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On this Wednesday day ﬁm-qn of;

Thani 1437H k=8 e Ja
Corresponding to the 16 w-’ﬁ'fm;ﬁh _2_'!])2{,;:3‘ :
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(Motary Office, Ministry of J ustice)
Attended:

Before me:

1. Hasan Mohammed Jawad & Sons BSC (C), a
Bahraini company and holder of cp Mo. 297-
> signe in behalf Mr, Abbas Abdulla Husain
Dehdar — Bahraini Nationality — holding
C.P.R. Mo 450110621 whose address s at
Bullding 29 Road 18 RBlock 518, Barbar,
Kingdom of Bahrain (hereinafter called the
"Mortgagor” which expression shall include
his successors and assigns); and

2. KHALEEJ| COMIMERCIAL BANK B.S.C. signe
in behalf Ms. Ghada Abdulla Sulaibeekh —
Bahrainl Mationality — holding C.P.R. No
750803940 of PO Box 60002, Manama,
Bahrain hereinafter called the “Mortgagee”
which expression shall include its SUCCRsSOrs
and assigns),

WHE_H EAS:

A, Pursuant ta g commeodity murabaha
agreement dated on or about the date
hereof (the “Murabaha Agreement”)
between, the Mortgagor {as Customer)
and the Mortgagee [as KHCB), the
Mortgagee is mzking available a 8D
2,700,000 (Two Million and Seven
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Hundred Thousand Bharaini Dinars) ol il @JﬁJLa;ﬁ_i_ﬂ:jL,@djwﬁj_,} 2,760,000 35, alg 0
cemmodity murabaha. facility to the
Mortgagor subject to the terms and S L1 3 Gyl Yy g bl s sy
conditions set out in the Murabaha
Agreament,
B. The Mortgagor has a commercial | _
interest in the transaction secured by o e oyt alt 2l g 302 ks patdl s ol (o
this Mortgage.
e It is a condition of the making of any e

advance  under  the Murabaha _ais pis 0l 4a 241l L3 vyt Juf @l eaw Los of (z
Agreement that the Mortgagor enters

into this Mortgage. e L al
NOW it is hereby agreed as follows: sl Lo e B aage ¢ 435 0¥y
i Definitions b —1

Capitalized terms ysed herein and not &lli v Ll by asdl Lia o b e LSl ) 8
otherwise  defined shall have the

meaning ascribed to such terms in the AL 3l 01b el gl
Murabaha Agreement.

2, Recitals and Schedule

The recitals and the Schedule hereto I e onny Y (e Lyl o CABAl Jyddly dgadl gy
shall form an integral part hereof.

dsdadly dgad) -2

3. Covenant and Mortgage | o ly iligadi 3

For good and valuable consideration, ; X e o
the receipt and adequacy thereof the o™ S cwdleul 4mps ol 3 ot S ersle oht ik

Mortgagor herehb acknowledges, the | . T "
Mﬂll:ttgagur i.‘rfedgi's. mortgages and el s € Gl Ly e
charges the shares listed In the schedule .l 5 x4 Oty L mmy 2 ey oAbl LSl
hereto held from time to time by the

Mortgagor and all other benefits, rights ) L W1 e L E P iy Y gl
to dividends, profits and distributions
derived or resulting from such shares

(and, subject to the provisions of Clause B EM A el S e o ol o 2y (gt
7, any right to vote at any meeting of

el Y Ee | ¢ o= il T sl epw el

2

U s 08l syl Gl cpas Jgl i L
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shareholders) (the “Shares”), by way of 4,55, - alll Ll w5 b W Sl Ll iy g d

first fixed charge, in favour of the
Mortgagee for payment and discharge
of all indebtedness and other liabilities
of any nature of the Martgagor due,
owing or incurred under or in
connection with the Murabaha
Agreement (or any of them) whether
present or future, actual or contingent,
matured or not matured, liguidated or
not liguidated, whether incurred solely
or Jointly with any other person and
whether as principal or surety, in any
currency or currencies (the “Secured
Obligations”}.
Represen and Warranties

The Mortgagor hereby represents and
warrants for the benefit of the
WMortgagee as follows:

Wl gl Lo gl oy Ll on gl ol dly o dien
Sl e jlalai o alle il sha (Lo gl 2240
lhet & clyey oY ol lgnbar 8 g bl Bozis 2 o] it
o e sthoar e T st il o s of i S,

.{"M&u..h.nll l.'..l'n.l!j;i'ﬂl“} iy _!T dhan '-’;L -._'_.U}j R

Sldally Syl Byl -4

fslt B i b il el Sgagy ey doras 8l iy

(i) he is the sole beneficial owner ¢ .. TR T N BRI,
of the Shares free of any charge, o Wi L = *
lien, encumbrance or third party L a5y sl Lo et Bl Gyi ol ey Gl oy
rights whatsoever except as o _
created by this Mortgage and, & 53 @l Al J] clisyy ool s Lgsy gl J-l_l_J_ e
save to the extent that any : . v Tk
Shares have been registered in ¥ (sl sl 5 AM A ks o ¢ 5 gl 4
the name of the Mortgagee [or (oS G 3 tal L 3
its nomines(s)), it {5 and will
remain the absolute legal owner
of the Shares;

(i)  he has done, fulfilled and <l sl2dl byt cliad put Myl dm (6 0 o (2)
performed all acts, conditions L b o i ik ;

! ki o 14 iyl g AN
and things required to be done, S & il e el o sty W ¢
fulfifled and performed in order ol SUBINT pndt Jliglly iy Gyl pir Ly ggils
to enable it to lawfully enter
into this Mortgage, exercise all whoegt AL o Lgled 7 06 il L
rights and perform and comply
with the obligations expressed
to be assumed by It hereunder;

i} this Mortgage constitutes legal, 5 J5 Gyreny oy Uyl Clas i goll s ol (3)
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valid,  fully perfected, first e o e A e 2 M e I o eale d
ranking security over the Shares
ranking ahead of all claims of oAl il _
the Mortgagor,
5, Depos ificates and Transfer Form |
{a) The Mortgagor shall, following iyl Dlasdly sigl ! S

execution of this Mortgage, _ -
deposit with the Mortgagee all =M=l hledll g Al ol s plaf ey al)l Lo L2 TP
certificates and other ) A

documents of title to the Shares. A D G S Sl s L

(b} The Mortgagor shall, promptly f <t =T wees f islps o ek oy B woalll o (oo
upon his  receipt of any
certificate or other document
evidencing any entitlement ta P TR Y1 L W?;&u|mj il il e
any Share, notify the Mortgagee
of such entitlement and deposit
with  the Mortgagee  all

Elily SNl lg 80 Al les) e ST |

certificates and other
documents of title to  such
Share.

(¢} The Mortgagee may hold the ool ¥l il by lilgall, Blieyi 20 i
certificates and other
documents deposited with £ el o o U3y o5t () (h ezl Wy iy 4
pursuant to paragraphs (a) and
(b} above until discharge of the B i A e
secured Obligations in full,

(d) The Mortgagor shall execute a T B B Eled el Juok Bzl pll ool Lo o
share transfer form in favour of
the Mortgagee or its nominees il Bnally oA 18 bl iy 6 LS 2By 03y of aliey]
or otherwise as the Mortgagee ,
may direct in the form setoutin  J9% @ il W 4oyt Ay () sl el

Appendix C.  The Mortgagor . ) o ,
r | Lk Lot [ ‘ . - ':Jrl
hereby authorizes the ool BLSulsy Gk o 20 s s

Mortgagee to transfer the vty Al s LS allsy) o ke §5hy e
Shares to the Mortgagee or

other party as the Mortgagee (osllall ot
may direct on the occurrence of

an  Event of Default (as

determined by the Mortgagee in

its sole discretion),
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Dividends

Until the security hereby constituted has
become enforceable as provided in
Clause 11 of the Murabaha Agreement],
all  dividends and other monias
attributable to the Shares shall be
received by the Mortgagee and shall be
held by it for the account of the
Martgagor. At all times after the secy rity
hereby  constituted has  PBecome
enforceable as provided in Clause 11 of
the Murabaha Agreement, all dividends
and other monies attributable to the
Shares which are received by the
Mortgagor shall immediately be paid to
the Mortgagee, '

Voting Rights

(a) Until  the security hereby
constituted has become
enforceable as  provided in

Clause 11 of the Murabaha
Agreement, the Mortgagor shall
be entitled to exercise al| voting
rights in relation to the Shares,
The Martgagor shall execute in
favour of the Mortgapee an
irrevacable proxy in the form set
out in Appendix D, entitling the
Mortgagee to exercise all voting
rights in respect of the Shares.

(b) At all times after the security [ i
hereby constituted has become U 4o silad] & @l Lol e O e Y] i 3 (o
enforceable  as  provided in iy : Eg
Clause 11 of thep Murabaha TR S g Ty i i SHAle A LT
Agresament, the Mortgagor shall Sl jug e dllyy o *_Mj Sl A ca Pres ol e
appoint the Mortgagee as its )
proxy (which the Mortgagee - Crt (bl gusr | s iy w2 pre f s N
may or may not exercise at its _ _ . .
sole discretion) to represent the rotelea il s gy a2
Mortgagor and to vote at
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meetings.

Mortgagor's Undertakings

(a) The Mortgagor shall, and hereby
authorizes the Mortgagee to,
promptly take all steps, execute

all  such  doctuments and
otherwise do all such things
including procuring an

endorsement of this Mortgage
on all certificates relating to the
Shares and to otherwisa perfect
this Mortgage {including, but
not limited to delivering a notice
of this Mortgage substantially in
the form of Appendix A and
procuring the Acknowledgment
from In the form of Appendix B)
as the Mortgagee may require
for the purpose of enabling the
Mortgagee to exercise its rights,
powWers and remedies
hereunder, to create or perfect
the security heraby intended to

be created g nd, once the
security  created by  this
Mortgage has become

enforceable, to vest title to the
Shares in the Mortgagea or jts
nominee(s),

{b) The Mortgagor hershy
undertakes to indemnify and
hold the Mortgagee harmless
from  and against, and to
reimburse the Mortgagee upon
demand for, all its reasonable
costs  (including legzal fees)
arlsing out of this Mortgage and
the enforcement of the secLrity
hereby created.
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(c) The Mortgagor undertakes to
pay (or Indemnify the
Mortpagee for having paid) all
calls or other payments which
may, from time to time, become
due in respect of the Shares,

{d) The Mortgagor undertakes not
to sell or dispose of all or any of
Its rights, title or interest in the
Shares other than as permitted
by this Agreement.

Enforceability of Security

Following  the  issuance of an
Enforcement Notice, the Mortgagee
shall have the right to sell, acquire for its
own account or otherwise dispose of
any of all of the Shares at the times, In
the manner and on such terms as it
thinks fit without notice to the
Mortgagor.

“Enforcement Notice” means a notice in
writing from the Mortgagee to the
Mortgagor pursuant to Clause 11 of the
Murabaha Agreement calling for
payment of the unpaid Deferred Sale
Prices thereunder.

Application of Monijes

All monies received or recovered by the
Mortgagee, or any receiver appointed
by the Mortgagee, upon the security
constituted by this Mortgage shall be
applied by the Mortgagee to discharge
the Mortgagor's obligations under the
Murabaha Agreement.

Further Assurance

The Mortgagor shall, from time to time
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the Mortgagor's cost, do any act, make
any filing or registration or sign, seal,
exectte and/or deliver such further or
other legal or other assignments,
mortgages, charges, transfers,
securitles, deeds, instruments, notices
or other documents as in each case the
Mortgagee shall stipulate (acting
reasonably), in such form as the
Mortgagee may require:

{a) for the ereation, perfection or
maintenance of the security
intended to be conferred on the
Mortgagee by or pursuant to
this Agreement or the facilities;

(b} to confer on the Mortgagee
security over any rights or
benefits acquired by or on
behalf of the Mortgagor on or
after the date hereof in relation
to the Shares eguivalent to the
security  intended to  be
conferred by or pursuant to this

iMortgage:

{c) for the exerclse of any and all
rights, powers, authoritles and
discretions intended to be
vested in the Mortgagee, or any
recelver by or pursuant to this
Maortgage; or

(d) lo ensure the validity and/or
enforceability of this Mortgage
Inany Jurisdiction.

iscellanaou

It is hereby agreed and declared as
follows:
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(a) This Mortgage and the security
created hereby shall be 2
continuing security for all the
secured Obligations, and shall
not be satisfied by any
intermediate payment ar
satisfaction of any part of the
secured Obligations and shall be
in addition to, and not in any
way prejudiced or affectad by,
any collateral or other Security
now or hereafter held by the
Mortgagee, and any power or
remedy given to the Mortgagee
hereunder shall be in addition
to, and not a limitation of, any
other powers so vested in the
Mortgagee and accordingly the
Mortgagee shall not be obliged
before exercising any of its
rights, powers or remedies
arising hereunder or by law to
make any demand of or take any
action against the Mortgagor or
enforce or seek to enfores any
other security held by it |n
respect  of the  Secured
Obligations.

(b) This Mortgage shall be fully
binding on the successars ang
assigns of, and persons deriving
tithe under, the Mortgagor and
the Mortgagee,

Release

Upon discharge in full of all the Secyred
Obligations the Mortgagee shall in
writing  release this Mortgage and
authorize the Mortgagor, at the
Mortgagor's expense, to secure all
endorsements and discharges in relation
to the Shares.
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Any communication to be made

hereunder shall be made in writing and
delivered to the address of the relevant
party set out on the first page. All
communications shall be in the English
language or accompanied by 2
translation certified by an officer of the
relevant party as being a true and
accurate translation,

15. Law, Jurisdiction, Calendar

(a) This Mortgage shall be subject
to the laws of the Kingdom of
Bahrain and the parties hereby
irrevocably submit to the non-
exclusive jurisdiction of the
Courts of Bahrain.

Words herein importing the
singular shali include the olural
and vice versa.

b}

lc) The Gregorian Calendar shall
apply.

SIGNED on behalf of the parties hereto the day

and year first above written.

Hasan Mohammed Jawad & Sons BSC
as the MORTGAGOR

KHALEEJl COMMERICAL BANK B.S.C as the
MORTGAGEE

In accordance with the above, this amendment
was made in one otiginal and three duplicates
which wete signed upon having been read by all

parties and by me. The parties concerned }yﬂrt“--‘-f‘-';?:_-:k\ ol Al g e g ranll o s
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Travelex | :

Travelex W L L
Building 159

Road 18

Block 320
ManamafAl Hoors
Kingdom of Bahrain

Ms. Ebtisam A. Rasool Al Arayedh

Director of Financial Institutions Supervision Directorate
Central Bank of Bahrain,

P.0. Box 27, Manama,

Kingdom of Bahrain

20 June 2019

Dear Sir

Shareholding in Travelex Bahrain W.L.L. ("Travelex Bahrain”) owned by Hassan Mohammed
Jawad and Sons BSC (c) (“HMJ")

1. We write in respect of the owners nip of Travelex Bahrain.

Proposed Transaction

2. HMJ have reached an agreement with Khaleeji Commercial Bank BSC (c) ("KHCB") for the sale
of its 25% shareholding in Travelex Bahrain ithe "Transaction”).

3. We have sst out below the current shargholding and the proposed sharehelding following the
completion of the Transaction:

a. Current shareholding

Shareholder Number of Shares Percentage |
Travelex Limited A ) [ |
Hassan Mcohammed Jawad |2 g '
and Sons BSC {c) . |
b.  Proposed shareholding (post-Transaction)

Shareholder | Number of Shares Percentage |
Travelex Limited . o B
Khaleeji Commercial Bank | ., __ T

| BSC (c)

Approval

4. We hereby give written notice of our intantion to complete the Transaction and request your
approval to do so. We would be grateful if you would canfirm in wiiting.

3. Should you have any queries in respect of the Transaction please da not hesitate to contact [Mr
Sujay Malik of HMJ (sujoy.mallik@jawad.com)] andior [Mr Joseph Askham of Travelex Limited
lioseph.askham@travelex comj]

6. We lock farward to hearing from you,



-

Yours sincerely,
Travelex Bahrain W.L.L.

Mame.,. = &) vliand i

s

T

Travelex E
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Finandal Institutions Supenrvision Directorate

F1S/543/2019
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Central Bank of Bahrain

Mr. Thomas Fane
Board Member

Travelex Bahrain W .L.L.
P. Q. Box 24344
Manama

Kingdom of Bahrain

Dear Mr. Fane,

Re: Change in Controller

Reference is made to your letter dated 20 August 2018, the attached documents and
‘Form 2: Application for Authorisation of Controller. seeking the Central Bank of
Bahrain’s (“CBB™) approval for the transfer of 25% of the shares of Travelex Bahrain
W.L.L. held by Hassan Mohammed Jawad & Sons B.S.C. (e). to Khaleeji Commercial
Bank B.5.C. (¢}, an Islamie Retail Bank licensed by the CBB. Reference is also made to
your request to amend the Exchange’s Memorandiim of Association.

In this regard, the CBB wishes o inform vou that, as per Article (52) and Article (57) of
the Central Bank & Financial Institutions Law (“"CBB Law™). Rules GR-5.1.1, GR-5.2.1
of the General Requircments Module and Rules BR-2.3.12, BR-2.3.18 of the CBB
Reporting Module of CBB Rulebook Velime 3 (Money Changers), approval is herchy
granted to the Exchange for the above,

Accordingly, the Exchange’s sharcholding structure will be as follow:

| No. of i
Sharcholder Shﬂarﬂs E{?[l:; l %

Travelex Limited
Khaleeji Commereial Bank B.S.C. (c)

Total ]

)

e £ e Bal U TV e
(AT P TreT Tl - (90 Ve VML ke
PO Bow ; 27, Manama - Ringdom of Bahrain
Tel: (+973) F754TD67/968 - Fax: (+973) 17531636
weebsive: wwarchbb.gov,bh

E-mail: aaltaferfichb.gov. bh
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Central Bank of Bahfain
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The Exchange may therefore proceed with the following:

1. Notarize the Amendments to the Memorandum of Association of the Ixchange
with the Ministry of Industry. Commerce & Tourism and submit a copy of the
same to the CBB on a date not later than 18 December 2019; and

2. Update the Exchange’s profile an CBB's Institutional Information Systern (11) to
reflect the abowve,

Yours sincerely,
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