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Registration No. 30 el 8
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Branch)

General Manager alall paall
Name )
Katarina Butler Slis Lyjls

Address O giad)
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License Activities

This Business License authorises the Licensee to carry on the Aad jall AUl Ay el Aa sV Au jleas L (ad yall dgaldl J 5305 Aad i o2a

following Business Activities within the Creative Zone during the Ll s el Ao gyl dakaiall B

term:

Business Activities ot iyl

®  Advertising ke °

o Advertisements Designing and Production (7310006) (7310006)Ue ! 215 5 ararai o

o Production Trade Leads (5911005) (5911005 i ladll wlide Yl #1al o

o Design, production and installation of billboards (7310010) (7310010)2S 55 Adle ¥ Dls ) 156 5 apenal 0
® Media Monitoring Services e aa il class ]

o Media Monitoring Services (6399005) (6399005) e ¥l 2a ll lasd o
®  Public Relations Services Aaladl Bl cilads ™

o Public Relations Consultancy (7020001) (7020001 aladl Clidiall Jias & il Lzl o
Approved electronically generated document issued by the Creative Media Authority. UVl ja ) gose ela il s i1 (pa (3idll | elaY) aDhe ) dn (o 5 ploa Ly 380 Basina 4
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1-  This Business License is granted to the Licensee by the Creative Media Y] e A 8 e Ll pad el Agaliois JleeYldiad ) =i -1
Authority (the Authority), 111 accordance wit‘h the Emirate of Abu Dhabi s L i il 5 ) sl 2022 25l B oy 0y G am g (Rgl)
Law No 8 of 2022 relating to the Creative Zone (Law 8) and the SLa) gl dalall 201 e Al iy (5 y 80 gl
Authority's Licensing Regulations 2016 (the Regulations). { ) e 6 o=t A 5 (8 e ol %

2-  The term of this Business License shall start on the Commencement Date &l Lo ¢2gBY) 0 3 dl gl gfh5 eadl 2 )5 (o eliiy) s il 138 (5 oy -2
and end on the Expiry Date, unless sooner revoked or suspended by the Aalail G g Al e i gy 5l Al J8 2L
Authority in accordance with the Regulations.

3- The Licensee shall comply with all conditions, if any, of s aas o) g latll e i da sl JS Ll IV A el pall e 23
this Business License and
e Law 8, as may be amended from time to time; £ AY Cpa e Ot e adde [l lag 8 ol .
e  the Regulations, as may be amended from time to time; and SN o ks g lele |k Ly Al

e all other regulations, codes, directions, decisions or other

) X ) . A1 B palaitl s aBiunal) o il ) il iladall g ot 510 5 Fakail .
regulatory instruments issued by the Authority from time to  ©27 Ll o S by iy eyl A 6

time. DAY s e gl s jaad bl
This Business License is granted on the basis that all information and Ladiall coatiel y e gleall G Gl e 3 el Aad 1 ola mia o3
documentation supplied by the Licensee to the Authority, is complete and Al ad pall g ale Can 380 ALS o Al 1 4l el gl (e

accurate to the best of the Licensee's knowledge and belief.
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AMENDEDMENT TO THE vl e Joaas Ghalgl
MEMORANDUM OF Ny .- : ". g "
ASSOCIATION OF GULF HILL, {58 68 &) Job - galdl) 45 d
AND KNOWLTON CO. W.L.L. <3 S
A COMPANY WITH LIMITED - - ‘
LIABILITY 3agdaa Al giua

On Tuesday, the Twenty First day of Rajab of
One Thousand Four Hundred and Forty-Three
Hijra, corresponding to the Twenty Second day
of February of Two Thousand and Twenty-Two

e e Cppdiall g galall (B o g A 4l
U:I"'-l.)[.., :‘:‘m_} 9 :L'ILAS._I_)‘_’ L..il,“ ‘ngJ (SEENy
plad o el e Opdally (AU 6B sagll

of the Gregorian calendar. - 3Dall G e g 0l y g ol
Before me: Jupdlise pias Ogils olad Juatl SIS HE PR
Present: | jean

1) Hill & Knowlton Asia Limited, a
company registered under the laws of Hong
Kong under Certificate of Incorporation No.
53991 (hereinafter referred to as the “First

Pal-ty”)

AND

2) Mr. Khamis Mohamed Yusuf Almugqla,
Bahraini national, holding Bahraini National
Identity Card No. 470001283 (hereinafter
referred to as the “Second Party”)

Both the above parties are represented for the
purpose of signing this restated Deed of
Association by the Second Party according to
the resolution passed by the Partners of the
Company on 18/07/2021.
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Mr. Khamis Mohamed Yusuf Almugqla
On behalf of both the Parties
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PREAMBLE o gl
WHEREAS GULF  HILL  AND li) osilg 8 b - gldll 4S54 of

KNOWLTON CO. (hereinafter referred to as
the “Company™) is a With Limited Liability
Company incorporated in the Kingdom of
Bahrain, in accordance with the Bahrain
Commercial Companies Law, and registered
with the Ministry of Industry, Commerce and
Tourism under Commercial Registration No.
15956, and according to its Memorandum of
Association notarised at the Notary Office in the
Ministry of Justice on 6™ January 1985 under
Number 33/85M;

AND WHEREAS the Partners of the Company
according to resolutions of their General
Meetings, have introduced several amendments
to the Memorandum of Association of the
Company, and these were notarised at the
Notary Office in the Ministry of Justice under
the following reference numbers and dates
beginning with Number 98021445 on 30™ June
1998, Number 2003002541 on 22™ January
2003, Number 2005014929 on 15" May 2005,
Number 2010004347 on 27" January 2010, and
2014008413 on 12™ February 2014 and
registered in the Commercial Register with the
Ministry of Industry, Commerce, and Tourism;

The Parties hereto are also referred to
individually as a “Partner” and collectively as
“Partners”.

This preamble shall constitute an integral part
of this Deed of Association and shall be read
with it.
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Mr. Khamis Mohamed Yusuf Almugqla
On behalf of both the Parties
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AND WHEREAS the Partners of the Company &Lu;q g_q | gadl y 284S )HJ; ALY _)....Jl u; Guay Ualgd

at a General Meeting held on 18/07/2021
approved adoption of new amended and
restated Deed of Association for the Company,
in compliance with the Bahrain Commercial
Companies Law, Decree No. 21 of 2001 and
Ministerial Order No. (6) of 2003, and
accordingly this amended and restated Deed of
Association will replace the first Memorandum
of Association of the Company and all the
subsequent amendments thereto;

And whereas the above parties have the legal
capacity, they have therefore agreed as follows:

The parties hereto have agreed to form a With
Limited Liability (W.L.L) company pursuant to
the provisions of the Law of Commercial
Companies No. 21/2001 and its implementing
regulation promulgated by Ministerial Order
No. 6 0f 2002 and any amendments thereto (the
“Law”) in accordance with the terms of this
Deed of Association.

Chapter 1
Name, Principal Office of the Company
Term and Objects

Article 1: Company Name

The name of the Company shall be GULF
HILL AND KNOWLTON CO. (hereinafter
referred to as the "Company") a with limited
liability company, established with a share
capital of Bahraini Dinars Sixty Thousand (BD
60,000).
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Mr. Khamis Mohamed Yusuf Almuqla
On behalf of both the Parties
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Article 2: Company Head Quarters

The headquarters of the Company and its legal
domicile shall be in the Kingdom of Bahrain.
The Partners may decide to open branches of
the Company abroad.

Article 3: Company Term:

The Company's term shall be indefinite, shall
commence from the date of its registration in
the Commercial Register in the Kingdom of
Bahrain and shall continue until the Company is
liquidated in accordance with the provisions of
the Law.

Article 4: Objectives

The objects of the Company are: -

1) Publicity and Advertising

2) Management consultancy activities

Chapter 11
Share and Capital of the Company

Article 5: Company Capital and Partners’
Shares

The share Capital ofthe Company shall be
Bahraini Dinars Sixty Thousand (BD 60,000)
divided into One Thousand and Two Hundred
(1,200) shares of a nominal value of Bahraini
Dinars Fifty (BD 50) each distributed as
follows:

1) Hill & Knowlton Asia Limited
Number of shares: 980

Nominal value (BD): 49,000
Percentage: 81.667 %
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Mr. Khamis Mohamed Yusuf Almugla
On behalf of both the Parties
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2) Mr, Khamis Muhammad Yusuf al-Muglah
Number of shares: 220

Nominal value (BD): 11,000

Percentage: 18.333 %

Total Number of shares : 1,200

Total nominal value (BD) : 60,000
Total percentage :100%

Each Partner declares that all shares are in cash
and fully paid up for an amount of Bahraini
Dinars Sixty Thousand (BD 60,000) deposited
with one of the licensed Banks in Bahrain, as
per the Bank Certificates produced from time to
time.

Article 6: Partners’ liability is limited to the
value of their Shares in the capital:

Each share in the capital gives its holder the
right to an equivalent share of Company profits
and ownership of its assets. Each Partner shall
only be liable within the limits of the value of
their shares and the rights and liabilities
attached thereto which shall be vested in any
party to whom the ownership of the shares is
transferred. The ownership of the share shall
specifically mean the acceptance of the
provisions of this Deed of Association.

Article 7: Assignment and Transfer of Shares:

1) The shares in the share capital shall not be
tradable. However, every partner may sell,
transfer, assign and / or dispose of in any
other manner his share by a written and
notarised document subject to the provisions
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Mr. Khamis Mohamed Yusuf Almugla
On behalf of both the Parties
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of Article (270) of the Bahrain Commercial
Companies Law, Decree No 21 of 2001.

If any Partner desires to dispose of all or part
of his shares, he must first notify all other
partners of the offer he has obtained and the
conditions thereof, particularly the price and
the buyer’s name, or else the transfer shall
be considered ineffective.

If no Partner comes forward to purchase
such shares within two weeks from the date
of notification as mentioned above, the
shares may be sold to third parties at the
offered price.

If one or more Partners accept the above
offer, the assigned shares shall be divided
among the accepting Partners each in
proportion to their share in the Company’s
share capital .

If assignment of shares is without any
consideration, then the transfer will not be
valid unless a resolution is issued by the
General Meeting of the Partners with a
majority of partners holding at least three
quarters of its capital. The provisions of this
Deed of Association shall apply to the
purchasing Partners and the purchasing
partners shall assume all the rights and
obligations of the transferor in respect of
any shares transferred and the shares shall
be registered as per those provisions, subject
to the provision of article (270) of the
Bahrain Commercial Companies Law,
Decree No 21 of 2001.

SD/FARA Registration Unit
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Mr. Khamis Mohamed Yusuf Almugla
On behalf of both the Parties
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6) The transfer of shares shall be valid, in all
cases, only if registered in the Commercial
Register with the Ministry of Industry
Commerce and Tourism.

Article 8: Partners’ Register:

A Partners’ register shall be maintained at the
Company headquarters, which shall contain
their names, addresses, and professions, the
number of shares owned by each Partner. It
shall also state any assignment of shares. The
Partners shall have access to this record. Data
contained therein and any change thereto shall
be furnished to the Registration Directorate of
the Ministry of Industry Commerce and
Tourism.

Article 9: Increase or reduction in share capital

a) The Company’s Deed of Association, may
not be amended and its share capital be
increased or decreased, except by a
resolution of the general assembly of
partners to be passed by the numerical
majority of the partners owning three
quarters (75%) of the share capital, unless
the company’s Deed of Association
provides a higher ratio. However, the
partners’ financial obligations may not be
increased without their unanimous
approval.

b) Except for mortgage and cases in which the
disposition is to a subsidiary company, it is
not permissible in an out of the ordinary
course of the company's business to dispose
of more than half of the company's assets
unless it is approved by the general
assembly of its partners by a vote of partners
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Mr. Khamis Mohamed Yusuf Almugqla
On behalf of both the Parties
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owning at least 75% of its share capital
unless the Deed of Association provides for
a higher ratio. The invitation for the General
Meeting must include sufficient details of
such disposal, its terms and conditions. For
the purposes of this paragraph, the assets of
the company include the assets of any
subsidiary.

Article 10: Management of the Company

a) The Company shall be managed by the
Partners or a Manager or Managers or a
Board of Managers as may be decided by
the Partners.

b) Board members, if any, shall be nominated
for a renewable term of three (3) years.

Chapter 111
Constitution of the Board, if any

Article 11 Constitution of the Board

The Company shall have a Board of Managers
consisting of not less than three (3) and not
more than five (5) members, A member of the
Board of Managers need not be a Partner.

Article 12: Eligibility of Managers

A member of the Board of Managers shall not
have been finally convicted of theft,
misappropriation, fraud, forgery, issuing of
false cheque, violation of currency laws or of
committing any of the offences set out in the
Bahrain commercial companies law No. 21 of
2001 or has been declared bankrupt unless he
has been reinstated.
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Mr. Khamis Mohamed Yusuf Almugla
On behalf of both the Parties
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Chapter IV
Proceedings of the Board

Article 13

a) A meeting of the Board of Managers shall be
valid only if attended by at least half of the
number of Managers. To be valid and
effective, all resolutions of the Board must
be passed by a majority of the Managers
present in person. Any dissenting member
may require recording his objection in the
minutes of the meeting.

b) No Manager shall have any authority to
represent or hold himself out as representing
the Company so as to bind the Company in
any way save as expressly authorised by
resolution of the Board.

c) Minutes of the meetings of the Board of
Managers shall be recorded in a special
Register and such minutes shall be signed by
the Chairman and other members of the
Board present at the meeting and the
Secretary to the Board. Any Manager who
objects to a resolution passed by the Board
of Managers shall have his objection
recorded in the minutes of meeting. Those
who sign the minutes shall be responsible for
its accuracy.

d) Resolutions passed by the majority of the
Board of Managers/Managers with some or
all of the Board of Managers / Managers
participating by an audio and / or a video call
with the availability of the required quorum
for a validly constituted Board meeting shall
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Mr. Khamis Mohamed Yusuf Almugla
On behalf of both the Parties
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be valid and effective, as if approved by such
a meeting.

e) The meetings of the Board of Managers shall
be convened at least four times during any
financial year. A minimum of fifteen (15)
days’ notice in writing shall be given to all
persons entitled to attend meetings of the
Board of Managers or by their duly
appointed alternates may consent in writing
to any meeting being convened at shorter
notice.

Article 14: Representation

The Partners or the Board of Managers shall
represent the Company before Courts of Law
and before third parties and shall have the right
to sign on behalf of the Company.

Article 15: Managers’ or Board of
Managers’ Liabilities

1) The Managers or the Board of Managers
shall be liable to the Company, Partners and
third parties for any fraud, misuse of power,
any violation of Law or the Company’s
Articles of Association and any
mismanagement. Any proposal of the
General Meetings intended to exonerate the
Managers or the Board of Managers shall
not prohibit an interested party from
instituting an action of liability against the
Managers or the Board of Managers.
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2) The Managers or the Board of Managers,

within six (6) months after the end of the
financial year, shall provide to the
competent Ministry concerned with the
commercial affairs, a copy of its balance
sheet, profit and loss account, annual report
and the auditor's report signed and sealed by
the auditor for the purpose of establishing
the company's compliance with the
provisions of the law, soundness of its
financial position and the extent of its
cooperation with the competent authorities
with respect to tax compliance on the
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additional financial information, documents Ay =
or reports it deems necessary.
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Article 16: Partners’ Meetings:
1) The General Meeting will consist of all the

Partners. The Partners shall hold at least one
general meeting every financial year within
six months of the close of the financial year
for consideration of the financial statements
and other matters specified by the Law. The
General Meeting of the partners shall not be
valid unless it is attended by a number of
partners owning Seventy-Five (75%) per
cent of the share capital, and resolutions
shall not be valid unless approved by the
majority of shares represented at the
meeting.
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2) Each partner shall have the right to attend
the meetings of the general assembly in
person, or through a proxy, from among
those who are not members of the Board of
Managers or employees of the company.
The proxy so designated shall have a
number of votes equal to the number of
shares that the partner, who has designated
him, holds in the company.

3) The general assembly may be summoned
for a meeting at any time on the request of
the managers, the supervisory board, the
auditors, the competent Ministry for
Commerce Affairs, or a number of partners
representing 10% of the share capital.

4) The summons for the general assembly to
convene shall be sent out by registered
letters with acknowledgment of receipt, or
by any other mean that establishes
knowledge of the meeting at least Twenty-
One (21) days before the meeting. The
summons for the general assembly must
include the time, date, venue of the meeting
and agenda thereof. Such agenda shall
include, in particular, the reports of the
managers, auditors and the supervisory
board, the ratification of the balance sheet
and the profit and loss account and
examination of the managers’
recommendations in respect of the
distribution of profits. Partners owning at
least 5% of the share capital may request any
matter to be included in agenda, and such
request shall be accepted, and the partners
shall be informed, if submitted at least five
(5) business days before the meeting signed

Recaivéd by"NSD/FARA Registration Unit
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by those who has submitted it and indicating
the share capital owned by each of them.
The general assembly may not deliberate
any matter not included in the agenda,
unless in the course of the meeting urgent
matters arose requiring deliberation.

5) Minutes shall be prepared for each meeting
containing an adequate summary of the
deliberations and resolutions of the general
assembly. Such minutes shall be maintained
in a special register to be kept at the
company’s head office, and this register
shall be governed by the same provisions
regulating commercial books. The
company’s Board of Managers shall be
answerable for the accuracy of the
particulars contained therein.

Chapter VI
Accounting and Financial Procedures

Article 17: Auditors:

The Company shall have one or more auditors
appointed from among licensed Chartered
Accountants. The auditors shall be appointed
and their fees determined by the Partners or the
body authorized by the Partners to make such
an appointment. The auditors shall audit
Company accounts for the financial year for
which they have been appointed or re-
appointed. The auditors shall submit an annual
report to the Partners stating profits, losses, and
the financial position and any violations of the
Law, its executive order or the Deed of
Association of the Company in the manner
indicated in Articles 217 to 222 of the Law. The
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Mr. Khamis Mohamed Yusuf Almugla
On behalf of both the Parties
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Rec

auditors shall be responsible for the correctness
of data contained in their report and shall reply
to Partners’ inquiries and questions concerning
the report.

Article 18: Auditors’ Authorities:

The auditors shall have the authorities and
responsibilities stipulated by the Law.

Article 19: Company Accounts:

The financial year of the Company is from the
1* January to 31% December in every year
except for the first financial year of the
Company which shall begin on the date of
registration of the Company and end on the 31*
December of the same year. The books of
account of the Company shall be maintained in
accordance with internationally acceptable
accounting principles.

Article 20: Reserves and Profits

Net profits of the Company after the deduction
of general expenses and other costs shall be
distributed in the manner indicated in article
(224) of the Bahrain Commercial Companies
law as follows:

a) Ten percent of the net profit shall be
allocated to the statutory reserve.

b) A portion of the profit, as may be
recommended by the Board of Managers
may be allocated by the partners to a
General Reserve which may be utilised to
cover any business liabilities, future
contingencies or expansion plans.
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c) A portion of the net profits may be deducted,
with the approval of the Partners to meet end
of service liabilities imposed on the
Company by the Labor Law.

d) The balance of the profit may be distributed
as dividend amongst Partner’s pro rata in
proportion to their respective shareholdings
in the capital of the Company or as agreed
by the Partners.

Article 21: Withdrawal

A retiring Partner shall be paid the value of his
shares estimated as per the last balance sheet
approved by the Partners, plus profits for the
previous period, which has not been distributed.

Chapter VII
Liquidation

Article 22: Dissolution of the Company

The Company shall be dissolved as per the
provisions of Article (320) of the Law for any
of the following reasons:

a) Destruction of all its property or a sizable
portion thereof, making its continuation
unfeasible.

b) A unanimous resolution by the partners to
dissolve the company, unless the company’s
Deed of Association provides for a special
majority.

c) Merger with another company.
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Article 23: Law and Jurisdiction Gobaia¥ly 4 Jyead) oglill ;23 Baal
This Amendment to Deed of Association shall !Lmﬂi

be construed in accordance with the Laws of the
Kingdom of Bahrain, and the Parties hereby
irrevocably submit to the jurisdiction of the
Courts of the Kingdom of Bahrain.

Article 24: Language
This Amendment to Deed of Association is

made in English and Arabic languages and in
the event of any inconsistency between the two
versions, the Arabic version shall prevail
according to the laws of the Kingdom of
Bahrain.

Article 25: Approval

This Amendment to the Deed of Association
was finalised pursuant to an approval granted by
the Bahrain Investors’ Centre, Ministry of
Industry, Commerce and Tourism, under No.
CR2021-111318 dated 21/02/2022.
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Mr. Khamis Mohamed Yusuf Almuqla

On behalf of both the Parties
This amended and restated Deed of Association &laaall 4S il o3 485 § Jaaad a5 S3 Ly

has been issued in Eight original sets a
been signed after being read by me/and ah

concerned parties who have received eviﬁ selgs, = =

to act accordingly.
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CERTIFICATE OF INCORPORATION

Registration No. 1056 1056 Jowill og)
Incorporation Date 19 May 2021 2021 gylo 19 wwawll agyls

The Registrar of Companies of the Media Zone Authority - Abu Dhabi, in @ dagiooll wlallall bilitw! gulagl — auollell ddlioll aiimy wlapill (ausyi Jageo 156
exercise of the powers conferred by the Emirate of Abu Dhabi Law No0.12 of .aiinll anlall 2016 wlspuill dokailg (sulsgll ojlol (o jalall 2007 &iw 12 d) (gildll wuagos
2007 and its Companies Regulations 2016 hereby certifies that Ul i ad asly

Commercial Name Gulf Hill and Knowlton Strategies FZ LLC £0.00.3 — 6yn Ao juayiliw ygilei il Jum aulall gLl pawll
Registered Address PO Box: 769608, Abu Dhabi, UAE sanioll ayyell wlloll . gukagsl . 769608 o Joawoll glgi=ll
is this day incorporated as a Free Zone Limited Liability Company. 839320 Algduno wls 80 Adlnio A5 A gl lin (59

@.ﬂég_ji— dyollcll q_é.lﬂ_l_‘c;-” aiog alapill ashyi Aago (o delgo
Signed by the Registrar of the Media Zone Authority — Abu Dhabi

Approved electronically generated document issued with electronic signature by the Media Zone Authority - Abu Dhabi. To verify the document please email regulatorvaffairs@mzaabudhabi.ae
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