: 8am until 4pm
Financial Qudaybiyah 321, Bahrain Monday: 8am until 1pm
Mall Tuesday: 8am until 4pm
Wednesday: 8am until 4pm
BBK Souq Al |Unit No.1037-1042, Bldg. |17207777 Sunday: 9am until 5pm
Baraha 4508, Road 6447, Diyar |(call centre) |Monday: 9am until 5pm
Branch Al Muharraq, Bahrain Tuesday: 9am until 2pm
Wednesday: 9am until 5pm
Thursday: 9am until 5pm

The Receiving Bank may extend the number of Approved Branches during the IPO and
receive applications through an offsite location subject to regulatory approval.

Mode of Payment

Applicants must remit to the Receiving Bank their cleared Application Funds in Bahraini
Dinars, net of any bank charges at the time of submitting their Application Form (except for
such Professional Applicants, who on a case by case basis by agreement with the Lead
Manager, may remit their Application Funds at the time of Allotment and no later than
Tuesday 20 January 2026). If for any reason the instrument by which they have paid their
Application Funds is returned, or insufficient Application Funds are received, or cleared
funds are not available in the Application Monies Bank Account within two (2) Calendar Days
after the Application Closing Date, the application may be rejected in whole or in part.
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(b)

For the avoidance of doubt, one of the Application Terms and Conditions that each Applicant
must satisfy is that each Applicant remits its Application Funds to the Application Monies
Bank Account (except for such Professional Applicants, who on a case by case basis by
agreement with the Lead Manager, may remit their Application Funds by Tuesday 20
January 2026). Failure of an Applicant's Application Funds to arrive in the Application
Monies Bank Account within two (2) Calendar Days after the Application Closing Date, may
result in the Applicant's application for Offer Shares being rejected.

Applicants may make payments to the Application Monies Bank Account as follows:
by way of internal transfer from an account held with the Receiving Bank; or

by way of telegraphic transfer directly from the Applicant’'s own account to the
Application Monies Bank Account with the Receiving Bank (payment instructions to
clearly mention the related Application Form number and the amount of funds that
are payable, net of any bank charges).

For Minor Applicants, Application Funds may be paid from the father or proven legal
guardian's account but any refunds shall be returned to the same account.

The Applicants are responsible to pay any fees or charges associated with the transfer of
Application Funds to the Receiving Bank. Furthermore, any fees or charges or foreign
exchange costs associated with the transfer of an Applicant’s Application Funds to the
Application Monies Bank Account at the Receiving Bank shall be for the account of the
Applicant.

Cash deposits, personal or manager's cheques or demand drafts will not be accepted.

All telegraphic transfers made directly to the Receiving Bank must include the following
information:

Bank: Bank of Bahrain and Kuwait B.S.C.
Account name: Silah IPO Subscription Account

Account number: 100000631557

IBAN: BH10BBKU00100000631557

SWIFT: BBKUBHBM

Currency: BHD

Reference: Application Form number or Applicant Name

All Application Funds received should be net of any banking fees and charges. All such fees
and charges such as transfer charges and foreign exchange costs shall be borne by the
Applicant. The fees and charges of the Receiving Bank that might be charged for each mode
of payment are as determined by the Receiving Bank.

Applicants will receive a receipt of acknowledgement from the elPO Portal
(eipo.bahrainbourse.com), or the Lead Manager or the Receiving Bank on submission of
their Application Form. Such receipt may not be deemed confirmation of receipt of the
Applicant’s Application Funds by the Receiving Bank. No profit or interest shall be payable
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to Applicants in respect of Application Funds collected by the Receiving Bank in the account
regardless of whether such funds are returned to the Applicant in whole or in part.

Rejected Applications

Applications for the allotment of Offer Shares pursuant to the Offer may be rejected in whole
or in part at the discretion of the Lead Manager, the Company, or the Receiving Bank and
the following factors may or may not be taken into account in making this decision:

The Applicant’s eligibility to apply for Offer Shares pursuant to the Offering;

Whether Application Funds have been paid in full in the Application Monies Bank
Account before the Application Closing Date (except for such Professional
Applicants, who on a case by case basis by agreement with the Lead Manager, may
remit their Application Funds at the time of Allotment and no later than Tuesday 20
January 2026);

Whether the Application Form is incomplete or inaccurate as to any detail or the
required documents are not attached with the Application Form or are not provided
within requested timeframes; and/or

The Applicant submitted more than one Application Form. As stated above
submission of multiple Application Forms by an Applicant may void all Application
Forms except for the Application Form seeking the purchase of the highest number
of Shares.

Applicants will be informed of any rejected applications on the Distribution of Refunds Date.

A decision by any of the Company, the Lead Manager, or the Receiving Bank rejecting an
Application Form and the Allotment of Offer Shares shall be final and conclusive.

Allotment
The Offer Shares shall be allotted to Applicants on the Allotment Date.

An Applicant will be categorised as either a Professional Applicant or a Retail Applicant
based on the criteria set out below:

An Applicant is deemed to be a Professional Applicant if it subscribes for a minimum
of 568,182 (five hundred and sixty-eight thousand one hundred and eighty-two)
ordinary Shares; and

An Applicant is deemed to be a Retail Applicant if it subscribes for less than 568,182
(five hundred and sixty-eight thousand one hundred and eighty-two) ordinary
Shares.

Professional Applicants

The Lead Manager, at its sole discretion, shall determine the number and percentage of
Offer Shares which will be allocated to Professional Applicants from the 11,451,600 (eleven
million four hundred and fifty one thousand six hundred) Offer Shares (70% of the Offer
Shares) (the “Professional Allocation”) available to Professional Applicants. Any
remaining Offer Shares from the Professional Allocation, after allocation to Professional
Applicants, (the "Excess Professional Allocation") will be allotted to Retail Applicants on
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the Retail Allotment Basis (as defined below). In the event that there is oversubscription for
the Professional Allocation, the Allotments to the Professional Applicants will be determined
at the sole discretion of the Lead Manager (subject to the terms of the CBB's waivers
described in Section 3 "Important Notice" of this Prospectus).

Unless previously agreed with, and at the sole discretion of, the Lead Manager (with
satisfactory proof of funding at the sole discretion of the Lead Manager), all Professional
Applicants will be required to pay their Application Funds at the time that they submit an
Application Form, and such funds will be held in the Application Monies Bank Account
maintained by the Receiving Bank. In any event, Professional Applicants who have not paid
their Gross Proceeds at the time that they have submitted an Application Form (with the
prior approval of the Lead Manager, at its sole discretion), will have to pay their Gross
Proceeds to the Application Monies Bank Account by Tuesday 20 January 2026 or risk
having their Application Form deemed void (and their Allotment re-allotted to other
Professional Applicants) at the sole discretion of the Lead Manager. Such Professional
Applicants shall be informed by the Lead Manager of their provisional allocation promptly
following the CBB's approval of the Allotment statements and thereafter shall be requested
to pay their Gross Proceeds by Tuesday 20 January 2026 or risk losing their Allotment.

Retail Applicants

If the total number of Offer Shares applied for by Retail Applicants is equal to or less than
4,907,829 (four million, nine hundred and seven thousand, eight hundred and twenty-nine)
Offer Shares (30% of the Offer Shares) (the “Retail Allocation”), all Retail Applicants will
be allotted the number of Offer Shares they have applied for. Any remaining Offer Shares
from the Retail Allocation, after allocation to Retail Applicants, will be allotted to Professional
Applicants who were not allotted the full number of Offer Shares they applied for, in such
proportions and amounts as shall be at the sole discretion of the Lead Manager; and

If the total number of Offer Shares applied for by Retail Applicants exceeds the Retail
Allocation (including any excess Professional Allocation), then each Retail Applicant shall
first receive an equal allocation from the Retail Allocation (including any Excess Professional
Allocation), and only up to the total Retail Allocation (including any Excess Professional
Allocation) available, until such allotment of Offer Shares is equal to:

the lower of:
(i) the amount applied for by such Retail Applicants; or
(i) 28,409 Offer Shares
(the “Initial Minimum Retail Allocation”); or

in the event excess Applications are received from Retail Applicants such that it
is not possible to provide the Initial Minimum Retail Allocation in accordance with
(a), then (a) above shall be completely replaced with (b):

is the lower of:
(i) the amount applied for by such Retail Applicants; or

(i) such number of Offer Shares determined by dividing the Retail Allocation
by the number of Retail Applicants
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(the "Adjusted Initial Minimum Retail Allocation"); then,

once each Retail Applicant is allotted the Initial Minimum Retail Allocation or the
Adjusted Initial Minimum Retail Allocation, as applicable, any excess Offer
Shares from within the Retail Allocation (including any Excess Professional
Allocation) shall be allotted to Retail Applicants who were not allotted the full
number of Offer Shares they applied for on a pro rata basis to the Offer Shares
applied for by such Retail Applicants (the “Second Pro-Rata Retail Allocation”).
Where such calculation provides for the fraction of shares to be issued or sold,
such fractions will be rounded down to the nearest integer. The Lead Manager
shall have discretion as to the allotment of any remaining shares within the Retail
Allocation that are insufficient to comply with a pro rata allocation to all Retail
Applicants who have not received their full allotment to the extent that such
allocation does not contradict existing rules and regulations and subject to the
CBB's approval.

The “Retail Allotment Basis” shall comprise of the Initial Minimum Retail Allocation (or
Adjusted Initial Minimum Retail Allocation) and the Second Pro-Rata Retail Allocation.

All Retail Applicants will be required to pay their Application Funds at the time that they
submit an Application Form, and such funds will be held in the Application Monies Bank
Account maintained by the Receiving Bank.

Other Allotment and Sale Conditions

If the total number of Offer Shares applied for by Eligible Applicants is less than or equal to
the number of Offer Shares offered, all Eligible Applicants will be allotted the number of Offer
Shares they have applied for subject to the finalisation of the allocations with the CBB under
its discretions and regulatory powers and the maximum permitted allocation as set out in
Section 18.3 (Minimum and Maximum Applications).

Any Share allotment amounts that result in fractions will be rounded down to the nearest
integer.

The results of the application and confirmation of the basis of allotment will be published in
a minimum of two (2) local newspapers in Bahrain, one in Arabic and the other in English,
within two (2) Calendar Days of the Application Closing Date. The decision of the Lead
Manager on the basis of allotment and on each individual Allotment shall be final.

Minor Applicants should make their applications through their legal guardian.
Allotment of the Offer Shares is expected to be completed on the Allotment Date.

No Offer Shares shall be distributed pursuant to this Prospectus on any date falling six (6)
months after the date of the registration of this Prospectus with the CBB.

On the Distribution of Refunds Date, Net Proceeds in the Application Monies Bank Account
will be transferred to the Company.

The Company does not provide any Applicant with any assurance, representation, warranty,
covenant or other statement to the effect that it will receive the full allotment of Offer Shares
requested by the Applicant in the Application Form.

207



20.24

20.24 1

20.24.2

20.24.3

20.24.4

20.24.5

20.24.6

20.24.7

20.24.8

20.24.9

Distribution of Allotment Notices and Refunds

Following the allotment of the Offer Shares offered and by no later than the Distribution of
Refunds Date, Allotment Notices informing all Applicants of their respective allotments of
the Offer Shares pursuant to the IPO will be made available for collection from Bahrain
Clear.

On the Distribution of Refunds Date, the Receiving Bank will:

(a) pay to the Company in BHD an amount equal to the Offer Price multiplied by the
number of Offer Shares allotted to Applicants less the Offering expenses; and

(b) return, in BHD, the Application Funds paid by Applicants in respect of Offer
Shares they applied for and were not allotted except for wire expenses.

All funds distributed by the Receiving Bank will be distributed without deduction, except for
foreign exchange, wire, correspondent bank charges, and/or cheque/draft issuance
expenses, but will not include any profit or interest derived from such funds, which, if any,
shall be for the account of the Lead Manager and/or the Receiving Bank.

Any refund amount will be returned by the Receiving Bank in one of the following forms, as
and if applicable:

By way of telegraphic transfers for Applicants who paid their Application Funds by
way of telegraphic transfers. All bank charges and foreign exchange costs for such
telegraphic transfers shall be borne by the Applicant; or

By way of crediting the Applicant’'s bank account for Applicants who hold bank
accounts with the Receiving Bank and have paid their Application Funds by way of
internal transfers from such accounts.

All Applicants authorise the Company and the Receiving Bank to make the respective
refunds, if any, through the applicable methods described above.

In the event that an application is rejected in whole or in part or if the Offering does not
proceed, the Application Funds or the balance thereof will be returned in BHD net of any
banking, foreign exchange, wire and transfer processing charges at the Applicant’s risk and
without deduction or profit save in relation to the costs of the transfer of funds back to the
Applicant without accounting for any profit or interest derived from such funds which, if any,
shall be for the account of the Receiving Bank.

The Offer Shares will be in a dematerialised form, and there will be no physical certificates
representing the Offer Shares. Delivery of the Allotment Notices shall not constitute proof of
ownership of the Offer Shares. Receipt of the Allotment Notice is proof that the Offer Shares
have been transferred into the Applicant’s Investor Account. The Allotment Notice must not
be used to sell the Offer Shares before the listing on Bahrain Bourse. The Allotment Notice
shall provide all relevant details to the Applicant regarding the transfer of the Offer Shares.

Allotted Shares for those Applicants who provided their valid Investor Number on the
Application Form will be credited to such Applicant’s Investor Account at Bahrain Clear.

Allotted Shares for those Applicants who do not have a valid Investor Number will have such
Shares credited to a temporary/frozen Investor Account at Bahrain Clear until such time that
the Applicant obtains an Investor Number from Bahrain Clear. The Investor Number Fee,
which would otherwise be payable by the relevant Applicant, has been waived for the
purposes of this Offering by Bahrain Clear.

208



20.24.10

20.24 1

1

20.24.12

20.25

20.251

(b)

(c)

Following such allotment, and to enable an Applicant to subsequently trade the Shares
starting on the Commencement of Trading Date, an Applicant is required to transfer the
Shares from their Investor Account to a Securities Account of their choice through a request
made to Bahrain Clear. Such request is to be made by completing Bahrain Clear's Form
‘Transfer Application Between CSD and Broker’ a copy of which may be downloaded from
Bahrain Bourse’s website together with payment of the Securities Account Fee at Bahrain
Clear. During the period in which Shares are credited to a temporary/frozen Investor
Account at Bahrain Clear, such investors without an Investor Number shall be entitled to
receive their dividends in the bank account provided in the Investor's Application Form and
they shall be entitled to vote in respect of their Shares in general meetings of the
shareholders of the Company.

Allotted Shares pertaining to Applicants that submitted an application with their Securities
Account number and the name of their Bahrain-Bourse registered broker stated will be
automatically transferred by Bahrain Clear from their Investor Account to their Securities
Account.

If excess Application Funds are not refunded or securities are not dispatched within the
timeframe required by the OFS Module then interest may be payable to applicable
Applicants as required by, and in accordance with, the OFS Module.

Announcements

The Issuer, the Lead Manager and/or other appointed advisors appointed by the Issuer will
make the following announcements in relation to this Offering:

An announcement of the Offering together with a summary of this Prospectus will
be published in a minimum of two (2) local newspapers in the Kingdom of Bahrain,
one (1) in Arabic and one (1) in English, within a minimum of five (5) calendar days
before the Application Opening Date;

The results of the Offering and confirmation of the basis of allotment will be
published in a minimum of two (2) local newspapers in the Kingdom of Bahrain, one
(1) in Arabic and one (1) in English, within two (2) Calendar Days of the Application
Closing Date; and

An announcement will be made on the Distribution of Refunds Date in a minimum
of two (2) local newspapers in the Kingdom of Bahrain, one (1) in Arabic and one
(1) in English, to the effect that Allotment Notices to all Applicants are made available
for collection from Bahrain Clear, and that excess Application Funds, if any, have
been processed for crediting the Applicants’ bank account.
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Section 21 : Additional Information
Share Capital Structure

As at the date of registration of this Prospectus, and prior to the Offering, the Company's
authorised share capital amounted to BHD3,817,200 divided into 38,172,000 shares of
nominal value 100 fils each and the Company's issued and fully paid-up share capital
amounted to BHD3,817,200 divided into 38,172,000 shares of nominal value 100 fils each.

There is no agreement for the purchase of Shares or for options to purchase Shares or any
commitments for the issue or transfer of Shares in the Company.

The following table presents the pre-Offering and the post-Offering shareholding in the
Company based on 16,359,429 newly issued shares being allotted in the Offering:

Name Ownership Pre-Offer Ownership Post-Offer
No. of Ownership Type No. of Ownership Type
shares (%) shares (%)
Marsat 37,790,500 99.001 Ordinary 37,790,500 69.3004 | Ordinary shares of
W.L.L. ordinary shares of ordinary 100 fils each
shares 100 fils shares
each
Bahrain 381,500 0.999 Ordinary 381,500 0.6996 Ordinary shares of
Investment ordinary shares of ordinary 100 fils each
Holding shares 100 fils shares
Company each
— Istithmar
W.L.L.
New N/A N/A N/A 16,359,429 30.0000 | Ordinary shares of
Investors 100 fils each
Total 38,172,000 | 100.0000 Ordinary 54,531,429 | 100.0000 | Ordinary shares
shares

Historic Position (pre-2022)

The Company was established on 24 September 2009, as a limited liability company. The
initial shareholders of the company were The Merchants Group Limited and the E
Government (subsequently the Information & eGovernment Authority).

In January 2019 the Information & eGovernment Authority transferred its entire shareholding
in the Company to the Government of the Kingdom of Bahrain.

In October 2021 the entire shareholding in the Company held by The Merchants Group
Limited was transferred to NTT Ltd Group Services United Kingdom Limited when NTT Ltd
Group Services United Kingdom Limited acquired the Merchants Group.

Transition to Government Ownership (January 2022 to July 2024)

The Company became a wholly owned government entity on 4 January 2022 when the
entire shareholding held by NTT Ltd Group Services United Kingdom Limited in the
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Company was transferred to Marsat W.L.L., which is a company ultimately owned by
Mumtalakat (as set out in Section 12.16.3). The shareholdings in the Company were as set
out below:

The Government of the Kingdom
Bahraini 50,406 66.0248
of Bahrain

Marsat W.L.L. Bahraini 25,938 33.9752

In July 2024, the entire shareholding held by the Government of the Kingdom of Bahrain in
the Company was transferred to Marsat W.L.L., therefore Marsat W.L.L. became the sole
shareholder in the Company as set out below:

Marsat W.L.L. Bahraini 76,344 100

Pre-transaction Restructuring Position (August 2025 — November 2025)

In preparation for the Offering, the Company converted from a limited liability company to a
closed joint stock company on the 24 August 2025 which changed the commercial name of
the Company from Silah Gulf W.L.L. to Silah Gulf B.S.C. Closed. Marsat W.L.L. transferred
763 of its shares in the Company to Bahrain Investment Holding Company - Istithmar W.L.L.
(a subsidiary of Mumtalakat), which also became a shareholder in the Company, as set out
below:

Marsat W.L.L. Bahraini 75,581 99.001
Bahrain Investment Holding Bahraini 763 0.999
Company - Istithmar W.L.L.

In further preparation for the Offering, on the 9 October 2025, an application was made to
the MOIC to change the nominal value of the Company's shares from BHD50.000 each to
100 fils each, with no change to the shareholding percentages and no change to the capital
of the Company. This increased the number of shares in the Company from 76,344 to
38,172,000 shares as set out below:

Marsat W.L.L. Bahraini 37,790,500 99.001
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Bahrain Investment Holding Bahraini 381,500 0.999
Company - Istithmar W.L.L.

Company's Objects
The Company's objects consist of the following activities:
Other Education

This activity includes using an administrative office only to support the education and training
of individuals and public and private institutions not contrary to the regulations of the
educational institutions and training, and the service to the client or through correspondence
or radio, television or the Internet. It does not support the type of education or training which
requires the issuance of another certificate. An attendance statement may be issued in the
event that the beneficiary requests no academic or professional consideration.

Data Processing, Hosting and Related Activities

The provision of infrastructure for hosting, data processing services and related activities-
specialised hosting activities.

Activities of Call Centres

Activities of inbound call centres, answering calls from clients by using human
operators, automatic call distribution, computer telephone integration, interactive
voice response systems or similar methods to receive orders, provide product
information, deal with customer requests for assistance or address customer
complaints; and

Activities of outbound call centres using similar methods to sell or market goods or
services to potential customers, undertake market research or public opinion polling
and similar activities for clients.

Management Consultancy Activities

This activity includes the provision of advice, guidance and operational assistance to
businesses and other organisations on management issues, such as strategic and
organisational planning; decision areas that are financial in nature; marketing objectives and
policies; human resource policies, practices and planning; production scheduling and
control planning.

Memorandum and Articles of Association

The Post-Conversion Memorandum and Articles of Association set out in Appendix B to this
Prospectus will govern the Company upon its Conversion to a public joint stock company.
Below is a summary of some of the key matters described in the post-Conversion
Memorandum and Articles of Association.

Board of Directors:

Based on the Post-Conversion Memorandum and Articles of Association, the
Commercial Companies Law and the Company's corporate governance framework,
the Board shall meet at least four (4) times in every financial year, or more frequently,
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as deemed necessary. Decisions of the Board are made by an affirmative vote of a
simple majority of its members present at a meeting.

Regardless of how a Director qualifies for their position on the Board, the Post-
Conversion Memorandum and Articles of Association do not specify any
requirement for involuntary retirement so a Director can continue their role
indefinitely subject to re-election every three years.

There are certain circumstances in which a Director's membership can be
terminated, for example where they fail to attend four (4) consecutive meetings of
the Board or more than half of the total meetings in a year without a lawful excuse
or where they conduct works in competition with the Company thereby causing
damage to the Company on business that is competitive to that of the Company or
if they cause actual damage to the Company.

In addition, any Shareholder owning 10% (ten per cent) or more of the Company's
share capital shall be entitled to appoint a number of members in the Board of
Directors equal to their ownership percentage in the share capital, subject to the
provisions of the law.

A Director shall not be appointed or elected unless they declare their acceptance to
the role in writing. In this declaration of acceptance, the Director is required to
disclose any business which they conduct that competes directly or indirectly with
the Company and the names of any company and/or entity of which they are a
director.

The Directors are required to inform the Board of any direct or indirect personal
interest in matters presented to the Board, with a detailed statement of this interest
covering all substantive matters and may not participate in the deliberation or attend
meetings or vote on resolutions in this regard. Their disclosure shall be recorded in
the minutes of such meeting. Furthermore, the Directors shall not have any direct or
indirect personal interest in the contracts and actions in which the Company is party
to without the approval of the Board.

The Directors are authorised to enter into loans and providing guarantees on behalf
of the Company subject to a cap of BHD500,000 (Five hundred thousand Bahraini
Dinars).

The articles of association of the Company or the General Assembly can specify the
Board's remuneration so long as the total of such an amount does not exceed 10%
(ten per cent) of the net profit in any financial year, after the deduction of all legal
reserve funds and after the distribution of the Company’s profits of not less than 5%
(five per cent) of the Company's paid-up capital to the Shareholders.

In relation to their voting rights, Directors are unable to vote on any resolution
relating to their salaries and remunerations and/or discharging/exempting them from
liability for their management. In addition, this will be subject to the restrictions of the
Corporate Governance Code and the recommendations of the Company's
Nomination, Remuneration and Corporate Governance Committee.

In relation to the Shares, the Post-Conversion Memorandum and Articles of
Association dictate that the rights attached to each Share entitle each Shareholder
to their share of profit dividends and their share of the Company's property on
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liquidation. Shareholders are also granted the right to obtain a printed booklet
containing the Company's balance sheet for the past financial year, the profit and
loss account and the reports of the Board and the auditors.

The Shareholder who is entitled to any dividend which is declared is the Shareholder
registered as the latest owner of the Shares in the Company’s register at the time of
approval by the General Assembly of the financial statement and the distribution of
profits.

Each Shareholder, regardless of the number of Shares they hold, shall have the
right to attend the General Assembly and vote in person or by any of the electronic
or telephonic communication methods which are recognised by the law. Each Share
entitles its owner to one (1) vote at the General Assembly.

The Company’s major Shareholders do not have different voting rights to the other
Shareholders.

Capital can be increased by the issuing of new Shares to cover the required
increase, converting bonds issued by the Company to Shares, converting the debt
owed by the Company to Shares for the benefit of the creditor, providing in kind
asset to the Company or through transferring reserve funds to the capital.

The Shareholders shall have priority to subscribe for new shares and any condition
to the contrary shall be deemed null and void.

21.6.2 General Assembly Meetings

(@)

The Chairperson has the authority to summon an ordinary General Assembly, at a
time and place designated by the Post-Conversion Memorandum and Articles of
Association. Such an assembly is required at least once every financial year (within
three (3) months following the end of the financial year) but must also be summoned
by the Board if requested by the Company’s external auditors or a number of
Shareholders representing at least 10% (ten per cent) of the share capital of the
Company. The MOIC may also summon a General Assembly if: a proposed meeting
is missed and a further month elapses; if the number of members of the Board falls
below the required quorum for holding the Board’s meetings; if requested by the
concerned regulatory authority of the Company where the MOIC is not the
concerned authority; if the MOIC considers that it is necessary to call for the General
Assembly provided that a resolution justifying the call for the meeting is issued or if
the Board does not invite the General Assembly to convene within one (1) month
from the day following the date of the request by the auditor or by a number of
Shareholders representing at least 10% (ten per cent) of the share capital of the
Company.

In order to convene a General Assembly (whether ordinary or extraordinary), a
notice (including the meeting’s agenda) shall be published in at least two daily
newspapers (both in Arabic, one (1) of which is local) at least 21 (twenty-one) days
before the General Assembly meeting is to be scheduled. Copies of this notice are
to be sent to the MOIC at least ten (10) days before the General Assembly meeting.

The Board shall prepare the agenda for the General Assembly unless the General
Assembly is summoned by the Shareholders, at the request of the Company’s
external auditors or on a directive from the MOIC, in which case the agenda shall be

214



(d)

21.6.3

(@)

(b)

(c)

prepared by those who summoned the General Assembly meeting. Persons lacking
capacity or under legal incapacity shall be represented at the General Assembly by
their legal representatives.

Proxies and the capacity of the delegation with the Company must be received at
least 24 (twenty-four) hours before the General Assembly meeting. No Shareholder
may vote for themself or on behalf of whoever they represent on issues in which
they have a personal interest or on a dispute existing between them and the
Company.

General Assembly

A Shareholder may appoint other Shareholders or a third party to act as their proxy,
provided that such proxy is not the Chairperson or a member of the Board of
Directors or an employee of the Company. However, this shall not prejudice the right
to appoint a proxy from relatives to the first degree. This shall be executed by virtue
of a special written proxy instrument to be provided by the Company in writing
designated for this purpose.

Shareholders who do not satisfy the conditions described above may not be
permitted to participate in meetings of the General Assembly.

Ordinary General Assembly

(i) An ordinary General Assembly shall not be valid unless attended by
Shareholders having voting rights and representing more than one half
(1/2) of the Shares. If that quorum is not obtained, the Ordinary General
Assembly shall be called to convene for a second meeting, with the same
agenda, to be held within a period of not less than seven (7) days and not
more than 15 (fifteen) days from the date of the first ordinary General
Assembly meeting. The second Ordinary General Assembly meeting
shall be valid if attended by Shareholders having the right to vote and
representing at least 30% (thirty per cent) of the Company’s capital. If that
quorum is not obtained, the Shareholders shall be called to convene for
a third meeting, with the same agenda. The third Ordinary General
Assembly meeting shall be valid irrespective of the number of
Shareholders present. New notices of the second and third Ordinary
General Assembly meetings need not be sent, if their dates were fixed in
the notice given in respect of the first Ordinary General Assembly
meeting, provided that the notice shall be published to the effect that
these two Ordinary General Assembly meetings were not held, as the
case may be, in at least two (2) daily newspapers, one (1) of which shall
be Arabic and the other shall be English.

(ii) All resolutions at the Ordinary General Assembly must be adopted by a
majority of Shares represented at the Ordinary General Assembly
meeting.

(iii) At the Ordinary General Assembly, the Shareholders may consider all
matters relating to the Company and adopt appropriate resolutions in
relation to any such matters, except such matters that are specifically
reserved by the Commercial Companies Law to be deliberated upon at
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the EGM. The Shareholders may, among other actions, take the following
actions at an Ordinary General Assembly:

A Elect and/or dismiss members of the Board;

B Determine the remuneration of the members of the Board;

C Consider and approve the Board’s report on the Company’s
activities and financial position during the preceding financial
year;

D Discharge or refuse to discharge the members of the Board from
any liability;

E Appoint one (1) or more auditors for the following financial year

and determine their fees, or authorise the Board to do the same;

F Consider the auditor’s report on the financial statements for the
preceding financial year; and

G Approve the profit and loss account, the statement of financial
position and the statement allocating the net profits, and
determine the dividends.

(d) Extraordinary General Assembly

(i)

(iii)

Resolutions at an EGM are, generally speaking, passed by a two-thirds
(2/3) maijority of Shares represented at the meeting. If the resolution
relates to the liquidation of the Company, then the resolution must be
passed by Shareholders that are present who are holding no less than
75% (seventy-five per cent) of the Company's share capital.

An EGM shall not be validly held unless attended by Shareholders
representing at least two-thirds (2/3) of the share capital. If that quorum
is not met, an invitation should be sent for a second EGM which shall be
held within 15 (fifteen) days from the date of the first EGM. The quorum
for the second EGM shall be valid if it was attended by Shareholders
representing more than one third (1/3) of the share capital. If a quorum
cannot be obtained for the second EGM, an invitation shall be sent for a
third EGM which shall be held within 15 (fifteen) days of the second EGM.
The third EGM shall be valid if attended by Shareholders representing
one quarter (1/4) of the share capital. New notices for the second and
third EGMs need not be given if their dates were fixed in the notice given
in respect of the first EGM, provided that the notice shall be published to
the effect that these two (2) EGMs were not held, as the case may be, in
at least two (2) daily newspapers, one (1) of which shall be in Arabic and
the other in English.

The Company’s Shareholders may take the following actions at the EGM:

A Amend the Company’s Memorandum and Articles of Association
and extend its term;
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21.9.2

B Increase or reduce the Company’s share capital — including
issuing new shares;

C Dispose of more than half of the assets of the Company;

D Sell the entire project carried out by the Company or dispose of it
in any other manner; and

E Wind up the Company or conversion of the Company or agreeing
to merge it with another company.

(iv) The Company's nationality cannot be amended and its head office cannot
be transferred to a location outside of Bahrain.

(v) The EGM may resolve to reduce the capital of the Company either by
reducing the nominal value of the Shares or cancelling a number of
Shares equal to the amount of the decided reduction. If the capital
reduction is made by way of cancelling a number of Shares, a number of
Shares owned by each Shareholder shall be cancelled in proportion to
the percentage of the capital reduction, provided that the Shareholder
shall not be deprived of their sharing in the Company.

(vi) Resolutions adopted at the General Assembly in accordance with the
Commercial Companies Law or the Post-Conversion Memorandum and
Articles of Association shall be binding on all Shareholders whether they
were present at the General Assembly meeting at which the said
resolutions were passed or absent or whether they voted for or against
such resolutions.

(vii)  The Commercial Companies Law and all other applicable laws and
regulations will determine all the matters of the Company of a governance
nature which are not expressly addressed in the Post-Conversion
Memorandum and Articles of Association.

Material Contracts

Please see Section 13.8 for a summary of the relevant material contracts entered into by
the Issuer outside the ordinary course of business.

Exchange Controls

There are no exchange controls or other requirements which may affect repatriation of
capital and remittance of profits by the Company currently applicable in Bahrain.

Taxation

Except for corporate income imposed on oil and gas companies and social insurance (which
includes insurance against unemployment), VAT on goods and services, custom duty on
the import of goods and excise tax on certain goods, Bahrain levies no does not levy taxes
on income, capital gains, sales, estates, interest income, dividends, royalties or fees.
Furthermore, no withholding taxes are currently imposed.

In alignment with international tax developments, Bahrain has introduced the Domestic
Minimum Top-Up Tax (DMTT), effective 1 January 2025. The DMTT applies to large
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21.10

multinational enterprises (MNEs) with annual consolidated revenues exceeding EUR750
million, in accordance with the OECD’s Pillar Two global minimum tax standards. Based on
Management’s internal assessment, Silah does not fall under the scope of DMTT.

It is anticipated that corporate income taxation will be introduced in Bahrain in the near term
but as at the date hereof material details of such taxation and the associated regulations are
not available.

Dividends

The dividend policy of the Company is described in Section 17.4 of this Prospectus.
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Section 22 : Documents Available for Inspection

The following documents or copies thereof, may be inspected at the Company's principal office situated
at NBB Tower, 14th Floor, Building 113 Road 383, Manama 316 PO Box 5506 Kingdom of Bahrain
during usual business hours on any Business Day from the date of the registration of this Prospectus
with the CBB and shall be available for a period of at least six (6) months thereafter:

(@)
(b)
(c)
(d)

(e)

(f)

(9)
(h)
(i)

(k)

The Company's commercial registration certificate;
The Memorandum and Atrticles of Association of the Company;
The Directors’ service contracts referred to in the Prospectus;

Confirmation letter from Ernst & Young dated 20 November 2025 in relation to the financial
statements of the Company as included in the Prospectus;

The audited financial statements of the Company for the years ended 31 December 2020, 31
December 2021, 31 December 2022, 31 December 2023 and 31 December 2024;

The reviewed condensed interim financial information of the Company for the six (6) months
ended 30 June 2025;

The strategy review and update document prepared by Arthur D. Little published in June 2024;
The Underwriting Agreement;

The provision of liquidity and price stabilisation agreement;

The allotment agent agreement;

The electronic registry services agreement;

The receiving bank agreement;

Letter from the Central Bank of Bahrain to the Company dated 17 November 2025 containing
certain waivers in relation to the OFS Module requirements as described in "Important Notice"
of this Prospectus;

Consent letter from Ernst & Young as the Company's auditor;

Consent letter from PricewaterhouseCoopers as financial and tax due diligence advisor;
Consent letter from SICO as the Lead Manager;

Consent letter from Trowers & Hamlins as the international legal advisor;
Consent letter from Hassan Radhi & Associates as the Bahrain legal counsel;
Consent letter from Bahrain Clear as the Registrar;

Consent letter from Bank of Bahrain and Kuwait B.S.C. as the Receiving Bank;
The Corporate Governance Policy;

The Board Charter;

The Board Remuneration Policy;

The Board Induction and Training Policy;

The Audit and Risk Committee Charter;

The Nomination, Remuneration and Corporate Governance Committee Charter;
The Whistle Blowing Policy;

The Conflict of Interest and Code of Conduct Policy;

The Key Person Dealing Policy; and

The Related Party Transactions Policy.

219



Section 23 : Disputes, Legal Proceedings and Litigations

There are no material outstanding or pending litigations, legal or arbitration proceedings relating to the
Company, including those related to money laundering, financial crimes, bankruptcy, receivership, or
similar proceedings nor any material dispute involving any third party, which are expected to have or

have had in the last 12 months immediately preceding the date of this Prospectus, material effects on
the Company's financial position or profitability.
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Section 24 : Applicable Law

The Company is incorporated under the laws of the Kingdom of Bahrain. The Offering, including the
Allotment and distribution of the Offer Shares and the listing of the Shares on the Bahrain Bourse, is
governed by the laws of the Kingdom of Bahrain, and any disputes arising thereunder will be submitted
to the courts of the Kingdom of Bahrain. All agreements relating to this Offering, including the
Underwriting Agreement, are also governed by the laws of the Kingdom of Bahrain.
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Section 25: Offering Subscription Application Form

Silah Gulf B.S.C.(c)

Words and phrases defined in the prospectus (the “Prospectus”) issued in relation to the
offering of ordinary Shares in Silah Gulf B.S.C.(c) (the “Company”), shall have the same
meanings where used herein unless the context otherwise requires.
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Offering Application Form

Offering of 16,359,429 ordinary shares of nominal value of 100 fils per Share
issued at an Offer Price of 176 fils per Share. Opening Date: Monday, 29 December
2025 — Closing Date: Monday, 19 January 2026 — Distribution of Refunds Date:
Wednesday, 28 January 2026

To: Silah Gulf B.S.C.(c), Kingdom of Bahrain

I/we the undersigned (the “Applicant”), having read the Prospectus issued in relation to the Offering
of ordinary Shares in the Company, wish to apply for ordinary Shares in the Company subject to the
Application Terms and Conditions as set out in the Prospectus. I/'we acknowledge, represent and
warrant that I/we have read, understand and accept the Prospectus including the Application Terms
and Conditions and have had an opportunity to seek independent professional advice in relation to
the Offering. Upon executing this Offering Application Form, I/we agree to be bound by this Offering
Application Form, the Prospectus and the Application Terms and Conditions.

For the avoidance of doubt, l/we hereby represent and warrant that | am/we are an Eligible Applicant
as such term is defined in the Prospectus.
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1. Important Details for Bahrain Clear

Do you have a Bahrain Clear Investor Number? (Please tick M where applicable)
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[ves (please fill in the number here)
If you do not state your valid Investor Number your ‘ ‘ ‘ ‘ ‘ ‘ ‘ ‘
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application may be treated as invalid

[INo (you may apply but kindly note that any Allotted Shares for Applicants who do not have a valid
Investor Number will have such Shares credited to a temporary/frozen Investor Account at Bahrain
Clear until such time that the Applicant obtains an Investor Number.)
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2. Applicant Details (Please tick  where applicable)
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A. For Individuals [J 721,89
Applicant Name: sl i sl
Nationality: “4waall National ID No.: Ashlliell &,  Date of Birth: Dl f
Passport No: il Slsa a8, Passport I1Ssue Date: ... ) Sl laal &5 Passport Expiry Date: ... il s elet) G s
Issuing Country: laa¥l Al Occupation: Akl Employer: el ala
B. For institutions [ O lasmsall [
Registered Entity Name: Al Lzl sl CR Registration No.: el Jadl &8
Entity Type : Awusdle 55 Country of Registration: il oy
Address (Individuals or institutions) Ol siad)
Office/Flat No: 8, 483/ iSe Building: i+ Road/Street: Gabl
District/Area: Askic  Block: (x> P.O.Box: 1 Gstia
City: Aun  Postal Code: 12l a0 Country: bl

Contact No. (including country code): + (A e aa) JuasYl 8

Alternate Contact No. (including country COde): + ........ocoueuriiueenrreennreeenrenns (A 3a ga) SAT Jusil 3

Applicant Bank Account Details (for receipt of any future dividends distributed):

Account Name (should match the Applicant’s name):

Fax. No. (including country code): +

Email Address:
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Account Number: icallaf,  Bank Name: el
IBAN: (IBAN) sl (B padll sl 3, SWIFT: ((SWIFT) s sl
Currency: Alall
3. Application Details Y Jpaldi ¥
A) Number of Offer Shares applied for: e S Aalal) ag) 3ae (§
B) Price payable per Offer Share: BHD 0.176 R s3al sl (galal) agadll ESY) ja (@
C) Total Application Funds to be paid in BHD (A x B) BHD R H(e x ) oadl Ll ass o33 gl Jlaa) (g

Total Payable Amount stated in words: BHD
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4. Payment Method
1By wire fer to the R

ing Bank directly by the Applicant

Copy of wire transfer to be attached.

Please see Receiving Bank account details on the back side of this Offering Application Form. Application

Funds received should be net of any bank charges, with all charges to be borne by the Applicant.
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Branch Name of the Receiving Bank Receiving Bank Representative Signature Applicant’s Signature
For the Appli Terms and C 1s please refer to the Prospectus GLESY) B ) £ sl o2 QUESY) alkal g Jag il

Notes: For use by the Receiving Bank
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To the extent of any inconsistency between the Prospectus and this Application Form, the Prospectus
shall prevail. Capitalised terms not defined in this Application Form shall have the meaning set out in
the Prospectus. The full Application Terms and Conditions are set out in the Prospectus.

1. PAYMENT
Payments to the Receiving Bank should be made to the order of “Silah IPO”. The Receiving Bank
account details are:

Bank: Bank of Bahrain and Kuwait B.S.C.

Account name: Silah IPO Subscription Account

Account number: 100000631557

IBAN: BH10BBKU00100000631557

SWIFT: BBKUBHBM

Currency: BHD

Beneficiary Reference: Application Number (Application Form number)
Applicants must remit to the Receiving Bank their cleared Application Funds in Bahraini Dinars net
of any bank or other charges. All such charges, which may include charges for transfer, telegraphic
transfer, and foreign currency conversion charges, shall be fully borne by the Applicant.

2. METHOD OF PAYMENT

Applicants may make payment by way of telegraphic transfer to the Application Monies Bank Account
with the Receiving Bank (payment instructions to clearly mention this Application Form number and
the amount of funds that are payable, net of any bank charges).

Cash deposits, personal or manager’s cheques or demand drafts will not be accepted. Payments
must be in Bahraini Dinars only.

Failure of an Applicant’s Application Funds to arrive in the Application Monies Bank Account before
the end of the Offering Period may result in the Applicant’s application for Offer Shares being rejected.

3. APPLICATION SUBMISSION

Applicants can apply for Offer Shares at Approved Branches of the Receiving Bank (as set out in
section 20.17 of the Prospectus) during the Offering Period. The Offering Period shall commence
on Monday, 29 December 2025 and shall close on Monday, 19 January 2026, during the specific
operating days and hours of each Approved Branch as detailed in section 20.17 of the Prospectus.

4. IMPORTANT INFORMATION

a. Allotted Shares for those Applicants who do not have a valid Investor Number will at the time of
their application have such Shares credited to a temporary/frozen Investor Account at Bahrain
Clear until such time that the Applicant obtains an Investor Number.

b. The Application Funds paid are subject to the Application Terms and Conditions as set out in
the Prospectus.

c. This Offering Application Form must be read in full together with the Prospectus and completed
in full with all the required details.

d. Following the Allotment of the Offer Shares and by no later than the Distribution of Refunds
Date, Allotment Notices shall be available for collection at Bahrain Clear.

e. Acceptance of this Application Form by an Approved Branch of the Receiving Bank is not
deemed to be an acknowledgement by the Company or the Receiving Bank that the Applicant
has adhered to the Application Terms and Conditions nor does it create any obligation
whatsoever on the Company or the Receiving Bank to accept this Application Form.

f.  Any refund amounts will be returned by the Receiving Bank by telegraphic transfer in Bahraini
Dinars. All bank charges for such telegraphic transfers shall be borne by the Applicant.

g. Enquiries in relation to the Offer or the Application Terms and Conditions can be made to
cs@bahrainclear.com or to the hotline (+973) 17154555.

5. REQUIRED DOCUMENTS

For individuals:
a. The original and a copy of the individual’s valid passport or valid international travel document;
b. The original and a copy of the individual’'s valid national identification card or an equivalent

document:

. Bahrain nationals: National Identity Card

. GCC nationals: Official identification card or equivalent document issued by the
individual’'s country of citizenship, or, if a resident of Bahrain, Bahraini National Identity
Card;

. Other nationalities: Official identification card or equivalent document issued by the

individual’s country of citizenship.

c. Proof of permanent residential address. The proof can consist of a copy of a recent utility
bill, bank statement or similar statement from another bank or financial institution licensed in
the country, which has been issued within three months prior to their presentation, or official
documentation, such as a smartcard, from a public/governmental authority, or a tenancy
agreement;

d. If an individual Applicant has an existing Investor Number with Bahrain Clear, proof of such
an Investor Number is required, in the form of a Bahrain Clear investor card or statement of
account, or a Bahrain Clear system print-screen.

e. Bank account details from the Applicant’s bank in the form of a bank statement, a bank online
system print-screen or a bank letter indicating the account details, including the IBAN and bank
name. The Applicant’s bank account details will be utilized for any future dividend distributions
by the Company; and

f. Proof of payment in accordance with section 20.18 of the Prospectus.

The following additional documents are required when a person is signing on behalf of an individual
Applicant by way of a power of attorney:

a. The original and a copy of the valid passport or international travel document of the person
applying and signing on behalf of the individual Applicant;

b. The original and a copy of the valid national identification card or an equivalent document of the
person applying and signing on behalf of the individual Applicant; and

c. The original and a copy of the notarized power of attorney.

The following additional documents are required for applications on behalf of Minors:

a. The original and a copy of the valid passport or valid international travel document of the legal
guardian applying and signing on behalf of the Minor;

b. The original and a copy of the government-issued valid national identification card or an
equivalent document of the legal guardian applying and signing on behalf of the Minor; and

c. Unless the legal guardian signing on behalf of the Minor is the Minor’s father, the original and
copy of the proof of guardianship to the applying Minor.

For Institutions:

a. Acopy of a valid commercial registration certificate of the institution;

b. A copy of the memorandum and articles of association, or equivalent, of the institution;

c. The original and a copy of the valid passport or international travel document of the person(s)
signing on behalf of the institution;

d. The original and a copy of a valid national identification card of the person(s) signing on behalf
of the institution:

« Bahrain nationals: National Identity Card

« GCC nationals: Official identification card or equivalent document issued by the Applicant’s
country of citizenship, or, if a resident of Bahrain, Bahraini National Identity Card;

« Other nationalities: Official identification card or equivalent document issued by the
Applicant's country of citizenship;

e. If the institution has an existing Investor Number with Bahrain Clear, proof of such an Investor
Number is required in the form of a Bahrain Clear investor card or statement of account, or a
Bahrain Clear system print-screen;

f.  The original and a copy of the document authorising the person(s), whose signature(s)
appear(s) on this Application Form to sign such document on behalf of the institution. Such
a document can be either a power of attorney or a resolution of the board of the institution;

g. Bank account details from the Applicant’s bank in the form of a bank statement, a bank online
system print-screen or a bank letter indicating the account details, including the IBAN and bank
name. The Applicant’s bank account details will be utilized for any future dividend distributions
by the Company; and

h.  Proof of payment in accordance with section 20.18 of the Prospectus.
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2.2

23
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Appendix A: Private Notice
Data protection principles

The Lead Manager, Allotment Agent and Receiving Bank ("Receiving Agents") will comply
with the applicable data protection law. This says that the personal information they hold
about you must be:

1.1.1 used lawfully and fairly;

1.1.2 collected only for a lawful purpose that they have explicitly specified to you and
not used in any way that is not compatible with the purpose for which it was
collected;

1.1.3 adequate, relevant and not excessive for the purposes for which it was collected;

1.1.4 correct, accurate and kept up to date;

1.1.5 kept only as long as necessary for the purposes identified; and

1.1.6 kept securely.
The kind of information held about you

Personal data, or personal information, means any information about an individual from
which that person can be identified. It does not include data where the identity has been
removed (anonymous data).

There are certain types of more sensitive personal data which require a higher level of
protection, such as information about a person's health or about criminal convictions.

The Receiving Agents will collect, store, and use the following categories of personal
information about you:

2.3.1 personal contact details such as name, title, addresses, telephone numbers, and
personal email addresses;

2.3.2 date of birth;

2.3.3 gender;

234 bank account details and tax status information;

235 the date on which you submit information in relation to the Offering;

2.3.6 copy of any identification documents;

2.3.7 application information; and

2.3.8 information about your use of the Receiving Agents' information and

communications systems.

The Receiving Agents may also collect, store and use the following more sensitive types of
personal information:
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3.1

3.2

4.1

4.2

2.4.1 information about your race or ethnicity, religious beliefs and political opinions;
242 biometric data; and

243 information about criminal convictions and offences.

How is your personal information collected?

The Receiving Agents collect personal information about Applicant(s) through the
application process. The Receiving Agents may sometimes collect additional information
from third parties including credit reference agencies or other background check agencies.

The Receiving Agents may collect additional personal information through any transfer of
shares by you.

How the Receiving Agents will use information about you

The Receiving Agents will only use your personal information when the law allows them to.
Most commonly, they will use your personal information in the following circumstances:

411 where they need to perform actions in relation to the Offering;

4.1.2 where they need to comply with a legal obligation; and

4.1.3 where it is necessary for legitimate interests pursued by them or a third party and
your interests and fundamental rights and freedoms do not override those
interests.

The Receiving Agents may also use your personal information in the following situations,
which are likely to be rare:

4.2.1 where they need to protect your interests (or someone else's interests); and
422 where it is needed in the public interest or for official purposes.

Situations in which the Receiving Agents will use your personal information

The Receiving Agents need all the categories of information in the list above primarily to
allow them to perform their duties and to enable them to comply with legal obligations. In
some cases the Receiving Agents may use your personal information to pursue legitimate
interests, provided your interests and fundamental rights and freedoms do not override
those interests. The situations in which Receiving Agents will process your personal
information are listed below:

511 making a decision about your application;

51.2 checking you are eligible to submit an application;

51.3 making arrangements for the acceptance of your application;

514 processing your application in respect of the Offering;

515 sharing your information as reasonably necessary and / or desirable in

connection with the Offering; and
5.1.6 dealing with legal disputes involving you, or other applicants.

Some of the above grounds for processing will overlap and there may be several grounds
which justify the Receiving Agents' use of your personal information.

225



5.2

5.3

6.1

6.2

71

If you fail to provide certain information when requested, the Receiving Agents may not be
able to perform their duties, or they may be prevented from complying with their legal
obligations (such as to ensure the eligibility of those submitting applications in relation to the
Offering).

The Receiving Agents will only use your personal information for the purposes for which
they collected it and not for example direct marketing purposes, unless they reasonably
consider that they need to use it for another reason and that reason is compatible with the
original purpose. If they need to use your personal information for an unrelated purpose,
they will notify you and explain the legal basis which allows them to do so.

Please note that the Receiving Agents may process your personal information without your
knowledge or consent, in compliance with the above rules, where this is required or
permitted by law.

How the Receiving Agents use sensitive personal information

Sensitive personal information requires higher levels of protection. The Receiving Agents
have in place safeguards which they are required by law to maintain when processing such
data. The Receiving Agents may process sensitive personal information in the following
circumstances:

6.1.1 with your explicit written consent;

6.1.2 where they need to carry out legal obligations or exercise rights in connection
with employment;

6.1.3 where it is needed to conduct or defend any proceedings; and
6.1.4 where it is needed in the public interest, such as for equal opportunities
monitoring.

Less commonly, Receiving Agents may process this type of information where it is needed
in relation to legal claims or where it is needed to protect your interests (or someone else's
interests) and you are not capable of giving your consent, or where you have already made
the information public.

Situations in which Receiving Agents will use your sensitive personal information

6.2.1 In general, Receiving Agents will not process particularly sensitive personal
information about you unless it is necessary for performing or exercising
obligations.

6.2.2 The Receiving Agents do not envisage that they will hold sensitive personal
information.

Do the Receiving Agents need your consent?

Receiving Agents do not need your consent if they use certain categories of your personal
information in accordance with their written policy to carry out our legal obligations. In limited
circumstances, the Receiving Agents may approach you for your written consent to allow
them to process certain data. If the Receiving Agents do so, they will provide you with full
details of the information that they would like and the reason they need it, so that you can
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8.1

8.2

8.3

8.4

9.1

10

10.1

10.2

10.3

carefully consider whether you wish to consent. You should be aware that it is not a condition
that you agree to any request for consent from the Receiving Agents.

Criminal Convictions

The Receiving Agents may only use information relating to criminal convictions where the
law allows them to do so. This will usually be where such processing is necessary to carry
out their obligations and provided they do so in line with their data retention policies.

The Receiving Agents do not envisage that they will hold information about criminal
convictions.

The Receiving Agents will only collect information about criminal convictions if it is
appropriate and where they are legally able to do so. Where appropriate, Receiving Agents
will collect information about criminal convictions as part of the application process.

The Receiving Agents are allowed to use your personal information in this way to carry out
their obligations. The Receiving Agents have in place an appropriate policy and safeguards
which they are required by law to maintain when processing such data.

Automated decision-making

Automated decision-making takes place when an electronic system uses personal
information to make a decision without human intervention. The Receiving Agents are
allowed to use automated decision-making in the following circumstances without receiving
your express written consent:

9.1.1 where it is necessary to process your application in respect of the Offer;

9.1.2 proceeding with their legitimate interests unless such is contrary to your
fundamental interests;

9.1.3 take action at your request with a view to concluding a contract; and
914 to protect your vital interests.
9.1.5 You will not be subject to decisions that will have a significant impact on you

based solely on automated decision-making, unless the Receiving Agents have
a lawful basis for doing so and they have notified you.

9.1.6 The Receiving Agents do not envisage that any decisions will be taken about you
using automated means, however they will notify you in writing if this position
changes.

Data sharing

The Receiving Agents may have to share your data with third parties, including third-party
service providers and other entities in their group.

The Receiving Agents require third parties to respect the security of your data and to treat
it in accordance with the law.

The Receiving Agents may transfer your personal information outside the Kingdom of
Bahrain.
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10.4

10.5

10.6

10.7

10.8

11

11.2

12

12.1

12.2

12.3

If the Receiving Agents do transfer your personal information outside the Kingdom of
Bahrain, you can expect a similar degree of protection in respect of your personal
information.

Why might you share my personal information with third parties?

The Receiving Agents will share your personal information with third parties where required
by law, where it is necessary to administer the relationship with you or where they have
another legitimate interest in doing so.

Which third-party service providers process my personal information?

"Third parties" includes third-party service providers (including contractors and designated
agents) and other entities within the Receiving Agents' respective groups. The following
activities may be carried out by third-party service providers: registry, custody,
administration, advisory, compliance and IT services.

How secure is my information with third-party service providers?

All of the third-party service providers are required to take appropriate security measures to
protect your personal information in line with the Receiving Agents' policies. The Receiving
Agents do not allow their third-party service providers to use your personal data for their
own purposes. The Receiving Agents only permit them to process your personal data for
specified purposes and in accordance with their instructions.

What about other third parties?

The Receiving Agents may share your personal information with other third parties. In this
situation they will, so far as possible, share anonymised data with the other parties. The
Receiving Agents may also need to share your personal information with a regulator or other
parties outlined in the this Prospectus to effect the Offering and allocation of Offer Shares
and process your application or to otherwise comply with the law.

Transferring information outside the Kingdom of Bahrain

The Receiving Agents may transfer the personal information they collect about you outside
of the Kingdom of Bahrain in order to perform their duties. The Receiving Agents anticipate
that if such transfers are made this will be to the countries appearing on the "white list" as
set out in Resolution No. 42 of 2022.

If your personal information is to be transferred to countries not on the list, the Receiving
Agents will put in place appropriate measures to ensure that your personal information is
treated by those third parties in a way that is consistent with and which respects the PDPL.

Data security

The Receiving Agents have put in place measures to protect the security of your information.
Details of these measures are available upon request.

Third parties will only process your personal information on the Receiving Agents'
instructions and where they have agreed to treat the information confidentially and to keep
it secure.

The Receiving Agents have put in place appropriate security measures to prevent your
personal information from being accidentally lost, used or accessed in an unauthorised way,

228



124

13

13.1

13.2

14

14.1

14.2

altered or disclosed. In addition, they limit access to your personal information to those
employees, agents, contractors and other third parties who have a business need to know.
They will only process your personal information on the Receiving Agents' instructions and
they are subject to a duty of confidentiality.

The Receiving Agents have put in place procedures to deal with any suspected data security
breach and will notify you and any applicable regulator of a suspected breach where they
are legally required to do so.

Data retention

The Receiving Agents will only retain your personal information for as long as necessary to
fulfil the purposes they collected it for, including for the purposes of satisfying any legal,
accounting, or reporting requirements. Details of retention periods for different aspects of
your personal information are available upon request. To determine the appropriate
retention period for personal data, the Receiving Agents consider the amount, nature, and
sensitivity of the personal data, the potential risk of harm from unauthorised use or
disclosure of your personal data, the purposes for which they process your personal data
and whether they can achieve those purposes through other means, and the applicable
legal requirements.

In some circumstances the Receiving Agents may anonymise your personal information so
that it can no longer be associated with you, in which case they may use such information
without further notice to you.

Rights of access, correction, erasure, and restriction
Your duty to inform the Receiving Agents of changes

Itis important that the personal information the Receiving Agents hold about you is accurate
and current. Please keep the Receiving Agents informed if your personal information
changes.

Your rights in connection with personal information

Under certain circumstances, by law you have the right to:

14.2.1 request access to your personal information (commonly known as a "data subject
request"). This enables you to receive a copy of the personal information the
Receiving Agents hold about you and to check that they are lawfully processing it;

14.2.2 request correction of the personal information that they hold about you. This
enables you to have any incomplete or inaccurate information they hold about you
corrected;

14.2.3 request erasure of your personal information. This enables you to ask the
Receiving Agents to delete or remove personal information where there is no good
reason for them in continuing to process it. You also have the right to ask the
Receiving Agents to delete or remove your personal information where you have
exercised your right to object to processing (see below);

14.2.4 object to processing of your personal information where the Receiving Agents are
relying on a legitimate interest (or those of a third party) and there is something
about your particular situation which makes you want to object to processing on
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this ground. You also have the right to object where the Receiving Agents are
processing your personal information for direct marketing purposes;

14.2.5 request the restriction of processing of your personal information. This enables you
to ask the Receiving Agents to suspend the processing of personal information
about you, for example if you want them to establish its accuracy or the reason for
processing it; and

14.2.6 object to processing of your personal information where such processing results in
damage, whether material, moral and unjustified, to you or to others or where there
are reasonable grounds to believe that such damage could result from such
processing.

If you want to review, verify, correct or request erasure of your personal information, object
to the processing of your personal data, or request that the Receiving Agents transfer a copy
of your personal information to another party, please contact the Receiving Agents in writing
using the contact details stated below.

You will not have to pay a fee to access your personal information (or to exercise any of the
other rights).

The Receiving Agents may need to request specific information from you to help them to
confirm your identity and ensure your right to access the information (or to exercise any of
your other rights). This is another appropriate security measure to ensure that personal
information is not disclosed to any person who has no right to receive it.

Right to withdraw consent

In the limited circumstances where you may have provided your consent to the collection,
processing and transfer of your personal information for a specific purpose, you have the
right to withdraw your consent for that specific processing at any time. To withdraw your
consent, please contact the Receiving Agents using the contact details stated below. Once
the Receiving Agents have received notification that you have withdrawn your consent, they
will no longer process your information for the purpose or purposes you originally agreed to,
unless they have another legitimate basis for doing so in law.

Changes to this privacy notice

The Receiving Agents reserve the right to update this privacy notice at any time, and they
will provide you with a new privacy notice when they make any substantial updates. The
Receiving Agents may also notify you in other ways from time to time about the processing
of your personal information.

If you have any questions about this privacy notice, please contact the Receiving Agents
using the contact details stated below.

Name Address
Bank of Bahrain and Kuwait B.S.C. 43 Government Avenue
Manama, Kingdom of Bahrain
SICOB.S.C. (c) 16th Floor

East Tower, World Trade Center
P.O. Box 1331, Manama
Kingdom of Bahrain

Bahrain Clear B.S.C.(c) P.O. Box 3203

Manama, Kingdom of Bahrain

230



Appendix B: Post-Conversion Memorandum of Articles

AMENDED AND RESTATED ARTICLES OF
ASSOCIATION OF
Silah Gulf B.S.C.
A BAHRAINI PUBLIC SHAREHOLDING COMPANY
INCORPORATED IN THE KINGDOM OF BAHRAIN
CR No. 72853

On[..]1[...] of [...] of the year One Thousand
Four Hundred and Forty-Seven of Hijra
year, corresponding to [....] of [...Jof Two
Thousand and Twenty-Five of the Gregorian
Calendar year.

Before me,
Notary at the Notary Office, at the Ministry
of Justice of the Kingdom of Bahrain.

Attended before me:

On behalf of the Shareholders of Silah Gulf
B.S.C., a company registered in the
Kingdom of Bahrain under Commercial
Registration No. 72853, represented for
the purposes of signing this Amended and
Restated Articles of Association by Mr.
[...],[....]National, holder of Identity Card No.
[...Jin accordance with the resolutions
passed by the Shareholders at the
Extraordinary General Meeting held on 19
October 2025.
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PREAMBLE

WHEREAS, Silah Gulf B.S.C, is a company
initially incorporated in the Kingdom of Bahrain
as a limited liability company registered under
CR No. 72853 (the “Company”) with the Ministry
of Industry and Commerce (the “Ministry”) in
accordance with the Bahrain Commercial
Companies Law Decree No. (21) of 2001 and its
amendments , the Company was converted
from a limited liability company to closed
shareholding company as per the
Memorandum and Articles of Association
notarized on 20 August 2025 with serial
number 2025063875 and the Amendment
thereto notarized on 7t October 2025 with
serial number 2025078532.

AND WHEREAS, the Shareholders of the
Company at their Extraordinary General
Meeting held on 19 October 2025
approved the change of the Company’s
form from closed shareholding company to
public shareholding company, the increase
of the Company’s issued and paid up capital
from BD 3,817,200 (three million, eight
hundred and seventeen thousand and two
hundred  Bahraini Dinars) to BD
5,453,142.900 (five million, four hundred
fifty-three thousand, one hundred forty-two
Bahraini Dinars and nine hundred fils)
whereby 16,359,429 (sixteen million, three
hundred fifty-nine thousand, four hundred
twenty-nine) new shares are to be offered
for subscription, and the adoption of
Amended and Restated Memorandum and
Articles of Association to reflect such
change.

ACCORDINGLY, the current Articles of
Association of the Company and its
amendments are repealed and replaced
with these Amended and Restated Articles
of Association.
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WHEREAS the Shareholders have full legal
capacity, they have agreed to adopt these
Amended and Restated Articles of
Association as per the following articles.

The preamble shall constitute an integral
part of these Amended and Restated
Articles of Association and shall be read
with them.

SECTION ONE
NAME, HEAD OFFICE, OBJECTS AND TERM
OF THE COMPANY

ARTICLE (1): NAME OF THE COMPANY

Silah Gulf B.S.C.

ARTICLE (2): CHANGING THE NAME OF THE
COMPANY

The Company may change its name by a
resolution by the Extraordinary General
Assembly. The new name shall be
registered in the Commercial Registry in
accordance with the provisions of the law
and must be published in the Official
Gazette and in one of the local daily
newspapers.

The change of name of the Company shall
not affect its rights or obligations or any
legal proceedings taken by or against the
Company.
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ARTICLE (3): HEAD OFFICE

The head office of the Company and its legal
domicile shall be situated in Manama,
Kingdom of Bahrain and the head office
may be moved to any other place in the
Kingdom of Bahrain. It may also set up
branches or agencies or offices thereof in
Bahrain and outside it resolved by a
Resolution of the Board of Directors of the
Company (the “Board of Directors” or
“Board”).

ARTICLE (4): OBJECTS OF THE COMPANY

The objects of the Company are:
1- Management consultancy activties.
2- Oher education.
3- Data processing, hostig and related
activties.
4- Activties of call centres.
5- Employment Office.

The Company is permitted to undertake all
actions necessary to achieve the
aforementioned objects.

The Company may have interest or be
engaged, in any way, in companies and
other entities undertaking similar activities
or which may provide support the
achievement of its objects in the Kingdom
of Bahrain or abroad, and may be merged
into, acquire or subordinate such
companies to itself as per the provisions of
the Commercial Companies Law and its
Implementing Regulation.
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ARTICLE (5): TERM OF THE COMPANY

The Company’s term is unlimited, starting
on the date on which it is registered in the
commercial register.

SECTION TWO
COMPANY’S SHARE CAPITAL
SUB-SECTION ONE

ARTICLE (6): COMPANY’S SHARE CAPITAL

1- The Company’s

authorised capital

shall be BD 5,453,142.900 (five
million, four hundred fifty-three
thousand, one hundred forty-two

Bahraini Dinars and nine hundred fils)

divided into 54,531,429 (fifty four

million, five hundred thirty-one
thousand, four hundred twenty nine)

Shares of a nominal value of 100 fils

(0.100 Bahraini Dinar) each.

The Company’s issued and paid up
capital is BD 5,453,142.900 (five
million, four hundred fifty-three
thousand, one hundred forty-two
Bahraini Dinars and nine hundred

fils)divided into 54,531,429 (fifty four

million, five hundred thirty-one
thousand, four hundred twenty nine)
Shares of a nominal value of 100 fils
(0.100 Bahraini Dinar) each.
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ARTICLE (7): PUBLIC SUBSCRIPTION

The Public subscription of the shares of the
Company shall be as follows:

a) Shares shall

b)

be offered for public
subscription  after  obtaining the
required requlatory approval by
invitation to the public through
publication in accordance with the
provisions of the law.

The subscription process shall be
conducted at one or more of the
commercial banks licensed to operate in
Bahrain or at one of its branches or
representatives abroad or through
securities companies or other parties
approved by the Ministry and the Central
Bank of Bahrain.

The Company shall - upon offering
shares for public subscription — issue a
prospectus approved by the Ministry,
Central Bank of Bahrain and Bahrain
Bourse calling the public for
subscription  and  including  the
particulars specified in Article (8) below.
The subscription prospectus shall be
published in a local daily newspaper at
the expense of the Company at least five
(5) days before the subscription
commences. The founders who signed
the application for the Company’s
incorporation shall sign the prospectus
and be jointly liable for the accuracy of
the particulars contained therein.
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The
announcement
subscription.

ARTICLE (8)
Company  shall  prepare an
inviting the public for
Such accouncement shall

contain the following particulars:

a)

b) Summary

d)

Company’s name and legal form.

of the Company's
Memorandum of Association and
Articles of Association, stating the
objects, head office, the term of the
Company, if available, as well as its
founders’ names, their domicile and
nationalities, the Company’s capital,
share price and amount to be paid of
this price, in-kind shares and the
amount of expenses, wages and costs
borne for the incorporation of the
Company.

The maximum number of shares in
which a person may subscribe.

Number of shares the person must
subscribe in order to obtain membership
in the Board of Directors.

Date, venue and conditions of
subscription.

Date of issuance of the incorporation of
the Company and its publication in the
Official Gazette.
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The announcement must be signed by all
members of the Board of Directors or their
appointed representative and they are jointly
liable for the accuracy of the particulars
mentioned therein. Such announcement
shall be approved by the concerned
directorate and the Bahrain Bourse.
ARTICLE (9)

a) Subscription shall remain open for a
period of no less than ten (10) days and
no more than six (6) months.

b) One or more of the accredited banks
may underwrite the remaining
subscription shares and undertake to
buy the unsubscribed shares offered
for subscription within the specified
period.

c) Ifafterthe closure of the subscription, it
appears that the number of shares
offered exceeds the shares offered to
the public, the shares shall be
distributed to subscribers in the
manner to be agreed upon with the
Ministry and the Central Bank of
Bahrain. The Minister of Industry and
Commerce may decide at the
beginning to distribute a number of
shares not exceeding (15%) of the
Company’s share capital among the
subscribers, and the allocation shall be
made thereafter as provided for in this
paragraph.

ARTICLE (10)
A printed copy of the Amended and Restated
Memorandum of Association and these
Amended and Restated Articles of
Association shall be given upon payment of
the amount decided by the Company’s Board
of Directors.
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ARTICLE (11)

The bank in which the shares are offered
shall keep all the money received from
subscribers in the Company's account and
may only hand it over to the Board of
Directors, in accordance with the provisions
of the law. The surplus of the subscribed
capital shall be returned immediately after
allocation of shares in accordance with
Article (9) above.

a) Trading

ARTICLE (12): SHARE TRADING

in shares, registering and
depositing them, transfer of the title
thereto, making a set-off involving
them, settling them, registering
mortgages thereon and distraining
them, as well as the Company’s
purchase of its own shares, shall be
pursuant to the Central Bank of Bahrain
and  Financial  Institutions  Law,
promulgated by Law No. (64) of the year
2006, and its Implementing
Regulations.

b) The ownership of the shares of the

c)

Company is prohibited by any of its
subsidiary Companies.

A company is a subsidiary if it is
controlled directly or indirectly by the
parent company, and that is if the parent
company owns more than half of the
subsidiary’s share capital or the parent
company owns rights or shares, in
which they can control their dicisions,
form their Board of Directors or appoint
their directors.
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ARTICLE (13): LATE PAYMENT OF SHARE
CAPITAL VALUE

1) The shareholder shall pay the value of
the shares on the due dates. Late
penalty charges shall apply on any
outstanding payments without the need
for serving a notice.

2) If the shareholder fails to pay the value
of the shares within the specified period,
the Board of Directors may execute
against the shares after serving notice to
the defaulting shareholder by registered
mail with a delivery note. If the
shareholder does not pay the amount
within ten (10) days from the date of
receiving the notice, the Company may
sell the share in the Bahrain Bourse orin
a public auction. However, the defaulting
shareholder may pay the due instalment
until the date of the auction, plus any
expenses incurred by the Company.

3) The Company shall recover from the
proceeds of the sale the delayed
instalments and expenses and refund to
the shareholder any excess amounts. If
the proceeds fall short of the Company’s
entitlements, the Company shall claim
the difference from the shareholder.

ARTICLE (14): CERTIFICATE OF SHARES

The Board shall deliver, within three (3)
months from the date of payment of the last
instalment or of full payment of the share
value, a final certificate of the shares with a
serial number, signed by two board
members and stamped with the Company’s
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seal. The certificate shall especially contain
the registration number of the Company in
the Commercial Registry, the authorized,
issued and paid up capital and the number
of the shares into which the capital is
divided, the type and properties of the
shares, the Company’s head office and
term, if any unless an exemption is issued
by the Minister of Industry and Commerce
in respect of all or some of such details.

The certificate may be issued in any form,
including electronic form so long as it
contains the details mentioned above.

ARTICLE (15): SHARE REGISTER

The Company shall maintain a register to
record therein the shareholders’ names,
their nationalities and domiciles, the
number and the serial numbers of the share
certificates, and the dealings made thereon.
A copy of these details shall be forwarded to
the Ministry and the Bahrain Bourse.

ARTICLE (16): DEALING IN THE COMPANY’S
SHARES

The dealing of the Company’s shares shall
be undertaken in accordance with the
Article (90) and provisions of the Central
Bank of Bahrain and Financial Institutions
Law and any of its regulations issued
thereto.

ARTICLE (17): SHAREHOLDER’S RIGHTS

The shares shall confer equal rights and
obligations. A shareholder in particular has
the following rights:

a. Receiving profit dividends decided for
the shareholders.

agle Ao ) gall gl dae 5 4ie g dadll s jaliall

V) — G h o) - e s AS 38 je 5 lpailiad

L) Al mny o IS L

s FSIV SN ey 8 Lay OS5 sl salgil) jauad
L S0 abad) bl 3l glue cailS Lallha

b lasal) S :(V9) dalall

ladae 5 agusYl Clalgd ol i 5 agilal sa s agilaia 5
b‘)}mﬁﬂ\a‘j)ﬁj@céﬂ&mulﬁ)aaﬂb

o) a5 93 ) )l (e ST LA 238 (e

Al agl (& Jglail 1 () 1) Balal)

e&b (q ') salall iﬁSJ 35_).&5\ (.\.@.ui d}‘ﬂ UJSJ
Al Sl all 5 (5 35S pall (p paall o jeme o 58

agad) Glaal 3 g8a 1(VV) Bkl

- e

ety Aoslude cilalslly Bsis el

V) G il ald 4n 5 palasal

Slo s o G LY pad
Onadbuall

241



b. Receiving a share of the Company’s total

property on liquidation. The Company
shall, when distributing dividends to
the shareholders, distribute such
dividends to the shareholder whose
name is registered as the last owner of
the share in the Company’s register
when the General Assembly approves
the financial statements and profit
distribution. As regards the Company’s
assets, the last owner of the shares
registered in the Company’s register is
the only one entitled to receive the
amounts due for his/her/its share in
such assets.

Participating in  the Company’s
management, whether through the
General Assemblies or as a member of
the Board of Directors, according to
these Amended and Restated Articles
of Association.

Obtaining a printed booklet containing
the Company’s balance sheet for the
past financial year, the profit and loss
account and the reports of the Board of
Directors and the auditors.

Filing lawsuits to invalidate any
resolution issued by the General
Assembly or by the Board of Directors
in contravention of the law, the public
order or these Amended and Restated
Articles of Association and Amended
and Restated Memorandum  of
Association of the Company.
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f. Disposing of the shares he/she/it

owns and having a priority in
subscribing for new shares in
accordance with the provisions of the
law and in accordance with the rules
issued by the Central Bank of Bahrain
on takeovers, mergers and
acquisitions. As an exception of such
priority in  subscription, existing
shareholders shall not have priority to
subscribe in: (a) shares issued by the
Company for the purposes of
employee share schemes, (b) shares
issued by the Company to introduce a
strategic partner in line with Article
(127 bis) of the law, and (c) shares
issued by the Company in
consideration of a debt in line with
Article (127 bis 1).

. The right to examine the Company’s
records and to obtain copies thereof
according to the conditions and
procedures defined in these Amended
and Restated Articles of Association,
provided that the use thereof shall not
prejudice the Company’s interests or
financial position or third parties.

. The shareholder may file a claim
against the Company for the
judgment of the court as it deems
appropriate, if the Company’s
operations are conducted or being
conducted in an unfair manner
prejudicial to the interests of the
shareholders in general or to the
interests of one or more
shareholders, including the
shareholder who files the claim, or if
the Company did or intends to do or
refrain from doing any act, which
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harms or is likely to cause damage as
referred to, including the acts of third
parties or their refusal or intention to
do any of the foregoing on behalf of
the Company, and this shall be without
prejudice to the shareholder’s right to
institute proceedings against the
Board of Directors in accordance with
Article 187 of the Commercial
Companies Law.

ARTICLE (18): SHAREHOLDERS'
OBLIGATIONS

The shares shall confer equal obligations. A
shareholder shall in particular adhere to the
following obligations:

a. Payment of due instalments and late
penalty charges on the same following
the expiration of the date thereof
without the need to serve a notice.

b. Payment of expenses incurred by the
Company in the process of collecting the
unpaid instalment and sale of shares.

c. Torefrain from doing any act that might
harm the Company.

d. Execution of any resolution adopted by
the General Assembly.

ARTICLE (19)

Holding shares in the Company shall
constitute express approval of the
Company’s Memorandum and Articles of
Association.
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SUB-SECTION TWO
AMENDMENTS TO SHARE CAPITAL

ARTICLE (20): INCREASE OF SHARE
CAPITAL

The Extraordinary General Assembly may
issue a resolution to increase the
authorised share capital and the Ordinary
General Assembly may increase the issued
capital up to the limit of the authorised
share capital, if any, provided that the
issued capital must be paid in full before the
increase. The approved increase in the
issued capital must be paid within the next
three (3) years following the date of the
decision authorising the increase.

The Ministry, the Central Bank of Bahrain
and the Bahrain Bourse shall be notified of
the reports and the reasons requiring such
increase and in all cases the approval of the
Central Bank of Bahrain must be obtained
prior to proceeding with any increase on
the authorised or issued share capital.

1. The share capital may be increased in
one of the following manners:

a. Issuance of new shares for the
amount of the increase;

b. Converting bonds issued by the
Company to shares.

c. Converting the debt owed by the
Company to shares for the benefit of
the creditor.
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2.

Providing in-kind asset to

Company.

Transferring an equivalent amount
from reserves to the share capital in
one of the following methods:

1) Increasing the nominal value of the
original shares without requesting
the shareholders to pay the
difference, which shall instead be
paid from the reserve, and the shares
shall be marked with their new value.

2) Issuing new shares for the amount
of the increase and distributing
them free of charge to the original
shareholders in proportion to the
original shares each shareholder
owns.

. The nominal value of the new shares

must be equal to the nominal value of
the original shares. The Extraordinary
General Assembly may decide to add a
premium to the nominal value of the
shares and determine its amount. The
net amount of this premium shall be
added to the statutory reserve even if it
exceeds half the capital.

a- The shareholders shall have priority

to subscribe for the new shares, and
any condition to the contrary shall be
deemed null and void.

b- A statement shall be published in one

of the local daily newspapers which
includes  priority of subscription
given to the shareholders, the

the
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starting and closing dates thereof and
the value of the new shares. The
shareholders may also be notified of
this statement by registered mail.

c- Each shareholder shall express their
willingness to exercise their priority
right in subscribing for the new
shares within fifteen (15) days from
the date of publication of the
statement referred to in the
foregoing paragraph.

d- The priority right may be transferred
to a third party for a consideration, to
be agreed upon by the shareholder
and the transferee.

a- The new shares shall be distributed
among the shareholders who have
applied for subscription pro rata to
the shares they own in the Company,
provided that this proportion shall not
exceed the new shares they have
applied for.

b- The remaining new shares shall be
distributed among the shareholders
who have applied for more than the
precentage they own in accordance
with the provisions of the foregoing
paragraph.

c- Any remaining new shares shall be
offered for public subscription, and
the same provisions relating to public
subscription on the Company’s
incorporation shall apply.

. The Company may increase its capital
pursuant to a resolution issued by the
extraordinary general assembly,
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provided that the increase is allocated to
the inclusion of a strategic partner, who
has the ability to provide concrete
technical, operational or marketing
support to the Company, in accordance
with any conditions and controls
specified by a decision issued by the
Minister of Industry and Commerce.
The invitation papers for the
extraordinary general assembly
meeting shall include a detailed study
illustrating the justifications for the
capital increase and the feasibility of
involving the proposed strategic
partner, as well as the usefulness of
their inclusion on the ownership
percentage of the shareholders of the
Company and the expected benefitsas a
result.

All arrangements regarding the entry of
strategic partner shall be made within
maximum period of six months from
the decision of the extraordinary

general assembly approving their
inclusion as a strategic partner.
Otherwise, the decision shall be

considered as non-existent.

By resolution of the extraordinary
general assembly, the Company may
increase its capital by converting
specified cash debts into shares in their
capital, which shall be issued to
creditors subject to their approval. In
accordance with any conditions and
controls specified by a decision issued

by the Minister of Industry and
Commerce.

The invitation papers for the
extraordinary general assembly

meeting shall include a detailed study
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illustrating the feasibility and need of
converting cash debts into shares in the
Company for the benefit of creditors, in
addition to the effect of the conversion on
the ownership percentage of the
Company’s shareholders.

. The resolution to increase the share
capital shall be published on the website
of the Ministry, after endorsing the
increase in the Commercial Registry

ARTICLE (21): REDUCTION OF SHARE
CAPITAL

. The Company may, by a resolution of the
Extraordinary General Assembly after
obtaining the prior approval of the
Central Bank of Bahrain, reduce its
capital if it is more than the Company
needs or if the Company has sustained a
loss and decides to reduce the capital to
the actual value that exists.

The capital reduction resolution shall be
issued only after reading the Board of
Directors’ report and Auditors’ report on
the rationale for such reduction,
obligations of the Company, and effect
of the reduction on these obligations.
The Ministry shall be provided with
copies of the reports of the Board of
Directors and the auditors.

. Capital shall be reduced by one of the
following means:
a. Reducing the nominal value of the
share.
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b. Canceling a number of shares equal
to the amount of the decided
reduction.

3. Capital reduction shall be made, if it is

more than the Company needs, by
reducing the nominal value of the
shares, either by giving back a part of it
to the shareholders equal to the decided

percentage of reduction or by
discharging them of the unpaid
instalments of shares’ wvalue in

proportion to the decided reduction. If
the reduction is due to the Company’s
losses, a number of shares equal to the
decided amount of reduction shall be
cancelled.

In all cases the nominal value of the
shares must not be less than the
minimum value stipulated by law.

. If the capital reduction is made by way of
canceling a number of the Company’s
shares, a number of shares owned by
each shareholder shall be cancelled in
proportion to the percentage of capital
reduction, provided that the shareholder
shall not be deprived of sharing in the
Company. The Company shall, within
one month from the date of cancellation,
redeem the cancelled share certificates
fromthe shareholders and destroy them
and enter the same in the shareholders’
register and notify the Ministry, the
Central Bank of Bahrain and the Bahrain
Bourse.

. Any resolution reducing the Company’s
capital shall be entered in the
Commercial Registry in accordance with
the provisions of the registry law and be
published in the Official Gazette and in
one of the local daily newspapers.
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6. Reduction shall not be effective against

the creditors who make an objection
thereto and submit their documents
within fifteen (15) days from the
publication date in the Official Gazette
unless they have paid their due debts or
have been provided with adequate
guarantees for the payment of their
deferred debts.

Article (22): Employee Incentive Plans
The Company may have one or more
employee incentive plans involving
assigning them shares in the Company.
The Company shall disclose to the
employees full details of the program,
including the terms of entitlement to
owning those shares, in accordance
with the applicable laws and regulations
including but not limited to those issued
by the Central Bank of Bahrain.

SECTION THREE
BOARD OF DIRECTORS

ARTICLE (23): BOARD OF DIRECTORS AND
ITS TERM

1. The Company shall be managed by a
Board of Directors comprising of no less
than five (5) and no more than fifteen
(15) Directors elected at the General
Assembly of the Shareholders by
confidential cumulative voting and as
per the provision of the law.
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A cumulative vote shall mean that each
shareholder shall have a number of votes
equal to the number of shares they own in
the Company, and shall have the right to
vote for one candidate or to distribute them
among their chosen candidates.

2. Any shareholder owning (10%) or more
of the capital shall be entitled to appoint
a number of members in the Board of
Directors equal to their ownership
percentage in the share capital, subject
to the provisions of the law.

3. The Board of Directors shall be
appointed for a period of no more than
three (3) years, renewable. The term of
the office of the members of the Board
of Directors may be extended to a period
not more than six (6) months subject to
the approval of the Minister of Industry
and Commerce.

4. The Board shall elect by secret ballot
from its Directors, a Chairperson and a
Deputy Chairperson or more for the
term of the Board which they must not
be the same person as the Chief
Executive Officer. The Chairperson must
not be an Executive Director. The
Ministry and the Central Bank of Bahrain
shall be provided with a copy of the
resolution electing the Chairperson and
Deputy Chairperson(s).

5. The Board shall include a number of
independent and non-executive
members  in accordance with the
governance rules applicable to public
companies.
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ARTICLE (24): PROVISIONS OF BOARD

MEMBERSHIP

A member of the Board of Directors shall
fulfill the following conditions:

a_

b-

They must be fully qualified to act.

They have not previously been
convicted in a crime involving
negligence or fraudulent bankruptcy or
a crime affecting honor or involving a
breach of trust; or in a crime relating to
the breach of the provisions of the law,
unless they were reinstated.

They are not prohibited from being a
member of the Board of Directors of a
joint stock company in accordance with
the provisions of the law or any other
laws enforceable in the Kingdom of
Bahrain.

The Chairperson of the Board of
Directors or their Deputy shall not
combine their positions with the highest
management position in the Company.

The conditions determined by the
Central  Bank of Bahrain  for
independent, non-executive and
executive members of the Board of
Directors’ for the companies that are
listed in Bahrain Bourse and supervised
by the Central Bank of Bahrain.
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ARTICLE (25): TERMINATION OF
MEMBERSHIP FOR THE BOARD OF
DIRECTORS

A member shall lose his/her office on the
Board in the following events:

a_

If the member fails to attend four (4)
consecutive meetings of the Board or
more than half of the total meetings in
one year without a lawful excuse and
the Board of Directors resolved to
terminate his/her membership;

If the member resigns in writing from
his/her position;

If the member loses any of the
conditions stated in Article (24) above;

If the member is appointed or elected
contrary to the provisions of the law;

If the member misuses their
membership by conducting works in
competition with those of the Company
thereby causing damage to the
Company;

If the shareholer who appointed
him/her requests his/her termination;

If the shareholder who appointed the
Director(s) ceases to be a shareholder
or loses the minimum shareholding
percentage of ten percent (10%) of
the share capital which is required for
the shareholder to have the right to
appoint a Board Representative; or

If the member discloses any of the
Company's confidential matters.
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ARTICLE (26): VACANCIES

The following shall be applied to the
vacancies of the position of the members
of the Board of Directors:

a_

If the position of one of the elected
Board members becomes vacant,
he/she shall be replaced by the member
next to him/her in the number of votes
in the latest elections of the Board. The
new member shall complete the
unexpired term of his/her predecessor.
In other than this case, the Board shall
elect by secret ballot a member to
replace  him/her from among the
candidates nominated by at least two of
the Board members until the next
meeting of the General Assembly.

If the vacant positions reach one-fourth
of the original positions, the Board of
Directors shall invite the Ordinary
General Assembly to convene within two
(2) months from the date of the last
office becoming vacant to fill them.

If the vacant positions exceed more than
half the number of the Board members,
the Board shall be deemed dissolved,
and new elections shall be called for to
elect a new Board of Directors for the
Company.

ARTICLE (27): MEETINGS OF THE BOARD

1.

OF DIRECTORS AND QUORUM

The Board of Directors shall convene by
invitation of the Chairperson or by two
members at least. The meeting shall be
valid only if attended by half the
members, provided that they are not
less than three (3) members.
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The Board member may not delegate
any other person to attend or vote on
their  behalf according to the
regulations of the Central Bank of
Bahrain.

The Board of Directors shall meet at
least four (4) times in the financial year.

Any meeting of the Board of Directors
can be held by any of the electronic or
telephonic communication means,
provided that the measures adopted
shall observe the following:

a. the identity of the participants is
verified;

b. the participants’ full participation
to the meeting is allowed as if the
participant is present at the actual
meeting place;

c. the knowledge of all matters
discussed is ensured, and the
participant is allowed to express
their opinion and take part in the
discussions; and

d. any statement or votes declared by
the Participant in the meeting are
properly recorded.
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ARTICLE (28): AUTHORITIES OF THE

BOARD OF DIRECTORS

The Board of Directors may carry out all
activities required for the management of
the Company as per its objects. Such
authority shall be restricted only by the
provisions of the law, these Amended and
Restated Articles of Association or the
resolutions of the General Assembly. The
Board of Directors may carry out in
particular, any of the following acts:

a.

Appointing and dismissing the
members of the Company's
executive management, and
determining their duties, wages,
bonuses, and salaries;

Borrowing and financing on
behalf of the Company and
providing guarantees, provided
that the value of the borrowing,
financing, or guarantees does not
exceed BD 500,000 (five
hundred thousand Bahraini
Dinars);

Approval of the Company's
business plan and annual budget,
or any amendments thereto;

Buying and selling movables and
real estate, as well as all rights,
concessions, and  privileges
related to movables and real
estate, including leasing and
renting;

Appointing and authorizing the
withdrawal, transfer, or sale of
funds and securities owned by
the Company;
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Authorizing the initiation of legal
proceedings and the defence of
the Company’s interests before
the judiciary, whether as plaintiff
or defendant, including entering
into settlements, arbitration, and
writing off records;

. Waiving  preferential  rights,
whether or not for consideration;

Deciding how the Company’s
funds are to be used; and

Delegating one or more of its
members or others to carry out
specific tasks or actions:

a- Laying down the necessary
requlations for arrangement
of business, manamgement of
the  businesses of the
Company and the
appointment and dismissal of
managers, business line
heads and employees and
determine their functioning
and salaries and
indentification and withdrawal
of the quarantees to be
provided by them, if
necessary;

b- Authorising to purchase, sell,
rent and lease movables, real
estate properties and all rights
and privileges,  whether
movable  or  immovable,
renting and leasing;
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c- Authorising to  withdraw,
transfer and sell funds and
securities owned by the
Company;

d- Authorising to file any lawsuit,
defend the interest of the
Company before judiciary,
whether as a plaintiff or
defendant and  conclude
reconciliation and
artibitration;

e- Writing off records, assign
concession rights, whether or
not for consideration;

f- Deciding how to use the
Company’s funds, discuss the
proposals for issuance of
bonds, borrowing, mortgage
and guarantees and make
decisions in this regard for a
tenor not exceeding 10 years;
and

g- Forming committees and
define the competence
thereof.

The Board of Directors may pass on such
power, or any part thereof, within the limits
of authority, to the Chief Executive Office
and/or senior management of the
Company, by adoption of a Board
Resolution. Such delegation of power shall
not absolve the directors of any liability in
connection thereto.
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The Board of Directos may delegate one or
more of its members to undertake the
actual management of the Company. The
Board of Directors shall set out the
jurisdiction of such managing director.

The Board of Directors shall form an audit
committee to review the Company’s
accounting and financial  practices,
accounting auditing and related matters in
accordance with the provisions of the law.

ARTICLE (29): REPRESENTATION OF THE
COMPANY

The Chairperson of the Board of Directors
or their Deputy or any person authorized by
the Board of Directors shall represent the
Company before any third party or the
judiciary, sign on its behalf, implement the
resolutions issued by the Board and abide
by its recommendations. The Deputy
Chairperson shall replace the Chairperson
in their absence or incapability.

ARTICLE (30): VOTING

1. Theresolutions of the Board of Directors
shall be passed by the majority of the
present members. In case of equal vote,
the Chairperson shall have the casting
vote, and any objecting member shall
record their objection in the minutes of
the meeting.

2. Resolutions of the Board of Directors
may be issued by circulation and to be
sent via electronic mail, ordinary mail, by
hand, by telephone or by any other
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means specified by the Board of
Directors, provided that such resolutions
are confirmed by the Board of Directors
in their first meeting following the
issuance of such resolution passed by
circulation, otherwise it shall be
considered null and void.

The Board of Directors may decide the
procedure and determine the required
quorum for issuing resolutions by
circulation.

ARTICLE (31): RESPONSIBILITIES OF THE

BOARD OF DIRECTORS

1- The responsibility of the Chairperson

and members of the Board of
Directors and Managers towards the
Company, shareholders and others
shall be in accordance with the
provisions of (Article 18 bis) of the
Commercial Companies Law. Any
condition which states otherwise shall
be deemed null and void. A vote by the
General Assembly to discharge the
Board members shall not preclude
commencing a liability claim against
any of them.

The liability referred to in the preceding
paragraph shall be either personal
relating to a specific member or joint
liability shared between all Directors. In
the latter case, the members shall be
jointly liable for the payment of
compensations, unless some of them
have objected to the decision causing
te liability and recorded their objection
in the minutes of the Meeting. The
absence of a member from attending
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the Meeting in which the resolution
was passed shall not be regarded as a
reason for exemption from liability
unles they proves that they are
unaware of knowledge of the
resolution or proves their knowledge
without being able to object thereto. If
more than one member committed the
wrongdoing, they shall be jointly liable
towards the Company. The liability
actions shall be time-barred after the
elapse of five (5) years from the date of
the General Assembly Meeting at
which the Board of Directors reported
on its management.

Subject to the provisions of paragraphs
(4) and (5) of this Article, the filing of a
claim of liability against the
Chairperson and members of the
Board of Directors and Managers for
damages caused to the Company in
any of the cases mentioned in
paragraph (a) of Article (18 bis) of the
Commercial Companies Law is the
right of the Company. The General
Assembly shall pass a resolution to file
the action which shall be carried out by
the Chairperson of the Board. If the
Chairperson of the Board is among
those litigated by the Company, the
General Assembly shall appoint
another Board member to file the
action, however, if the action was
against all the Board members the
General Assembly shall appoint a non-
member to file the action.

Each shareholder may bring a claim
against the Company's Board of
Directors separately if the Company
fails to raise it in accordance with the
provisions of paragraph (3) of this
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article if there was a direct damage
caused to him as a shareholder after
notifying the Company by a registered
letter, at least thirty (30) days prior to
fiing the case. Any provision
mentioned in these Amended and
Restated Articles of Association of the
Company which stipulates otherwise
shall be deemed null and void. The
shareholder may request, during the
proceedings, the defendant or a third
party to provide any documentation
which are relevant to the subject
matter of the case.

In case of the Company's bankruptcy,
the bankruptcy trustee shall have the
right to file the case mentioned in
paragraphs (2) and (3) in this article. If
the Company was under liquidation,
the liquidator shall file the case without
a resolution by the General Assembly.

The Chairperson and members of the
Board of Directors shall inform the
Board of any direct or indirect personal
interest in the matters presented to the
Board, with a detailed statement of this
interest covering all substantive
matters and may not participate in the
deliberation or attend the Meeting or
vote on resolutions in this regard,
andtheir disclosure shall be recorded
in the minutes of such Meeting.

The Chairperson or the members of
the Board of Directors of the Company
or any of its Managers shall not have
any direct or indirect personal interest
in the contracts and actions in which
the Company is party to without the
approval of the Board of Directors.
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8-

The Chairperson of the Board of
Directors shall inform the General
Assembly of the results of the contracts
and  transactions  approved in
accordance with the provisions of
paragraph (7) of this Article, at the first
meeting following the execution of the
contract or completion of the
transaction. The notification shall be
accompanied by a special report from
the external auditor. The Company
shall disclose these contracts and
transactions in its audited Financial
Statements and Annual Report. The
disclosure shall include the details of
such contracts and transactions, the
nature, extent of the interest and the
beneficiary, whether Chairperson,
Board Member or Manager.

Without prejudice to bona fide third
parties, if the terms of the contract or
the disposition are unfair or harmful to
the interests of the shareholders, the
Court shall rule to oblige the interested
party, member of the Board of
Directors, to pay compensation and to
return to the Company any profit or
benefit achieved for the same. The
Court may also decide to deprive him
from holding any administrative
position in any company or
representing it for a period of not less
than one year, and it may decide to
nullify the contract or disposition.
Without prejudice to the provisions of
paragraph b- of Article (18 bis) and
Article (186) of the Commercial
Companies Law, the Board of Directors
and Managers shall be liable jointly
with the interested party for the
forgoing, if they had approved the
contract or disposition.
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10 - Shareholders holding at least (10%) of
the Company's share capital shall be
entitled to access the documents
related to the contracts or acts referred
to in paragraph (7) of this Article and to
obtain copies or extracts thereof.

ARTICLE (32): REMUNERATION OF THE
MEMBERS OF THE BOARD OF DIRECTORS

The General Assembly Meeting shall
determine the remuneration of the
Chairperson and members of the Board of
Directors, the total of which shall not exceed
(10%) of the net profits after deducting the
legal reserves and distributing a profit of
not less than (5%) of the Company’s paid-
up capital.

The General Assembly may decide to pay
an annual remuneration to the Chairperson
and members of the Board of Directors in
the years in which the Company has not
achieved profits or the years in which no
dividends are paid to the shareholders,
provided that the Minister of Industry and
Commerce approves such payment. The
Board of Directors’ report to the General
Assembly shall include a comprehensive
account of all payments to the Chairman
and the the Board members, each
individually, during the financial vear,
including benefits, privileges, share in
profit,  attendance  allowances and
expenses and others. The report shall also
include an account of the amounts paid to

the members of the board in their
capacities as employees and
administrators, and what they have

received for technical, administrative or
consulting services or any other business.
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The report of the Board of Directors must
also include a statement of the aggregate
amount received by the members of the
executive management of the Company,
which shall consist of the six highest
remunerated members in the financial
year, remuneration includes salaries,
benefits, privileges, shares and share in
profits, provided that, in all cases, those
members include the Chief Executive
Officer and the highest financial officer in
the Company.

All the information mentioned in the first
and second paragraphs of Article 125 of
the Implementing Regulations of the
Commercial Companies Law must be
included in the report of the Board of
Directors according to the forms prepared
by the Ministry.

The said report, balance sheet and profit
and loss account shall be signed by the
Chairman and one Board member.

The Board of Director's report shall be
prepared in accordance with the provisions
of Article 188 of the Commercial
Companies Law.
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ARTICLE (33): ELECTION TO THE BOARD
OF DIRECTORS

1. No person shall be appointed or elected
member of the Board of Directors unless
he/she declares in writing his/her
acceptance. The declaration shall also
disclose any business he/she conducts
that compete directly or indirectly with
that of the Company and the names of
companies and entities which they are a
director.

. In case the Board member has been
appointed or elected in breach of the
provisions of the law or has misused
their directorship by conducting works in
competition with those of the Company
thereby causing damages to the
Company, the General Assembly of the
Company shall convene to consider
dropping their directorship within forty
five (45) days from the date of
discovering the violation.

3. The Company shall provide the
following information regarding
each candidate for membership of
the Board of Directors on its
website, and Bahrain Bourse’s
website, or by sending it to the
shareholders in person via any
approved means, starting from the
date of the invitation to the General
Assembly:

1. Curriculum Vitae, including
academic and professional
qualifications;

2. Any work they are
performing  directly or
indirectly which constitutes
competition in relation to
the Company;
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3. Names of companies and
entities in which they work
or are members of their
boards of directors;

4. Any position they occupy

which  require a large
amount of time; and

5. Any other information
specified by the
Implementing Regulations
of the Commercial

Companies Law.

The Company shall send all information to
the Company’s shareholders in any way it
deems appropriate, and this information
shall be published on all of the Company’s
social media accounts and Bahrain
Bourse’s website, if any.

The Companyisalso obliged toinclude iniits
annual report and its website, information
related to the Chairman and each member
of the board of directors.

ARTICLE (34): LIST OF MEMBERS OF THE
BOARD OF DIRECTORS AND MANAGERS

The Company shall prepare, for each year, a
detailed list approved by the Chairperson of
the Board of Directors and the Managing
Director - if any — of the names of the
Chairperson and members of the Board of
Directors and their designation and the
names of the Company’s Managers. The
Company shall maintain a copy of this list
and send the original to the Ministry
attached with the annual report prepared by
the Board of Directors and the Company’s
balance sheet and the profits and losses
account. The Company shall notify the
Ministry of any changes that may take place
in the list during the year.
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ARTICLE (35): MINUTES OF THE MEETINGS

Minutes of the meetings of the Board of
Directors shall be entered in a special
Register and signed by the members
present at the meeting and the secretary of
the Board. The member who objects to any
of the Board’s resolutions shall record their
objection in the minutes of the meeting, and
those who sign the minutes of the meetings
shall be liable for the accuracy of the
information included in the Register

SECTION FOUR
GENERAL ASSEMBLY MEETINGS
FIRST: GENERAL PROVISIONS

ARTICLE (36): TYPES OF GENERAL
ASSEMBLIES

There are two types of General Assembly
Meetings:

a- Ordinary General Assembly.
b- Extraordinary General Assembly.

ARTICLE (37): RESTRICTIONS ON
AMENDING THE RIGHTS AND
OBLIGATIONS OF THE SHAREHOLDERS

The Shareholders’ General Assembly may
not:

a- Increase the financial obligations of
the shareholder or increase the
share value except as provided for
by the law.
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b- Add new conditions other than those
prescribed in the these Amended
and Restated Articles of Association
regarding the right of the
shareholder to attend and to vote in
the General Assembly Meetings.

Restrict the right of the shareholders
to file legal actions against all or
some of the Board members to
claim compensation for whatever
damage he/she has sustained in
accordance with the provisions of
the law.

Reduce the percentage of net profits
to be distributed to shareholders, as
specified in the Articles of
Association.

ARTICLE (38): INVITATIONS TO THE
ANNUAL GENERAL MEETING

The invitation to the shareholders to
convene the General Assembly shall be
published in at least two local daily
newspapers; one of them shall be in
Arabic and the other shall be English.
Following the Central Bank of Bahrain’s
approval, the publication shall be made
at least twenty one (21) days before
the meeting and shall include the
Agenda of the Meeting and it shall be
compliant  with  the  measures
stipulated in Article 105 of the
Implementing Regulations of the
Commercial Companies Law. Copies of
the invitations must be sent to the
Ministry at least ten (10) days prior to
the General Assembly Meeting.
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b-

d-

1.

2.
3.

The Board of Directors shall prepare
the agenda for the Ordinary or
Extraordinary General Assembly. If the
General Assembly convenes at an
invitation by the shareholders, the
auditors or the Ministry, the agenda
shall be prepared by whoever requests
the Meeting.

The General Assembly may not
discuss topics not included in the
agenda except in the following cases:

If itis urgent and they have occurred
after the agenda has been prepared.

If it is occurred during the meeting.

If a written request for including
such subjects to the agenda was
submitted to the Board of Directors
at least five (5) working days before
the date set for the General
Assembly by the concerned
regulatory authority thatis in charge
to supervise the Company’s activity
or a shareholding public entity, the
auditor or a number of shareholders
holding at least (5%) of the
Company's capital.

If in the course of discussion, it
becomes clear that the information
related to some agenda items is not
sufficient, the Meeting shall be
postponed to a maximum of ten (10)
working days if so requested by a
number of shareholders representing
one forth of the shares present in the
meeting.
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1-

The Board of Directors shall submit the
resolutions adopted by the General
Assembly on the urgent matters for
the Ministry or the Central Bank of
Bahrain for companies licensed by it,
as the case may be, within five (5)
working days from the day following
the date of the meeting.

ARTICLE (39): ATTENDANCE AND
VOTING

Each shareholder, regardless of the
number of the shares he/she holds, shall
have the right to attend the General
Assembly and vote in person or by any
of the electronic or telephonic
communication means which are
recognized by the law and/or any
decisions or instructions issued by the
official authorities relating to virtual
meetings and regulating electronic
voting at general meetings of joint stock
companies. Each shareholder shall have
a number of votes equal to the number
of shares he/she holds in the Company.
Any provision or resolution to the
contrary shall be null and void. Provided
that the measures adopted shall
observe the following:

a- the identity of the participant is
verified;

b- The participants’ full participation to
the meeting is allowed as if the
participant is present at the actual
meeting place;

The knowledge of all matters
discussed in the meeting and having
full opportunity to express self
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opinion and take part in the

discussions; and

Any statement or votes declared by
the Participant in the meeting are
properly recorded.

A shareholder may appoint other
shareholders or a third party to act as
their proxy, provided that such proxy is
not the Chairperson or the members of
the Board of Directors or employees of
the Company. However, this shall not
prejudice the right to appoint a proxy
from relatives to the first degree. This
shall be executed by virtue of a special
written proxy instrument to be provided
by the Company in writing designated
for this purpose.

Persons lacking capacity shall be
represented by their legal
representatives. The Company shall
prepare special cards for the number of
shares a shareholder holds and for the
shares they represent on behalf of other
shareholders. Proxies and
representations capacity shall be
submitted to the Company at least
twenty four (24) hours before the
General Assembly Meeting. No member
shall participate in voting whether
ontheir behalf or on behalf of those
whom they represent on issues in which
they have personal interest or a dispute
between them and the Company.
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4- The  Ministry may appoint a
representative to attend the General
Assembly Meetings. The representative
shall not have the right to vote on the
deliberations and shall submit a report
thereon to the Ministry. A decree shall
be issued by the Minister of Industry,
and Commerce - after the approval of
the Council of the Ministers — specifying
the fees for the attendance of the
Ministry's  representative for such
meetings. The Central Bank of Bahrain
may appoint one of its employees to
attend the General Assemblies without
having the right to vote onthe
deliberations.

The members of the Board of Directors
shall not vote on the General Assembly
resolutions relating to the
determination of their salaries and
remuneration and/or
discharing/exempting  them  from
liability for their management.

ARTICLE (40): METHOD OF VOTING

Voting in the General Assembly shall be
conducted by raise of hands or any other
way decided by the General Assembly.
Voting must be conducted by secret ballot if
the resolution is related to the election or
dismissal of the members of the Board of
Directors or to filing liability action against
them or if the Chairperson of the Board or a
number of members representing at least
one tenth of the present votes at the
meeting so requests.

Electronic voting in the General Assembly is
also permissible, in accordance with the
conditions and procedures stipulated in the
law.
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ARTICLE (41): REGISTRATION TO ATTEND

GENERAL ASSEMBLY MEETINGS
The names of the shareholders who will
attend the General Assembly shall be
registered in a special Register to be
prepared for this purpose at the Company’s
head office at least twenty four (24) hours
before the Meeting.

ARTICLE (42): MINUTES OF THE MEETINGS

The Chairperson of the General Assembly
shall appoint a secretary from among
shareholders or others to record the events
of the Meeting and the resolutions of the
General Assembly in the minutes to be
signed by him and the Chairperson. The
Chairperson shall also appoint an individual
to collect the votes subject to the approval of
the General Assembly.

ARTICLE (43): RESOLUTIONS OF THE
GENERAL ASSEMBLY

The resolutions passed by the General
Assembly in accordance with the provisions
of the law and these Amended and Restated
Articles of Association shall bind all the
shareholders whether they attended the
meetings in which the resolutions were
passed or not and whether they voted for or
against them.

dalad) Lmand) ) gudaat Jaaal) 3(£ ) 3abal)

Aalal) Lpnanll 3 € jitidl) et lisal) slend Jaus
A8 S pe (A pmoall Al amy (ald s
b bl Lmaal) Gl J8 Jasadlll oS5

Y e delu (Y£) g e

Glmanl) jualaa 3(£Y) alall

}iww\wﬁoihw\w\wg})@c
Aslall w85 il (Ll el T 800 0 38 (00
e dle ABgy pmna 8 ddlall Amand)l &) B
Laladl Lpmand) iy Camy WS ¢t )l J8 (a5 418
et Aalall Lnan) 85 o el 5ea DU Tals

dalad) dmand) il ) B o (£ 1) Bakal)

(a5 Aalal dgrandl Lo jaas ) @l o5
gen Jaxadl ) Uil 13 5 (gl ASSY
Lﬁm &La.\;?\ u,um\; | lS o) g Q:\AAL»AS\
2 GilS o) g g die uile sl <l ) Al 4 G jaa

Aele | sic) i 15381

275



a)

b)

SECOND: ORDINARY GENERAL MEETING

ARTICLE (44): INVITATION TO CONVENE
THE ORDINARY GENERAL MEETING

The Ordinary General Meeting of
shareholders shall be convened upon
the invitation of the Chairperson of the
Board of Directors in the time and place
designated by these Amended and
Restated Articles of Association. The
General Assembly shall be convened at
least once a year, during the three (3)
months following the end of the
financial year of the Company.

The Board of Directors shall invite the
Ordinary General Assembly to convene,
upon a request by the auditor or by a
number of shareholders representing
(10%) of the share capital of the
Company.

The Ministry may invite the Ordinary
General Assembly to convene in any of
the following cases:

1- If one month has elapsed from the
date set for the convening of the
General Assembly without being
convened.

2- If the number of members of the
Board of Directors becomes less
than the minimum quorum required
for the meeting to be valid.
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3- If the Board of Directors does not
invite the General Assembly to
convene within one month from the
day following the date of the request
submitted to it in accordance with
paragraph (b) of this Article.

If the Minister of Industry and
Commerce considers that it is
necessary to call for the General
Assembly meeting provided that a
resolution justifying the call for the
meeting is issued.

5- If requested by the concerned
regulatory authority of the Company
where the Ministry is not the
concerned authority.

ARTICLE (45): JURISDICTION OF THE
GENERAL ASSEMBLY

Except for what the law has reserved for the
Extraordinary General Assembly, the
Ordinary General Assembly shall be
authorised to look into all matters relating
to the Company and pass the appropriate
resolutions thereon. In particular, it shall
authorised to do the following:

a- Election and dismissal of members
of the Board of Directors;

b- Determination of the
members’ remunerations;

c- Discuss and approve the Board’s
report on the Company’s activities
and financial position during the
ended financial year;

d- Discharging or refusingto discharge
the members of the Board from any
liability;
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f-

Appointment of an auditor or more
for the following financial year and
determination of his/their fees or
authorizing the Board to do the
same;

Consideration and deliberations of
the auditor’s report on the financial
statements of the Company for the
ended financial year;

Approval of the profit and loss
account and the balance sheet and
the statement allocating the net
profits and determining dividends;
and

Consideration of recommendations
relating to bond issue, borrowing,
mortgage and guarantees, and
issuance of a decision thereon.

The General Assembly shall not discuss
matters which are not included in the
agenda except the matters which are in
accordance with the provisions of Article
207 of the Commerical Companies Law.
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ARTICLE (46): QUORUM

The Chairperson of the Board of Directors
or their deputy or whoever is delegated by
the Board of Directors or by the General
Assembly shall preside over the General
Assembly Meeting. The meeting shall not be
valid unless it is attended by a number of
shareholders representing more than half
the share capital. If this quorum is not met,
an invitation shall be sent for a second
meeting to be held for the same agenda
within not less than seven (7) to fifteen (15)
days maximum from the date fixed for the
first meeting. The second meeting shall not
be valid unless it is attended by a number of
shareholders representing more than
(30%) of the share capital at least. The third
meeting shall be valid regardless of the
number of attendees. Sending a new
invitation for the last two meetings may not
be necessary if the dates thereof has been
fixed in the invitation for the first meeting,
provided that publication that none of these
two meetings have been held shall be made
in at least two local daily newspapers, one of
them shall be in Arabic and the other shall
be in English.

ARTICLE (47): VOTING

Resolutions of the General Assembly shall
be taken by the absolute majority of the
shares represented therein whether in
person or via electronic voting.

THIRD: EXTRAORDINARY GENERAL
MEETING

ARTICLE (48): JURISDICTION

The following matter shall be reserved
for the  Extraordinary  General
Assembly:

a_
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Amending

Memorandum
Association  or
Company's term;

the Company's
and Articles of
extending the

Increasing  or  reducing the
Company's share capital - including
issuing new shares;

The disposal of more than half of the
assets of the Company;

Selling the entire project carried out
by the Company or disposing of it in
any other manner;

Winding up or conversion of the
Company or merging it with another
company; and

Any other matters that are stated in
the law.

The Extraordinary General Assembly
may not make amendments to the
Memorandum and  Articles  of
Association of the Company that would
change its nationality or transfer its
head office outside the Kingdom of
Bahrain nor increase the obligations of
the shareholders except for increasing
the share capital. Any provision to the
contrary shall be null and void.
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Except for mortgage decisions and
where a disposition relates to a
subsidiary company, it is not
permissible except in the ordinary
course of the Company's business to
dispose more than half of the
Company's assets unless itis approved
by the Board of Directors, and it shall
be presented to the Extraordinary
General Assembly for its approval
taking  into  consideration  the
provisions of paragraph (d) below. The
invitation to the Extraordinary General
Meeting must include sufficient details
of such disposal, its terms and its
conditions. For the purposes of this
paragraph, the assets of the Company
include the assets of any subsidiary.

Without prejudice to any rights of any
bona fide third party, the Board of
Directors shall not be obliged to
complete the transaction after the
approval of the Extraordinary General
Assembly in accordance with the
provisions of paragraph (c) of this
Article, if non-completion is justified.
The Board of Directors shall explain
the reasons for not completing the
disposition to the General Assembly at
its first meeting following such
resolution of the Board of Directors.

ARTICLE (49): ATTENDANCE QUORUM

The Extraordinary General Meeting of the

shareholders shall not be valid unless it is
attended by shareholders representing at
least two thirds of the Company’s capital. If

this quorum is not met, an invitation shall be

sent for another meeting to be held within
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fifteen (15) days from the date of the first
meeting. The second meeting shall be valid
if attended by shareholders representing
more than one-third of the capital. If the
quorum is not met for the second meeting,
an invitation shall be sent for a third
meeting to be held within fifteen (15) days
from the date of the second meeting. The
third meeting shall be valid if attended by
one-fourth of the shareholders.

A new invitation for the last two meetings
may not be sent if the dates thereof have
appeared in the invitation for the first,
provided that publication shall be made that
none of these meetings has been held in at
least two local daily newspapers, one of
them shall be in Arabic and the other shall
be English.

Resolutions in the Extraordinary General
Assembly shall be passed by a two thirds
majority vote of the shareholders
represented in the meeting. However, if the
resolution relates to increasing or reducing
the share capital of the Company, extending
the Company’s term, winding it up,
converting or merging it with another
company, the resolution shall not be valid
unless adopted by a three- fourths majority
of the shares present at the meeting and
with whose attendance the meeting is
considered valid. The Extraordinary General
Assembly’s resolutions shall not become
effective except after they are approved by
the Ministry.
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ARTICLE (50): ISSUANCE OF
RESOLUTIONS RESERVED FOR THE
ORDINARY GENERAL ASSEMBLY

The Extraordinary General Assembly may
pass a resolution falling within the scope of
the Ordinary General Assembly provided
that the quorum and majority required for
the Ordinary General Assembly meeting are
met and that the matters subject of the
resolution are included in the agenda.

ARTICLE (51): ANNULMENT PROCEEDINGS

1. A shareholder may file a claim for
nullification and claim compensation if
necessary, for any resolution passed in
the Ordinary or Extraordinary General
Assembly in contravention of the
provisions of the law, the Public Order or
the Memorandum and Articles of
Association of the Company. Without
prejudice to the rights of the third party
with good faith, a nullification judgment
shall hold the resolution of the General
Assembly as void. The Board of
Directors must publish the judgment in
one of the local daily newspapers.

2. The shareholder may, during the
consideration of the claim of invalidity
referred to in paragraph (1) of this
article, require the defendant or third
parties to submit any documentations in
their possession which are related to the
case.

3. The nullification claim referred to in
paragraph (1) of this Article shall not be
heard after sixty (60) days from the date
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of the shareholder's knowledge of the
resolution of the General Assembly or
one (1) year from the date of its
issuance, whichever may lapse first.
Filing of the nullification claim shall not
entail the suspension of the
implementation of the resolution, unless
otherwise ordered by the Court.

SECTION FIVE
EXTERNAL AUDITORS

ARTICLE (52): APPOINTMENT OF
EXTERNAL AUDITORS AND THEIR DUTIES

The Company shall have an auditor or more
to be appointed from those licensed to
practice auditing by the Ordinary General
Assembly, which shall determine their
remuneration and term of appointment
after obtaining the prior written approval of
the Central Bank of Bahrain. If more than
one auditor is appointed and the negligence
was caused by all of them, they all shall be
jointly liable for it. Auditors shall be subject
in their authorities and responsibilities to
the provisions of Articles (217 - 222) of the
Commercial Companies Law.

SECTION SIX
FINANCIAL REGULATIONS

ARTICLE (53): FINANCIAL YEAR

The financial year of the Company shall
commence on the first day of January and
shall end on the 31st day of December in
each year.
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ARTICLE (54): BALANCE SHEET AND
REPORT OF THE BOARD OF DIRECTORS

The Board of Directors shall prepare in

respect of each financial

year within

maximum of three (3) months from the
date of conclusion thereof, the following:

1-

The Company’s balance sheet for
the financial vyear just ended,
containing particulars about the
Company’s assets and liabilities.

Profit and loss account.

A report about the Company’s
activity and its financial position
during the financial vyear, and
particulars detailed in the manner
suggested by the Board of Directors
for the distribution of net profits and
the profits carried out forward from
the previous year, such report shall
be attached to the balance sheet.
The Chairperson and any Board
members shall sign the report, the
balance sheet and profit and loss
accounts. The members of the
Board of Directors shall be
responsible  for  fulfilling the
contents of this report.
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4- Subject to the Central Bank of
Bahrain Law and Regulations, the
Board of Directors must forward to
the Ministry, within three (3) months
from the end of the financial year, a
signed and sealed copy of the
balance sheet, profit and loss
account, annual report, auditor’s
report, in accordance with the
format approved by the Ministry, in
order to verify the Company's
compliance with the provisions of
the law, the soundness of its
financial position and the extent of
its cooperation with the concerned
authorities regarding tax
compliance at the national or
international level.

5- Inall cases, the Ministry may request
any financial statements,
documents, reports or other
information deemed necessary.

ARTICLE (55): PUBLICATION OF BALANCE
SHEETS

The Board of Directors shall publish the
balance sheet, the profit and loss account
and an adequate summary of the annual
report and the full text of the auditors’
report in one local daily Arabic language
newspaper, and one local daily English
language newspaper, at least fifteen (15)
days before the General Assembly Meeting.
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Net profit shall be subject to the accounting
standards approved by the Ministry and the

ARTICLE (56): APPROPRIATION OF NET
PROFITS

Central Bank of Bahrain.

ARTICLE (57): DISTRIBUTION OF PROFITS

a.

AND LOSSES

The following appropriations shall be
made from the net profits for each
year:

1- (10%) of the net profits shall be
deducted every year and set aside for
the statutory (legal) reserve. Such
deduction may be suspended if the
reserve amounts to (50%) of the

General

Assembly shall have the right to

declare a higher precentage. Yet, if

the statutory reserve falls below the
said percentage, deduction shall be
resumed until the reserve reaches

paid-up  capital.  The

the said percentage.

Subject to the rules and regulations
issued by the Central Bank of Bahrain,
the statutory reserve shall be used to
Company’s
shareholding capital or to cover its
losses which cause reduction of its
In the event where the
statutory reserve exceeds 50% of the
Company’s shareholding capital, the
General Assembly may resolve to
to distribute
dividends to shareholders in years
where the net profits of the Company
distribute

increase the

capital.

utilize the excess

are insufficient  to
dividends.
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2- Part of the net profits are deducted
annually for the voluntary reserve
upon a recommendation by the
Board of Directors. This voluntary
reserve shall be used for the
depreciation of the Company’s assets
or for compensation of the fall under
its value.

3- Allocating not more than (10%) of
the net profits as remuneration for
the Chairperson and members of
the Board of Directors.

The net profits shall be distributed to
the shareholders according to their
shareholding percentage in the
Company, or transferred to the next

financial year based on the
recommendation of Board of
Directors.

The dividends paid pursuant to a resolution
by the Board of Directors shall be subject to
ratification by the Annual Ordinary General
Assembly of Shareholders following a
review of the audited financials at the end of
each financial year. If the audited financials
reveal that the Company has overpaid
dividends based on the audited accounts,
the Annual Ordinary General Assembly
shall decide to cover the overpaid amount
from the Company’s reserves.

b. Losses - if any - shall be borne by
shareholders, each according to their
share in the share capital of the
Company.
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ARTICLE (58): DISPUTES

The filing of a liability suit against the
members of the Board of Directors due to
negligence that result in damages to all the
shareholders is the right of the Company or
the bankruptcy trustee or the liquidator as
the case may be, according to the conditions
stipulated in Article (187) of the
Commercial Companies Law.

SECTION SEVEN
CONVERSION AND MERGER OF COMPANY

ARTICLE (59): CONVERSION AND MERGER
OF COMPANY

The legal structure of the Company shall be
converted in accordance with the
provisions of Articles (305 to 311) of the
Commercial Companies Law and it shall be
merged in accordance with the provisions
of Articles (312 to 319) of the Commercial
Companies Law.

SECTION EIGHT
DISSOLUTION AND LIQUIDATION OF THE
COMPANY

ARTICLE (60): REASONS FOR
DISSOLUTION OF THE COMPANY

a- Expiry of the business of the Company or
fulfilling its objects;

b- Destruction of all or most of its assets to
the extent that it becomes not feasible
for it to continue;
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f-

Resolution passed by shareholders
holding not less than (75%) of the share
capital approving the liquidation of the
Company;

Termination of the Company or merger
of the Company with another company
by resolution of the Extraordinary
General Meeting;

If it appears from the Balance Sheet that
the Company has lost its reserves and
three quarters of its capital. In such case,
the Chairman or the Deputy Chairman of
the Board of Directors shall summon an
Extraordinary General Meeting of the
shareholders to convene in order to
reslove whether to dissolve the
Company before the expiry of the period
limited therefore, or reduce the capital
or to take other suitable measures. If the
General Meeting refuses to wind up the
Company every shareholder shall have
the right to take the matter to the Court;

The Company is declared bankrupt; or

g- A court order is made for the dissolution

of the Company.
ARTICLE (61): LIQUIDATION

The Company shall be liquidated after its
dissolution in accordance with provisions
(32510 343) of the Commercial Companies
Law.
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ARTICLE (62): DISTRIBUTION OF THE
COMPANY'’S FUNDS

Distribution of the funds of the Company
shall be subject to the provisions of
distribution of common funds stated in the
Civil Code.

ARTICLE (63): BOOKS OF THE COMPANY
AFTER LIQUIDATION

The Company’s books and documents shall
be maintained for ten (10) years from the
date of striking off its name from the
Commercial Registry at the place specified
by the General Assembly.

ARTICLE (64): AUDIT COMMITTEE

a- An audit committee shall be formed by
a resolution passed by the Board of
Directors from amongst its members to
review the Company's accounting and
financial practices, accounting audits
and matters related to it, adherence to
the provisions of the law and the
Company's regulations and policies. The
Corporate Governance Code defines the
composition, authorities, system of
work and remuneration of its members.

b- The Audit Committee shall, in order to
carry out its work, have the right to
inspect the Company's records,
documents, papers and accounts and to
request any clarification or statement
from the members of the Board of
Directors or the Executive Management.

c- The annual report shall include a
statement of the work of the Audit
Committee, which shall include the
details stipulated in the Corporate
Governance Code.
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SECTION NINE
GENERAL PROVISIONS

ARTICLE (65)

These Amended and Restated Articles of
Association have been drafted based on the
approval of the Ministry on [............. ] under
No. CR[......... l.

ARTICLE (66): REGISTRATION AND
NOTARISATION EXPENSES

All expenses, fees, wages and costs
incurred  for the registration and
notarisation of these Amended and

Restated Articles of Association of this
Company shall be accounted for as a
general expense of the Company and the
Company is obliged to pay such expenses.

ARTICLE (67): LANGUAGE OF REFERENCE

If there are any inconsistencies in reference
between the Arabic and English versions of
these Amended and Restated Articles of
Association, the articles in Arabic version
shall prevail.

ARTICLE (68): JURISDICTION

Any controversy or claim which arises out of
or in connection with these Amended and
Restated Articles of Association and related
to the interpretation or application thereof
shall be referred to the Courts of the
Kingdom of Bahrain.
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ARTICLE (69)

The provisions of the Bahrain Commercial
Companies Law promulgated by Decree
Law No. (21) of 2001 and its Implementing
Regulations issued by Ministerial Order No.
(6) of 2002 and their subsequent
amendments, the provisions of the Central
Bank of Bahrain and Financial Institutions
Law No. (64) of 2006, and any subsequent
amendments made thereto, and the
Bahrain Bourse Law shall be applicable in
respect of matters not specifically
mentioned in the Amended and Restated
Memorandum of Association and these
Amended and Restated Articles of
Association.

ARTICLE (70): ENTIRE AGREEMENT

These Amended and Restated Articles of
Association are concluded with a preamble
and 70 Articles including this Article and the
Parties whose names are mentioned below
have affixed their signatures hereto on the
date mentioned above.

9 Balall

slall 4 laall LAl G alE HSal s
¥y Yoo) Al (YY) 6By osildr o gm el
YooX A (V) Ay LAl s slall dhan)
Cpoadl Copan 58 alSal s daaM gDl
Yoot A (18) a8 Al il sall 5 5 S sl
Goaall Aua g (i Lgle A8aY Bl gl
) i) 138 3 als i 4l o Al Lad

Jaxall

sale Vo 5aedie (pe Jamal) i) aladll 134 )
Gl LY U8 (e ddde agill a3 g salall oda Lo Lay
oOkel ) sSaall gyl b ool an slasd 321 5l

293



On behalf of the Shareholders of the Company

These Amended and Restated Articles of
Association have been issued in one
original and one copy that have been
signed after being read by the concerned
parties. The representative of the
Shareholders has received one original
set to act accordingly and an original set
was filed with the Ministry of Justice’s
Notarisation Records in the Kingdom of
Bahrain.
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Appendix C: Financial Statements of Issuer

REPORT OF THE BOARD OF DIRECTORS, INDEPENDENT
AUDITOR’S REPORT AND FINANCIAL STATEMENTS
31 December 2022
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Silah Gulf W.L.L.
REPORT OF THE BOARD OF DIRECTORS

The Directors have pleasure in submitting their report and the audited financial statements of
Silah Guif W.L.L. ("the Company") for the year ended 31 December 2022.

Principal activities and business development

The Company's principal activities are to operate call centers, to provide e-Hosting and
storage facilities and to provide marketing consuitancy services.

Results for the year

The Company generated revenue from its operations of BD 7,199,281 during the year ended
31 December 2022 (2021: BD 7,687,175). The Company made a profit of BD 876,785 during
the year ended 31 December 2022 (2021: BD 1,021,752).

Directors' remuneration for the year ended 31 December 2022 was BD 52,622 (2021: BD
55,400).

Movement in the retained earnings during the year was as follows:

BD
Balance as of 1 January 2022 164,424
Profit for the year 876,785
Transferred to statutory reserve (87,679)
Balance as of 31 December 2022 953,530

Auditors

Ernst & Young have expressed their willingness to continue in office and a resolution
proposing their appointment as auditors of the Company, for the year ending 31 December
2023, will be submitted at the Annual General Meeting.

Signed on behalf of the Board of Directors

=

Mohammed A. Al Qaed
Chairman
16th Aprit 2023

T. (973} 17155200 www.silah.bh Manama, PO Box 5506
F. (+973) 17155222 info@sifah.bh Kingdom of Bahrain Sitah Culf w.LL
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Ernst & Young - Middle East Tel: +973 1753 5455

P O Box 140 Fax: +973 1753 5405
10" Floor, East Tower manama@bh.ey_com
Bahrain World Trade Centre C.R No. 299771
Manama

Building a better Kingdom of Bahrain

working world

INDEPENDENT AUDITOR’S REPORT TO THE SHAREHOLDERS OF
SILAH GULF W.L.L.

Report on the Audit of the Financial Statements

Opinion

We have audited the financial statements of Silah Gulf W.L.L. (the Company”), which
comprise the statement of financial position as at 31 December 2022, and the statements of
comprehensive income, cash flows and changes in equity for the year then ended, and notes
to the financial statements, including a summary of significant accounting policies.

In our opinion, the accompanying financial statements present fairly, in all material respects,
the financial position of the Company as at 31 December 2022, and its financial performance
and its cash flows for the year then ended in accordance with International Financial
Reporting Standards (IFRSs).

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (ISAs). Our
responsibilities under those standards are further described in the Auditor’s responsibilities
for the audit of the financial statements section of our report. We are independent of the
Company in accordance with the International Code of Ethics for Professional Accountants
(including International Independence Standards) (IESBA Code) together with the ethical
requirements that are relevant to our audit of the financial statements in the Kingdom of
Bahrain, and we have fulfilled our other ethical responsibilities in accordance with these
requirements and IESBA Code. We believe that the audit evidence we have obtained is
sufficient and appropriate to provide a basis for our opinion.

Other information

Other information consists of the information included in the Company’s Report of the Board
of Directors, set out on page 1, other than the financial statements and our auditor’s report
thereon. The Board of Directors is responsible for the other information. Our opinion on the
financial statements does not cover the other information and we do not express any form of
assurance conclusion thereon.

In connection with our audit of the financial statements, our responsibility is to read the other
information and, in doing so, consider whether the other information is materially inconsistent
with the financial statements or our knowledge obtained in the audit or otherwise appears to
be materially misstated. If, based on the work we have performed, we conclude that there is a
material misstatement of this other information, we are required to report that fact. We have
nothing to report in this regard.

Responsibilities of the Board of Directors for the financial statements

The Company's Board of Directors is responsible for the preparation and fair presentation of
the financial statements in accordance with IFRSs, and for such internal control as the Board
of Directors determines is necessary to enable the preparation of financial statements that
are free from material misstatement, whether due to fraud or error.

A member firm of Emst & Young Global Limited
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INDEPENDENT AUDITOR’S REPORT TO THE SHAREHOLDERS OF
SILAH GULF W.L.L. (continued)

Report on the Audit of the Financial Statements (continued)

Responsibilities of the Board of Directors for the financial statements (continued)

In preparing the financial statements, the Board of Directors is responsible for assessing the
Company’s ability to continue as a going concern, disclosing, as applicable, matters related
to going concern and using the going concern basis of accounting unless the Board of
Directors either intends to liquidate the Company or to cease operations, or has no realistic
alternative but to do so.

Auditor’s responsibilities for the audit of the financial statements

Our objectives are to obtain reasonable assurance about whether the financial statements as
a whole are free from material misstatement, whether due to fraud or error, and to issue an
auditor’s report that includes our opinion. Reasonable assurance is a high level of assurance,
but is not a guarantee that an audit conducted in accordance with ISAs will always detect a
material misstatement when it exists. Misstatements can arise from fraud or error and are
considered material if, individually or in the aggregate, they could reasonably be expected to
influence the economic decisions of users taken on the basis of these financial statements.

As part of an audit in accordance with ISAs, we exercise professional judgement and
maintain professional skepticism throughout the audit. We also:

. Identify and assess the risks of material misstatement of the financial statements,
whether due to fraud or error, design and perform audit procedures responsive to
those risks, and obtain audit evidence that is sufficient and appropriate to provide a
basis for our opinion. The risk of not detecting a material misstatement resulting from
fraud is higher than for one resulting from error, as fraud may involve collusion, forgery,
intentional omissions, misrepresentations, or the override of internal control.

. Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of
expressing an opinion on the effectiveness of the Company’s internal control.

. Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by the Board of Directors.

. Conclude on the appropriateness of the Board of Directors’ use of the going concern
basis of accounting and, based on the audit evidence obtained, whether a material
uncertainty exists related to events or conditions that may cast significant doubt on the
Company’s ability to continue as a going concern. If we conclude that a material
uncertainty exists, we are required to draw attention in our auditor’s report to the
related disclosures in the financial statements or, if such disclosures are inadequate, to
modify our opinion. Our conclusions are based on the audit evidence obtained up to
the date of our auditor’s report. However, future events or conditions may cause the
Company to cease to continue as a going concern.
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INDEPENDENT AUDITOR’S REPORT TO THE SHAREHOLDERS OF
SILAH GULF W.L.L. (continued)

Report on the Audit of the Financial Statements (continued)

Auditor’s responsibilities for the audit of the financial statements (continued)

. Evaluate the overall presentation, structure and content of the financial statements,
including the disclosures, and whether the financial statements represent the
underlying transactions and events in a manner that achieves fair presentation.

We communicate with the Audit Committee regarding, among other matters, the planned
scope and timing of the audit and significant audit findings, including any significant
deficiencies in internal control that we identify during our audit.

Report on Other Legal and Regulatory Requirements

As required by the Bahrain Commercial Companies Law, we report that:

a) the Company has maintained proper accounting records and the financial statements
are in agreement therewith;

b) the financial information contained in the Report of the Board of Directors is consistent
with the financial statements;

c) we are not aware of any violations of the Bahrain Commercial Companies Law or the
terms of the Company’s memorandum of association during the year ended 31
December 2022 that might have had a material adverse effect on the business of the
Company or on its financial position; and

d) satisfactory explanations and information have been provided to us by the Company's
management in response to all our requests.

Sanet +

Partner's Registration No. 212
17 April 2023
Manama, Kingdom of Bahrain
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Silah Gulf W.L.L.

STATEMENT OF FINANCIAL POSITION
As at 31 December 2022

2022 2021
Note BD BD
ASSETS
Non-current assets
Furniture and equipment 4 8,585 28,297
Intangible assets - 3,602
Right-of-use assets 5 138,598 225,702
Bank deposit 7 1,000,000 -
1,147,183 257,601
Current assets
Accounts receivable and prepayments 6 1,980,787 2,904,759
Bank balances and cash 7 4,996,697 4 172,965
6,977,484 7,077,724
TOTAL ASSETS 8,124,667 7,335,325
EQUITY AND LIABILITIES
Equity
Share capital 8 3,817,200 3,817,200
Statutory reserve 9 105,948 18,269
Retained earnings 953,530 164,424
Share capital reserve 10 (817,500) (750,000)
Total equity 4,059,178 3,249,893
Non-current liabilities
Lease liabilities 5 54,875 143,772
Employees' end of service benefits 11 354,767 302,271
409,642 446,043
Current liabilities
Option liability 10 817,500 750,000
Lease liabilities 5 89,178 84,279
Accounts payable and accruals 12 2,749,169 2,805,110
3,655,847 3,639,389
Total liabilities 4,065,489 4,085,432
TOTAL EQUITY AND LIABILITIES 8,124,667 7,335,325
Mohammed Al Qaed Feris Jaafar Ahmed
Chairman Chief Executive Officer

The attached notes 1 to 20 form part of these financial statements.
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Silah Guif W.L.L.

STATEMENT OF COMPREHENSIVE INCOME
For the year ended 31 December 2022

Note
Revenue from contracts with customers 13
Cost of service delivery
GROSS PROFIT
Interest income
Other income
Depreciation on furniture and equipment 4
Amortisation of intangible assets
General and administration expenses 14
Finance costs 15
Directors' remuneration 17
PROFIT BEFORE INCOME TAX
Income tax expense 16

PROFIT AND TOTAL COMPREHENSIVE INCOME FOR THE YEAR 16

2022 2021
8D 8D

7,199,281 7,687,175
(5,602,023) (5,634,085)

1,697,258 2,053,090

90,011 52,161
. 1,566
(23,146) (44,363)
{3,602) (7,824)

(815,061)  (954,535)
(16,053) (18,689)
(52,622) (55,400)

876,785 1,026,006
- (4,254)

876,785 1,021,752

Mohammed Al Qaed
Chairman

The attached notes 1 to 20 form part of these financial statements.

Feras Jaafar Ahmed
Chief Executive Officer
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Silah Gulf W.L.L.

STATEMENT OF CASH FLOWS
For the year ended 31 December 2022

OPERATING ACTIVITIES
Profit for the year before income tax
Adjustments for:
Depreciation on furniture and equipment
Amortisation of intangible assets
Depreciation on right-of-use assets
Provision for employees’ end of service benefits
Provision for expected credit losses
Finance costs
Interest income

Operating profit before working capital changes

Working capital changes:
Accounts receivable and prepayments
Accounts payable and accruals

Cash flows from operations

Employees’ end of service benefits paid
Income tax paid

Net cash flows from operating activities
INVESTING ACTIVITIES
Purchase of furniture and equipment

Bank deposits with maturity of 90 days or more
Interest received

Net cash flows (used in) from investing activities
FINANCING ACTIVITIES

Lease liabilities paid
Finance costs paid

Cash flows used in financing activities
INCREASE IN CASH AND CASH EQUIVALENTS
Cash and cash equivalents at 1 January

CASH AND CASH EQUIVALENTS AT 31 DECEMBER

Note

11
6, 14
15

11
16

The attached notes 1 to 20 form part of these financial statements.

2022 2021
BD BD
876,785 1,026,006
23,146 44,363
3,602 7,824
87,104 35,610
96,202 34,532
(100,000) -
16,053 18,689
(90,011) (52,161)
912,881 1,114,863
1,038,376 (724,916)
(53,586) 613,329
1,897,671 1,003,276
(43,706) (14,373)
(2,355) (3,476)
1,851,610 985,427
(3,434) (4,225)
(2,800,000) 1,150,000
75,607 52,161
(2,727,827) 1,197,936
(95,396) (38,999)
(4,655) (12,951)
(100,051) (51,950)
(976,268) 2,131,413
4,172,965 2,041,552
3,196,697 4,172,965

302



Silah Gulf W.L.L.

STATEMENT OF CHANGES IN EQUITY
For the year ended 31 December 2022

Retained
earnings Share
Share Statutory  (accumulated capital
capital reserve losses) reserve Total
BD BD BD BD BD
3,817,200 - (839,059) - 2,978,141
- - 1,021,752 - 1,021,752
- 18,269 (18,269) - -
- - - (750,000) (750,000)
3,817,200 18,269 164,424 (750,000) 3,249,893
- - 876,785 - 876,785
- 87,679 (87,679) - -
- - - (67,500) (67,500)
3,817,200 105,948 953,530 (817,500) 4,059,178
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Silah Gulf W.L.L.

NOTES TO THE FINANCIAL STATEMENTS
As at 31 December 2022

1 CORPORATE INFORMATION

Silah Gulf W.L.L. ("the Company") is a limited liability company incorporated in the Kingdom of Bahrain
and registered with the Ministry of Industry and Commerce under commercial registration (CR) number
72853-1 on 24 September 2009.

The Company is recognised as the National Contact Center of Bahrain and was formed in line with the
objectives of Bahrain's 2030 Economic Vision.

The Company’s registered office is at Flat 601, Building 114, Road 385, Block 304, Manama, Kingdom
of Bahrain.

The names of the shareholders of the Company along with their respective shareholding in the
Company are as follows:

2022 2021
Number of Number of
Names of the shareholders shares BD shares BD
Government of the Kingdom 50,406 2,520,300 50,406 2,520,300
of Bahrain (66.02%)
Marsat W.L.L. (33.98%) 25,938 1,296,900 25,938 1,296,900
76,344 3,817,200 76,344 3,817,200

The Company's principal activities are to operate call centers, to provide e-Hosting and storage facilities
and to provide marketing consultancy services. The Company also undertakes other activities through
its branches as described below.

The financial statements includes the assets, liabilities, revenue, costs, income and expenses of Silah
Gulf W.L.L. and the following branch. The branch has no commercial operations as of 31 December
2022.

CR Country of
Branch of number Incorporation Activity
Silah Gulf W.L.L. 2050104682 Kingdom of Prepare, develop and

Saudi Arabia installation of systems,
maintenance of data base,
provide e-hosting and e-
storage services, training and
technical support associated
with these services.

The financial statements were authorised for issue by the Board of Directors on 16 April 2023.

2 SIGNIFICANT ACCOUNTING POLICIES

Basis of preparation

The financial statements of the Company have been prepared in accordance with International
Financial Reporting Standards (IFRSs) as issued by the International Accounting Standards Board
(IASB) and in conformity with the Bahrain Commercial Companies Law.

The financial statements are prepared under the historical cost convention, except for derivative
financial instruments that have been measured at fair value. The financial statements have been
presented in Bahraini Dinars (BD) being the functional currency of the Company.
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2

SIGNIFICANT ACCOUNTING POLICIES (continued)

New and amended standards effective as of 1 January 2022

The accounting policies adopted in the preparation of these financial statements are consistent with
those used in the previous year, except for certain amendments to standards adopted by the Company
as of 1 January 2022. The Company has not early adopted any other standard, interpretation or
amendment that has been issued but is not yet effective.

Onerous Contracts — Costs of Fulfilling a Contract - Amendments to IAS 37: The amendments
specify that when assessing whether a contract is onerous or loss-making, an entity needs to
include costs that relate directly to a contract to provide goods or services including both
incremental costs (e.g., the costs of direct labour and materials) and an allocation of costs
directly related to contract activities (e.g., depreciation of equipment used to fulfil the contract
and costs of contract management and supervision). General and administrative costs do not
relate directly to a contract and are excluded unless they are explicitly chargeable to the
counterparty under the contract;

Reference to the Conceptual Framework — Amendments to IFRS 3: The amendments add an
exception to the recognition principle of IFRS 3 Business Combinations to avoid the issue of
potential ‘day 2’ gains or losses arising for liabilities and contingent liabilities that would be within
the scope of IAS 37 Provisions, Contingent Liabilities and Contingent Assets or IFRIC 21 Levies,
if incurred separately. The exception requires entities to apply the criteria in IAS 37 or IFRIC 21,
respectively, instead of the Conceptual Framework, to determine whether a present obligation
exists at the acquisition date;

Property, Plant and Equipment: Proceeds before Intended Use — Amendments to IAS 16
Leases: The amendment prohibits entities from deducting from the cost of an item of property,
plant and equipment, any proceeds of the sale of items produced while bringing that asset to the
location and condition necessary for it to be capable of operating in the manner intended by
management. Instead, an entity recognises the proceeds from selling such items, and the costs
of producing those items, in profit or loss; and

IFRS 9 Financial Instruments — Fees in the '10 percent’ test for derecognition of financial
liabilities: The amendment clarifies the fees that an entity includes when assessing whether the
terms of a new or modified financial liability are substantially different from the terms of the
original financial liability. These fees include only those paid or received between the borrower
and the lender, including fees paid or received by either the borrower or lender on the other’s
behalf. There is no similar amendment proposed for IAS 39 Financial Instruments: Recognition
and Measurement.

The adoption of the amendments to standards did not have a material impact on the Company's
financial statements.

Standards and interpretations issued but not yet effective

Standards and interpretations issued but not yet effective up to the date of issuance of the Company's
financial statements are disclosed below. The Company intends to adopt these standards and
interpretations, if applicable, when they become effective:

Amendments to IAS 1: Classification of Liabilities as Current or Non-current: In January 2020,
the IASB issued amendments to IAS 1 to specify the requirements for classifying liabilities as
current or non-current. The amendments are applicable for annual reporting periods beginning
on or after 1 January 2023;

Definition of Accounting Estimates - Amendments to IAS 8 - In February 2021, the IASB issued
amendments to IAS 8, in which it introduces a definition of ‘accounting estimates’ The
amendments are effective for annual reporting periods beginning on or after 1 January 2023;
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2 SIGNIFICANT ACCOUNTING POLICIES (continued)

Standards and interpretations issued but not yet effective (continued)

- Definition of Accounting Estimates - Amendments to IAS 8: The amendments clarify the
distinction between changes in accounting estimates and changes in accounting policies and the
correction of errors. Also, they clarify how entities use measurement techniques and inputs to
develop accounting estimates. The amendment is effective for annual reporting periods
beginning on or after 1 January 2023; and

- Amendments to IAS 12: The amendments should be applied to transactions that occur on or
after the beginning of the earliest comparative period presented. In addition, at the beginning of
the earliest comparative period presented, a deferred tax asset (provided that sufficient taxable
profit is available) and a deferred tax liability should also be recognised for all deductible and
taxable temporary differences associated with leases and decommissioning obligations.

Current versus non-current classification

The Company presents assets and liabilities in its statement of financial position based on a current/
non-current classification.

An asset is classified as current when it is:
- Expected to be realised or intended to sold or consumed in the normal operating cycle;
- Held primarily for the purpose of trading;
- Expected to be realised within twelve months after the reporting period; or

- Cash or cash equivalent unless restricted from being exchanged or used to settle a liability for at
least twelve months after the reporting period.

All other assets are classified as non-current.

A liability is classified as current when:

- Itis expected to be settled in the normal operating cycle;
- Itis held primarily for the purpose of trading;
- ltis due to be settled within twelve months after the reporting period; or

- There is no unconditional right to defer the settlement of the liability for at least twelve months
after the reporting period.

The terms of the liability that could, at the option of the counterparty, result in its settlement by the issue
of equity instruments do no affect its classification.

The Company classifies all other liabilities as non-current.

Fair value measurement

The Company measures financial instruments such as derivatives, at fair value at each balance sheet
date. Fair value is the price that would be received to sell an asset or paid to transfer a liability in an
orderly transaction between market participants at the measurement date. The fair value measurement
is based on the presumption that the transaction to sell the asset or transfer the liability takes place
either:

a) In the principal market for the asset or liability, or
b) In the absence of a principal market, in the most advantageous market for the asset or liability.

The principal or the most advantageous market must be accessible to the Company.
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Fair value measurement (continued)

The fair value of an asset or a liability is measured using the assumptions that market participants
would use when pricing the asset or liability, assuming that market participants act in their economic
best interest.

The Company uses valuation techniques that are appropriate in the circumstances and for which
sufficient data are available to measure fair value, maximising the use of relevant observable inputs and
minimising the use of unobservable inputs.

All assets and liabilities for which fair value is measured or disclosed in the financial statements are
categorised within the fair value hierarchy, described as follows, based on the lowest level input that is
significant to the fair value measurement as a whole:

a) Level 1 — Quoted (unadjusted) market prices in active markets for identical assets or liabilities,
b) Level 2 — Valuation techniques for which the lowest level input that is significant to the fair value
measurement is directly or indirectly observable,

c) Level 3 — Valuation techniques for which the lowest level input that is significant to the fair value
measurement is unobservable.

For assets and liabilities that are recognised in the financial statements on a recurring basis, the
Company determines whether transfers have occurred between Levels in the hierarchy by re-assessing
categorisation (based on the lowest level input that is significant to the fair value measurement as a
whole) at the end of each reporting period.

Furniture and equipment
Furniture and equipment are stated at cost less accumulated depreciation and any impairment in value.

Depreciation is calculated on a straight-line basis over the estimated useful lives of the assets, as
follows:

IT and telecom equipment 3 to 5 years
Office equipment 3 to 5 years
Furniture and fixtures 3 to 5 years

Expenditure incurred to replace a component of an item of furniture and equipment that is accounted for
separately is capitalised and the carrying amount of the component that is replaced is written-off. Other
subsequent expenditure is capitalised only when it increases future economic benefits of the related
item of furniture and equipment. All other expenditure is recognised in the statement of comprehensive
income as the expense is incurred.

The assets' residual values, useful lives and methods of depreciation are reviewed at each financial
year end and adjusted prospectively, if appropriate. An item of furniture and equipment is derecognised
upon disposal or when no future economic benefits are expected from its use or disposal. Any gain or
loss arising on derecognition of the asset (calculated as the difference between the net disposal
proceeds and the carrying amounts of the assets) is included in the statement of comprehensive
income in the year the asset is derecognised.

The carrying values of furniture and equipment are reviewed for impairment when events or changes in
circumstances indicate the carrying value may not be recoverable. If any such indication exists and
where the carrying values exceed the estimated recoverable amount, the assets are written down to
their recoverable amount, being the higher of their fair value less costs to sell and their value in use.

307



Silah Gulf W.L.L.

NOTES TO THE FINANCIAL STATEMENTS
As at 31 December 2022

2 SIGNIFICANT ACCOUNTING POLICIES (continued)

Intangible assets

Intangible assets acquired separately are measured initially at cost. The cost of intangible assets
acquired in a business combination is its fair value as at the date of acquisition. Following initial
recognition, intangible assets are carried at cost less any accumulated amortisation and accumulated
impairment losses, if any. Internally generated intangible assets, excluding capitalised development
costs, are not capitalised and expenditure is reflected in the statement of comprehensive income in the
year in which the expenditure is incurred.

Intangible assets with finite lives are amortised over the useful economic life and assessed for
impairment whenever there is an indication that the intangible asset may be impaired. The amortisation
period and the amortisation method for an intangible asset with a finite useful life is reviewed at least at
the end of each reporting period. Changes in the expected useful life or the expected pattern of
consumption of future economic benefits embodied in the asset are accounted for by changing the
amortisation period or method, as appropriate, and are treated as changes in accounting estimates.
The amortisation expense on intangible assets with finite lives is recognised as an expense in the
statement of comprehensive income consistent with the function of the intangible assets.

An intangible asset is derecognised upon disposal when the recipient obtains control or when no future
economic benefits are expected from its use or disposal. Gains or losses arising from derecognition of
the asset are measured as the difference between the net disposal proceeds and the carrying amount
of the asset and are recognised in the statement of comprehensive income when the asset is
derecognised.

Intangible assets comprise of software which is amortised using the straight-line method over a period
of 3 years.

Leases - the Company as a lessee

Right-of-use assets

The Company recognises right-of-use assets at the commencement date of the lease (i.e., the date the
underlying asset is available for use). Right-of-use assets are measured at cost, less any accumulated
depreciation and impairment losses, and adjusted for any remeasurement of lease liabilities. The cost
of right-of-use assets includes the amount of lease liabilities recognised, initial direct costs incurred, and
lease payments made at or before the commencement date less any lease incentives received. The
initial cost of right-of-use assets includes an estimate of costs to be incurred by the Company in
restoring the leased outlets to its original condition as required by the terms and conditions of the lease
agreements. Right-of-use assets are depreciated on a straight-line basis over the shorter of its
estimated useful lives and the lease terms and are subject to impairment. Refer to the accounting policy
on impairment of non-financial assets.

If ownership of the leased assets transfers to the Company at the end of the lease term, depreciation is
calculated using the estimated useful life of the asset.
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Leases - the Company as a lessee (continued)

Lease liabilities

The Company recognises lease liabilities measured at the present value of lease payments to be made
over the lease term. The lease payments include fixed payments (including in-substance fixed
payments) less any lease incentives receivable, variable lease payments that depend on an index or a
rate, and amounts expected to be paid under residual value guarantees. The lease payments also
include the exercise price of a purchase option reasonably certain to be exercised by the Company and
payments of penalties for terminating the lease, if the lease term reflects the Company exercising the
option to terminate. Variable lease payments that do not depend on an index or a rate are recognised
as expenses (unless they are incurred to produce inventories) in the period in which the event or
condition that triggers the payment occurs.

In calculating the present value of lease payments, the Company uses its incremental borrowing rate at
the lease commencement date because the interest rate implicit in the lease is not readily determinable.
After the commencement date, the amount of lease liabilities is increased to reflect the accretion of
interest and reduced for the lease payments made. In addition, the carrying amount of lease liabilities is
remeasured if there is a modification, a change in the lease term, a change in the lease payments (e.g.,
changes to future payments resulting from a change in an index or rate used to determine such lease
payments) or a change in the assessment of an option to purchase the underlying asset.

Short-term leases and leases of low-value assets

The Company applies the short-term lease recognition exemption to its short-term leases (i.e., those
leases that have a lease term of 12 months or less from the commencement date and do not contain a
purchase option). It also applies the lease of low-value assets recognition exemption to leases that are
considered of low value. Lease payments on short-term leases and leases of low-value assets are
recognised as expense in the statement of comprehensive income on a straight-line basis over the
lease term.

Impairment of non-financial assets

The Company assesses at each reporting date whether there is an indication that an asset may be
impaired. If any indication exists, or when annual impairment testing for an asset is required, the
Company estimates the asset’s recoverable amount. An asset’s recoverable amount is the higher of an
asset’'s or cash-generating unit's (CGU) fair value less costs to sell and its value in use and is
determined for an individual asset, unless the asset does not generate cash inflows that are largely
independent of those from other assets or group of assets. Where the carrying amount of an asset or
CGU exceeds its recoverable amount, the asset is considered impaired and is written down to its
recoverable amount. In assessing value in use, the estimated future cash flows are discounted to their
present value using a pre-tax discount rate that reflects current market assessments of the time value
of money and the risks specific to the asset. In determining fair value less costs to sell, recent market
transactions are taken into account, if available. If no such transactions can be identified, an appropriate
valuation model is used. These calculations are corroborated by valuation multiples, quoted share
prices for publicly traded companies or other available fair value indicators.

Impairment losses of continuing operations are recognised in the statement of comprehensive income
in those expense categories consistent with the function of the impaired assets.

Financial instruments - Initial recognition and subsequent measurement
A financial instrument is any contract that gives rise to a financial asset of one entity and a financial
liability or equity instrument of another entity.

309



Silah Gulf W.L.L.

NOTES TO THE FINANCIAL STATEMENTS
As at 31 December 2022

2 SIGNIFICANT ACCOUNTING POLICIES (continued)

Financial instruments - Initial recognition and subsequent measurement (continued)

Financial assets

Initial recognition and measurement

Financial assets are classified, at initial recognition, as subsequently measured at amortised cost, fair
value through other comprehensive income (OCI), and fair value through profit or loss.

The classification of financial assets at initial recognition depends on the financial asset’'s contractual
cash flow characteristics and the Company’s business model for managing them. With the exception of
trade receivables that do not contain a significant financing component or for which the Company has
applied the practical expedient, the Company initially measures a financial asset at its fair value plus, in
the case of a financial asset not at fair value through profit or loss, transaction costs. Trade receivables
that do not contain a significant financing component or for which the Company has applied the
practical expedient are measured at the transaction price determined under "revenue from contracts
with customers" policy.

In order for a financial asset to be classified and measured at amortised cost or fair value through OCI,
it needs to give rise to cash flows that are ‘solely payments of principal and interest (SPPI) on the
principal amount outstanding. This assessment is referred to as the SPPI test and is performed at an
instrument level. Financial assets with cash flows that are not SPPI are classified and measured at fair
value through profit or loss, irrespective of the business model.

The Company’s business model for managing financial assets refers to how it manages its financial
assets in order to generate cash flows. The business model determines whether cash flows will result
from collecting contractual cash flows, selling the financial assets, or both. Financial assets classified
and measured at amortised cost are held within a business model with the objective to hold financial
assets in order to collect contractual cash flows while financial assets classified and measured at fair
value through OCI are held within a business model with the objective of both holding to collect
contractual cash flows and selling.

Purchases or sales of financial assets that require delivery of assets within a time frame established by
regulation or convention in the market place (regular way trades) are recognised on the trade date, i.e.,
the date that the Company commits to purchase or sell the asset.

Subsequent measurement

For purposes of subsequent measurement, financial assets are classified in four categories:

- Financial assets at amortised cost (debt instruments);

- Financial assets at fair value through OCI with recycling of cumulative gains and losses (debt
instruments);

- Financial assets designated at fair value through OCI with no recycling of cumulative gains and
losses upon derecognition (equity instruments); and

- Financial assets at fair value through profit or loss.

Financial assets at amortised cost (debt instruments)
This category is the most relevant to the Company. The Company measures financial assets at
amortised cost if both of the following conditions are met:
- The financial asset is held within a business model with the objective to hold financial assets in
order to collect contractual cash flows; and
- The contractual terms of the financial asset give rise on specified dates to cash flows that are
solely payments of principal and interest on the principal amount outstanding.
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Financial instruments - Initial recognition and subsequent measurement (continued)

Financial assets (continued)

Financial assets at amortised cost are subsequently measured using the effective interest rate (EIR)
method and are subject to impairment. Gains and losses are recognised in profit or loss when the asset
is derecognised, modified or impaired.

The Company’s financial assets at amortised cost includes trade receivables, other receivables, bank
deposits, bank balances and cash.

Impairment of financial assets

The Company recognises an allowance for expected credit losses (ECLs) for all debt instruments not
held at fair value through profit or loss. ECLs are based on the difference between the contractual cash
flows due in accordance with the contract and all the cash flows that the Company expects to receive,
discounted at an approximation of the original effective interest rate. The expected cash flows will
include cash flows from the sale of collateral held or other credit enhancements that are integral to the
contractual terms.

ECLs are recognised in two stages. For credit exposures for which there has not been a significant
increase in credit risk since initial recognition, ECLs are provided for credit losses that result from
default events that are possible within the next 12-months (a 12-month ECL). For those credit
exposures for which there has been a significant increase in credit risk since initial recognition, a loss
allowance is required for credit losses expected over the remaining life of the exposure, irrespective of
the timing of the default (a lifetime ECL).

For trade receivables, the Company applies a simplified approach in calculating ECLs. Therefore, the
Company does not track changes in credit risk, but instead recognises a loss allowance based on
lifetime ECLs at each reporting date. The Company has established a provision matrix that is based on
its historical credit loss experience, adjusted for forward-looking factors specific to the debtors and the
economic environment.

The Company considers a financial asset to be in default when contractual payments are 90 days past
due. However, in certain cases, the Company may also consider a financial asset to be in default when
internal or external information indicates that the Company is unlikely to receive the outstanding
contractual amounts in full before taking into account any credit enhancements held by the Company. A
financial asset is written off when there is no reasonable expectation of recovering the contractual cash
flows.

Financial liabilities

Initial recognition and subsequent measurement

Financial liabilities are classified, at initial recognition, as financial liabilities at fair value through profit or
loss, loans and borrowings, payables, or as derivatives designated as hedging instruments in an
effective hedge, as appropriate. This category also includes derivative financial instruments entered into
by the Company that are not designated as hedging instruments in hedge relationships as defined by
IFRS 9.

All financial liabilities are recognised initially at fair value and, in the case of loans and borrowings and
payables, net of directly attributable transaction costs.

The Company’s financial liabilities include trade and other payables, option liability, Value Added Tax
(VAT) payable and lease liabilities which are measured at amortised cost using the effective interest
rate method.
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Financial instruments - Initial recognition and subsequent measurement (continued)

Financial liabilities (continued)

Derivative financial instruments

Derivative financial instruments are initially recognised at fair value on the date on which a derivative
contract is entered into and are subsequently remeasured at fair value. Derivative financial instruments
include option liability recognised by the Company as a result of put option contract entered into by the
Company. For put option, the purchase value of the option shares is recorded as a liability and is
subsequently adjusted to the current fair value of the option shares. Premiums received from put
options that expire unexercised are treated by the Company on the expiration date as realized gains.
The difference between the premium and the amount paid to settle the exercise of the option is also
treated as a realized gain, or if the premium is less than the amount paid, as a realized loss. If a call
option is exercised, the premium is added to the proceeds from the sale of the underlying security or
currency in determining whether the Company has realized a gain or loss. If a put option is exercised,
the premium reduces the cost basis of the shares purchased by the Company.

Derecognition of financial instruments
A financial asset (or, where applicable a part of a financial asset or part of a group of similar financial
assets) is derecognised when:

- the rights to receive cash flows from the asset have expired; or

- the Company has transferred its rights to receive cash flows from the asset or has assumed an
obligation to pay the received cash flows in full without material delay to a third party under a
‘pass-through’ arrangement; and either
(a) the Company has transferred substantially all the risks and rewards of the asset, or
(b) the Company has neither transferred nor retained substantially all the risks and rewards of
the asset, but has transferred control of the asset.

A financial liability is derecognised when the obligation under the liability is discharged or cancelled or
expires. When an existing financial liability is replaced by another from the same lender on substantially
different terms, or the terms of an existing liability are substantially modified, such an exchange or
modification is treated as the derecognition of the original liability and the recognition of a new liability.
The difference in the respective carrying amounts is recognised in the statement of comprehensive
income.

Offsetting of financial instruments

Financial assets and financial liabilities are offset and the net amount reported in the statement of
financial position if, and only if, there is a currently enforceable legal right to offset the recognised
amounts and there is an intention to settle on a net basis, or to realise the assets and settle the liabilities
simultaneously.

Provisions

Provisions are recognised when the Company has an present obligation (legal or constructive) arising
from a past event, and it is probable that an outflow of resources embodying economic benefits will be
required to settle the obligation and a reliable estimate can be made of the amount of the obligation.
The expense relating to any provision is presented in the statement of comprehensive income net of
any reimbursement, or is included in the cost of an asset, if recognition criteria are satisfied. Where the
Company expects some or all of a provision to be reimbursed, the reimbursement is recognised as a
separate asset but only when the reimbursement is virtually certain.

If the effect of the time value of money is material, provisions are discounted using a rate that reflects,
where appropriate, the risks specific to the liability. Where discounting is used, the increase in the
provision due to the passage of time is recognised as an interest expense.
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Employees’ end of service benefits

The Company provides for end of service benefits to its expatriate employees in accordance with the
Bahrain Labour Law. The entitlement to these benefits is based upon the employees’ final salary and
length of service. The expected costs of these benefits are accrued over the period of employment.

For Bahraini employees, the Company makes contributions to the Social Insurance Organisation ('SIO')
calculated as a percentage of the employees' salaries. The Company’s obligations are limited to these
contributions, which are expensed when due.

Revenue from contracts with customers

The Company is engaged in operating call centers, providing e-Hosting and storage facilities and
providing marketing consultancy services. Revenue from contracts with customers is recognised when
control of the goods or services are transferred to the customer at an amount that reflects the
consideration to which the Company expects to be entitled in exchange for those goods or services.
The Company has generally concluded that it is the principal in its revenue arrangements because it
typically controls the goods or services before transferring them to the customer.

Rendering of services

Revenue from rendering of services is recognised when services are rendered and the amount of
revenue can be measured reliably. Fees from services rendered is recognised over time, using an input
method to measure progress towards complete satisfaction of services, because the customer
simultaneously received and utilised the services provided by the Company. Other value-added services
is recognised at the point in time when services are rendered because this is when the customer
benefits from the Company's value added services.

Variable consideration

If the consideration in a contract includes a variable amount, the Company estimates the amount of
consideration to which it will be entitled in exchange for transferring the services to the customer. The
variable consideration is estimated at contract inception and constrained until it is highly probable that a
significant revenue reversal in the amount of cumulative revenue recognised will not occur when the
associated uncertainty with the variable consideration is subsequently resolved. Some service contracts
with customers have service penalty clauses in the event of non-performance of obligations by the
Company. This gives rise to variable consideration for which a liability is recognised with a reduction in
revenue.

Other income
Other income is recognised on an accrual basis when income is earned.

Interest income
Interest income is recognised as the interest accrues using the effective interest rate method.

Contract liabilities

A contract liability is recognised if a payment is received or a payment is due (whichever is earlier) from
a customer before the Company transfers the related goods or services. Contract liabilities are
recognised as revenue when the Company performs under the contract (i.e., transfers control of the
related goods or services to the customer).

Government grants

Government grants are recognised where there is reasonable assurance that the grant will be received
and all attached conditions will be complied with. When the grant relates to an expense item, it is
recognised as income on a systematic basis over the periods that the related costs, for which it is
intended to compensate, are expensed. When the grant relates to an asset, it is recognised as income
in equal amounts over the expected useful life of the related asset.
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Government grants (continued)

When the Company receives grants of non-monetary assets, the asset and the grant are recorded at
nominal amounts and released to profit or loss over the expected useful life of the asset, based on the
pattern of consumption of the benefits of the underlying asset by equal annual instalments.

Income tax

Income tax is calculated in accordance with the provisions of Income Tax Laws in the State of Kuwait.
Income tax expense comprises current and deferred tax. Income tax expense is recognised in the
statement of comprehensive income except to the extent that it relates to items recognised directly in
equity, in which case it is recognised in equity.

Current tax (if any) is the expected tax payable on the taxable income for the year, using tax rates
enacted or substantively enacted at the reporting date.

Foreign currencies

Transactions in foreign currencies are recorded at the exchange rate ruling at the date of the
transaction. Monetary assets and liabilities denominated in foreign currencies are retranslated at the
rate of exchange ruling at the reporting date. All exchange differences are taken to the statement of
comprehensive income. Non-monetary items that are measured in terms of historical cost in a foreign
currency are translated using the exchange rates as at the dates of the initial transactions. Non-
monetary items measured at fair value in a foreign currency are translated using the exchange rates at
the date when the fair value is determined.

The gain or loss arising on translation of non-monetary items measured at fair value is treated in line
with the recognition of the gain or loss on the change in fair value of the item (i.e. translation differences
on items whose fair value gain or loss is recognised in the statement of comprehensive income are also
recognised in the statement of comprehensive income, respectively).

In determining the spot exchange rate to use on initial recognition of the related asset, expense or
income (or part of it) on the derecognition of a non-monetary asset or non-monetary liability relating to
advance consideration, the date of the transaction is the date on which the Company initially recognises
the non-monetary asset or non-monetary liability arising from the advance consideration. If there are
multiple payments or receipts in advance, the Company determines the transaction date for each
payment or receipt of advance consideration.

Value added tax

Revenue, expenses and assets are recognised net of the amount of value added tax, except when the
value added tax incurred on purchase of assets or services is not recoverable from the Government, in
which case, the value added tax is recognised as part of the cost of acquisition of the asset or as part of
the expense item, as applicable.

The net amount of value added tax receivable from, or payable to, the Government is included as part
of payables or other receivables in the statement of financial position.

3 KEY SOURCES OF ESTIMATION UNCERTAINTY

The preparation of the Company's financial statements requires the Board of Directors to make
judgements, estimates and assumptions that affect the reported amounts of revenues, expenses,
assets and liabilities, and the disclosure of contingent liabilities, at the reporting date. However,
uncertainty about these assumptions and estimates could result in outcomes that require a material
adjustment to the carrying amount of the asset or liability affected in future periods.
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Judgements

In the process of applying the Company's accounting policies, the Board of Directors has made the
following judgements which have the most significant effect on the amounts recognised in the financial
statements:

Going concern

The Company's Board of Directors has made an assessment of the Company's ability to continue as a
going concern and is satisfied that the Company has the resources to continue the business for the
foreseeable future. Furthermore, the Board of Directors is not aware of any other material uncertainties
that may cast significant doubt about the Company's ability to continue as a going concern. Therefore,
the financial statements continue to be prepared on a going concern basis.

Determining the lease term of contracts with renewal and termination options — Company as lessee

The Company determines the lease term as the non-cancellable term of the lease, together with any
periods covered by an option to extend the lease if it is reasonably certain to be exercised, or any
periods covered by an option to terminate the lease, if it is reasonably certain not to be exercised.

The Company has lease contracts that include extension and termination options. The Company
applies judgement in evaluating whether it is reasonably certain whether or not to exercise the option to
renew or terminate the lease. That is, it considers all relevant factors that create an economic incentive
for it to exercise either the renewal or termination. After the commencement date, the Company
reassesses the lease term if there is a significant event or change in circumstances that is within its
control and affects its ability to exercise or not to exercise the option to renew or to terminate (e.g.,
construction of significant leasehold improvements or significant customisation to the leased asset).

The renewal periods for leases of office premises are not included as part of the lease term as these
are not reasonably certain to be exercised. Furthermore, the periods covered by termination options are
included as part of the lease term only when they are reasonably certain not to be exercised.

Estimates and assumptions

The key assumptions concerning the future and other key sources of estimation uncertainty at the date
of the statement of financial position, that have a significant risk of causing a material adjustment to the
carrying amounts of assets and liabilities within the next financial year are discussed below:

Leases - estimating the incremental borrowing rate

The Company cannot readily determine the interest rate implicit in the lease, therefore, it uses its
incremental borrowing rate (IBR) to measure lease liabilities. The IBR is the rate of interest that the
Company would have to pay to borrow over a similar term, and with a similar security, the funds
necessary to obtain an asset of a similar value to the right-of-use asset in a similar economic
environment. The IBR therefore reflects what the Company ‘would have to pay’, which requires
estimation when no observable rates are available or when they need to be adjusted to reflect the terms
and conditions of the lease. The Company estimates the IBR using observable inputs (such as market
interest rates) when available and is required to make certain entity-specific estimates.

Provision for expected credit losses of trade receivables

The Company uses a provision matrix to calculate ECLs for trade receivables. The provision rates are
based on days past due for groupings of various customer segments that have similar loss patterns
(i.e., by geography, product type, customer type and rating, and coverage by letters of credit and other
forms of credit insurance).
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3 KEY SOURCES OF ESTIMATION UNCERTAINTY (continued)

Estimates and assumptions (continued)

Provision for expected credit losses of trade receivables (continued)

The provision matrix is initially based on the Company's historical observed default rates. The Company
calibrates the matrix to adjust the historical credit loss experience with forward-looking information. For
instance, if forecast economic conditions (i.e., gross domestic product) are expected to deteriorate over
the next year which can lead to an increased number of defaults in the automotive sector, the historical
default rates are adjusted. At every reporting date, the historical observed default rates are updated and
changes in the forward-looking estimates are analysed.

The assessment of the correlation between historical observed default rates, forecast economic
conditions and ECLs is a significant estimate. The amount of ECLs is sensitive to changes in
circumstances and of forecast economic conditions. The Company’s historical credit loss experience
and forecast of economic conditions may also not be representative of customer’s actual default in the
future. The information about the ECLs on the Company’s trade receivables is disclosed in Note 19.

At the statement of financial position date, gross receivables were BD 1,899,563 (2021: BD 2,908,832)
and the provision for expected credit losses were BD 60,000 (2021: BD 160,000). Any difference
between the amounts actually collected in future periods and the amounts expected will be recognised
in the statement of comprehensive income.
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4 FURNITURE AND EQUIPMENT

IT
and telecom Office Furniture
equipment equipment and fixtures Total
BD BD BD BD
Cost:
At 1 January 2022 882,645 239,183 320,504 1,442,332
Additions - 2,354 1,080 3,434
At 31 December 2022 882,645 241,537 321,584 1,445,766
Accumulated depreciation:
At 1 January 2022 882,645 214,696 316,694 1,414,035
Charge for the year - 21,230 1,916 23,146
At 31 December 2022 882,645 235,926 318,610 1,437,181
Net book values:
At 31 December 2022 - 5,611 2,974 8,585
IT
and telecom Office Furniture
equipment equipment and fixtures Total
BD BD BD BD
Cost:
At 1 January 2021 882,645 235,561 319,901 1,438,107
Additions - 3,622 603 4,225
At 31 December 2021 882,645 239,183 320,504 1,442,332
Accumulated depreciation:
At 1 January 2021 882,645 179,533 307,494 1,369,672
Charge for the year - 35,163 9,200 44,363
At 31 December 2021 882,645 214,696 316,694 1,414,035
Net book values:
At 31 December 2021 - 24,487 3,810 28,297

5 LEASES

The Company has entered into lease arrangements for office premises. Set out below are the carrying
amount of the right-of-use assets recognised and the movement during the year ended 31 December

2022:

At 1 January
Right-of-use assets recognised on commencement of lease

Depreciation

As at 31 December

2022 2021
BD BD
225,702 -
- 261,312
(87,104) (35,610)
138,598 225,702
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5 LEASES (continued)

Depreciation on right-of-use assets have been included in the statement of comprehensive income as follows:

2022 2021

BD BD

Cost of service delivery 61,793 10,299
General and administration expenses 25,311 25,311
87,104 35,610

Set out below are the carrying amount of the lease liabilities and the movement during the year:

2022 2021
BD BD
At 1 January 228,051 -
Lease liabilities recognised on commencement of lease - 261,312
Interest accretion 11,398 5,738
Payments (95,396) (38,999)
As at 31 December 144,053 228,051
2022 2021
BD BD
Classified as:
Current 89,178 84,279
Non-current 54,875 143,772
As at 31 December 144,053 228,051
6 ACCOUNTS RECEIVABLE AND PREPAYMENTS
2022 2021
BD BD
Trade receivables 1,899,563 2,908,832
Provision for ECL (60,000) (160,000)
1,839,563 2,748,832
Prepayments 124,320 151,372
Other receivables 16,904 4,555

1,980,787 2,904,759

Related party receivables included in trade receivables and the related terms and conditions are disclosed in note
17.

Trade receivables are non-interest bearing and are generally on 30-90 days terms.

Movement in allowance for expected credit losses for trade receivables during the year, is as follows:

2022 2021

BD BD

At 1 January 160,000 160,000
Reversal for the year (note 14) (100,000) -

At 31 December 60,000 160,000
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6 ACCOUNTS RECEIVABLE AND PREPAYMENTS (continued)

As at 31 December, the ageing of trade receivables is as follows:

2022
Gross trade

receivable
ECL

Net

2021
Gross trade

receivable
ECL

Net

7 BANK BALANCES AND CASH

Cash in hand
Bank balances

Short term deposits
Long term deposit

Total bank balances and cash

Cash and cash equivalents

Classified as:

Current

Non-current

Past due
Less than 31-60 67-90 91 - 365 More than
Total Current 30 days days days days 365 days
BD BD BD BD BD BD BD
1,899,563 1,115,182 447,018 163,258 82,346 77,092 14,667
(60,000) (969) (27,174) (6,756) (7,523) (2,911) (14,667)
1,839,563 1,114,213 419,844 156,502 74,823 74,181 -
2,908,832 1,190,606 526,600 514,472 183,722 368,713 124,719
(160,000) (5,888) (4,156) (5,570) (3,390) (16,277) (124,719)
2,748,832 1,184,718 522,444 508,902 180,332 352,436 -
It is not the practice of the Company to obtain collateral over receivables.
2022 2021
BD BD
406 500
1,596,291 3,272,465
3,400,000 900,000
1,000,000 -
5,996,697 4,172,965
Less: Deposits with original maturity of more than 3 months (2,800,000) -
3,196,697 4,172,965
2022 2021
BD BD
4,996,697 4,172,965
1,000,000 -
5,996,697 4,172,965

As at 31 December

All of the bank balances are with financial institutions in the Kingdom of Bahrain and Kingdom of Saudi Arabia and

are denominated in Bahraini Dinars, Kuwaiti Dinars and Saudi Riyals.

Short term deposits are placed with a financial institution in the Kingdom of Bahrain and are denominated in
Bahraini Dinars. The deposits have original maturities between one to twelve months (2021: one month) with
effective interest rate ranging from 3.45% to 5.13% (2021: 1.23% to 1.51%).

The long term deposit of BD 1,000,000 (USD 2,651,113) (2021: nil) is placed with a financial institution in the
Kingdom of Bahrain. The deposit has original maturity of two years expiring on 30 June 2024 (2021: nil) with

floating interest rate ranging from 3.75% to 6% (2021: nil).
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8 SHARE CAPITAL

2022 2021
BD BD
76,344 shares of BD 50 each (2021: 76,344 shares of BD 50 each) 3,817,200 3,817,200

9 STATUTORY RESERVE

The Bahrain Commercial Companies Law requires 10% of the profit for the year to be transferred to the statutory
reserve, until such time the reserve equals 50% of the Company's paid-up share capital. During the year BD
87,679 has been transferred to the statutory reserve at 10% of profit for the year (2021: BD 18,269 has been
transferred to the statutory reserve at 10% of profit for the year after adjusting accumulated losses). The reserve
cannot be utilised for the purpose of distribution, except in such circumstances stipulated in the Bahrain
Commercial Companies Law.

10 SHARE CAPITAL RESERVE

The Company and its shareholders, Marsat W.L.L. (“Marsat’) and the Government of Kingdom of Bahrain,
respectively, entered into a put and call option agreement (“Option agreement”) on 15 December 2021.

Pursuant to the Option agreement, the Company has the right, but not the obligation, to buy or sell the shares held
by Marsat (“Option Shares”) at the strike price specified in the Option agreement, at any time within five-year
period commencing on the date from which Marsat acquired the shares ("Call Option"). Accordingly, Marsat also
has the right to require the Company to acquire the option shares if Marsat exercises its option within the same
period and same strike price specified in the option agreement ("Put Option"). The underlying Put Option is an
equity instrument and gives rise to a financial liability to the Company.

During the year ended 31 December 2022, an option liability was recognised at the fair value of the Option Shares
of BD 817,500 (BD 31.46 per share) [2021: BD 750,000 (BD 28.87 per share) being the amount paid by Marsat to
acquire the shares of the Company], with a corresponding reduction in equity under "share capital reserve".

11 EMPLOYEES' END OF SERVICE BENEFITS

Movements in the provision recognised in the statement of financial position during the year are as follows:

2022 2021

BD BD

At 1 January 302,271 282,112
Provided during the year (note 15) 96,202 34,532
End of service benefits paid (43,706) (14,373)
At 31 December 354,767 302,271
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12 ACCOUNTS PAYABLE AND ACCRUALS

2022 2021

BD BD

Trade and other payables 326,485 279,333
Accrued expenses 1,570,405 1,535,405
Contract liability - deferred income* 794,378 944,788
VAT payable - net 49,389 34,717
Income tax payable (note 16) 8,512 10,867
2,749,169 2,805,110

*Revenue recognised that was included in the contract liabilities at the beginning of the year was BD 150,410

(2021: BD 127,764).

13 REVENUE FROM CONTRACTS WITH CUSTOMERS

2022 2021
Type of service BD BD
Fees from services rendered - recognised over time 7,113,442 7,493,067
Other value added services - recognised at a point in time 85,839 194,108
7,199,281 7,687,175
2022 2021
Geographical markets BD BD
Kingdom of Bahrain 6,762,334 7,435,675
State of Kuwait 436,947 251,500
7,199,281 7,687,175
14 GENERAL AND ADMINISTRATION EXPENSES

2022 2021
BD BD
Staff costs (note 15) 683,484 721,258

Reversal of provision for ECL (note 6) (100,000) -
Depreciation on right-of-use assets (note 5) 25,311 25,311
Rental expenses 17,889 17,640
Legal and professional fees 28,133 53,850
Events expenses - 754
Meetings and conferences 25,395 10,685
Repairs and maintenance 24,882 12,125
Others 109,967 112,912
815,061 954,535
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15 PROFIT FOR THE YEAR

Profit for the year is stated after charging:

2022 2021
BD BD
Staff costs:
Salaries and other benefits 5,243,249 5,368,997
Employees’ end of service benefits (note 11) 96,202 34,532
Contributions to the Social Insurance Organisation 384,762 337,532
5,724,213 5,741,061
2022 2021
BD BD
Staff costs have been included in the statement of
comprehensive income as follows:
Cost of service delivery 5,040,729 5,019,803
General and administration expenses (note 14) 683,484 721,258
5,724,213 5,741,061
2022 2021
BD BD
Finance costs:
Interest on lease liabilities (note 5) 11,398 5,738
Charges on letters of guarantee 1,223 7,420
Bank charges 3,432 5,531
16,053 18,689

16 INCOME TAX

During the year ended 31 December 2021, income tax expense of BD 4,254 was recognised in statement of
comprehensive income due to the non-GCC shareholding in the Company as the Company was subject to tax on
its Kuwait operations in accordance with Kuwait Fiscal Regulations. Following, the full GCC ownership of the

Company since 2021, the Company is no longer exposed to income tax on Kuwait operations.

Movement in the income tax payable during the year was as follows:

2022 2021

BD BD

Opening balance 10,867 10,089
Charge for the year - 4,254
Payments during the year (2,355) (3,476)
Closing balance (note 12) 8,512 10,867

17 RELATED PARTY TRANSACTIONS

Related parties represent the shareholders, directors and key management personnel of the Company and
entities controlled, jointly controlled or significantly influenced by such parties. Pricing policies and terms of these

transactions are approved by the Company's Board of Directors.

In the ordinary course of business, the Company renders call centre services for entities related to the

Government of the Kingdom of Bahrain.
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17 RELATED PARTY TRANSACTIONS (continued)

The Company's significant transactions with the Government of the Kingdom of Bahrain and other entities
controlled, jointly controlled or significantly influenced by the Government included in the statement of
comprehensive income during the year ended 31 December 2022 are approximately 35% (2021: 58%) of its
revenue from contracts with customers and receivable included in the statement of financial position as at 31
December 2022 are approximately 32% of outstanding trade receivables (2021: 45%).

Terms and conditions of transactions with related parties

Outstanding balances at the year end arise in the normal course of business and are unsecured, profit free and
settlement occurs in cash, and are usually settled within 30 to 90 days. However, the Company has provided
performance bonds to related parties for BD 189,138 (2021: BD 242,322) issued in the normal course of
business.

Compensation of key management personnel
The remuneration of members of key management during the year was as follows:

2022 2021

BD BD

Salaries and other benefits 114,292 120,415
Employees' end of service benefits 12,968 3,204
127,260 123,619

Directors' remuneration for the year ended 31 December 2022 was BD 52,622 (2021: BD 55,400).

18 COMMITMENTS AND CONTINGENCIES

Guarantees
During the year, guarantees given by the Company's bankers in the normal course of business amounted to BD
289,448 (2021: BD 245,622).

Capital expenditure commitments
There were no contractual commitments for capital expenditure as of 31 December 2022 and 31 December 2021.

Legal cases and claims
There are no material legal cases or claims against the Company as of 31 December 2022 (2021: same).

19 FINANCIAL RISK MANAGEMENT OBJECTIVES AND POLICIES

The main risks arising from the Company's financial instruments are credit, liquidity and currency risks. The Board
of Directors reviews and agrees policies for managing each of these risks which are summarised below:

Credit risk
Credit risk is the risk that one party to a financial instrument will fail to discharge an obligation and causes the
other party to incur a financial loss.

The Company is exposed to credit risk on its receivables, bank balances and bank deposits.
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19 FINANCIAL RISK MANAGEMENT OBJECTIVES AND POLICIES (continued)

Credit risk (continued)

Credit risk related to receivables:

Credit risk is managed by the Company's established policies, procedures and controls relating to the receivables
credit risk management. Outstanding receivables are regularly monitored. The Company provides services to
various customers in the Kingdom of Bahrain and State of Kuwait. Its five largest customers account for 86%
(2021: 91%) of the outstanding trade receivables at 31 December 2022.

An impairment analysis is performed at each reporting date to measure expected credit losses. Based on the
Company's assessment, a provision for expected credit loss of BD 60,000 was recognised on its trade receivables
as of 31 December 2022 (2021: BD 160,000).

Credit risk related to bank balances and bank deposits:

The Company seeks to limit its credit risk with respect to bank balances and deposits by dealing with reputable
banks.

Maximum exposure to credit risk at the reporting date is the carrying values of receivables, bank balances and
bank deposits as shown in the statement of financial position.

Liquidity risk

Liquidity risk is the risk that an entity will encounter difficulty in meeting obligations associated with its financial
liabilities. Liquidity risk may result from an inability to realise a financial asset quickly at an amount close to its fair
value. The Company's objective is to maintain a balance between the continuity of funding and flexibility by
ensuring that sufficient funds are available. Trade accounts payable are normally settled in less than 3 months of
the date of receipt of service.

The table below summarises the maturities of the Company's undiscounted financial liabilities at the reporting
date based on contractual payment dates:

31 December 2022 Less than 3to 12 1to 5
On Demand 3 months months years Total
BD BD BD BD BD
Trade and other payables - 326,485 - - 326,485
VAT payable - net - 49,389 - - 49,389
Option liability 817,500 - - - 817,500
Lease liabilities - 23,849 71,547 56,396 151,792
817,500 399,723 71,547 56,396 1,345,166

31 December 2021 Less than 3to 12 1to b5
On Demand 3 months months years Total
BD BD BD BD BD
Trade and other payables - 279,333 - - 279,333
VAT payable - net - 34,717 - - 34,717
Option liability 750,000 - - - 750,000
Lease liabilities - 23,849 71,547 151,792 247,188
750,000 337,899 71,547 151,792 1,311,238
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19 FINANCIAL RISK MANAGEMENT OBJECTIVES AND POLICIES (continued)

Changes in liabilities arising from financing activities

31 December 2022 As at As at 31
1 January Interest December
2022 Additions Payments accretion 2022
BD BD BD BD BD
Lease liabilities 228,051 - (95,396) 11,398 144,053
228,051 - (95,396) 11,398 144,053
31 December 2021 As at As at 31
1 January Interest December
2021  Additions  Payments accretion 2021
BD BD BD BD BD
Lease liabilities - 261,312 (38,999) 5,738 228,051
- 261,312 (38,999) 5,738 228,051

Currency risk

Currency risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate because of
changes in foreign exchange rates.

The Company transacts in Bahraini Dinars, Saudi Riyals, US Dollars and Kuwaiti Dinars. As the Bahraini Dinar
and Saudi Riyal are pegged to the US Dollar, balances in Saudi Riyals and US Dollars are not considered to
represent a significant currency risk. At the date of the statement of financial position, the Company is exposed
to foreign currency risk on a bank balance, bank deposits and receivables amounting to BD 407,940 collectively
(2021: BD 239,287) denominated in Kuwaiti Dinars.

The following table demonstrates the sensitivity to a reasonably possible change in the foreign currency exchange
rates of Kuwaiti Dinars with all other variables held constant, on the Company's results for the year:

2022 2021

Increase/ Increase/

decrease in decrease in
exchange Effect on exchange Effect on
rate to results rate to results
BD BD BD BD
Kuwaiti Dinars +5% 20,397 +5% 11,964
-5% (20,397) -5% (11,964)

Equity price risk (changes in strike price)

The Company is subject to equity price risk in the normal course of pursuing its investment objectives. The
Company has entered into an option agreement (refer note 10). Call option gives the Company the right, but not
the obligation, to buy or sell, within a limited time, a financial instrument at a contracted price that may also be
settled in cash, based on differentials between specified prices (strike prices). Put option obligates the Company
to buy or sell, within a limited time, a financial instrument at a contracted price that may also be settled in cash,
based on differentials between specified indices or prices. Put options may expose the Company to market risk of
an unfavorable change in the financial instrument underlying the option.
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19 FINANCIAL RISK MANAGEMENT OBJECTIVES AND POLICIES (continued)

Equity price risk (changes in strike price) [continued]

For some options, the Company may be exposed to counterparty risk from the potential that a seller of an option
does not sell or purchase the underlying asset as agreed under the terms of the option contract. The maximum
risk of loss from counterparty risk to the Company is the fair value of the contracts and the premiums paid to
purchase its open options. In these instances, the Company considers the credit risk of the intermediary
counterparty to its option transactions in evaluating potential credit risk.

Capital management
The primary objective of the Company’s capital management is to ensure that it maintains a strong credit rating
and healthy capital base in order to support its business and maximise shareholders' value.

The Company manages its capital structure and makes adjustments to it, in light of changes in business
conditions. To maintain or adjust the capital structure, the Company relies on the support of the shareholders.
Equity comprises share capital and retained earnings and is measured at BD 4,059,178 as at 31 December 2022
(2021: BD 3,249,893).

No changes were made in the objectives, policies or processes during the years ended 31 December 2022 and
31 December 2021.

20 FAIR VALUES OF FINANCIAL INSTRUMENTS

Financial instruments comprise financial assets and financial liabilities. Financial assets comprise bank balances,
cash, bank deposits and receivables. Financial liabilities comprise of trade and other payables, option liability,
Value Added Tax (VAT) payable and lease liabilities .

The fair values of the Company's financial assets and financial liabilities are not materially different from their
carrying values as of the date of the statement of financial position.

The Company's option liability is measured at fair value which falls under level 2 hierarchy. The Company did not
hold any other financial instrument, remeasured at fair value, therefore, disclosures related to fair value hierarchy
are not relevant.
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Silah Guif W.L.L.
REPORT OF THE BOARD OF DIRECTORS

The Directors have pleasure in submitting their report and the audited financial statements
of Silah Guif W.L.L. ("the Company") for the year ended 31 December 2023.
Principal activities and business development

The Company's principal activities are to operate call centers, to provide e-Hosting and
storage facilities and to provide marketing consuitancy services.

Results for the year

The Company generated revenue from its operations of BD 6,363,174 during the year
ended 31 December 2023 (2022: BD 7,199,281). The Company made a profit of BD
517,165 during the year ended 31 December 2023 (2022: BD 876,785).

Directors' remuneration for the year ended 31 December 2023 was BD 59,567 (2022: BD
52,622).

Movement in the retained earnings during the year was as follows:

BD
Balance as of 1 January
2023 953,530
Profit for the year 517,165
Transferred to statutory
reserve (61,717)
Balance as of 31 December 2023 1,418,978
Auditors

Ernst & Young have expressed their willingness to continue in office and a resolution
proposing their appointment as auditors of the Company, for the year ending 31 December
2024, will be submitted at the Annual General Meeting.

Signed on behalf of the Board of Directors

B

Mohammed A. Al Qaed
Chairman
08" April 2024

T. (973) 17155200 wwwi.silah.bh Manama, PO Box 5506
F. (+973) 17155222 info@silah.bh Kingdom of Bahrain Silah Gulf W.LL
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INDEPENDENT AUDITOR’S REPORT TO THE SHAREHOLDERS OF
SILAH GULF W.L.L.

Report on the Audit of the Financial Statements

Opinion

We have audited the financial statements of Silah Gulf W.L.L. (the Company”), which
comprise the statement of financial position as at 31 December 2023, and the statements of
comprehensive income, cash flows and changes in equity for the year then ended, and notes
to the financial statements, including material accounting policy information.

In our opinion, the accompanying financial statements present fairly, in all material respects,
the financial position of the Company as at 31 December 2023, and its financial performance
and its cash flows for the year then ended in accordance with International Financial
Reporting Standards (IFRSs).

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (ISAs). Our
responsibilities under those standards are further described in the Auditor’s responsibilities
for the audit of the financial statements section of our report. We are independent of the
Company in accordance with the International Ethics Standards Board for Accountants’
International Code of Ethics for Professional Accountants (including International
Independence Standards) (IESBA Code) together with the ethical requirements that are
relevant to our audit of the financial statements in the Kingdom of Bahrain, and we have
fulfilled our other ethical responsibilities in accordance with these requirements and the
IESBA Code. We believe that the audit evidence we have obtained is sufficient and
appropriate to provide a basis for our opinion.

Other information

Other information consists of the information included in the Company’s Report of the Board
of Directors, set out on page 1, other than the financial statements and our auditor’s report
thereon. The Board of Directors is responsible for the other information. Our opinion on the
financial statements does not cover the other information and we do not express any form of
assurance conclusion thereon.

In connection with our audit of the financial statements, our responsibility is to read the other
information and, in doing so, consider whether the other information is materially inconsistent
with the financial statements or our knowledge obtained in the audit or otherwise appears to
be materially misstated. If, based on the work we have performed, we conclude that there is a
material misstatement of this other information, we are required to report that fact. We have
nothing to report in this regard.

Responsibilities of the Board of Directors for the financial statements

The Company's Board of Directors is responsible for the preparation and fair presentation of
the financial statements in accordance with IFRSs, and for such internal control as the Board
of Directors determines is necessary to enable the preparation of financial statements that
are free from material misstatement, whether due to fraud or error.

Amember firm of Emst & Young Global Limited
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INDEPENDENT AUDITOR’S REPORT TO THE SHAREHOLDERS OF
SILAH GULF W.L.L. (continued)

Report on the Audit of the Financial Statements (continued)

Responsibilities of the Board of Directors for the financial statements (continued)

In preparing the financial statements, the Board of Directors is responsible for assessing the
Company’s ability to continue as a going concern, disclosing, as applicable, matters related
to going concern and using the going concern basis of accounting unless the Board of
Directors either intends to liquidate the Company or to cease operations, or has no realistic
alternative but to do so.

Auditor’s responsibilities for the audit of the financial statements

Our objectives are to obtain reasonable assurance about whether the financial statements as
a whole are free from material misstatement, whether due to fraud or error, and to issue an
auditor’s report that includes our opinion. Reasonable assurance is a high level of assurance,
but is not a guarantee that an audit conducted in accordance with ISAs will always detect a
material misstatement when it exists. Misstatements can arise from fraud or error and are
considered material if, individually or in the aggregate, they could reasonably be expected to
influence the economic decisions of users taken on the basis of these financial statements.

As part of an audit in accordance with ISAs, we exercise professional judgement and
maintain professional skepticism throughout the audit. We also:

. Identify and assess the risks of material misstatement of the financial statements,
whether due to fraud or error, design and perform audit procedures responsive to
those risks, and obtain audit evidence that is sufficient and appropriate to provide a
basis for our opinion. The risk of not detecting a material misstatement resulting from
fraud is higher than for one resulting from error, as fraud may involve collusion, forgery,
intentional omissions, misrepresentations, or the override of internal control.

. Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of
expressing an opinion on the effectiveness of the Company’s internal control.

. Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by the Board of Directors.

. Conclude on the appropriateness of the Board of Directors’ use of the going concern
basis of accounting and, based on the audit evidence obtained, whether a material
uncertainty exists related to events or conditions that may cast significant doubt on the
Company’s ability to continue as a going concern. If we conclude that a material
uncertainty exists, we are required to draw attention in our auditor's report to the
related disclosures in the financial statements or, if such disclosures are inadequate, to
modify our opinion. Our conclusions are based on the audit evidence obtained up to
the date of our auditor’s report. However, future events or conditions may cause the
Company to cease to continue as a going concern.
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INDEPENDENT AUDITOR’S REPORT TO THE SHAREHOLDERS OF
SILAH GULF W.L.L. (continued)

Report on the Audit of the Financial Statements (continued)

Auditor’s responsibilities for the audit of the financial statements (continued)

. Evaluate the overall presentation, structure and content of the financial statements,
including the disclosures, and whether the financial statements represent the
underlying transactions and events in a manner that achieves fair presentation.

We communicate with the Audit Committee regarding, among other matters, the planned
scope and timing of the audit and significant audit findings, including any significant
deficiencies in internal control that we identify during our audit.

Report on Other Legal and Regulatory Requirements

As required by the Bahrain Commercial Companies Law, we report that:

a) the Company has maintained proper accounting records and the financial statements
are in agreement therewith;

b) the financial information contained in the Report of the Board of Directors is consistent
with the financial statements;

c) we are not aware of any violations of the Bahrain Commercial Companies Law or the
terms of the Company’s memorandum of association during the year ended 31
December 2023 that might have had a material adverse effect on the business of the
Company or on its financial position; and

d) satisfactory explanations and information have been provided to us by the Company's
management in response to all our requests.

Samet ¥

Partner's Registration No. 212
9 April 2024
Manama, Kingdom of Bahrain
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Silah Gulf W.L.L.

STATEMENT OF FINANCIAL POSITION
As at 31 December 2023

ASSETS
Non-current assets
Furniture and equipment

Right-of-use assets
Bank deposit

Current assets
Accounts receivable and prepayments
Bank balances and cash

TOTAL ASSETS

EQUITY AND LIABILITIES

Equity

Share capital
Statutory reserve
Retained earnings
Share capital reserve

Total equity

Non-current liabilities
Lease liabilities
Employees' end of service benefits

Current liabilities

Option liability

Lease liabilities

Accounts payable and accruals

Total liabilities
TOTAL EQUITY AND LIABILITIES

2

Mohammed Al Qaed
Chairman

2023 2022

Note BD 8D
4 35,788 8,585
5 51,494 138,598
7 - 1,000,000
87,282 1,147,183

6 2,487,512 1,980,787
7 5,661,488 4,996,697
8,149,000 6,977,484

8,236,282 8,124,667

8 3,817,200 3,817,200
9 157,665 105,948
1,418,978 953,530

10 (891,000) (817,500)
4,502,843 4,059,178

5 - 54,875
1 375,729 354,767
375,729 409,642

10 891,000 817,500
5 70,775 89,178
12 2,395,935 2,749,169
3,357,710 3,655,847

3,733,439 4,065,489

8,236,282 8,124,667

Feras Jaafar Ahmed
Chief Executive Officer

The attached notes 1 to 20 form part of these financial statements.
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Silah Gulf W.L.L.

STATEMENT OF COMPREHENSIVE INCOME

For the year ended 31 December 2023

Revenue from contracts with customers
Cost of service delivery

GROSS PROFIT

Interest income

Other income

Depreciation on furniture and equipment
Amortisation of intangible assets
General and administration expenses
Finance costs

Directors' remuneration

PROFIT AND TOTAL COMPREHENSIVE INCOME
FOR THE YEAR

_ aA

Mohammed Al Qaed
Chairman

2023 2022
Note 8D BD
13 6,363,174 7,199,281
(5,039,424) (5,502,023)
1,323,750 1,697,258
248,771 90,011
1,459 -
4 (11,441) (23,146)
- (3,602)
14 (974,453) (815,061)
15 {11,354) (16,053)
17 (59,567) (52,622)
15 517,165 876,785
Feres Jaafar Ahmed
Chief Executive Officer

The attached notes 1 to 20 form part of these financial statements.
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Silah Gulf W.L.L.

STATEMENT OF CASH FLOWS
For the year ended 31 December 2023

OPERATING ACTIVITIES
Profit for the year
Adjustments for:
Depreciation on furniture and equipment
Amortisation of intangible assets
Depreciation on right-of-use assets
Provision for employees’ end of service benefits
Provision for expected credit losses
Finance costs
Interest income

Operating profit before working capital changes

Working capital changes:
Accounts receivable and prepayments
Accounts payable and accruals

Cash flows from operations

Employees’ end of service benefits paid
Income tax paid

Net cash flows (used in) from operating activities

INVESTING ACTIVITIES

Purchase of furniture and equipment

Bank deposits placed with maturities of 90 days or more
Interest received

Net cash flows (used in) from investing activities

FINANCING ACTIVITIES
Lease liabilities paid
Finance costs paid

Cash flows used in financing activities
DECREASE IN CASH AND CASH EQUIVALENTS

Cash and cash equivalents at 1 January

CASH AND CASH EQUIVALENTS AT 31 DECEMBER

Non-cash transactions:

Note

11
6, 14
15

11
16

2023 2022
BD BD
517,165 876,785
11,441 23,146
. 3,602
87,104 87,104
76,627 96,202
- (100,000)
11,354 16,053
(248,771) (90,011)
454,920 912,881
(467,844) 1,038,376
(353,234) (53,586)
(366,158) 1,897,671
(55,665) (43,706)
- (2,355)
(421,823) 1,851,610
(38,644) (3,434)
(500,000)  (2,800,000)
209,890 75,607
(328,754)  (2,727,827)
(79,495) (95,396)
(5,137) (4,655)
(84,632)  (100,051)
(835,209)  (976,268)
3,196,697 4,172,965
2,361,488 3,196,697

Movements in interest income receivable of BD 38,881 (2022: BD 14,404) have been excluded from the

movement in accounts receivable and prepayments.

The attached notes 1 to 20 form part of these financial statements.
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Silah Gulf W.L.L.

STATEMENT OF CHANGES IN EQUITY
For the year ended 31 December 2023

Balance at 1 January 2022
Profit and total comprehensive income for the year
Transferred to statutory reserve (note 9)

Share option (note 10)

Balance at 31 December 2022
Profit and total comprehensive income for the year
Transferred to statutory reserve (note 9)

Share option (note 10)

Balance at 31 December 2023

Share
Share Statutory Retained capital
capital reserve earnings reserve Total
BD BD BD BD BD
3,817,200 18,269 164,424 (750,000) 3,249,893
- - 876,785 - 876,785
- 87,679 (87,679) - -
- - - (67,500) (67,500)
3,817,200 105,948 953,530 (817,500) 4,059,178
- - 517,165 - 517,165
- 51,717 (51,717) - -
- - - (73,500) (73,500)
3,817,200 157,665 1,418,978 (891,000) 4,502,843
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Silah Gulf W.L.L.

NOTES TO THE FINANCIAL STATEMENTS
As at 31 December 2023

1 CORPORATE INFORMATION

Silah Gulf W.L.L. ("the Company") is a limited liability company incorporated in the Kingdom of Bahrain
and registered with the Ministry of Industry and Commerce under commercial registration (CR) number
72853-1 on 24 September 2009.

The Company is recognised as the National Contact Center of Bahrain and was formed in line with the
objectives of Bahrain's 2030 Economic Vision.

The Company’s registered office is at Flat 601, Building 114, Road 385, Block 304, Manama, Kingdom
of Bahrain.

The names of the shareholders of the Company along with their respective shareholding in the
Company are as follows:

2023 2022
Number of Number of
Names of the shareholders shares BD shares BD
Government of the Kingdom 50,406 2,520,300 50,406 2,520,300
of Bahrain (66.02%)
Marsat W.L.L. (33.98%) 25,938 1,296,900 25,938 1,296,900
76,344 3,817,200 76,344 3,817,200

The Company's principal activities are to operate call centers, to provide e-Hosting and storage facilities
and to provide marketing consultancy services. The Company also undertakes other activities through
its branches as described below.

The financial statements includes the assets, liabilities, revenue, costs, income and expenses of the
Company's branch in the Kingdom of Saudi Arabia.

The financial statements were authorised for issue by the Board of Directors on 8 April 2024.

2 MATERIAL ACCOUNTING POLICIES

Basis of preparation

The financial statements of the Company have been prepared in accordance with International
Financial Reporting Standards (IFRSs) as issued by the International Accounting Standards Board
(IASB) and in conformity with the Bahrain Commercial Companies Law.

The financial statements are prepared under the historical cost convention, except for derivative
financial instruments that have been measured at fair value. The financial statements have been
presented in Bahraini Dinars (BD) being the functional currency of the Company.

For the branch in the Kingdom of Saudi Arabia, the exchange rate applied in the conversion of Saudi
Riyals (SAR) balances and transactions to Bahraini Dinars (BD) is BD 0.10 to SAR.
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Silah Gulf W.L.L.

NOTES TO THE FINANCIAL STATEMENTS
As at 31 December 2023

2

MATERIAL ACCOUNTING POLICIES (continued)

New and amended standards effective as of 1 January 2023

The accounting policies adopted in the preparation of these financial statements are consistent with
those used in the previous year, except for certain amendments to standards adopted by the Company
as of 1 January 2023. The Company has not early adopted any other standard, interpretation or
amendment that has been issued but is not yet effective.

IFRS 17 - Insurance Contracts is a comprehensive new accounting standard for insurance
contracts covering recognition and measurement, presentation and disclosure. IFRS 17
replaces IFRS 4 Insurance Contracts. IFRS 17 applies to all types of insurance contracts (i.e.,
life, non-life, direct insurance and re-insurance), regardless of the type of entities that issue them
as well as to certain guarantees and financial instruments with discretionary participation
features; a few scope exceptions will apply. This standard did not impact the Group's
consolidated financial statements;

Definition of Accounting Estimates — Amendments to IAS 8 clarify the distinction between
changes in accounting estimates, changes in accounting policies and the correction of errors.
They also clarify how entities use measurement techniques and inputs to develop accounting
estimates. This amendment did not impact the Group's consolidated financial statements;

Disclosure of Accounting Policies — Amendments to IAS 1 and IFRS Practice Statement 2
Making Materiality Judgements, provide guidance and examples to help entities apply materiality
Jjudgements to accounting policy disclosures. The amendments aim to help entities provide
accounting policy disclosures that are more useful by replacing the requirement for entities to
disclose their ‘significant’ accounting policies with a requirement to disclose their ‘material’
accounting policies and adding guidance on how entities apply the concept of materiality in
making decisions about accounting policy disclosures. This amendment had no major impact on
the disclosure of the Group's accounting policies;

Deferred Tax related to Assets and Liabilities arising from a Single Transaction — Amendments
to IAS 12 Income Tax narrow the scope of the initial recognition exception, so that it no longer
applies to transactions that give rise to equal taxable and deductible temporary differences such
as leases and decommissioning liabilities. This amendment did not impact the Group's
consolidated financial statements; and

International Tax Reform—~Pillar Two Model Rules — Amendments to IAS 12 have been
introduced in response to the OECD’s BEPS Pillar Two rules and include a mandatory
temporary exception to the recognition and disclosure of deferred taxes arising from the
jurisdictional implementation of the Pillar Two model rules and disclosure requirements for
affected entities to help users of the financial statements better understand an entity’s exposure
to Pillar Two income taxes arising from that legislation, particularly before its effective date. The
mandatory temporary exception — the use of which is required to be disclosed — applies
immediately. The remaining disclosure requirements apply for annual reporting periods
beginning on or after 1 January 2023, but not for any interim periods ending on or before 31
December 2023. This amendment did not impact the Group's consolidated financial statements.

Standards and interpretations issued but not yet effective

Standards and interpretations issued but not yet effective up to the date of issuance of the Company's
financial statements are disclosed below. The Company intends to adopt these standards and
interpretations, if applicable, when they become effective:

Amendments to IFRS 16 - Lease Liability in a Sale and Leaseback - In September 2022, the
IASB issued amendments to IFRS 16 to specify the requirements that a seller-lessee uses in
measuring the lease liability arising in a sale and leaseback transaction. The amendments are
effective for annual reporting periods beginning on or after 1 January 2024;
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Silah Gulf W.L.L.

NOTES TO THE FINANCIAL STATEMENTS
As at 31 December 2023

2 MATERIAL ACCOUNTING POLICIES (continued)

Standards and interpretations issued but not yet effective (continued)

- Amendments to IAS 1 - Classification of Liabilities as Current or Non-current- In January 2020
and October 2022, the IASB issued amendments to paragraphs 69 to 76 of IAS 1 to specify the
requirements for classifying liabilities as current or non-current. The amendments are effective
for annual reporting periods beginning on or after 1 January 2024, and

- Supplier Finance Arrangements - Amendments to IAS 7 and IFRS 7 - In May 2023, the IASB
issued amendments to IAS 7 Statement of Cash Flows and IFRS 7 Financial Instruments:
Disclosures to clarify the characteristics of supplier finance arrangements and require additional
disclosure of such arrangements. The amendments will be effective for annual reporting periods
beginning on or after 1 January 2024.

The Company's management does not expect any material impact arising from the adoption of the
above standards on the Company's financial statements.

Current versus non-current classification

The Company presents assets and liabilities in its statement of financial position based on a current/
non-current classification.

An asset is classified as current when it is:
- Expected to be realised or intended to sold or consumed in the normal operating cycle;
- Held primarily for the purpose of trading;
- Expected to be realised within twelve months after the reporting period; or

- Cash or cash equivalent unless restricted from being exchanged or used to settle a liability for at
least twelve months after the reporting period.

All other assets are classified as non-current.

A liability is classified as current when:

- Itis expected to be settled in the normal operating cycle;
- Itis held primarily for the purpose of trading;
- Itis due to be settled within twelve months after the reporting period; or

- There is no unconditional right to defer the settlement of the liability for at least twelve months
after the reporting period.

The terms of the liability that could, at the option of the counterparty, result in its settlement by the issue
of equity instruments do no affect its classification.

The Company classifies all other liabilities as non-current.

Fair value measurement

The Company measures financial instruments such as derivatives, at fair value at each balance sheet
date. Fair value is the price that would be received to sell an asset or paid to transfer a liability in an
orderly transaction between market participants at the measurement date. The fair value measurement
is based on the presumption that the transaction to sell the asset or transfer the liability takes place
either:

a) In the principal market for the asset or liability, or
b) In the absence of a principal market, in the most advantageous market for the asset or liability.

The principal or the most advantageous market must be accessible to the Company.
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Silah Gulf W.L.L.

NOTES TO THE FINANCIAL STATEMENTS
As at 31 December 2023

2 MATERIAL ACCOUNTING POLICIES (continued)

Fair value measurement (continued)

The fair value of an asset or a liability is measured using the assumptions that market participants
would use when pricing the asset or liability, assuming that market participants act in their economic
best interest.

The Company uses valuation techniques that are appropriate in the circumstances and for which
sufficient data are available to measure fair value, maximising the use of relevant observable inputs and
minimising the use of unobservable inputs.

All assets and liabilities for which fair value is measured or disclosed in the financial statements are
categorised within the fair value hierarchy, described as follows, based on the lowest level input that is
significant to the fair value measurement as a whole:

a) Level 1 — Quoted (unadjusted) market prices in active markets for identical assets or liabilities,

b) Level 2 — Valuation techniques for which the lowest level input that is significant to the fair value
measurement is directly or indirectly observable,

c) Level 3 — Valuation techniques for which the lowest level input that is significant to the fair value
measurement is unobservable.

For assets and liabilities that are recognised in the financial statements on a recurring basis, the
Company determines whether transfers have occurred between Levels in the hierarchy by re-assessing
categorisation (based on the lowest level input that is significant to the fair value measurement as a
whole) at the end of each reporting period.

Furniture and equipment
Furniture and equipment are stated at cost less accumulated depreciation and any impairment in value.

Depreciation is calculated on a straight-line basis over the estimated useful lives of the assets, as
follows:

IT and telecom equipment 3 to 5 years
Office equipment 3 to 5 years
Furniture and fixtures 3 to 5 years

Expenditure incurred to replace a component of an item of furniture and equipment that is accounted
for separately is capitalised and the carrying amount of the component that is replaced is written-off.
Other subsequent expenditure is capitalised only when it increases future economic benefits of the
related item of furniture and equipment. All other expenditure is recognised in the statement of
comprehensive income as the expense is incurred.

The assets' residual values, useful lives and methods of depreciation are reviewed at each financial
year end and adjusted prospectively, if appropriate. An item of furniture and equipment is derecognised
upon disposal or when no future economic benefits are expected from its use or disposal. Any gain or
loss arising on derecognition of the asset (calculated as the difference between the net disposal
proceeds and the carrying amounts of the assets) is included in the statement of comprehensive
income in the year the asset is derecognised.

The carrying values of furniture and equipment are reviewed for impairment when events or changes in
circumstances indicate the carrying value may not be recoverable. If any such indication exists and
where the carrying values exceed the estimated recoverable amount, the assets are written down to
their recoverable amount, being the higher of their fair value less costs to sell and their value in use.
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Silah Gulf W.L.L.

NOTES TO THE FINANCIAL STATEMENTS
As at 31 December 2023

2 MATERIAL ACCOUNTING POLICIES (continued)

Leases - the Company as a lessee

Right-of-use assets

The Company recognises right-of-use assets at the commencement date of the lease (i.e., the date the
underlying asset is available for use). Right-of-use assets are measured at cost, less any accumulated
depreciation and impairment losses, and adjusted for any remeasurement of lease liabilities. The cost
of right-of-use assets includes the amount of lease liabilities recognised, initial direct costs incurred, and
lease payments made at or before the commencement date less any lease incentives received. The
initial cost of right-of-use assets includes an estimate of costs to be incurred by the Company in
restoring the leased outlets to its original condition as required by the terms and conditions of the lease
agreements. Right-of-use assets are depreciated on a straight-line basis over the shorter of its
estimated useful lives and the lease terms and are subject to impairment. Refer to the accounting policy
on impairment of non-financial assets.

If ownership of the leased assets transfers to the Company at the end of the lease term, depreciation is
calculated using the estimated useful life of the asset.

Lease liabilities

The Company recognises lease liabilities measured at the present value of lease payments to be made
over the lease term. The lease payments include fixed payments (including in-substance fixed
payments) less any lease incentives receivable, variable lease payments that depend on an index or a
rate, and amounts expected to be paid under residual value guarantees. The lease payments also
include the exercise price of a purchase option reasonably certain to be exercised by the Company and
payments of penalties for terminating the lease, if the lease term reflects the Company exercising the
option to terminate. Variable lease payments that do not depend on an index or a rate are recognised
as expenses (unless they are incurred to produce inventories) in the period in which the event or
condition that triggers the payment occurs.

In calculating the present value of lease payments, the Company uses its incremental borrowing rate at
the lease commencement date because the interest rate implicit in the lease is not readily
determinable. After the commencement date, the amount of lease liabilities is increased to reflect the
accretion of interest and reduced for the lease payments made. In addition, the carrying amount of
lease liabilities is remeasured if there is a modification, a change in the lease term, a change in the
lease payments (e.g., changes to future payments resulting from a change in an index or rate used to
determine such lease payments) or a change in the assessment of an option to purchase the
underlying asset.

Short-term leases and leases of low-value assets

The Company applies the short-term lease recognition exemption to its short-term leases (i.e., those
leases that have a lease term of 12 months or less from the commencement date and do not contain a
purchase option). It also applies the lease of low-value assets recognition exemption to leases that are
considered of low value. Lease payments on short-term leases and leases of low-value assets are
recognised as expense in the statement of comprehensive income on a straight-line basis over the
lease term.
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Silah Gulf W.L.L.

NOTES TO THE FINANCIAL STATEMENTS
As at 31 December 2023

2 MATERIAL ACCOUNTING POLICIES (continued)

Impairment of non-financial assets

The Company assesses at each reporting date whether there is an indication that an asset may be
impaired. If any indication exists, or when annual impairment testing for an asset is required, the
Company estimates the asset’s recoverable amount. An asset’s recoverable amount is the higher of an
asset’'s or cash-generating unit's (CGU) fair value less costs to sell and its value in use and is
determined for an individual asset, unless the asset does not generate cash inflows that are largely
independent of those from other assets or group of assets. Where the carrying amount of an asset or
CGU exceeds its recoverable amount, the asset is considered impaired and is written down to its
recoverable amount. In assessing value in use, the estimated future cash flows are discounted to their
present value using a pre-tax discount rate that reflects current market assessments of the time value
of money and the risks specific to the asset. In determining fair value less costs to sell, recent market
transactions are taken into account, if available. If no such transactions can be identified, an
appropriate valuation model is used. These calculations are corroborated by valuation multiples, quoted
share prices for publicly traded companies or other available fair value indicators.

Impairment losses of continuing operations are recognised in the statement of comprehensive income
in those expense categories consistent with the function of the impaired assets.

Financial instruments - Initial recognition and subsequent measurement
A financial instrument is any contract that gives rise to a financial asset of one entity and a financial
liability or equity instrument of another entity.

Financial assets

Initial recognition and measurement

Financial assets are classified, at initial recognition, as subsequently measured at amortised cost, fair
value through other comprehensive income (OCI), and fair value through profit or loss.

The classification of financial assets at initial recognition depends on the financial asset’'s contractual
cash flow characteristics and the Company’s business model for managing them. With the exception of
trade receivables that do not contain a significant financing component or for which the Company has
applied the practical expedient, the Company initially measures a financial asset at its fair value plus, in
the case of a financial asset not at fair value through profit or loss, transaction costs. Trade receivables
that do not contain a significant financing component or for which the Company has applied the
practical expedient are measured at the transaction price determined under "revenue from contracts
with customers" policy.

In order for a financial asset to be classified and measured at amortised cost or fair value through OCI,
it needs to give rise to cash flows that are ‘solely payments of principal and interest (SPPI)’ on the
principal amount outstanding. This assessment is referred to as the SPPI test and is performed at an
instrument level. Financial assets with cash flows that are not SPPI are classified and measured at fair
value through profit or loss, irrespective of the business model.

The Company’s business model for managing financial assets refers to how it manages its financial
assets in order to generate cash flows. The business model determines whether cash flows will result
from collecting contractual cash flows, selling the financial assets, or both. Financial assets classified
and measured at amortised cost are held within a business model with the objective to hold financial
assets in order to collect contractual cash flows while financial assets classified and measured at fair
value through OCI are held within a business model with the objective of both holding to collect
contractual cash flows and selling.
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Silah Gulf W.L.L.

NOTES TO THE FINANCIAL STATEMENTS
As at 31 December 2023

2 MATERIAL ACCOUNTING POLICIES (continued)

Financial assets (continued)

Initial recognition and measurement (continued)

Purchases or sales of financial assets that require delivery of assets within a time frame established by
regulation or convention in the market place (regular way trades) are recognised on the trade date, i.e.,
the date that the Company commits to purchase or sell the asset.

Subsequent measurement
For purposes of subsequent measurement, financial assets are classified in four categories:
- Financial assets at amortised cost (debt instruments);

- Financial assets at fair value through OCI with recycling of cumulative gains and losses (debt
instruments);

- Financial assets designated at fair value through OCI with no recycling of cumulative gains and
losses upon derecognition (equity instruments); and

- Financial assets at fair value through profit or loss.

Financial assets at amortised cost (debt instruments)

This category is the most relevant to the Company. The Company measures financial assets at
amortised cost if both of the following conditions are met:

- The financial asset is held within a business model with the objective to hold financial assets in
order to collect contractual cash flows; and

- The contractual terms of the financial asset give rise on specified dates to cash flows that are
solely payments of principal and interest on the principal amount outstanding.

Financial assets at amortised cost are subsequently measured using the effective interest rate (EIR)
method and are subject to impairment. Gains and losses are recognised in profit or loss when the asset
is derecognised, modified or impaired.

The Company’s financial assets at amortised cost includes trade receivables, other receivables, bank
deposits, bank balances and cash.

Impairment of financial assets

The Company recognises an allowance for expected credit losses (ECLs) for all debt instruments not
held at fair value through profit or loss. ECLs are based on the difference between the contractual cash
flows due in accordance with the contract and all the cash flows that the Company expects to receive,
discounted at an approximation of the original effective interest rate. The expected cash flows will
include cash flows from the sale of collateral held or other credit enhancements that are integral to the
contractual terms.

ECLs are recognised in two stages. For credit exposures for which there has not been a significant
increase in credit risk since initial recognition, ECLs are provided for credit losses that result from
default events that are possible within the next 12-months (a 12-month ECL). For those credit
exposures for which there has been a significant increase in credit risk since initial recognition, a loss
allowance is required for credit losses expected over the remaining life of the exposure, irrespective of
the timing of the default (a lifetime ECL).

For trade receivables, the Company applies a simplified approach in calculating ECLs. Therefore, the
Company does not track changes in credit risk, but instead recognises a loss allowance based on
lifetime ECLs at each reporting date. The Company has established a provision matrix that is based on
its historical credit loss experience, adjusted for forward-looking factors specific to the debtors and the
economic environment.
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2 MATERIAL ACCOUNTING POLICIES (continued)

Impairment of financial assets (continued)

The Company considers a financial asset to be in default when contractual payments are 90 days past
due. However, in certain cases, the Company may also consider a financial asset to be in default when
internal or external information indicates that the Company is unlikely to receive the outstanding
contractual amounts in full before taking into account any credit enhancements held by the Company. A
financial asset is written off when there is no reasonable expectation of recovering the contractual cash
flows.

Financial liabilities

Initial recognition and subsequent measurement

Financial liabilities are classified, at initial recognition, as financial liabilities at fair value through profit or
loss, loans and borrowings, payables, or as derivatives designated as hedging instruments in an
effective hedge, as appropriate. This category also includes derivative financial instruments entered into
by the Company that are not designated as hedging instruments in hedge relationships as defined by
IFRS 9.

All financial liabilities are recognised initially at fair value and, in the case of loans and borrowings and
payables, net of directly attributable transaction costs.

The Company’s financial liabilities include trade and other payables, option liability, Value Added Tax
(VAT) payable and lease liabilities which are measured at amortised cost using the effective interest
rate method.

Derivative financial instruments

Derivative financial instruments are initially recognised at fair value on the date on which a derivative
contract is entered into and are subsequently remeasured at fair value. Derivative financial instruments
include option liability recognised by the Company as a result of put option contract entered into by the
Company. For put option, the purchase value of the option shares is recorded as a liability and is
subsequently adjusted to the current fair value of the option shares. Premiums received from put
options that expire unexercised are treated by the Company on the expiration date as realized gains.
The difference between the premium and the amount paid to settle the exercise of the option is also
treated as a realized gain, or if the premium is less than the amount paid, as a realized loss. If a call
option is exercised, the premium is added to the proceeds from the sale of the underlying security or
currency in determining whether the Company has realized a gain or loss. If a put option is exercised,
the premium reduces the cost basis of the shares purchased by the Company.

Derecognition of financial instruments
A financial asset (or, where applicable a part of a financial asset or part of a group of similar financial
assets) is derecognised when:

- the rights to receive cash flows from the asset have expired; or

- the Company has transferred its rights to receive cash flows from the asset or has assumed an
obligation to pay the received cash flows in full without material delay to a third party under a
‘pass-through’ arrangement; and either
(a) the Company has transferred substantially all the risks and rewards of the asset, or
(b) the Company has neither transferred nor retained substantially all the risks and rewards of
the asset, but has transferred control of the asset.
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2 MATERIAL ACCOUNTING POLICIES (continued)

Derecognition of financial instruments (continued)

A financial liability is derecognised when the obligation under the liability is discharged or cancelled or
expires. When an existing financial liability is replaced by another from the same lender on substantially
different terms, or the terms of an existing liability are substantially modified, such an exchange or
modification is treated as the derecognition of the original liability and the recognition of a new liability.
The difference in the respective carrying amounts is recognised in the statement of comprehensive
income.

Offsetting of financial instruments

Financial assets and financial liabilities are offset and the net amount reported in the statement of
financial position if, and only if, there is a currently enforceable legal right to offset the recognised
amounts and there is an intention to settle on a net basis, or to realise the assets and settle the
liabilities simultaneously.

Provisions

Provisions are recognised when the Company has an present obligation (legal or constructive) arising
from a past event, and it is probable that an outflow of resources embodying economic benefits will be
required to settle the obligation and a reliable estimate can be made of the amount of the obligation.
The expense relating to any provision is presented in the statement of comprehensive income net of
any reimbursement, or is included in the cost of an asset, if recognition criteria are satisfied. Where the
Company expects some or all of a provision to be reimbursed, the reimbursement is recognised as a
separate asset but only when the reimbursement is virtually certain.

If the effect of the time value of money is material, provisions are discounted using a rate that reflects,
where appropriate, the risks specific to the liability. Where discounting is used, the increase in the
provision due to the passage of time is recognised as an interest expense.

Employees’ end of service benefits

The Company provides for end of service benefits to its expatriate employees in accordance with the
Labour Laws of Kingdom of Bahrain, Saudi Arabia and Kuwait. The entitlement to these benefits is
based upon the employees’ final salary and length of service. The expected costs of these benefits are
accrued over the period of employment.

For Bahraini employees, the Company makes contributions to the Social Insurance Organisation ('SIO")
calculated as a percentage of the employees' salaries. The Company’s obligations are limited to these
contributions, which are expensed when due.

Revenue from contracts with customers

The Company is engaged in operating call centers, providing e-Hosting and storage facilities and
providing marketing consultancy services. Revenue from contracts with customers is recognised when
control of the goods or services are transferred to the customer at an amount that reflects the
consideration to which the Company expects to be entitled in exchange for those goods or services.
The Company has generally concluded that it is the principal in its revenue arrangements because it
typically controls the goods or services before transferring them to the customer.

Rendering of services

Revenue from rendering of services is recognised when services are rendered and the amount of
revenue can be measured reliably. Fees from services rendered is recognised over time, using an input
method to measure progress towards complete satisfaction of services, because the customer
simultaneously receives and utilises the services provided by the Company. Other value-added services
is recognised at the point in time when services are rendered because this is when the customer
benefits from the Company's value added services.
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Revenue from contracts with customers (continued)

Variable consideration

If the consideration in a contract includes a variable amount, the Company estimates the amount of
consideration to which it will be entitled in exchange for transferring the services to the customer. The
variable consideration is estimated at contract inception and constrained until it is highly probable that a
significant revenue reversal in the amount of cumulative revenue recognised will not occur when the
associated uncertainty with the variable consideration is subsequently resolved. Some service contracts
with customers have service penalty clauses in the event of non-performance of obligations by the
Company. This gives rise to variable consideration for which a liability is recognised with a reduction in
revenue.

Other income
Other income is recognised on an accrual basis when income is earned.

Interest income
Interest income is recognised as the interest accrues using the effective interest rate method.

Contract liabilities

A contract liability is recognised if a payment is received or a payment is due (whichever is earlier) from
a customer before the Company transfers the related goods or services. Contract liabilities are
recognised as revenue when the Company performs under the contract (i.e., transfers control of the
related goods or services to the customer).

Foreign currencies

Transactions in foreign currencies are recorded at the exchange rate ruling at the date of the
transaction. Monetary assets and liabilities denominated in foreign currencies are retranslated at the
rate of exchange ruling at the reporting date. All exchange differences are taken to the statement of
comprehensive income.

Value added tax

Revenue, expenses and assets are recognised net of the amount of value added tax, except when the
value added tax incurred on purchase of assets or services is not recoverable from the Government, in
which case, the value added tax is recognised as part of the cost of acquisition of the asset or as part of
the expense item, as applicable.

The net amount of value added tax receivable from, or payable to, the Government is included as part
of payables or other receivables in the statement of financial position.

3 KEY SOURCES OF ESTIMATION UNCERTAINTY

The preparation of the Company's financial statements requires the Board of Directors to make
judgements, estimates and assumptions that affect the reported amounts of revenues, expenses,
assets and liabilities, and the disclosure of contingent liabilities, at the reporting date. However,
uncertainty about these assumptions and estimates could result in outcomes that require a material
adjustment to the carrying amount of the asset or liability affected in future periods.

Judgements

In the process of applying the Company's material accounting policies, the Board of Directors has made
the following judgements which have the most significant effect on the amounts recognised in the
financial statements:
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Judgements (continued)

Going concern

The Company's Board of Directors has made an assessment of the Company's ability to continue as a
going concern and is satisfied that the Company has the resources to continue the business for the
foreseeable future. Furthermore, the Board of Directors is not aware of any other material uncertainties
that may cast significant doubt about the Company's ability to continue as a going concern. Therefore,
the financial statements continue to be prepared on a going concern basis.

Determining the lease term of contracts with renewal and termination options — Company as lessee
The Company determines the lease term as the non-cancellable term of the lease, together with any
periods covered by an option to extend the lease if it is reasonably certain to be exercised, or any
periods covered by an option to terminate the lease, if it is reasonably certain not to be exercised.

The Company has lease contracts that include extension and termination options. The Company
applies judgement in evaluating whether it is reasonably certain whether or not to exercise the option to
renew or terminate the lease. That is, it considers all relevant factors that create an economic incentive
for it to exercise either the renewal or termination. After the commencement date, the Company
reassesses the lease term if there is a significant event or change in circumstances that is within its
control and affects its ability to exercise or not to exercise the option to renew or to terminate (e.g.,
construction of significant leasehold improvements or significant customisation to the leased asset).

The renewal periods for leases of office premises are not included as part of the lease term as these
are not reasonably certain to be exercised. Furthermore, the periods covered by termination options are
included as part of the lease term only when they are reasonably certain not to be exercised.

Estimates and assumptions

The key assumptions concerning the future and other key sources of estimation uncertainty at the date
of the statement of financial position, that have a significant risk of causing a material adjustment to the
carrying amounts of assets and liabilities within the next financial year are discussed below:

Leases - estimating the incremental borrowing rate

The Company cannot readily determine the interest rate implicit in the lease, therefore, it uses its
incremental borrowing rate (IBR) to measure lease liabilities. The IBR is the rate of interest that the
Company would have to pay to borrow over a similar term, and with a similar security, the funds
necessary to obtain an asset of a similar value to the right-of-use asset in a similar economic
environment. The IBR therefore reflects what the Company ‘would have to pay’, which requires
estimation when no observable rates are available or when they need to be adjusted to reflect the terms
and conditions of the lease. The Company estimates the IBR using observable inputs (such as market
interest rates) when available and is required to make certain entity-specific estimates.

Provision for expected credit losses of trade receivables

The Company uses a provision matrix to calculate ECLs for trade receivables. The provision rates are
based on days past due for groupings of various customer segments that have similar loss patterns
(i.e., by geography, product type, customer type and rating, and coverage by letters of credit and other
forms of credit insurance).

The provision matrix is initially based on the Company's historical observed default rates. The Company
calibrates the matrix to adjust the historical credit loss experience with forward-looking information. For
instance, if forecast economic conditions (i.e., gross domestic product) are expected to deteriorate over
the next year which can lead to an increased number of defaults in the automotive sector, the historical
default rates are adjusted. At every reporting date, the historical observed default rates are updated and
changes in the forward-looking estimates are analysed.
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3 KEY SOURCES OF ESTIMATION UNCERTAINTY (continued)

Estimates and assumptions (continued)

The assessment of the correlation between historical observed default rates, forecast economic conditions
and ECLs is a significant estimate. The amount of ECLs is sensitive to changes in circumstances and of
forecast economic conditions. The Company’s historical credit loss experience and forecast of economic
conditions may also not be representative of customer’s actual default in the future. The information about
the ECLs on the Company’s trade receivables is disclosed in Note 6.

At the statement of financial position date, gross receivables were BD 2,292,883 (2022: BD 1,899,563) and
the provision for expected credit losses were BD 60,000 (2022: BD 60,000). Any difference between the
amounts actually collected in future periods and the amounts expected will be recognised in the statement

of comprehensive income.

4 FURNITURE AND EQUIPMENT

IT
and telecom Office Furniture
equipment equipment and fixtures Total
BD BD BD BD
Cost:
At 1 January 2023 882,645 241,537 321,584 1,445,766
Additions - 16,027 22,617 38,644
At 31 December 2023 882,645 257,564 344,201 1,484,410
Accumulated depreciation:
At 1 January 2023 882,645 235,926 318,610 1,437,181
Charge for the year - 7,241 4,200 11,441
At 31 December 2023 882,645 243,167 322,810 1,448,622
Net book values:
At 31 December 2023 - 14,397 21,391 35,788
IT
and telecom Office Furniture
equipment equipment and fixtures Total
BD BD BD BD
Cost:
At 1 January 2022 882,645 239,183 320,504 1,442,332
Additions - 2,354 1,080 3,434
At 31 December 2022 882,645 241,537 321,584 1,445,766
Accumulated depreciation:
At 1 January 2022 882,645 214,696 316,694 1,414,035
Charge for the year - 21,230 1,916 23,146
At 31 December 2022 882,645 235,926 318,610 1,437,181
Net book values:
At 31 December 2022 - 5,611 2,974 8,585
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5 LEASES

The Company has entered into lease arrangements for office premises. Movements in the right of use assets and
lease liabilities are as follows:

2023 2022

BD BD

At 1 January 138,598 225,702
Depreciation charge for the year (87,104) (87,104)
As at 31 December 51,494 138,598

Depreciation on right-of-use assets have been included in the statement of comprehensive income as follows:

2023 2022

BD BD

Cost of service delivery 61,793 61,793
General and administration expenses 25,311 25,311
87,104 87,104

2023 2022

BD BD

At 1 January 144,053 228,051
Interest accretion 6,217 11,398
Payments (79,495) (95,396)
As at 31 December 70,775 144,053
2023 2022

BD BD

Classified as:

Current 70,775 89,178
Non-current - 54 875
As at 31 December 70,775 144,053

The following are the amounts recognised in the statement of comprehensive income during the year:

2023 2022

BD BD

Depreciation charge for the year 87,104 87,104
Interest accretion 6,217 11,398
Short term and low value leases 24,322 17,889
117,643 116,391

The Company had total cash outflows for leases (including short term and low value leases) of BD 103,817 during
the year ended 31 December 2023 (2022: BD 113,285).
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6 ACCOUNTS RECEIVABLE AND PREPAYMENTS

2023 2022
BD BD
Trade receivables 2,292,883 1,899,563
Provision for ECL (60,000) (60,000)
2,232,883 1,839,563
Prepayments 197,171 124,320
Other receivables 57,458 16,904
2,487,512 1,980,787

Related party receivables included in trade receivables and the related terms and conditions are disclosed in note

17.

Trade receivables are non-interest bearing and are generally on 30-90 days terms.

Movement in allowance for expected credit losses for trade receivables during the year, is as follows:

2023 2022

BD BD

At 1 January 60,000 160,000
Reversal for the year (note 14) - (100,000)
At 31 December 60,000 60,000

The Company has recovered BD 1,049,611 (2022: BD 535,136) subsequent to the year ended
2023.

As at 31 December, the ageing of trade receivables is as follows:

31 December

Past due
Less than 31-60 671-90 91 - 365 More than
Total Current 30 days days days days 365 days
BD BD BD BD BD BD BD
2023
Gross trade
receivable 2,292,883 1,004,056 348,185 201,858 149,004 250,036 339,744
ECL (60,000) (3,420) (2,781) (2,291) (2,480) (4,357) (44,671)
Net 2,232,883 1,000,636 345,404 199,567 146,524 245,679 295,073
2022
Gross trade
receivable 1,899,563 1,115,182 447,018 163,258 82,346 77,092 14,667
ECL (60,000) (969) (27,174) (6,756) (7,523) (2,911) (14,667)
Net 1,839,563 1,114,213 419,844 156,502 74,823 74,181 -

It is not the practice of the Company to obtain collateral over receivables.

349



Silah Gulf W.L.L.

NOTES TO THE FINANCIAL STATEMENTS
As at 31 December 2023

7 BANK BALANCES AND CASH

2023 2022

BD BD

Cash in hand 500 406
Bank balances 1,360,988 1,596,291
Short term deposits 4,300,000 3,400,000
Long term deposit - 1,000,000
Total bank balances and cash 5,661,488 5,996,697
Less: Deposits with original maturity of more than 3 months (3,300,000) (2,800,000)
Cash and cash equivalents 2,361,488 3,196,697
2023 2022

BD BD

Classified as:

Current 5,661,488 4,996,697
Non-current - 1,000,000
As at 31 December 5,661,488 5,996,697

All of the bank balances are with financial institutions in the Kingdom of Bahrain and Kingdom of Saudi Arabia and
are denominated in Bahraini Dinars, Kuwaiti Dinars and Saudi Riyals.

Short term deposits are placed with a financial institution in the Kingdom of Bahrain and are denominated in
Bahraini Dinars. The deposits have original maturities between one to twelve months (2022: between one to
twelve months) with effective interest rate ranging from 4% to 6.05% (2022: 3.45% to 5.13%).

The term deposit of BD 1,000,000 (USD 2,651,113) was placed in 2022 with a financial institution in the Kingdom
of Bahrain. The deposit has original maturity of two years expiring on 30 June 2024 with floating interest rate
ranging from 3.75% to 6% (2022: 3.75% to 6%) and is classified as current as of 31 December 2023.

8 SHARE CAPITAL

2023 2022
BD BD
76,344 shares of BD 50 each (2021: 76,344 shares of BD 50 each) 3,817,200 3,817,200

9 STATUTORY RESERVE

The Bahrain Commercial Companies Law requires 10% of the profit for the year to be transferred to the statutory
reserve, until such time the reserve equals 50% of the Company's paid-up share capital. During the year ended 31
December 2023, BD 51,717 has been transferred to the statutory reserve at 10% of profit for the year (2022: BD
87,679). The reserve cannot be utilised for the purpose of distribution, except in such circumstances stipulated in
the Bahrain Commercial Companies Law.

10 SHARE CAPITAL RESERVE

The Company and its shareholders, Marsat W.L.L. (“Marsat”) and the Government of Kingdom of Bahrain,
respectively, entered into a put and call option agreement (“Option agreement”) on 15 December 2022.
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10 SHARE CAPITAL RESERVE (continued)

Pursuant to the Option agreement, the Company has the right, but not the obligation, to buy or sell the shares held
by Marsat (“Option Shares”) at the strike price specified in the Option agreement, at any time within five-year
period commencing on the date from which Marsat acquired the shares ("Call Option"). Accordingly, Marsat also
has the right to require the Company to acquire the option shares if Marsat exercises its option within the same
period and same strike price specified in the option agreement ("Put Option"). The underlying Put Option is an
equity instrument and gives rise to a financial liability to the Company.

During the year ended 31 December 2023, an option liability was recognised at the fair value of the Option Shares
of BD 891,000 (BD 34.29 per share) [2022: BD 817,500 (BD 31.46 per share) being the amount paid by Marsat to
acquire the shares of the Company], with a corresponding reduction in equity under "share capital reserve".

11 EMPLOYEES' END OF SERVICE BENEFITS

Movements in the provision recognised in the statement of financial position during the year are as follows:

2023 2022
BD BD
At 1 January 354,767 302,271
Provided during the year (note 15) 76,627 96,202
End of service benefits paid (55,665) (43,706)
At 31 December 375,729 354,767
12 ACCOUNTS PAYABLE AND ACCRUALS
2023 2022
BD BD
Trade and other payables 302,872 326,485
Accrued expenses 1,420,888 1,570,405
Contract liability - deferred income* 614,346 794,378
VAT payable - net 49,317 49,389
Income tax payable 8,512 8,512

2,395,935 2,749,169

*Revenue recognised that was included in the contract liabilities at the beginning of the year was BD 180,033
(2022: BD 150,410).

13 REVENUE FROM CONTRACTS WITH CUSTOMERS

2023 2022
Type of service BD BD
Fees from services rendered - recognised over time 6,291,576 7,113,442
Other value added services - recognised at a point in time 71,598 85,839

6,363,174 7,199,281
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13 REVENUE FROM CONTRACTS WITH CUSTOMERS (continued)

2023 2022
Geographical markets BD BD
Kingdom of Bahrain 5,769,949 6,762,334
State of Kuwait 548,508 436,947
Kingdom of Saudi Arabia 44,717 -

6,363,174 7,199,281

14 GENERAL AND ADMINISTRATION EXPENSES

2023 2022
BD BD
Staff costs (note 15) 742,025 683,484
Reversal of provision for ECL (note 6) - (100,000)
Depreciation on right-of-use assets (note 5) 25,311 25,311
Rental expenses 24,322 17,889
Legal and professional fees 38,980 28,133
Meetings and conferences 30,192 25,395
Repairs and maintenance 21,630 24,882
Others 91,993 109,967
974,453 815,061
15 PROFIT FOR THE YEAR
Profit for the year is stated after charging:
2023 2022
BD BD
Staff costs:
Salaries and other benefits 4,958,027 5,243,249
Employees’ end of service benefits (note 11) 76,627 96,202
Contributions to the Social Insurance Organisation 491,084 384,762

5,525,738 5,724,213

2023 2022
BD BD
Staff costs have been included in the statement of
comprehensive income as follows:
Cost of service delivery 4,783,713 5,040,729
General and administration expenses (note 14) 742,025 683,484

5,525,738 5,724,213

2023 2022
BD BD

Finance costs:
Interest on lease liabilities (note 5) 6,217 11,398
Charges on letters of guarantee 2,756 1,223
Bank charges 2,381 3,432
11,354 16,053
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16 INCOME TAX

Following, the full GCC ownership of the Company since 2021, the Company is no longer exposed to income tax
on Kuwait operations, therefore, no movement in the current year and prior year.

17 RELATED PARTY TRANSACTIONS

Related parties represent the shareholders, directors and key management personnel of the Company and
entities controlled, jointly controlled or significantly influenced by such parties. Pricing policies and terms of these
transactions are approved by the Company's Board of Directors.

In the ordinary course of business, the Company renders call centre services for entities related to the
Government of the Kingdom of Bahrain.

The Company has significant transactions with the Government of the Kingdom of Bahrain and related entities.
For the year ended 31 December 2023 approximately 21% (2022: 35%) of the Company's revenue was generated
from Government. As of 31 December 2023, approximately 12% (2022: 32%) of the trade receivables are due
from Government.

Terms and conditions of transactions with related parties

Outstanding balances at the year end arise in the normal course of business and are unsecured, profit free and
settlement occurs in cash, and are usually settled within 30 to 90 days. The Company has provided performance
bonds to related parties for BD 284,219 (2022: BD 224,963) issued in the normal course of business.

Compensation of key management personnel
The remuneration of members of key management during the year was as follows:

2023 2022

BD BD

Salaries and other benefits 97,441 114,292
Employees' end of service benefits 10,595 12,968
108,036 127,260

Directors' remuneration for the year ended 31 December 2023 was BD 59,567 (2022: BD 52,622).

18 COMMITMENTS AND CONTINGENCIES

Guarantees
During the year, guarantees given by the Company's bankers in the normal course of business amounted to BD
284,219 (2022: BD 325,273).

Capital expenditure commitments
There were no contracted commitments for capital expenditure as of 31 December 2023 and 31 December 2022.

Legal cases and claims
There are no material legal cases or claims against the Company as of 31 December 2023 (2022: same).
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19 FINANCIAL RISK MANAGEMENT OBJECTIVES AND POLICIES

The main risks arising from the Company's financial instruments are credit, liquidity and currency risks. The Board
of Directors reviews and agrees policies for managing each of these risks which are summarised below:

Credit risk
Credit risk is the risk that one party to a financial instrument will fail to discharge an obligation and causes the
other party to incur a financial loss.

The Company is exposed to credit risk on its receivables, bank balances and bank deposits.

Credit risk related to receivables:

Credit risk is managed by the Company's established policies, procedures and controls relating to the receivables
credit risk management. Outstanding receivables are regularly monitored. The Company provides services to
various customers in the Kingdom of Bahrain, Saudi Arabia and State of Kuwait. Its five largest customers
account for 89% (2022: 86%) of the outstanding trade receivables at 31 December 2023.

An impairment analysis is performed at each reporting date to measure expected credit losses. Based on the
Company's assessment, a provision for expected credit loss of BD 60,000 was recognised on its trade
receivables as of 31 December 2023 (2022: BD 60,000).

Credit risk related to bank balances and bank deposits:

The Company seeks to limit its credit risk with respect to bank balances and deposits by dealing with reputable
banks.

Maximum exposure to credit risk at the reporting date is the carrying values of receivables, bank balances and
bank deposits as shown in the statement of financial position.

Liquidity risk

Liquidity risk is the risk that an entity will encounter difficulty in meeting obligations associated with its financial
liabilities. Liquidity risk may result from an inability to realise a financial asset quickly at an amount close to its fair
value. The Company's objective is to maintain a balance between the continuity of funding and flexibility by
ensuring that sufficient funds are available. Trade accounts payable are normally settled in less than 3 months of
the date of receipt of service.

The table below summarises the maturities of the Company's undiscounted financial liabilities at the reporting
date based on contractual payment dates:

31 December 2023 Less than 3to 12 1to 5
On Demand 3 months months years Total
BD BD BD BD BD
Trade and other payables - 302,872 - - 302,872
VAT payable - net - 49,317 - - 49,317
Option liability 891,000 - - - 891,000
Lease liabilities - 32,778 39,477 - 72,255
891,000 384,967 39,477 - 1,315,444
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19 FINANCIAL RISK MANAGEMENT OBJECTIVES AND POLICIES (continued)

Liquidity risk (continued)

31 December 2022 Less than 3to 12 1to 5
On Demand 3 months months years Total
BD BD BD BD BD
Trade and other payables - 326,485 - - 326,485
VAT payable - net - 49,389 - - 49,389
Option liability 817,500 - - - 817,500
Lease liabilities - 23,849 71,547 56,396 151,792
817,500 399,723 71,547 56,396 1,345,166

Changes in liabilities arising from financing activities

31 December 2023 As at As at 31
1 January Interest December
2023 Additions Payments accretion 2023
BD BD BD BD BD
Lease liabilities (note 5) 144,053 - (79,495) 6,217 70,775
144,053 - (79,495) 6,217 70,775
31 December 2022 As at As at 31
1 January Interest December
2022  Additions Payments accretion 2022
BD BD BD BD BD
Lease liabilities (note 5) 228,051 - (95,396) 11,398 144,053
228,051 - (95,396) 11,398 144,053

Currency risk

Currency risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate because of

changes in foreign exchange rates.

The Company transacts in Bahraini Dinars, Saudi Riyals, US Dollars and Kuwaiti Dinars. As the Bahraini Dinar
and Saudi Riyal are pegged to the US Dollar, balances in Saudi Riyals and US Dollars are not considered to
represent a significant currency risk. At the date of the statement of financial position, the Company is exposed
to foreign currency risk on a bank balance, bank deposits and receivables amounting to BD 305,620 collectively

(2022: BD 407,940) denominated in Kuwaiti Dinars.

The following table demonstrates the sensitivity to a reasonably possible change in the foreign currency exchange

rates of Kuwaiti Dinars with all other variables held constant, on the Company's results for the year:
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19 FINANCIAL RISK MANAGEMENT OBJECTIVES AND POLICIES (continued)

Currency risk (continued)

2023 2022

Increase/ Increase/

decrease in decrease in
exchange Effect on exchange Effect on
rate to results rate to results
BD BD BD BD
Kuwaiti Dinars 5% 15,281 5% 20,397
-5% (15,281) -5% (20,397)

Equity price risk (changes in strike price)

The Company is subject to equity price risk in the normal course of pursuing its investment objectives. The
Company has entered into an option agreement (refer note 10). Call option gives the Company the right, but not
the obligation, to buy or sell, within a limited time, a financial instrument at a contracted price that may also be
settled in cash, based on differentials between specified prices (strike prices). Put option obligates the Company
to buy or sell, within a limited time, a financial instrument at a contracted price that may also be settled in cash,
based on differentials between specified indices or prices. Put options may expose the Company to market risk of
an unfavorable change in the financial instrument underlying the option.

For some options, the Company may be exposed to counterparty risk from the potential that a seller of an option
does not sell or purchase the underlying asset as agreed under the terms of the option contract. The maximum
risk of loss from counterparty risk to the Company is the fair value of the contracts and the premiums paid to
purchase its open options. In these instances, the Company considers the credit risk of the intermediary
counterparty to its option transactions in evaluating potential credit risk.

Capital management
The primary objective of the Company’s capital management is to ensure that it maintains a strong credit rating
and healthy capital base in order to support its business and maximise shareholders' value.

The Company manages its capital structure and makes adjustments to it, in light of changes in business
conditions. To maintain or adjust the capital structure, the Company relies on the support of the shareholders.
Equity comprises share capital and retained earnings and is measured at BD 4,502,843 as at 31 December 2023
(2022: BD 4,059,178).

No changes were made in the objectives, policies or processes during the years ended 31 December 2023 and
31 December 2022.

20 FAIR VALUES OF FINANCIAL INSTRUMENTS

Financial instruments comprise financial assets and financial liabilities. Financial assets comprise bank balances,
cash, bank deposits and receivables. Financial liabilities comprise of trade and other payables, option liability,
Value Added Tax (VAT) payable and lease liabilities .

The fair values of the Company's financial assets and financial liabilities are not materially different from their
carrying values as of the date of the statement of financial position.

The Company's option liability is measured at fair value which falls under level 2 hierarchy. The Company did not
hold any other financial instrument, remeasured at fair value, therefore, disclosures related to fair value hierarchy
are not relevant.
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Silah Gulf W.L.L.
REPORT OF THE BOARD OF DIRECTORS

The Directors have pleasure in submitting their report and the audited financial statements
of Silah Gulf W.L.L. ("the Company") for the year ended 31 December 2024.

Principal activities and business development

The Company's principal activities are to operate call centers, to provide e-Hosting and
storage facilities and to provide marketing consultancy services.

Results for the year

The Company generated revenue from its operations of BD 7,174,168 during the year ended
31 December 2024 (2023: BD 6,363,174). The Company made a profit of BD 608,142 during
the year ended 31 December 2024 (2023: BD 517,165).

Directors' remuneration including sitting fee for the year ended 31 December 2024 was BD
51,750 (2023: BD 59,567).

Movement in the retained earnings during the year was as follows:

BD
Balance as of 1 January
2024 1,418,978
Profit for the year 608,142
Transferred to statutory
reserve (60,814)
Balance as of 31 December 2024 1,966,306
Auditors

Ernst & Young have expressed their willingness to continue in office and a resolution
proposing their appointment as auditors of the Company, for the year ending 31 December
2025, will be submitted at the Annual General Meeting.

Signed on behalf of the Board of Directors

=

Mohammed A. Al Qaed

Chairman
28 April 2025
T. (973) 17155200 www silah.bh Manama, PO Box 5506
F. (+973) 17155222 info@silah.bh Kingdom of Bahrain Silah Gulf W.L.L.
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INDEPENDENT AUDITOR’S REPORT TO THE SHAREHOLDERS OF
SILAH GULF W.L.L.

Report on the Audit of the Financial Statements

Opinion

We have audited the financial statements of Silah Gulf W.L.L. (the Company”), which
comprise the statement of financial position as at 31 December 2024, and the statements of
comprehensive income, cash flows and changes in equity for the year then ended, and notes
to the financial statements, including material accounting policy information.

In our opinion, the accompanying financial statements present fairly, in all material respects,
the financial position of the Company as at 31 December 2024, and its financial performance
and its cash flows for the year then ended in accordance with IFRS Accounting Standards as
issued by the International Accounting Standards Board (IASB).

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (ISAs). Our
responsibilities under those standards are further described in the Auditor’s responsibilities
for the audit of the financial statements section of our report. We are independent of the
Company in accordance with the International Ethics Standards Board for Accountants’
International Code of Ethics for Professional Accountants (including International
Independence Standards) (IESBA Code) together with the ethical requirements that are
relevant to our audit of the financial statements in the Kingdom of Bahrain, and we have
fulfilled our other ethical responsibilities in accordance with these requirements and the
IESBA Code. We believe that the audit evidence we have obtained is sufficient and
appropriate to provide a basis for our opinion.

Other information

Other information consists of the information included in the Company’s Report of the Board
of Directors, set out on page 1, other than the financial statements and our auditor’s report
thereon. The Board of Directors is responsible for the other information. Our opinion on the
financial statements does not cover the other information and we do not express any form of
assurance conclusion thereon.

In connection with our audit of the financial statements, our responsibility is to read the other
information and, in doing so, consider whether the other information is materially inconsistent
with the financial statements or our knowledge obtained in the audit or otherwise appears to
be materially misstated. If, based on the work we have performed, we conclude that there is a
material misstatement of this other information, we are required to report that fact. We have
nothing to report in this regard.

Responsibilities of the Board of Directors for the financial statements

The Company's Board of Directors is responsible for the preparation and fair presentation of
the financial statements in accordance with IFRS Accounting Standards and for such internal
control as the Board of Directors determines is necessary to enable the preparation of
financial statements that are free from material misstatement, whether due to fraud or error.

A member firm of Ernst & Young Global Limited
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INDEPENDENT AUDITOR’S REPORT TO THE SHAREHOLDERS OF
SILAH GULF W.L.L. (continued)

Report on the Audit of the Financial Statements (continued)

Responsibilities of the Board of Directors for the financial statements (continued)

In preparing the financial statements, the Board of Directors is responsible for assessing the
Company’s ability to continue as a going concern, disclosing, as applicable, matters related
to going concern and using the going concern basis of accounting unless the Board of
Directors either intends to liquidate the Company or to cease operations, or has no realistic
alternative but to do so.

Auditor’s responsibilities for the audit of the financial statements

Our objectives are to obtain reasonable assurance about whether the financial statements as
a whole are free from material misstatement, whether due to fraud or error, and to issue an
auditor’s report that includes our opinion. Reasonable assurance is a high level of assurance,
but is not a guarantee that an audit conducted in accordance with ISAs will always detect a
material misstatement when it exists. Misstatements can arise from fraud or error and are
considered material if, individually or in the aggregate, they could reasonably be expected to
influence the economic decisions of users taken on the basis of these financial statements.

As part of an audit in accordance with ISAs, we exercise professional judgement and
maintain professional skepticism throughout the audit. We also:

. Identify and assess the risks of material misstatement of the financial statements,
whether due to fraud or error, design and perform audit procedures responsive to
those risks, and obtain audit evidence that is sufficient and appropriate to provide a
basis for our opinion. The risk of not detecting a material misstatement resulting from
fraud is higher than for one resulting from error, as fraud may involve collusion, forgery,
intentional omissions, misrepresentations, or the override of internal control.

. Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of
expressing an opinion on the effectiveness of the Company’s internal control.

. Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by the Board of Directors.

. Conclude on the appropriateness of the Board of Directors’ use of the going concern
basis of accounting and, based on the audit evidence obtained, whether a material
uncertainty exists related to events or conditions that may cast significant doubt on the
Company’s ability to continue as a going concern. If we conclude that a material
uncertainty exists, we are required to draw attention in our auditor's report to the
related disclosures in the financial statements or, if such disclosures are inadequate, to
modify our opinion. Our conclusions are based on the audit evidence obtained up to
the date of our auditor’s report. However, future events or conditions may cause the
Company to cease to continue as a going concern.
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INDEPENDENT AUDITOR’S REPORT TO THE SHAREHOLDERS OF
SILAH GULF W.L.L. (continued)

Report on the Audit of the Financial Statements (continued)

Auditor’s responsibilities for the audit of the financial statements (continued)

. Evaluate the overall presentation, structure and content of the financial statements,
including the disclosures, and whether the financial statements represent the
underlying transactions and events in a manner that achieves fair presentation.

We communicate with the Audit Committee regarding, among other matters, the planned
scope and timing of the audit and significant audit findings, including any significant
deficiencies in internal control that we identify during our audit.

Report on Other Legal and Regulatory Requirements
As required by the Bahrain Commercial Companies Law, we report that:

a) the Company has maintained proper accounting records and the financial statements
are in agreement therewith;

b) the financial information contained in the Report of the Board of Directors is consistent
with the financial statements;

c) we are not aware of any violations of the Bahrain Commercial Companies Law or the
terms of the Company’s memorandum of association during the year ended 31
December 2024 that might have had a material adverse effect on the business of the
Company or on its financial position; and

d) satisfactory explanations and information have been provided to us by the Company's
management in response to all our requests.

Sanet +

Partner's Registration No. 295
28 April 2025
Manama, Kingdom of Bahrain
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Silah Gulf W.L.L.

STATEMENT OF FINANCIAL POSITION

As at 31 December 2024

ASSETS

Non-current assets
Furniture and equipment
Right-of-use assets

Current assets
Accounts receivable and prepayments
Bank balances and cash

TOTAL ASSETS

EQUITY AND LIABILITIES

Equity

Share capital
Statutory reserve
Retained earnings
Share capital reserve

Total equity

Non-current liabilities
Lease liabilities
Employees' end of service benefits

Current liabilities

Option liability

Lease liabilities

Accounts payable and accruals

Total liabilities

TOTAL EQUITY AND LIABILITIES

Mohammed Al Qaed
Chairman

The attached notes 1 to 24 form part of these financial statements.

2024 2023
Note BD BD
4 50,344 35,788
5 225,703 51,494
276,047 87,282
6 1,802,710 2,487,512
7 6,695,873 5,661,488
8,498,583 8,149,000
8,774,630 8,236,282
8 3,817,200 3,817,200
9 218,479 157,665
1,966,306 1,418,978
10 - (891,000)
6,001,985 4,502,843
5 144,954 -
11 395,054 375,729
540,008 375,729
10 - 891,000
5 94,376 70,775
12 2,138,261 2,395,935
2,232,637 3,357,710
2,772,645 3,733,439
8,774,630 8,236,282

I-leras Jaafar Ahmed

Chief Executive Officer

362



Silah Gulf W.L.L.

STATEMENT OF COMPREHENSIVE INCOME
For the year ended 31 December 2024

Revenue from contracts with customers
Cost of service delivery

GROSS PROFIT

Interest income

Other income

Depreciation on furniture and equipment
General and administration expenses
Finance costs

Directors' remuneration

PROFIT FOR THE YEAR BEFORE INCOME TAX

Income tax

PROFIT FOR THE YEAR
Other comprehensive income

TOTAL COMPREHENSIVE PROFIT FOR THE YEAR

Mohammed Al Qaed
Chairman

The attached notes 1 to 24 form part of these financial statements.

2024 2023
Note BD BD
13 7,174,168 6,363,174

(5,840,463)  (5,039,424)

1,333,705 1,323,750

259,671 248,771
14 344,356 1,459
4 (17,373) (11,441)
15 (1,247,743)  (974,453)
17 (11,145) (11,354)
19 (51,750) (59,567)

609,721 517,165
18 (1,579) -

608,142 517,165

608,142 517,165

Feras Jaafar Ahmed
Chief Executive Officer
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Silah Gulf W.L.L.

STATEMENT OF CASH FLOWS
For the year ended 31 December 2024

2024 2023
Note BD BD
OPERATING ACTIVITIES
Profit before tax for the year 608,142 517,165
Adjustments for:
Depreciation on furniture and equipment 4 17,373 11,441
Depreciation on right-of-use assets 5 87,104 87,104
Allowance for employees’ end of service benefits 11 74,914 76,627
Allowance for expected credit tosses on trade receivables 6, 15 3,786 -
Provision for expected credit losses on bank balances 7,15 11,964 -
Finance costs 16 11,145 11,354
Interest income (259,671) (248,771)
Other income* 14 (337,400) -
General and administration expenses™** (41,535) -
Operating profit before working capital changes 175,822 454,920
Working capital changes:
Accounts receivable and prepayments*** 764,276 (467,844)
Accounts payable and accruals 121,261 (353,234)
Cash flows from operations 1,061,359 (366,158)
Employees’ end of service benefits paid 11 (55,589) (55,665)
Income tax paid 18 - -
Net cash flows from (used in) operating activities 1,005,770 (421,823)
INVESTING ACTIVITIES
Purchase of furniture and equipment 4 (31,929) (38,644)
Bank deposits placed with maturities of 90 days or more 7 (1,500,000) (500,000)
Interest received 176,411 209,890
Net cash flows (used in) investing activities (1,355,518) (328,754)
FINANCING ACTIVITIES
Lease liabilities paid 5 (100,017) (79,495)
Finance costs paid (3,886) (5,137)
Cash flows used in financing activities (103,903) (84,632)
DECREASE IN CASH AND CASH EQUIVALENTS (453,651) (835,209)
Cash and cash equivalents at 1 January 2,361,488 3,196,697
CASH AND CASH EQUIVALENTS AT 31 DECEMBER 7 1,907,837 2,361,488

Non-cash transactions:

*  During the year, Company reversed long outsatanding contract liability of BD 337,400 (2023: nil) which
is excluded from the other income and movement in account payables and accruals (note 14 and note
12).

**  During the year, Company has reversed excess bonus provision of BD 41,535 (2023: nil) which is
excluded from the general and administration expenses and movement in account payables and
accruals (note 15 and note 12).

***  Movements in interest income receivable of BD 83,260 (2023: BD 38,881) have been excluded from
the movement in accounts receivable and prepayments.

The attached notes 1 to 24 form part of these financial statements.
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Silah Gulf W.L.L.

STATEMENT OF CHANGES IN EQUITY
For the year ended 31 December 2024

Share
Share Statutory Retained capital
capital reserve earnings reserve Total
BD BD BD BD BD
Balance at 1 January 2023 3,817,200 105,948 953,530 (817,500) 4,059,178
Profit and total comprehensive
income for the year - - 517,165 - 517,165
Transferred to statutory reserve (note 9) - 51,717 (51,717) - -
Share option (note 10) - - - (73,500) (73,500)
Balance at 31 December 2023 3,817,200 157,665 1,418,978 (891,000) 4,502,843
Profit and total comprehensive
income for the year - - 608,142 - 608,142
Transferred to statutory reserve (note 9) - 60,814 (60,814) - -
Share option (note 10) - - - 891,000 891,000
Balance at 31 December 2024 3,817,200 218,479 1,966,306 - 6,001,985

The attached notes 1 to 24 form part of these financial statements.
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Silah Gulf W.L.L.
NOTES TO THE FINANCIAL STATEMENTS
As at 31 December 2024

1 CORPORATE INFORMATION

Silah Gulf W.L.L. ("the Company") is a limited liability company incorporated in the Kingdom of Bahrain and
registered with the Ministry of Industry and Commerce under commercial registration (CR) number 72853-1 on
24 September 2009.

The Company’s registered office is at Flat 601, Building 114, Road 385, Block 304, Manama, Kingdom of
Bahrain. The Company also has one more employement office in the Kingdom of Bahrain which is registered
with the Ministry of Industry and Commerce under CR number 72853-3.

The names of the shareholders of the Company along with their respective shareholding in the Company are
as follows:

2024 2023
Number of Number of
Names of the shareholders shares BD shares BD
Government of the Kingdom - - 50,406 2,520,300
of Bahrain
Marsat W.L.L. 76,344 3,817,200 25,938 1,296,900
76,344 3,817,200 76,344 3,817,200

During the year after change of shareholding, Company is a fully owned subsidiary of Marsat W.L.L. ("the
Parent Company"), a company registered in Kingdom of Bahrain. The ultimate Parent of the Company is
Bahrain Mumtalakat Holding Co. B.S.C. (c), a company registered in the Kingdom of Bahrain.

The Company's principal activities are to operate call centers, provide e-Hosting and storage facilities and
provide marketing consultancy services. The Company also undertakes other activities through its branches in
the Kingdom of Saudi Arabia and State of Kuwait.

The financial statements includes the assets, liabilities, revenue, costs, income and expenses of the Company
and its branch in the Kingdom of Saudi Arabia and State of Kuwait.

The financial statements were authorised for issue by the Board of Directors on 28 April 2025.
2 MATERIAL ACCOUNTING POLICIES

Basis of preparation

The financial statements of the Company have been prepared in accordance with International Financial
Reporting Standards (IFRSs) as issued by the International Accounting Standards Board (IASB) and in
conformity with the Bahrain Commercial Companies Law.

The financial statements are prepared under the historical cost convention, except for derivative financial
instruments that have been measured at fair value. The financial statements have been presented in Bahraini
Dinars (BD) being the functional currency of the Company.

For the branch in the Kingdom of Saudi Arabia, the exchange rate applied in the conversion of Saudi Riyals
(SAR) balances and transactions to Bahraini Dinars (BD) is BD 0.10 to SAR.

New standards, amendments and interpretations effective from 1 January 2024

The Company applied for the first-time certain standards and amendments as listed below, which are effective
for annual periods beginning on or after 1 January 2024 (unless otherwise stated). The Company has not early
adopted any other standard, interpretation or amendment that has been issued but is not yet effective.
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Silah Gulf W.L.L.

NOTES TO THE FINANCIAL STATEMENTS
As at 31 December 2024

2 MATERIAL ACCOUNTING POLICIES (continued)

New standards, amendments and interpretations effective from 1 January 2024 (continued)
- Amendments to IAS 1: Classification of Liabilities as Current or Non-current with Covenants;
- Amendments to IFRS 16: Lease Liability in a Sale and Leaseback; and
- Amendments to IAS 7 and IFRS 7: Disclosures: Supplier Finance Arrangements

There was no impact on adoption of above on the financial statements of the Company.

Standards issued but not yet effective

Standards issued but not yet effective up to the date of issuance of the Company's financial statements are
disclosed below. The Company expects these standards issued to be applicable at a future date. The
Company intends to adopt these standards if applicable, when they become effective:

- Amendments to IAS 21: Lack of exchangeability

- Amendments to IFRS 9 and IFRS 7: Classification and Measurement of Financial Instruments

- Annual Improvements to IFRS Accounting Standards - Volume 11

- Amendments to IFRS 9 and IFRS 7: Power Purchase Agreements

- FRS 18: Presentation and Disclosure in Financial Statements

- IFRS 19: Subsidiaries without Public Accountability Disclosures; and

- Amendments to IFRS 10 and IAS 28: Sale or Contribution of Assets between an Investor and its
Associate or Joint Venture

Other standards, interpretations or amendments that have been issued but not yet effective are not likely to
have any significant impact on the financial statements of the Company in the period of their initial application.

Current versus non-current classification
The Company presents assets and liabilities in its statement of financial position based on a current/ non-
current classification.

An asset is classified as current when it is:
- Expected to be realised or intended to sold or consumed in the normal operating cycle;
- Held primarily for the purpose of trading;
- Expected to be realised within twelve months after the reporting period; or
- Cash or cash equivalent unless restricted from being exchanged or used to settle a liability for at least
twelve months after the reporting period.

All other assets are classified as non-current.

A liability is classified as current when:

- Itis expected to be settled in the normal operating cycle;

- ltis held primarily for the purpose of trading;

- ltis due to be settled within twelve months after the reporting period; or

- There is no unconditional right to defer the settlement of the liability for at least twelve months after the
reporting period.

The terms of the liability that could, at the option of the counterparty, result in its settlement by the issue of
equity instruments do no affect its classification.

The Company classifies all other liabilities as non-current.
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Silah Gulf W.L.L.
NOTES TO THE FINANCIAL STATEMENTS
As at 31 December 2024

2 MATERIAL ACCOUNTING POLICIES (continued)

Fair value measurement

The Company measures financial instruments such as derivatives, at fair value at each balance sheet date.
Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly
transaction between market participants at the measurement date. The fair value measurement is based on
the presumption that the transaction to sell the asset or transfer the liability takes place either:

a) In the principal market for the asset or liability, or
b) In the absence of a principal market, in the most advantageous market for the asset or liability.

The principal or the most advantageous market must be accessible to the Company.

The fair value of an asset or a liability is measured using the assumptions that market participants would use
when pricing the asset or liability, assuming that market participants act in their economic best interest.

The Company uses valuation techniques that are appropriate in the circumstances and for which sufficient
data are available to measure fair value, maximising the use of relevant observable inputs and minimising the
use of unobservable inputs.

All assets and liabilities for which fair value is measured or disclosed in the financial statements are
categorised within the fair value hierarchy, described as follows, based on the lowest level input that is
significant to the fair value measurement as a whole:

a) Level 1 — Quoted (unadjusted) market prices in active markets for identical assets or liabilities,
b) Level 2 — Valuation techniques for which the lowest level input that is significant to the fair value
measurement is directly or indirectly observable,

c) Level 3 — Valuation techniques for which the lowest level input that is significant to the fair value
measurement is unobservable.

For assets and liabilities that are recognised in the financial statements on a recurring basis, the Company
determines whether transfers have occurred between Levels in the hierarchy by re-assessing categorisation
(based on the lowest level input that is significant to the fair value measurement as a whole) at the end of each
reporting period.

Furniture and equipment
Furniture and equipment are stated at cost less accumulated depreciation and any impairment in value.

Depreciation is calculated on a straight-line basis over the estimated useful lives of the assets, as follows:

IT and telecom equipment 3 to 5 years
Office equipment 3 to 5 years
Furniture and fixtures 3 to 5 years

Expenditure incurred to replace a component of an item of furniture and equipment that is accounted for
separately is capitalised and the carrying amount of the component that is replaced is written-off. Other
subsequent expenditure is capitalised only when it increases future economic benefits of the related item of
furniture and equipment. All other expenditure is recognised in the statement of comprehensive income as the
expense is incurred.

368



Silah Gulf W.L.L.

NOTES TO THE FINANCIAL STATEMENTS
As at 31 December 2024

2 MATERIAL ACCOUNTING POLICIES (continued)

Furniture and equipment (continued)

The assets' residual values, useful lives and methods of depreciation are reviewed at each financial year end
and adjusted prospectively, if appropriate. An item of furniture and equipment is derecognised upon disposal or
when no future economic benefits are expected from its use or disposal. Any gain or loss arising on
derecognition of the asset (calculated as the difference between the net disposal proceeds and the carrying
amounts of the assets) is included in the statement of comprehensive income in the year the asset is
derecognised.

The carrying values of furniture and equipment are reviewed for impairment when events or changes in
circumstances indicate the carrying value may not be recoverable. If any such indication exists and where the
carrying values exceed the estimated recoverable amount, the assets are written down to their recoverable
amount, being the higher of their fair value less costs to sell and their value in use.

Leases - the Company as a lessee

Right-of-use assets

The Company recognises right-of-use assets at the commencement date of the lease (i.e., the date the
underlying asset is available for use). Right-of-use assets are measured at cost, less any accumulated
depreciation and impairment losses, and adjusted for any remeasurement of lease liabilities. The cost of right-
of-use assets includes the amount of lease liabilities recognised, initial direct costs incurred, and lease
payments made at or before the commencement date less any lease incentives received. The initial cost of
right-of-use assets includes an estimate of costs to be incurred by the Company in restoring the leased outlets
to its original condition as required by the terms and conditions of the lease agreements. Right-of-use assets
are depreciated on a straight-line basis over the shorter of its estimated useful lives and the lease terms and
are subject to impairment. Refer to the accounting policy on impairment of non-financial assets.

If ownership of the leased assets transfers to the Company at the end of the lease term, depreciation is
calculated using the estimated useful life of the asset.

Lease liabilities

The Company recognises lease liabilities measured at the present value of lease payments to be made over
the lease term. The lease payments include fixed payments (including in-substance fixed payments) less any
lease incentives receivable, variable lease payments that depend on an index or a rate, and amounts expected
to be paid under residual value guarantees. The lease payments also include the exercise price of a purchase
option reasonably certain to be exercised by the Company and payments of penalties for terminating the lease,
if the lease term reflects the Company exercising the option to terminate. Variable lease payments that do not
depend on an index or a rate are recognised as expenses (unless they are incurred to produce inventories) in
the period in which the event or condition that triggers the payment occurs.

In calculating the present value of lease payments, the Company uses its incremental borrowing rate at the
lease commencement date because the interest rate implicit in the lease is not readily determinable. After the
commencement date, the amount of lease liabilities is increased to reflect the accretion of interest and reduced
for the lease payments made. In addition, the carrying amount of lease liabilities is remeasured if there is a
modification, a change in the lease term, a change in the lease payments (e.g., changes to future payments
resulting from a change in an index or rate used to determine such lease payments) or a change in the
assessment of an option to purchase the underlying asset.

Short-term leases and leases of low-value assets

The Company applies the short-term lease recognition exemption to its short-term leases (i.e., those leases
that have a lease term of 12 months or less from the commencement date and do not contain a purchase
option). It also applies the lease of low-value assets recognition exemption to leases that are considered of low
value. Lease payments on short-term leases and leases of low-value assets are recognised as expense in the
statement of comprehensive income on a straight-line basis over the lease term.
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Silah Gulf W.L.L.

NOTES TO THE FINANCIAL STATEMENTS
As at 31 December 2024

2 MATERIAL ACCOUNTING POLICIES (continued)

Impairment of non-financial assets

The Company assesses at each reporting date whether there is an indication that an asset may be impaired. If
any indication exists, or when annual impairment testing for an asset is required, the Company estimates the
asset’s recoverable amount. An asset’s recoverable amount is the higher of an asset’s or cash-generating
unit's (CGU) fair value less costs to sell and its value in use and is determined for an individual asset, unless
the asset does not generate cash inflows that are largely independent of those from other assets or group of
assets. Where the carrying amount of an asset or CGU exceeds its recoverable amount, the asset is
considered impaired and is written down to its recoverable amount. In assessing value in use, the estimated
future cash flows are discounted to their present value using a pre-tax discount rate that reflects current
market assessments of the time value of money and the risks specific to the asset. In determining fair value
less costs to sell, recent market transactions are taken into account, if available. If no such transactions can be
identified, an appropriate valuation model is used. These calculations are corroborated by valuation multiples,
quoted share prices for publicly traded companies or other available fair value indicators.

Impairment losses of continuing operations are recognised in the statement of comprehensive income in those
expense categories consistent with the function of the impaired assets.

Financial instruments - Initial recognition and subsequent measurement
A financial instrument is any contract that gives rise to a financial asset of one entity and a financial liability or
equity instrument of another entity.

Financial assets

Initial recognition and measurement

Financial assets are classified, at initial recognition, as subsequently measured at amortised cost, fair value
through other comprehensive income (OCI), and fair value through profit or loss.

The classification of financial assets at initial recognition depends on the financial asset’s contractual cash flow
characteristics and the Company’s business model for managing them. With the exception of trade receivables
that do not contain a significant financing component or for which the Company has applied the practical
expedient, the Company initially measures a financial asset at its fair value plus, in the case of a financial asset
not at fair value through profit or loss, transaction costs. Trade receivables that do not contain a significant
financing component or for which the Company has applied the practical expedient are measured at the
transaction price determined under "revenue from contracts with customers" policy.

In order for a financial asset to be classified and measured at amortised cost or fair value through OCI, it
needs to give rise to cash flows that are ‘solely payments of principal and interest (SPPI) on the principal
amount outstanding. This assessment is referred to as the SPPI test and is performed at an instrument level.
Financial assets with cash flows that are not SPPI are classified and measured at fair value through profit or
loss, irrespective of the business model.

The Company’s business model for managing financial assets refers to how it manages its financial assets in
order to generate cash flows. The business model determines whether cash flows will result from collecting
contractual cash flows, selling the financial assets, or both. Financial assets classified and measured at
amortised cost are held within a business model with the objective to hold financial assets in order to collect
contractual cash flows while financial assets classified and measured at fair value through OCI are held within
a business model with the objective of both holding to collect contractual cash flows and selling.

Purchases or sales of financial assets that require delivery of assets within a time frame established by
regulation or convention in the market place (regular way trades) are recognised on the trade date, i.e., the
date that the Company commits to purchase or sell the asset.
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2 MATERIAL ACCOUNTING POLICIES (continued)

Financial instruments - Initial recognition and subsequent measurement (continued)
Financial assets (continued)
Subsequent measurement

For purposes of subsequent measurement, financial assets are classified in four categories:
- Financial assets at amortised cost (debt instruments);

- Financial assets at fair value through OCI with recycling of cumulative gains and losses (debt
instruments);

- Financial assets designated at fair value through OCI with no recycling of cumulative gains and losses
upon derecognition (equity instruments); and
- Financial assets at fair value through profit or loss.

Financial assets at amortised cost (debt instruments)

This category is the most relevant to the Company. The Company measures financial assets at amortised cost
if both of the following conditions are met:

- The financial asset is held within a business model with the objective to hold financial assets in order to
collect contractual cash flows; and

- The contractual terms of the financial asset give rise on specified dates to cash flows that are solely
payments of principal and interest on the principal amount outstanding.

Financial assets at amortised cost are subsequently measured using the effective interest rate (EIR) method
and are subject to impairment. Gains and losses are recognised in profit or loss when the asset is
derecognised, modified or impaired.

The Company’s financial assets at amortised cost includes trade receivables, other receivables, bank deposits,
bank balances and cash.

Impairment of financial assets

The Company recognises an allowance for expected credit losses (ECLs) for all debt instruments not held at
fair value through profit or loss. ECLs are based on the difference between the contractual cash flows due in
accordance with the contract and all the cash flows that the Company expects to receive, discounted at an
approximation of the original effective interest rate. The expected cash flows will include cash flows from the
sale of collateral held or other credit enhancements that are integral to the contractual terms.

ECLs are recognised in two stages. For credit exposures for which there has not been a significant increase in
credit risk since initial recognition, ECLs are provided for credit losses that result from default events that are
possible within the next 12-months (a 12-month ECL). For those credit exposures for which there has been a
significant increase in credit risk since initial recognition, a loss allowance is required for credit losses expected
over the remaining life of the exposure, irrespective of the timing of the default (a lifetime ECL).

For trade receivables, the Company applies a simplified approach in calculating ECLs. Therefore, the
Company does not track changes in credit risk, but instead recognises a loss allowance based on lifetime
ECLs at each reporting date. The Company has established a provision matrix that is based on its historical
credit loss experience, adjusted for forward-looking factors specific to the debtors and the economic
environment.

The Company considers a financial asset to be in default when contractual payments are 90 days past due.
However, in certain cases, the Company may also consider a financial asset to be in default when internal or
external information indicates that the Company is unlikely to receive the outstanding contractual amounts in
full before taking into account any credit enhancements held by the Company. A financial asset is written off
when there is no reasonable expectation of recovering the contractual cash flows.
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2 MATERIAL ACCOUNTING POLICIES (continued)

Financial instruments - Initial recognition and subsequent measurement (continued)

Financial liabilities

Initial recognition and subsequent measurement

Financial liabilities are classified, at initial recognition, as financial liabilities at fair value through profit or loss,
loans and borrowings, payables, or as derivatives designated as hedging instruments in an effective hedge, as
appropriate. This category also includes derivative financial instruments entered into by the Company that are
not designated as hedging instruments in hedge relationships as defined by IFRS 9.

All financial liabilities are recognised initially at fair value and, in the case of loans and borrowings and
payables, net of directly attributable transaction costs.

The Company’s financial liabilities include trade and other payables, option liability, Value Added Tax (VAT)
payable, income tax payable and lease liabilities which are measured at amortised cost using the effective
interest rate method.

Derivative financial instruments

Derivative financial instruments are initially recognised at fair value on the date on which a derivative contract
is entered into and are subsequently remeasured at fair value. Derivative financial instruments include option
liability recognised by the Company as a result of put option contract entered into by the Company. For put
option, the purchase value of the option shares is recorded as a liability and is subsequently adjusted to the
current fair value of the option shares. Premiums received from put options that expire unexercised are treated
by the Company on the expiration date as realized gains. The difference between the premium and the amount
paid to settle the exercise of the option is also treated as a realized gain, or if the premium is less than the
amount paid, as a realized loss. If a call option is exercised, the premium is added to the proceeds from the
sale of the underlying security or currency in determining whether the Company has realized a gain or loss. If a
put option is exercised, the premium reduces the cost basis of the shares purchased by the Company.

Derecognition of financial instruments
A financial asset (or, where applicable a part of a financial asset or part of a group of similar financial assets) is
derecognised when:

- the rights to receive cash flows from the asset have expired; or

- the Company has transferred its rights to receive cash flows from the asset or has assumed an
obligation to pay the received cash flows in full without material delay to a third party under a ‘pass-
through’ arrangement; and either

(a) the Company has transferred substantially all the risks and rewards of the asset, or

(b) the Company has neither transferred nor retained substantially all the risks and rewards of the
asset, but has transferred control of the asset.

A financial liability is derecognised when the obligation under the liability is discharged or cancelled or expires.
When an existing financial liability is replaced by another from the same lender on substantially different terms,
or the terms of an existing liability are substantially modified, such an exchange or modification is treated as
the derecognition of the original liability and the recognition of a new liability. The difference in the respective
carrying amounts is recognised in the statement of comprehensive income.

Offsetting of financial instruments

Financial assets and financial liabilities are offset and the net amount reported in the statement of financial
position if, and only if, there is a currently enforceable legal right to offset the recognised amounts and there is
an intention to settle on a net basis, or to realise the assets and settle the liabilities simultaneously.
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Provisions

Provisions are recognised when the Company has an present obligation (legal or constructive) arising from a
past event, and it is probable that an outflow of resources embodying economic benefits will be required to
settle the obligation and a reliable estimate can be made of the amount of the obligation. The expense relating
to any provision is presented in the statement of comprehensive income net of any reimbursement, or is
included in the cost of an asset, if recognition criteria are satisfied. Where the Company expects some or all of
a provision to be reimbursed, the reimbursement is recognised as a separate asset but only when the
reimbursement is virtually certain.

If the effect of the time value of money is material, provisions are discounted using a rate that reflects, where
appropriate, the risks specific to the liability. Where discounting is used, the increase in the provision due to the
passage of time is recognised as an interest expense.

Employees’ end of service benefits

The Company provides for end of service benefits to its expatriate employees in accordance with the Labour
Laws of Kingdom of Bahrain, Saudi Arabia and Kuwait. The entitlement to these benefits is based upon the
employees’ final salary and length of service. The expected costs of these benefits are accrued over the period
of employment.

For Bahraini employees, the Company makes contributions to the Social Insurance Organisation ('SIO')
calculated as a percentage of the employees' salaries. The Company’s obligations are limited to these
contributions, which are expensed when due.

Revenue from contracts with customers

The Company is engaged in operating call centers, providing e-Hosting and storage facilities and providing
marketing consultancy services. Revenue from contracts with customers is recognised when control of the
goods or services are transferred to the customer at an amount that reflects the consideration to which the
Company expects to be entitled in exchange for those goods or services. The Company has generally
concluded that it is the principal in its revenue arrangements because it typically controls the goods or services
before transferring them to the customer.

Rendering of services

Revenue from rendering of services is recognised when services are rendered and the amount of revenue can
be measured reliably. Fees from services rendered is recognised over time, using an input method to measure
progress towards complete satisfaction of services, because the customer simultaneously receives and utilises
the services provided by the Company. Other value-added services is recognised at the point in time when
services are rendered because this is when the customer benefits from the Company's value added services.

Variable consideration

If the consideration in a contract includes a variable amount, the Company estimates the amount of
consideration to which it will be entitled in exchange for transferring the services to the customer. The variable
consideration is estimated at contract inception and constrained until it is highly probable that a significant
revenue reversal in the amount of cumulative revenue recognised will not occur when the associated
uncertainty with the variable consideration is subsequently resolved. Some service contracts with customers
have service penalty clauses in the event of non-performance of obligations by the Company. This gives rise to
variable consideration for which a liability is recognised with a reduction in revenue.

Other income
Other income is recognised on an accrual basis when income is earned.

Interest income
Interest income is recognised as the interest accrues using the effective interest rate method.
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Contract liabilities

A contract liability is recognised if a payment is received or a payment is due (whichever is earlier) from a
customer before the Company transfers the related goods or services. Contract liabilities are recognised as
revenue when the Company performs under the contract (i.e., transfers control of the related goods or services
to the customer).

Foreign currencies

Transactions in foreign currencies are recorded at the exchange rate ruling at the date of the transaction.
Monetary assets and liabilities denominated in foreign currencies are retranslated at the rate of exchange
ruling at the reporting date. All exchange differences are taken to the statement of comprehensive income.

Value added tax

Revenue, expenses and assets are recognised net of the amount of value added tax, except when the value
added tax incurred on purchase of assets or services is not recoverable from the Government, in which case,
the value added tax is recognised as part of the cost of acquisition of the asset or as part of the expense item,
as applicable.

The net amount of value added tax receivable from, or payable to, the Government is included as part of
payables or other receivables in the statement of financial position.

3 KEY SOURCES OF ESTIMATION UNCERTAINTY

The preparation of the Company's financial statements requires the Board of Directors to make judgements,
estimates and assumptions that affect the reported amounts of revenues, expenses, assets and liabilities, and
the disclosure of contingent liabilities, at the reporting date. However, uncertainty about these assumptions and
estimates could result in outcomes that require a material adjustment to the carrying amount of the asset or
liability affected in future periods.

Judgements

In the process of applying the Company's material accounting policies, the Board of Directors has made the
following judgements which have the most significant effect on the amounts recognised in the financial
statements:

Going concern

The Company's Board of Directors has made an assessment of the Company's ability to continue as a going
concern and is satisfied that the Company has the resources to continue the business for the foreseeable
future. Furthermore, the Board of Directors is not aware of any other material uncertainties that may cast
significant doubt about the Company's ability to continue as a going concern. Therefore, the financial
statements continue to be prepared on a going concern basis.

Determining the lease term of contracts with renewal and termination options — Company as lessee

The Company determines the lease term as the non-cancellable term of the lease, together with any periods
covered by an option to extend the lease if it is reasonably certain to be exercised, or any periods covered by
an option to terminate the lease, if it is reasonably certain not to be exercised.

The Company has lease contracts that include extension and termination options. The Company applies
judgement in evaluating whether it is reasonably certain whether or not to exercise the option to renew or
terminate the lease. That is, it considers all relevant factors that create an economic incentive for it to exercise
either the renewal or termination. After the commencement date, the Company reassesses the lease term if
there is a significant event or change in circumstances that is within its control and affects its ability to exercise
or not to exercise the option to renew or to terminate (e.g., construction of significant leasehold improvements
or significant customisation to the leased asset).
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3 KEY SOURCES OF ESTIMATION UNCERTAINTY (continued)

Judgements (continued)

Determining the lease term of contracts with renewal and termination options — Company as - lessee
(continued)

The renewal periods for leases of office premises are not included as part of the lease term as these are not
reasonably certain to be exercised. Furthermore, the periods covered by termination options are included as
part of the lease term only when they are reasonably certain not to be exercised.

Estimates and assumptions

The key assumptions concerning the future and other key sources of estimation uncertainty at the date of the
statement of financial position, that have a significant risk of causing a material adjustment to the carrying
amounts of assets and liabilities within the next financial year are discussed below:

Leases - estimating the incremental borrowing rate

The Company cannot readily determine the interest rate implicit in the lease, therefore, it uses its incremental
borrowing rate (IBR) to measure lease liabilities. The IBR is the rate of interest that the Company would have
to pay to borrow over a similar term, and with a similar security, the funds necessary to obtain an asset of a
similar value to the right-of-use asset in a similar economic environment. The IBR therefore reflects what the
Company ‘would have to pay’, which requires estimation when no observable rates are available or when they
need to be adjusted to reflect the terms and conditions of the lease. The Company estimates the IBR using
observable inputs (such as market interest rates) when available and is required to make certain entity-specific
estimates.

Provision for expected credit losses of trade receivables

The Company uses a provision matrix to calculate ECLs for trade receivables. The provision rates are based
on days past due for groupings of various customer segments that have similar loss patterns (i.e., by
geography, product type, customer type and rating, and coverage by letters of credit and other forms of credit
insurance).

The provision matrix is initially based on the Company's historical observed default rates. The Company
calibrates the matrix to adjust the historical credit loss experience with forward-looking information. For
instance, if forecast economic conditions (i.e., gross domestic product) are expected to deteriorate over the
next year which can lead to an increased number of defaults in the automotive sector, the historical default
rates are adjusted. At every reporting date, the historical observed default rates are updated and changes in
the forward-looking estimates are analysed.

The assessment of the correlation between historical observed default rates, forecast economic conditions and
ECLs is a significant estimate. The amount of ECLs is sensitive to changes in circumstances and of forecast
economic conditions. The Company’s historical credit loss experience and forecast of economic conditions
may also not be representative of customer’s actual default in the future. The information about the ECLs on
the Company’s trade receivables is disclosed in Note 6.

At the statement of financial position date, gross receivables were BD 1,592,309 (2023: BD 2,292,883) and the
provision for expected credit losses were BD 63,786 (2023: BD 60,000). Any difference between the amounts
actually collected in future periods and the amounts expected will be recognised in the statement of
comprehensive income.

Useful lives of furniture and equipment

The Company determines the estimated useful lives of its furniture and equipment for calculating depreciation.
This estimate is determined after considering the expected usage of the asset and physical wear and tear. The
residual values and useful lives are reviewed annually and future depreciation charges would be adjusted
where the useful lives differ from previous estimates.
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4 FURNITURE AND EQUIPMENT

Cost:
At 1 January 2024
Additions

At 31 December 2024

Accumulated depreciation:

At 1 January 2024
Charge for the year

At 31 December 2024

Net book values:
At 31 December 2024

Cost:
At 1 January 2023
Additions

At 31 December 2023

Accumulated depreciation:

At 1 January 2023
Charge for the year

At 31 December 2023

Net book values:
At 31 December 2023

5 LEASES

IT

and telecom Office Furniture
equipment equipment and fixtures Total
BD BD BD BD
882,645 257,564 344,201 1,484,410
- 24,296 7,633 31,929
882,645 281,860 351,834 1,516,339
882,645 243,167 322,810 1,448,622
- 11,602 5,771 17,373
882,645 254,769 328,581 1,465,995
- 27,091 23,253 50,344

IT

and telecom Office Furniture
equipment equipment and fixtures Total
BD BD BD BD
882,645 241,537 321,584 1,445,766
- 16,027 22,617 38,644
882,645 257,564 344,201 1,484,410
882,645 235,926 318,610 1,437,181
- 7,241 4,200 11,441
882,645 243,167 322,810 1,448,622
- 14,397 21,391 35,788

The Company has entered into lease arrangements for office premises. Movements in the right of use assets

are as follows:

At 1 January
Addition

Depreciation charge for the year

As at 31 December

2024 2023
BD BD
51,494 138,598
261,313 -
(87,104) (87,104)
225,703 51,494
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5 LEASES (continued)

Depreciation on right-of-use assets have been included in the statement of comprehensive income as follows:

2024 2023

BD BD

Cost of service delivery 61,793 61,793
General and administration expenses 25,311 25,311
87,104 87,104

Set out below are the carrying amounts of lease liabilities and the movements during the period:

2024 2023
BD BD
At 1 January 70,775 144,053
Addition 261,313 -
Interest accretion 7,259 6,217
Payments (100,017) (79,495)
As at 31 December 239,330 70,775
2024 2023
BD BD
Classified as:
Current 94,376 70,775
Non-current 144,954 -
As at 31 December 239,330 70,775

The following are the amounts recognised in the statement of comprehensive income during the year:

2024 2023
BD BD
Depreciation charge for the year 87,104 87,104
Interest accretion 7,259 6,217
Short term and low value leases:
Cost of service delivery 19,497 -
General and administration expenses 21,516 24,322

135,376 117,643

The Company had total cash outflows for leases (including short term and low value leases) of BD 141,030
during the year ended 31 December 2024 (2023: BD 103,817).
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6 ACCOUNTS RECEIVABLE AND PREPAYMENTS

2024 2023
BD BD

Trade receivables 1,592,309 2,292,883
Provision for expected credit losses (63,786) (60,000)
1,528,523 2,232,883

Prepayments 89,359 197,171
Interest income receivable 136,555 53,295
Other receivables 48,273 4,163

1,802,710 2,487,512

Related party receivables included in trade receivables and the related terms and conditions are disclosed in
note 19.

Trade receivables are non-interest bearing and are generally on 30-90 days terms.

Movement in allowance for expected credit losses for trade receivables during the year, is as follows:

2024 2023
BD BD
At 1 January 60,000 60,000
Charge for the year 3,786 -
At 31 December 63,786 60,000
As at 31 December, the ageing of trade receivables is as follows:
Past due
Less than 31-60 67-90 91-365  More than
Total Current 30 days days days days 365 days
BD BD BD BD BD BD BD
2024
Expected credit
loss rate (%) 4.01% 0.66% 3.60% 5.50% 7.50% 9.50% 100.00%
Gross trade
receivable 1,692,309 1,122,492 306,037 85,629 20,525 20,416 37,210
ECL (63,786) (7,370) (11,017) (4,710) (1,539) (1,940) (37,210)
Net 1,528,523 1,115,122 295,020 80,919 18,986 18,476 -
2023
Expected credit
loss rate (%) 2.62% 0.34% 0.80% 1.13% 1.66% 1.74% 13.15%
Gross trade
receivable 2,292,883 1,004,056 348,185 201,858 149,004 250,036 339,744
ECL (60,000) (3,420) (2,781) (2,291) (2,480) (4,357) (44,671)
Net 2,232,883 1,000,636 345,404 199,567 146,524 245,679 295,073

It is not the practice of the Company to obtain collateral over receivables.
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7 BANK BALANCES AND CASH

2024 2023

BD BD

Cash in hand 500 500

Bank balances 1,907,337 1,360,988

Bank deposits with original maturities of less than three months (a) - 1,000,000

Cash and cash equivalents 1,907,837 2,361,488

Bank deposits with original maturity of more than three months (b) 4,800,000 3,300,000

Bank balances and cash 6,707,837 5,661,488
Less: Allowance for expected credit losses (11,964) -

6,695,873 5,661,488

All of the bank balances are with financial institutions in the Kingdom of Bahrain and Kingdom of Saudi Arabia
and are denominated in Bahraini Dinars, Kuwaiti Dinars and Saudi Riyals. Deposits are placed with a financial
institution in the Kingdom of Bahrain and are denominated in Bahraini Dinars.

a) The deposits had maturity date of 14 January 2024 and earned interest at the rate of 4% as of 31
December 2023. The Company had no bank deposits with original maturities of less than three months
as at 31 December 2024.

b) The deposits have original maturities of twelve months (2023: between twelve months to twenty four
months) with effective interest rate ranging from 4.65% to 5.10% (2023: 3.75% to 6.05%) and maturing
between 16 January 2025 to 3 November 2025 (2023: 15 June 2024 to 16 September 2024).

8 SHARE CAPITAL

2024 2023
BD BD
76,344 shares of BD 50 each (2023: 76,344 shares of BD 50 each) 3,817,200 3,817,200

9 STATUTORY RESERVE

The Bahrain Commercial Companies Law requires 10% of the profit for the year to be transferred to the
statutory reserve, until such time the reserve equals 50% of the Company's paid-up share capital. During the
year ended 31 December 2024, BD 60,814 has been transferred to the statutory reserve at 10% of profit for
the year (2023: BD 51,717). The reserve cannot be utilised for the purpose of distribution, except in such
circumstances stipulated in the Bahrain Commercial Companies Law.

10 SHARE CAPITAL RESERVE

The Company and its shareholders, Marsat W.L.L. (“Marsat”) and the Government of Kingdom of Bahrain,
respectively, entered into a put and call option agreement (“Option agreement”) on 15 December 2022.

Pursuant to the Option agreement, the Company had the right, but not the obligation, to buy or sell the shares
held by Marsat (“Option Shares”) at the strike price specified in the Option agreement, at any time within five-
year period commencing on the date from which Marsat acquired the shares ("Call Option"). Accordingly,
Marsat also had the right to require the Company to acquire the option shares if Marsat exercises its option
within the same period and same strike price specified in the option agreement ("Put Option"). The underlying
Put Option is an equity instrument and gives rise to a financial liability to the Company.
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10 SHARE CAPITAL RESERVE (continued)

During the year ended 31 December 2023, an option liability was recognised at the fair value of the Option
Shares of BD 891,000 (BD 34.29 per share) being the amount to be paid by Marsat to acquire the shares of
the Company, with a corresponding reduction in equity under "share capital reserve". However, during the
current year Marsat has acquired 100% ownership of the Company hence the option agreement was
terminated resulting in reversal of option liability and share capital reserve.

11 EMPLOYEES' END OF SERVICE BENEFITS

Movements in the provision recognised in the statement of financial position during the year are as follows:

2024 2023

BD BD

At 1 January 375,729 354,767

Provided during the year (note 16) 74,914 76,627
Paid during the year to employees (21,746) -

Paid during the year to Social Insurance Organization (33,843) (55,665)

At 31 December 395,054 375,729

Effective 1 March 2024, pursuant to an Edict number 109 of 2023 issued by His Royal Highness the Prime
Minister of the Kingdom of Bahrain, the end of service benefits liability have been transferred to Social
Insurance Organization (SIO) monthly and SIO will settle the amounts to employees' who are not covered
under SIO Law for periods commencing 1 March 2024 when they leave the Company.

12 ACCOUNTS PAYABLE AND ACCRUALS

2024 2023

BD BD

Trade and other payables 455,835 267,455

Accrued expenses 1,523,802 1,456,305

Contract liabilities - advance from customer (a) & (b) 75,353 614,346

VAT payable - net 73,180 49,317

Witholding tax payable 8,512 8,512
Income tax payable (note 18) 1,579 -

2,138,261 2,395,935

a) Contract liabilities as at 31 December 2023, included an amount of BD 608,595 for one of the
completed service contract with a customer in previous years. During the year, upon reaching the final
settlement with customer, Company has transferred the amount due to the customer as per final
settelment to trade and other payables, reversed certain expenses in cost of service delivery which
were incurred during current year and were pertaining to this contract and recognised the balance
amount of BD 337,400 in other income note 14.

b) Revenue recognised that was included in the contract liabilities at the beginning of the year was BD
5,751 (2023: BD 180,033).
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13 REVENUE FROM CONTRACTS WITH CUSTOMERS

Type of service

Fees from services rendered - recognised over time
Other value added services - recognised at a point in time

Geographical markets

Kingdom of Bahrain
State of Kuwait
Kingdom of Saudi Arabia

14 OTHER INCOME

2024 2023

BD BD
7,104,925 6,291,576
69,243 71,598
7,174,168 6,363,174
2024 2023

BD BD
5,976,083 5,769,949
637,918 548,508
560,167 44717
7,174,168 6,363,174

Other income recognised during the year include reversal of a long outstanding contract liability of BD 337,400

for one completed service contract with a customer (note 12).

15 GENERAL AND ADMINISTRATION EXPENSES

Staff costs

Allowance for expected credit tosses on trade receivables (note 6)
Allowance for expected credit losses on bank balances (note 7)
Depreciation on right-of-use assets (note 5)

Rental expenses

Legal and professional fees

Meetings and conferences

Repairs and maintenance

Other expenses

16 EMPLOYEE BENEFITS EXPENSE

Employee benefits expense incurred by the Company are as follows:

Salaries and other benefits
Employees’ end of service benefits (note 11)
Contributions to the Social Insurance Organisation

2024 2023
BD BD
831,324 742,025
3,786 -
11,964 -
25,311 25,311
21,516 24,322
167,456 38,980
18,071 30,192
51,320 21,630
116,995 91,993
1,247,743 974,453
2024 2023
BD BD
5,529,222 4,958,027
74,914 76,627
608,006 491,084
6,212,142 5,525,738
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16 EMPLOYEE BENEFITS EXPENSE (continued)

2024 2023
BD BD

These have been included in the statement of comprehensive income as follows:
Cost of service delivery 5,380,818 4,783,713
General and administration expenses (note 15) 831,324 742,025

6,212,142 5,525,738

17 FINANCE COSTS

2024 2023

BD BD

Interest on lease liabilities (note 5) 7,259 6,217
Charges on letters of guarantee 1,398 2,756
Bank charges 2,488 2,381
11,145 11,354

18 INCOME TAX

The Company is exposed to income tax on its operations in Kingdon of Saudi Arabia operations. Movement in
the income tax payable during the year was as follows:

2024 2023
BD BD

Opening balance - -
Charge for the year 1,579 -
Payments during the year - -

Closing balance (note 12) 1,579 -

b. Status of assessments
The Branch in Kingdom of Saudi Arabia has submitted its income tax returns till the year ended December 31,
2023 to Zakat, Tax, and Customs Authority ("ZATCA") and have obtained the required certificates.

C. Deferred tax

As at December 31, 2024, the Branch in Kingdon of Saudi Arabia has tax losses amounted to BD 334,470 and
available indefinitely for offsetting against future taxable profits. Further, as at December 31, 2024, the Branch
has not recognized a deferred tax asset on other deductible temporary differences amounted to BD 3,070. The
management, being conservative and based on its judgement, has not recorded deferred tax assets in respect
of these tax losses and other deductible temporary differences as there are no tax planning opportunities.

19 RELATED PARTY TRANSACTIONS

Related parties represent the shareholders, directors and key management personnel of the Company and
entities controlled, jointly controlled or significantly influenced by such parties. Pricing policies and terms of
these transactions are approved by the Company's Board of Directors.

In the ordinary course of business, the Company renders call centre services for entities related to the
Government of the Kingdom of Bahrain.
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19 RELATED PARTY TRANSACTIONS (continued)

The Company has significant transactions with the Government of the Kingdom of Bahrain and related entities.
For the year ended 31 December 2024 approximately 21% (2023: 21%) of the Company's revenue was
generated from Government. As of 31 December 2024, approximately 11% (2023: 12%) of the trade
receivables are due from Government.

Terms and conditions of transactions with related parties

Outstanding balances at the year end arise in the normal course of business and are unsecured, profit free
and settlement occurs in cash, and are usually settled within 30 to 90 days. The Company has provided bid
security and performance bonds to related parties amounting to BD 283,108 (2023: BD 284,219) issued in the
normal course of business.

Compensation of key management personnel
The remuneration of members of key management during the year was as follows:

2024 2023

BD BD

Salaries and other benefits 91,200 97,441
Employees' end of service benefits 7,596 10,595

98,796 108,036

Directors' remuneration including sitting fee for the year ended 31 December 2024 was BD 51,750 (2023: BD
59,567).

20 COMMITMENTS AND CONTINGENCIES

Guarantees
During the year, guarantees given by the Company's bankers in the normal course of business amounted to
BD 283,108 (2023: BD 284,219).

Capital expenditure commitments
There were no contracted commitments for capital expenditure as of 31 December 2024 and 31 December

Legal cases and claims
There are no material legal cases or claims against the Company as of 31 December 2024 (2023: same).

21 FINANCIAL RISK MANAGEMENT OBJECTIVES AND POLICIES

The main risks arising from the Company's financial instruments are credit, liquidity and currency risks. The
Board of Directors reviews and agrees policies for managing each of these risks which are summarised below:

Credit risk
Credit risk is the risk that one party to a financial instrument will fail to discharge an obligation and causes the
other party to incur a financial loss.

The Company is exposed to credit risk on its receivables, bank balances and bank deposits.

Credit risk related to receivables:

Credit risk is managed by the Company's established policies, procedures and controls relating to the
receivables credit risk management. Outstanding receivables are regularly monitored. The Company provides
services to various customers in the Kingdom of Bahrain, Saudi Arabia and State of Kuwait. Its five largest
customers account for 70% (2023: 89%) of the outstanding trade receivables at 31 December 2024.
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21 FINANCIAL RISK MANAGEMENT OBJECTIVES AND POLICIES (continued)

Credit risk (continued)

Credit risk related to receivables (continued):

An impairment analysis is performed at each reporting date to measure expected credit losses. Based on the
Company's assessment, a provision for expected credit loss of BD 63,786 was recognised on its trade
receivables as of 31 December 2024 (2023: BD 60,000).

Credit risk related to bank balances and bank deposits:

The Company seeks to limit its credit risk with respect to bank balances and deposits by dealing with reputable
banks.

Maximum exposure to credit risk at the reporting date is the carrying values of receivables, bank balances and
bank deposits as shown in the statement of financial position.

Liquidity risk

Liquidity risk is the risk that an entity will encounter difficulty in meeting obligations associated with its financial
liabilities. Liquidity risk may result from an inability to realise a financial asset quickly at an amount close to its
fair value. The Company's objective is to maintain a balance between the continuity of funding and flexibility by
ensuring that sufficient funds are available. Trade accounts payable are normally settled in less than 3 months
of the date of receipt of service.

The table below summarises the maturities of the Company's undiscounted financial liabilities at the reporting
date based on contractual payment dates:

31 December 2024 Less than 3to12 1to 5
On Demand 3 months months years Total
BD BD BD BD BD
Trade and other payables - 455,835 - - 455,835
VAT payable - net - 73,180 - - 73,180
Lease liabilities - 23,849 71,547 151,792 247,188

- 552,864 71,547 151,792 776,203

31 December 2023 Less than 3to 12 1to b
On Demand 3 months months years Total
BD BD BD BD BD
Trade and other payables - 302,872 - - 302,872
VAT payable - net - 49,317 - - 49,317
Option liability 891,000 - - - 891,000
Lease liabilities - 32,778 39,477 - 72,255
891,000 384,967 39,477 - 1,315,444
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21 FINANCIAL RISK MANAGEMENT OBJECTIVES AND POLICIES (continued)

Changes in liabilities arising from financing activities

31 December 2024 As at As at 31
1 January Interest December

2024 Additions Payments accretion 2024

BD BD BD BD BD

Lease liabilities (note 5) 70,775 261,313  (100,017) 7,259 239,330
70,775 261,313  (100,017) 7,259 239,330

31 December 2023 As at As at 31
1 January Interest  December

2023  Additions Payments accretion 2023

BD BD BD BD BD

Lease liabilities (note 5) 144,053 - (79,495) 6,217 70,775
144,053 - (79,495) 6,217 70,775

Currency risk
Currency risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate because
of changes in foreign exchange rates.

The Company transacts in Bahraini Dinars, Saudi Riyals, US Dollars and Kuwaiti Dinars. As the Bahraini Dinar
and Saudi Riyal are pegged to the US Dollar, balances in Saudi Riyals and US Dollars are not considered to
represent a significant currency risk. At the date of the statement of financial position, the Company is
exposed to foreign currency risk on a bank balance and receivables amounting to BD 282,185 collectively
(2023: BD 305,620) denominated in Kuwaiti Dinars.

The following table demonstrates the sensitivity to a reasonably possible change in the foreign currency
exchange rates of Kuwaiti Dinars with all other variables held constant, on the Company's results for the year:

2024 2023

Increase/ Increase/

decrease in decrease in
exchange Effecton exchange Effect on
rate to results rate to results
BD BD BD BD

Kuwaiti Dinars 5% 14,109 5% 15,281

-5% (14,109) -5% (15,281)

Capital management
The primary objective of the Company’s capital management is to ensure that it maintains a strong credit
rating and healthy capital base in order to support its business and maximise shareholders' value.

The Company manages its capital structure and makes adjustments to it, in light of changes in business
conditions. To maintain or adjust the capital structure, the Company relies on the support of the shareholders.
Equity comprises share capital, statutory reserve and retained earnings and is measured at BD 6,001,985 as
at 31 December 2024 (2023: BD 4,502,843).
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21 FINANCIAL RISK MANAGEMENT OBJECTIVES AND POLICIES (continued)

Capital management (continued)
No changes were made in the objectives, policies or processes during the years ended 31 December 2024
and 31 December 2023.

22 FAIR VALUES OF FINANCIAL INSTRUMENTS

Financial instruments comprise financial assets and financial liabilities. Financial assets comprise bank
balances, cash, bank deposits and receivables. Financial liabilities comprise of trade and other payables,
option liability, Value Added Tax (VAT) payable, income tax payable and lease liabilities .

The fair values of the Company's financial assets and financial liabilities are not materially different from their
carrying values as of the date of the statement of financial position.

The Company's option liability is measured at fair value which falls under level 2 hierarchy. The Company did
not hold any other financial instrument, remeasured at fair value, therefore, disclosures related to fair value
hierarchy are not relevant.

23 DOMESTIC MINIMUM TOP-UP TAX

The OECD Global Anti-Base Erosion Pillar Two Model Rules ('GIoBE rules’) apply to multinational enterprise
(MNE) groups with total annual consolidated revenue exceeding EUR 750 million in at least two of the four
preceding fiscal years. In line with the requirements of GIoBE rules, the Kingdom of Bahrain has issued and
enacted Decree Law No. (11) of 2024 ('Bahrain DMTT law’) on 1 September 2024 introducing a domestic
minimum top-up tax (“DMTT”) of up to 15% on the taxable income of the Bahrain resident entities of the Group
for fiscal years commencing on or after 1 January 2025.

Company is part of MNE group as the group has operations outside Bahrain and Company also has
operations outside Bahrain. As per the preliminary assessment, group has concluded that the ultimate Parent
Company of the group, which is a Bahrain resident entity (note 1), is exempt from Bahrain DMTT law.
Accordingly, Company has assessed the applicability of the provision of law on Company and its branches in
the Kingdom of Saudi Arabia and State of Kuwait. It has concluded that Company and its branches are also
not in scope for the Bahrain DMTT law or the GIoBE rules as it does not have total annual consolidated
revenue exceeding EUR 750 million in at least two of the four preceding fiscal years.

Accordingly, it does not expect to be subject to the Bahrain DMTT law and GIoBE rules for the next fiscal year.

24 SUBSEQUENT EVENTS

There were no subsequent events up to 28 April 2025, the date on which the financial statements were
approved by the Board of Directors, that could have a material impact on the financial statements.
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with confidence

REPORT ON THE REVIEW OF THE INTERIM CONDENSED FINANCIAL STATEMENTS
TO THE SHAREHOLDER OF SILAH GULF W.L.L.

Introduction

We have reviewed the interim condensed financial statements of Silah Gulf W.L.L. (the
"Company" ) as at 30 June 2025, comprising the interim statement of financial position as at
30 June 2025 and the related interim statements of comprehensive income, cash flows and
changes in equity for the six-month period then ended and explanatory notes. The
Company's management is responsible for the preparation and presentation of the interim
condensed financial statements in accordance with International Accounting Standard 34
Interim Financial Reporting (“IAS 34”). Our responsibility is to express a conclusion on these
interim condensed financial statements based on our review.

Scope of review

We conducted our review in accordance with International Standard on Review Engagements
2410, Review of Interim Financial Information Performed by the Independent Auditor of the
Entity. A review of interim financial information consists of making inquiries, primarily of
persons responsible for financial and accounting matters, and applying analytical and other
review procedures. A review is substantially less in scope than an audit conducted in
accordance with International Standards on Auditing and consequently does not enable us to
obtain assurance that we would become aware of all significant matters that might be
identified in an audit. Accordingly, we do not express an audit opinion.

Conclusion

Based on our review, nothing has come to our attention that causes us to believe that the
accompanying interim condensed financial statements are not prepared, in all material
respects, in accordance with IAS 34.

Emphasis of matter

We draw attention to Note 2 to the unaudited interim condensed financial statements, which
explains that the unaudited interim condensed financial statements have been prepared for
the purposes of inclusion in an offering document in connection with the proposed listing of
shares of the Company on the Bahrain Bourse in the Kingdom of Bahrain. As a result, the
unaudited interim condensed financial statements may not be suitable for any other purpose.
Our review conclusion is not modified in respect of this matter.

Other matter

The comparative amounts disclosed in the interim statements of comprehensive income,
cash flows and changes in equity for the six-month period ended 30 June 2024 and the
related notes were neither reviewed nor audited by us or any other auditor and accordingly,
we do not express a conclusion, opinion, or any form of assurance on them.

Sanet o

28 September 2025
Manama, Kingdom of Bahrain

A-member firmof Ernst & Young Giobat Cimited
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Silah Gulf W.L.L.

INTERIM CONDENSED STATEMENT OF FINANCIAL POSITION

As at 30 June 2025

ASSETS

Non-current assets
Furniture and equipment
Right-of-use assets

Current assets

Accounts receivable, prepayments and other assets

Bank balances and cash

TOTAL ASSETS

EQUITY AND LIABILITIES

Equity

Share capital
Statutory reserve
Retained earnings

Total equity

Non-current liabilities
Lease liabilities
Employees' end of service benefits

Current liabilities
Lease liabilities
Accounts payable and accruals

Total liabilities

TOTAL EQUITY AND LIABILITIES

/

-

Mofiammed Al Qaed
Chairman

30 June 31 December

2025 2024

{(Unaudited) (Audited)

Note 8D 8D
48,474 50,344

215,047 225,703

263,521 276,047

4 2,476,444 1,802,710
5 6,360,267 6,695,873
8,836,711 8,498,583
9,100,232 8,774,630

6 3,817,200 3,817,200
255,111 218,479

2,295,998 1,966,306
6,368,309 6,001,985

112,246 144,954

408,574 395,054

520,820 540,008

124,738 94,376

7 2,086,365 2,138,261
2,211,103 2,232,637
2,731,923 2,772,645

9,100,232 8,774,630

Feras Jaafar Ahmed

Chief Executive Officer

The attached notes 1 to 15 form part of these interim condensed financial statements.
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INTERIM CONDENSED STATEMENT OF COMPREHENSIVE INCOME

For the six-month period ended 30 June 2025

Six-month period ended

30 June 30 June

2025 2024

{Unaudited and

(Unaudited) unreviewed)

Note BD BD

Revenue from contracts with customers 8 4,202,160 3,652,618

Cost of service delivery (3,329,207) (2,903,096}
GROSS PROFIT 872,953 749,522
Interest income 122,942 131,647
Other income 153 117,730

Depreciation on furniture and equipment (11,028) (8,002)

General and administration expenses 9 (578,675) (626,441)

Finance costs (12,471) (5,031)

Directors' remuneration 12 (27,550) (26,050}
PROFIT FOR THE YEAR BEFORE INCOME TAX 366,324 333,375

Income tax - -
PROFIT FOR THE YEAR 366,324 333,375
Other comprehensive income - -

TOTAL COMPREHENSIVE INCOME FOR THE PERIOD 366,324 333,375
BASIC AND DILUTED EARNINGS PER SHARE 11 4.80 437

Mohammed Al Qaed
Chairman

Feras Jaafar Ahmed
Chief Executive Officer

The attached notes 1 to 15 form part of these interim condensed financial statements.
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INTERIM CONDENSED STATEMENT OF CASH FLOWS
For the six-month period ended 30 June 2025

Six-month period ended

30 June 30 June
2025 2024
(Unaudited and
(Unaudited) unreviewed)
Note BD BD
OPERATING ACTIVITIES
Profit before tax for the period 366,324 333,375
Adjustments for:
Depreciation on furniture and equipment 11,028 8,002
Depreciation on right-of-use assets 54,518 51,363
Allowance for employees’ end of service benefits 43,948 34,686
Allowance for expected credit tosses on trade receivables - 5,250
Finance costs 12,471 5,031
Interest income (122,942) (131,647)
Operating profit before working capital changes 365,347 306,060
Working capital changes:
Accounts receivable and prepayments (734,678) 149,067
Accounts payable and accruals (50,317) (139,410)
Cash flows (used in) from operations (419,648) 315,717
Employees’ end of service benefits paid (30,428) (26,291)
Income tax paid (1,579) -
Net cash flows (used in) from operating activities (451,655) 289,426
INVESTING ACTIVITIES
Purchase of furniture and equipment (9,158) (15,896)
Bank deposits placed with maturities of 90 days or more - (1,500,000)
Interest received 183,886 106,245
Net cash flows from (used in) investing activities 174,728 (1,409,651)
FINANCING ACTIVITIES
Payment of principal portion of lease liabilities (46,208) (52,253)
Finance costs paid (12,471) (5,031)
Cash flows used in financing activities (58,679) (57,284)
DECREASE IN CASH AND CASH EQUIVALENTS (335,606) (1,177,509)
Cash and cash equivalents at the beginning of the period 1,907,837 2,361,488
CASH AND CASH EQUIVALENTS AT THE END OF THE PERIOD 5 1,572,231 1,183,979

The attached notes 1 to 15 form part of these interim condensed financial statements.
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Silah Gulf W.L.L.

INTERIM CONDENSED STATEMENT OF CHANGES IN EQUITY
For the six-month period ended 30 June 2025

Balance at 1 January 2025

Profit and total comprehensive
income for the period

Transferred to statutory reserve

Balance at 30 June 2025 (Unaudited)

Balance at 1 January 2024

Profit and total comprehensive
income for the period

Transferred to statutory reserve

Share option

Balance at 30 June 2024 (Unaudited and
unreviewed)

Share
Share Statutory  Retained capital
capital reserve earnings reserve Total
BD BD BD BD BD
3,817,200 218,479 1,966,306 - 6,001,985
- - 366,324 - 366,324
- 36,632 (36,632) - -
3,817,200 255,111 2,295,998 - 6,368,309
3,817,200 157,665 1,418,978 (891,000) 4,502,843
- - 333,375 - 333,375
- 33,338 (33,338) - -
- - - 891,000 891,000
3,817,200 191,003 1,719,015 - 5,727,218

The attached notes 1 to 15 form part of these interim condensed financial statements.
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Silah Gulf W.L.L.

NOTES TO THE INTERIM CONDENSED FINANCIAL STATEMENTS
30 June 2025 (Reviewed)

1 CORPORATE INFORMATION

Silah Gulf W.L.L. ("the Company") is a limited liability company incorporated in the Kingdom of Bahrain
and registered with the Ministry of Industry and Commerce under commercial registration (CR) number
72853-1 on 24 September 2009.

The Company’s registered office is at Flat 601, Building 114, Road 385, Block 304, Manama, Kingdom of
Bahrain. The Company also has one more employment office in the Kingdom of Bahrain which is
registered with the Ministry of Industry and Commerce under CR number 72853-3.

During six-month period ended 30 June 2024 (unaudited and unreviewed), the Company was owned 34%
by Marsat W.L.L., a company registered in Kingdom of Bahrain, and 66% by the Government of Kingdom
of Bahrain. After change of shareholding on 22 July 2024, the Company is a wholly owned subsidiary of
Marsat W.L.L. ("the Parent Company"). The Ultimate Parent of the Company is Bahrain Mumtalakat
Holding Co. B.S.C. (c), a company registered in the Kingdom of Bahrain. The Ultimate Parent is owned by
the Government of the Kingdom of Bahrain (the "Government").

The Company's principal activities are to operate call centers, data processing, provide hosting and related
activities and provide management consultancy services. The Company also undertakes these activities
through its branches in the Kingdom of Saudi Arabia and State of Kuwait. As of the reporting period, no
material operations are being undertaken by the Company through its branch in State of Kuwait.

The interim condensed financial statements includes the assets, liabilities, revenue, costs, income and
expenses of the Company and its branches in the Kingdom of Saudi Arabia and State of Kuwait.

The interim condensed financial statements were authorised for issue by the Board of Directors on 28
September 2025.

2 MATERIAL ACCOUNTING POLICIES

Basis of preparation

The interim condensed financial statements of the Company for the six-month period ended 30 June 2025
have been prepared in accordance with International Accounting Standard (IAS) 34, "Interim Financial
Reporting". These are the first set of the interim condensed financial statements of the Company. These
interim condensed financial statements have been prepared for the purposes of inclusion in an offering
document in connection with the proposed listing of shares of the Company on the Bahrain Bourse in the
Kingdom of Bahrain.

The interim condensed financial statements do not include all the information and disclosures required in
the annual financial statements, and should be read in conjunction with the Company’s annual financial
statements as at and for the year ended 31 December 2024 prepared in accordance with IFRS Accounting
Standards. In addition, the result for the six-month period ended 30 June 2025 are not necessarily
indicative of the results that may be expected for the financial year ending on 31 December 2025.

These interim condensed financial statements have been prepared on a going concern basis under the
historical cost convention, unless otherwise indicated.

The comparative financial information disclosed in these interim condensed financial statements relating to
interim statements of comprehensive income, cash flows, changes in equity and related notes for the six-
month period ended 30 June 2024 are neither audited nor reviewed and are presented for comparison
purpose only.
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2 MATERIAL ACCOUNTING POLICIES (continued)

Basis of preparation (continued)

The financial statements have been presented in Bahraini Dinars (BD), being the functional and
presentation currency of the Company. However, the branches have functional currencies other than BD, in
which case the respective local currency is the functional currency and BD is the presentation currency.
The exchange rate applied in the conversion of Saudi Riyals (SAR) balances and transactions to BD is 1
SARis equal to 0.10 BD.

New standards, interpretations and amendments adopted by the Company

The accounting policies adopted in the preparation of the interim condensed financial statements are
consistent with those followed in the preparation of the Company’s annual financial statements for the year
ended 31 December 2024, except for the adoption of new standard and amendments as of 1 January 2025.
The Company has not early adopted any other standard, interpretation or amendment that has been issued
but is not yet effective.

The following amendments apply for the first time in 2025, but do not have material impact on the interim
condensed financial statements of the Company.

Lack of exchangeability - Amendments to IAS 21

In August 2023, the IASB issued amendments to IAS 21 The Effects of Changes in Foreign Exchange
Rates to specify how an entity should assess whether a currency is exchangeable and how it should
determine a spot exchange rate when exchangeability is lacking. The amendments also require disclosure
of information that enables users of its financial statements to understand how the currency not being
exchangeable into the other currency affects, or is expected to affect, the entity’s financial performance,
financial position and cash flows. The amendments are effective for annual reporting periods beginning on
or after 1 January 2025. When applying the amendments, an entity cannot restate comparative information.
The amendments have no impact on the Company’s interim condensed financial statements as of 30 June
2025.

Seasonality of operations
The Company does not have significant income of a seasonal nature.

3 SIGNIFICANT ACCOUNTING JUDGEMENTS AND ESTIMATES

The significant accounting judgements and estimates used in the preparation of the interim condensed
financial statements are consistent with those used in the preparation of the Company's annual financial
statements for the year ended 31 December 2024.

4 ACCOUNTS RECEIVABLE, PREPAYMENTS AND OTHER ASSETS

30 June 31 December

2025 2024

(Unaudited) (Audited)

BD BD

Trade receivables 2,172,536 1,592,309
Provision for expected credit losses (63,786) (63,786)
2,108,750 1,528,523

Prepayments 243,960 89,359
Interest income receivable 75,611 136,555
Other receivables 48,123 48,273

2,476,444 1,802,710
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4 ACCOUNTS RECEIVABLE, PREPAYMENTS AND OTHER ASSETS (continued)

Related party receivables included in trade receivables and the related terms and conditions are disclosed
in note 12.

Trade receivables are non-interest bearing and are generally on 30-90 days terms.

5 BANK BALANCES AND CASH

30 June 31 December

2025 2024

(Unaudited) (Audited)

BD BD

Cash in hand 500 500
Bank balances 1,571,731 1,907,337
Cash and cash equivalents 1,572,231 1,907,837
Bank deposits with original maturity of more than three months 4,800,000 4,800,000
Bank balances and cash 6,372,231 6,707,837
Less: Allowance for expected credit losses (11,964) (11,964)

6,360,267 6,695,873

All of the bank balances are with financial institutions in the Kingdom of Bahrain and Kingdom of Saudi
Arabia and are denominated in Bahraini Dinars, Kuwaiti Dinars and Saudi Riyals. Deposits are placed with a
financial institution in the Kingdom of Bahrain and are denominated in Bahraini Dinars.

6 SHARE CAPITAL

30 June 31 December

2025 2024

(Unaudited) (Audited)

BD BD

76,344 shares of BD 50 each (2024: 76,344 shares of BD 50 each) 3,817,200 3,817,200

7 ACCOUNTS PAYABLE AND ACCRUALS

30 June 31 December

2025 2024

(Unaudited) (Audited)

BD BD

Trade and other payables 485,915 455,835
Accrued expenses 1,285,604 1,523,802
Contract liabilities - advance from customer 176,443 75,353
VAT payable - net 129,891 73,180
Withholding tax payable 8,512 8,512
Income tax payable - 1,579

2,086,365 2,138,261
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NOTES TO THE INTERIM CONDENSED FINANCIAL STATEMENTS

30 June 2025 (Reviewed)

8 REVENUE FROM CONTRACTS WITH CUSTOMERS

Timing of revenue recognition

Fees from services rendered - recognised over time
Other value added services - recognised at a point in time

Geographical markets

Kingdom of Bahrain
State of Kuwait
Kingdom of Saudi Arabia

9 GENERAL AND ADMINISTRATION EXPENSES

Staff costs

Allowance for expected credit losses on trade receivables
Depreciation on right-of-use assets

Rental expenses - short term and low value leases

Legal and professional fees

Meetings and conferences

Repairs and maintenance

Other expenses

Six-month period ended

30 June 30 June
2025 2024

(Unaudited

and

(Unaudited)  unreviewed)
BD BD
4,180,836 3,610,771
21,324 41,847
4,202,160 3,652,618

Six-month period ended

30 June 30 June
2025 2024
(Unaudited

and

(Unaudited)  unreviewed)
BD BD
3,298,282 3,014,776
220,355 334,328
683,523 303,514
4,202,160 3,652,618

Six-month period ended

30 June 30 June
2025 2024
(Unaudited
and
(Unaudited)  unreviewed)
BD BD
434,398 412,495
- 5,250
12,655 12,655
18,209 12,806
26,010 113,738
11,898 8,644
9,212 7,488
66,293 53,365
578,675 626,441
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30 June 2025 (Reviewed)

10 SEGMENT INFORMATION

The Company reports its operating and reportable segments in a manner consistent with the internal
reporting provided to the Board of Directors (“BOD”). BOD is the Chief Operating Decision-maker
(“CODM”). An operating segment is a component of an entity that engages in business activities from which
it earns revenues and incur expenses, whose operating results are regularly reviewed by CODM to make
decisions about resources to be allocated to the segment and assess its performance, and for which
discrete financial information is available. CODM, is responsible for allocating resources and assessing
performance of the segments. In determining the segments, CODM has considered the nature of the
products and services, type or class of customer for the products and services, and methods used to
distribute the products or provide the services. Based on CODM's reasonable judgment and assessment,
CODM has chosen to organise the Company by geographical areas irrespective of the services. State of
Kuwait is not considered as an operating segment by CODM as its discrete financial information is not
available and resources are not allocated to the State of Kuwait to assess its performance. No two or more
operating segments have been aggregated into a single operating segment.

The following tables present revenue and profit information for the Company’s operating segments for the
six months ended 30 June 2025 and 2024, respectively:

Kingdom of

Bahrain and  Kingdom of Adjustments

Six months ended 30 June 2025 State of Saudi and
(Unaudited) Kuwait Arabia  eliminations Total
BD BD BD BD
Financial sector 784,540 - - 784,540
Government sector 1,153,625 489,184 - 1,642,809
Health sector 30,549 - - 30,549
Retail sector - 104,713 - 104,713
Telecom sector 1,470,567 79,728 - 1,550,295
Others 79,354 9,900 - 89,254
Segment revenue 3,518,635 683,525 - 4,202,160
Segment profit 328,552 37,772 - 366,324

Kingdom of

Bahrain and Adjustments

Six months ended 30 June 2024 State of Kingdom of and
(Unaudited and unreviewed) Kuwait  Saudi Arabia eliminations Total
BD BD BD BD
Financial sector 748,091 - - 748,091
Government sector 840,908 138,125 - 979,033
Health sector 32,010 - - 32,010
Retail sector - 69,362 - 69,362
Telecom sector 1,641,243 74,925 - 1,716,168
Others 86,853 21,101 - 107,954
Segment revenue 3,349,105 303,513 - 3,652,618
Segment profit 292,504 40,871 - 333,375
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NOTES TO THE INTERIM CONDENSED FINANCIAL STATEMENTS

30 June 2025 (Reviewed)

10 SEGMENT INFORMATION (continued)

The following table presents assets and liabilities information for the Company’s operating segments as at
30 June 2025 and 31 December 2024, respectively:

Bahrain and  Kingdom of Adjustments
State of Saudi and
Kuwait Arabia eliminations Total
BD BD BD BD
Assets
30 June 2025 (Unaudited) 8,389,357 710,875 - 9,100,232
31 December 2024 (Audited) 8,508,914 265,716 - 8,774,630
Kingdom of
Bahrain and  Kingdom of Adjustments
State of Saudi and
Kuwait Arabia  eliminations Total
BD BD BD BD
Liabilities
30 June 2025 (Unaudited) 2,535,747 196,176 - 2,731,923
31 December 2024 (Audited) 2,649,676 122,969 . 2,772,645

11 EARNINGS PER SHARE

Basic earnings per share is calculated by dividing the profit or loss for the period attributed to the ordinary
equity holders of the Company by the weighted average number of ordinary shares outstanding during the

period and is as follows:

Six-month period ended

30 June 30 June

2025 2024

(Unaudited

and

(Unaudited)  unreviewed)

BD BD

Profit for the period 366,324 333,375
Weighted average number of shares 76,344 76,344
Basic and diluted earnings per share 4.80 4.37

Basic and diluted earnings per share are the same since the Company has not issued any instrument that
would have a dilutive effect.

There have been no other transactions involving ordinary shares between the reporting date and the date of
completion of this interim condensed financial statements.

398



Silah Gulf W.L.L.
NOTES TO THE INTERIM CONDENSED FINANCIAL STATEMENTS
30 June 2025 (Reviewed)

12 RELATED PARTY TRANSACTIONS

Related parties represent the Parent Company, Ultimate Parent Company, directors and key management
personnel of the Company and entities controlled, jointly controlled or significantly influenced by such
parties. Pricing policies and terms of these transactions are approved by the Company's Board of Directors.

In the ordinary course of business, the Company renders call centre services for entities related to the
Government of the Kingdom of Bahrain. Being an entity under the control of the Government of the
Kingdom of Bahrain, the Company qualifies as a government related entity under the definitions provided in
International Accounting Standard 24 Related Party Disclosures ("IAS 24"). Accordingly, the Company
considers Government departments, ministries and other Government controlled organizations as its
related parties.

The Company has significant transactions with the Government of the Kingdom of Bahrain and related
entities. For the six-month period ended 30 June 2025 (unaudited), BD 714,099 of the Company's revenue
was generated from Government (six-month period ended 30 June 2024 (unaudited and unreviewed): BD
634,601). As of 30 June 2025 (unaudited), BD 181,916 of the trade receivables are due from Government
(31 December 2024 (audited): BD 180,966).

Terms and conditions of transactions with related parties

Outstanding balances at the year end arise in the normal course of business and are unsecured, profit free
and settlement occurs in cash, and are usually settled within 30 to 90 days. The Company has provided bid
security and performance bonds to related parties amounting to BD 262,847 as of 30 June 2025 (unaudited)
issued in the normal course of business (31 December 2024 (audited): BD 283,108).

Compensation of key management personnel
The remuneration of members of key management during the six-month period was as follows:

Six-month period ended

30 June 30 June

2025 2024

(Unaudited

and

(Unaudited)  unreviewed)

BD BD

Salaries and other benefits 45,600 45,600
Employees' end of service benefits 3,798 3,798
49,398 49,398

Directors' remuneration including sitting fee for the six-month period ended 30 June 2025 was BD 27,550
(six-month period ended 30 June 2024 (unaudited and unreviewed): BD 26,050).

13 COMMITMENTS AND CONTINGENCIES

Guarantees
Guarantees given by the Company's bankers in the normal course of business as of 30 June 2025
(unaudited) amounted to BD 288,350 (31 December 2024 (audited): BD 284,000).

Capital expenditure commitments
There were no contracted commitments for capital expenditure as of 30 June 2025 (unaudited) and as of 31
December 2024 (audited).
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13 COMMITMENTS AND CONTINGENCIES (continued)

Legal cases and claims
There are no material legal cases or claims against the Company as of 30 June 2025 (unaudited) and as of
31 December 2024 (audited).

14 FAIR VALUES OF FINANCIAL INSTRUMENTS

Financial instruments comprise financial assets and financial liabilities. Financial assets comprise bank
balances, cash, bank deposits and receivables. Financial liabilities comprise of trade and other payables,
and lease liabilities .

The fair values of the Company's financial assets and financial liabilities are not materially different from
their carrying values as of the date of the statement of financial position.

15 SUBSEQUENT EVENTS

On 24 August 2025, subsequent to the six-month period ended 30 June 2025, the legal status of the
Company changed from a "Limited Liability Company" to "Closed Joint stock Company". Subsequent to
change in legal status, Company is owned 99% by Marsat W.L.L. and 1% by the Bahrain Investment
Holding Company - Istithmar. W.L.L.

There were no other subsequent events up to 28 September 2025, the date on which the interim condensed
financial statements were approved by the Board of Directors, that could have a material impact on the
interim condensed financial statements.
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Appendix D: Key Parties to the Offering

Role Name Address
Issuer Silah Gulf B.S.C(c) Floor 601
Road 385
Building 114
Block 304

Manama Center
Kingdom of Bahrain

Lead Manager, Listing
Agent, Price Stabiliser and
Liquidity Provider

SICO B.S.C.(c)

Bahrain World Trade Center,
East Tower, 16th Floor,
Manama, Kingdom of Bahrain

Listing Exchange

Bahrain Bourse B.S.C.(c)

Bahrain Financial Harbour
Harbour Gate (4th Floor)

P.O. Box 3203

Manama

Kingdom of Bahrain
Allotment Agent and Bahrain Clear B.S.C.(c) P.0O. Box 3203
Registrar Manama

Kingdom of Bahrain

Legal Advisors

Trowers & Hamlins

Bahrain World Trade Center
West Tower, 7th Floor

PO Box 3012, Manama
Kingdom of Bahrain

Hassan Radhi & Associates

AlBaraka Tower (A), 9" Floor,
Bahrain Bay Office 91 & 92,
Building 372, Road 4611,
Block 346, Manama, Sea
Front, Kingdom of Bahrain

Financial and Tax Due
Diligence Advisor

PricewaterhouseCoopers

47th Floor, Bahrain Financial
Harbour, West Tower, Building
number 1459, Road number
4626, Block 346

External Auditor

Ernst & Young - Middle East

East Tower, 10th Floor, Bahrain
World Trade Center
Manama, Kingdom of Bahrain,
Manama 140

Internal Auditor

KPMG

12th Floor, Fakhro Tower,
Sanabis, Manama, P.O. Box
710, Kingdom of Bahrain

Underwriter and Receiving
Bank

Bank of Bahrain and Kuwait
B.S.C.

43 Government Avenue,
Manama, Kingdom of Bahrain
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