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[Insert Standard Recitals]

TITLE I
Definitions

Article 1

1.
2.

“CBB” means the Central Bank of Bahrain.
“CBB Law” means the Central Bank of
Bahrain and Financial Institutions Law No.
64 of 2006.

“Securitisation” means the transaction by
which a securitisation undertaking acquires
or assumes, directly or through another
undertaking, risks relating to claims, other
assets, or obligations assumed by third
parties or inherent to all or part of the
activities of third parties and issues
securities, whose value or yield depends on
such risks.
"Securitisation undertakings" are
undertakings  which  carry out the
securitisation in full, and undertakings
which participate in such a transaction by
assuming all or part of the securitised risks
- the acquisition vehicles, or by the issuing
of securities to ensure the financing thereof
the issuing vehicles and whose articles of
incorporation, management regulations or
issue documents provide that they are
subject to the provisions of this law.

TITLE N
Securitisation Undertakings
Chapter One

Securitisation Companies and
Securitisation Funds

Article 2

Securitisation undertakings may be set up in sl G5 4S8 A8l of Gl Glewsd (S

the form of a company or a fund managed by a
management company.
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Article 3

This law only applies to securitisation
undertakings situated in Bahrain. For the
purposes of this law, securitisation companies
which have their registered office in Bahrain
and securitisation funds whose management
company has its registered office in Bahrain
are situated in Bahrain.

Section 1 - Securitisation Companies

Article 4

Securitisation companies must be set up as a
Bahrain Stockholding Company (“BSC”), a
With Limited Liability Company (“WLL”) or a
[new Protected Cell-Company].

Article 5

The articles of incorporation of a securitisation
company may authorise the Board of Directors
to create one or more compartments, each
compartment corresponding to a distinct part of
its assets and liabilities.

Section 2 - Securitisation Funds and their
Management Companies

Sub-section 1 - Securitisation Funds

Article 6

1. Securitisation funds consist of one or more
co-ownerships (co-proprietes) or one or
more fiduciary estates. The management
regulations of the fund shall expressly
specify whether the fund is subject to the
co-ownership rules or to the trust and
fiduciary rules.

2. Securitisation funds do not have legal
personality.  They are managed by a
management company.

3. Securitisation funds which consist of one or
more fiduciary estates are subject to the
legislation of the trust and the fiduciary
contracts.
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4. The provisions of the Civil Code relating to
co-ownership  in  undivided  shares
(indivision) do not apply to securitisation
funds.

Article 7

1. The rights of investors in the fund, whether
such investors act as joint owners or
settlors, are represented by securities issued
in accordance with the management
regulations.

2. The ownership of registered securities is
evidenced by an entry in the register held
for such purposes by the management
company. The transfer of such registered
securities is effected by a declaration of
transfer recorded in the register, dated and
signed by the transferor and the transferee
or evidenced as set out in the management
regulations. The transfer of bearer
securities is effected by mere delivery.

3. The management regulations may also
authorise the management company to
issue dematerialised securities represented
by book entries in an account held with the
management company or an authorised
professional of the financial sector acting
on its behalf.

Article 8

If provided for in the management regulations,
a securitisation fund may consist of several
compartments, each compartment
corresponding to a distinct co-ownership or
fiduciary estate.

Article 9

Debt instruments may be issued on behalf of
the securitisation fund or one of its
compartments.
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Article 10
1. The

management  regulations of a
securitisation fund shall contain at least the
following provisions:

- an indication whether the fund is set up
in the form of a co-ownership or
fiduciary estate, the name, object and
duration, limited or unlimited, of the
securitisation fund;

- the name of the management company;
- the specific administration and
management rules which apply to it;

- the possibility for the securitisation fund
to consist of several compartments;

- the circumstances in which the fund or
one of its compartments will be in, or
may be put into, liquidation;

- the respective rights and obligations of
the management company and, as the
case may be, of the investors; and

- the rules governing the assumption of
risks and/or the issuance of securities,
the procedures for amending the
management regulations.

. Securitisation funds, consisting of several

compartments, may determine by separate

management regulations, the characteristics
of and the rules applicable to, each
compartment.

. The management regulations as well as

subsequent amendments thereto must be

lodged with the Commercial Registration

Directorate at the Ministry of Industry and

Commerce no later than [10] days

following adoption of such regulations.

. The provisions of such regulations are

deemed accepted by the investors in the

securitisation fund by the mere acquisition
of securities issued by the fund.
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Article 11

Without prejudice to Article 59, investors in a
securitisation fund are only liable for the debts
of the securitisation fund up to the assets of the
fund and in proportion to their participation.

Article 12

The securitisation fund shall be liable only for
the obligations expressly imposed upon it by
its management regulations or which it has
contracted in conformity with the latter. It
shall not be liable for the debts of the
management company or of the investors.

Article 13

1. The decision to liquidate a securitisation
fund shall be made public by the
management company within a period of
15 days from such decision. Publication
shall be made through notices published in
the Official Gazette and in at least two
newspapers of adequate distribution, one
of such newspapers being necessarily a
Bahrain newspaper.

2. Once the liquidation has commenced, the
issuance of securities is prohibited under
penalty of voidance, except for the sake
of the liquidation.

3. Without prejudice to the preceding
paragraph, the commencement of the
liquidation is effective against third
parties only as from the day of its
publication in the Official Gazette, except
If the securitisation fund can establish that
such third parties had prior knowledge
thereof. Third parties may however rely
upon the liquidation prior to its
publication.
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Sub-section 2 - Management Companies

Article 14

The management company is a commercial
company whose object is to manage
securitisation funds and, as the case may be, to
act as fiduciary of funds consisting of one or
more fiduciary properties.

Article 15
1. The management company shall draw up
the management regulations for the

securitisation fund.

2. Without prejudice to the powers conferred
upon a fiduciary-representative, the
management company acts on behalf of
the securitisation fund and its investors
vis-a-vis third parties. It acts on their
behalf in all judicial proceedings, whether
as plaintiff or defendant, without having to
disclose the identity of the investors, the
sole indication that the management
company is acting in such capacity being
sufficient. As long as they are represented,
the investors cannot individually bring
actions which fall within the authority of
the management company.

Article 16

The management company must perform its
duties in an independent manner and in the sole
interest of the securitisation fund and the
investors. It may not use the assets of the
securitisation fund for its own needs and it is
liable towards the investors and third parties
for the proper performance of its duties.

Article 17

The creditors of the management company or
of the investors have no rights of recourse
against the assets of the securitisation fund.
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Article 18

The duties of the management company in

respect of the securitisation fund shall cease:

- in the event of resignation or removal of
the management company, provided that
it is replaced by another management
company, authorised, as the case may be,
in accordance with the provisions of this
law;

- if the management company has been
declared bankrupt, has entered into a
composition with creditors, has obtained a
suspension of payment, has been put
under court controlled management, or

has been the subject of similar
proceedings or has been put into
liquidation;

- if, in the case of an authorised

securitisation undertaking, the CBB
withdraws the management company's
authorisation; and

- in all other circumstances set out in the
management regulations.

Chapter Two
Authorised Securitisation Undertakings

Section 1 - Obligation and Conditions for
an Authorisation

Article 19

Securitisation  undertakings ~ which  issue
securities to the public on a continuous basis
("authorised securitisation undertakings') must
be authorised by the CBB to exercise their
activities.
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Article 20
1. A securitisation

undertaking shall be
authorised only if the CBB approves its
articles of incorporation or the management
regulations of the securitisation
undertaking, and, as the case may be,
authorises its management company.
Securitisation companies and management
companies of securitisation funds must be
appropriately organised and have adequate
resources to discharge their legal and
fiduciary duties prior to the CBB
considering their authorisation.
The members of the administrative,
management and supervisory vehicles of
a  securitisation company or a
management company of an authorised
securitisation undertaking, as well as its
direct or indirect shareholders which are
in a position to exercise a significant
influence over the conduct of the business
of such a company, must be of
sufficiently good repute and have the
experience or means required for the
performance of their duties. To that end,
the names of those persons, and of every
person succeeding them in office, must be
notified to, and approved by, the CBB
prior to taking up their appointment.
Any change in control of the
securitisation company or the
management company, any replacement
of the management company, as well as
any amendment to the management
regulations or the articles of incorporation
are subject to the prior approval of the
CBB.
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Article 21

1. Authorised securitisation undertakings
shall be entered on a list by the CBB.
Such entry shall be tantamount to
authorisation and shall be notified to the
securitisation undertaking. The said list
and any amendments made thereto shall be
published by the CBB from time to time at
the sole discretion of the CBB.

2. The entering and the maintaining on the
list referred to in the preceding paragraph,
shall be subject to compliance with all the
provisions of laws, regulations and
agreements which govern the
securitisation undertaking, the operation of
its vehicles and the distribution, placing or
sale of the securities issued by the
securitisation undertaking.

3. The fact that a securitisation undertaking is
entered on the list referred to in the
preceding article shall not under any
circumstance be described in any way
whatsoever as a positive assessment made
by the CBB of the quality of the securities
issued by it.

Section 2 - Supervision of Authorised
Undertakings

Article 22

Authorised securitisation undertakings must
entrust the custody of their liquid assets and
securities with a suitable financial institution
established or having its registered office in
Bahrain.

Article 23

1. Authorised securitisation undertakings are
supervised by the CBB which must in
particular, ascertain that they comply with
the law and their obligations.

2. The CBB supervision continues until the
close of the liquidation of the
securitisation undertaking.
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Article 24
1. The CBB may request from authorised

securitisation undertakings, a periodical
statement of their assets and liabilities and
their operating results. The CBB shall, at
its sole discretion, determine the format
and overall content of those statements,
and the parties whom the CBB considers
appropriate to provide them.

The CBB may, at its sole discretion,
require communication of any
information or carry out on-site
investigations and/or undertake on-site
inspections at any time. The scope of
such activities shall be determined by the
CBB, and may include but not be limited
to an inspection and review of all the
documents of a securitisation company, a
management company or a financial
institution entrusted with the deposit of
the assets of an authorised securitisation
undertaking, which relate to the
organisation, administration,
management, or operation of such
undertaking or to the valuation of and
return on the assets, in order to verify
compliance with the provisions of this
law and the provisions set out in the
management regulations or the articles of
incorporation of the  securitisation
undertaking, and in the agreements
relating to the issuance of securities, and
the accuracy of the information it has
been provided with.
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Article 25

1. In the event that the CBB determines that an
authorised securitisation undertaking is not
complying with the provisions of this law,
the management regulations, the articles of
incorporation or the agreements relating to
the issuance of securities, or that the rights
attached to the securities issued by the
securitisation undertaking may be impaired,
it may direct the securitisation undertaking
to remedy the situation within a period
specified by the CBB.

2. If such directive is not complied with, the
CBB may make its position on the findings
under paragraph 1 public; prohibit any
issuance of securities; request the listing of
the securities issued by the securitisation
undertaking to be suspended; withdraw its
authorisation; and/or take the securitisation
undertaking into administration pursuant to
Part 10 of the CBB Law, and such
securitization undertaking shall be deemed
to be a “licensee” of the CBB for the
purposes of that Part of the CBB Law.

Article 26

If an authorised securitisation undertaking or
its management company does not publish the
commencement of its liquidation in accordance
with Article 13, such publication is made by
the CBB at the expense of the securitisation
undertaking.

Section 3 - Decisions of the Central Bank
of Bahrain

Article 27

1. Decisions of the CBB adopted in
implementation of this law shall state the
reasons on which they are based and, unless
the delay entails risks, they shall be adopted
after preparatory proceedings at which all
parties are able to state their case.

25 salall

Gl Aumsse (b s S all pad) H 8 ds (E L
A yhay) L o el 1aa HSaly dajile e
dileiall ClBEYL o bl Akl o ciglalal)
daaldl Geaall of S Adll Gy lasal
Goosil) dnse i e 3oaaall A G1YG
O bl () (S el G peaall (b ¢ haall 4 o
Aie) 58 Gan pasll dallee G5l A
Sl Capadl) Ladasy

5 SA) i peadll casm sl Nagn Al Y a3y 2
Agtaall Gapsill Awe Clilee B A4 654 ¢
Ll Hlaa) (e axiar asiy ol el (1) 388l ladg
Ll G319 2o Gl allay o sl (3
G5l A goms i/ 5 33 Y) s 65 j2all
kJ)m.AM u).ﬂé %) )I:Ld\ t_ll_\ﬂ \AS} ’S‘)\J:}“ Caad
oad el o (b B sl Aussse yiiais g S el
U8 e palell QL HlSaY £ sadll Cum (e 4l
(el Gyl

26 33lali
ol L@SLE o el Ga)sll duge Al ol 1A
Balall 188 5 Lgy dalal) dudiaill Aplany & 5 380 e (BleYL
v ye o oy Ay (538 pall ol o 8ad <13
G35

6JS)AS\JJM‘Q\J\J§—3M\

27 salall
Al le) cntinl Al QL) G elal 1 Gaks
Q\;«\);J ‘_,’A ‘5.44\3\ Az w ?3-'35 “L\J\ﬂ\

el Ol (e GIRY e (S Gy & s
bl dielly pal e ca i al ke

CBB Securitization Law/Office of the General Counsel/ah

Page 13 of 33



2. Decisions rendered by the CBB may be
challenged in the administrative court. Any
action must, under penalty of foreclosure,
be filed within one month of notification of
the challenged decision. It is exempt from
any stamp or registration duties. The
administrative court shall render its decision
based on the merits of the case.

Article 28

The decision of the CBB withdrawing the
name of a securitisation undertaking from the
list provided for in Article 21 shall by
operation of law, as from the notification
thereof to such undertaking, and until the
decision has become final, entail for such
undertaking suspension of any payment by said
undertaking and  prohibition  for such
undertaking, under penalty of voidance, to take
any measures other than protective measures,
except with the prior written authorisation of
the CBB.

Article 29

1. The written authorisation of the CBB is
required for all measures and decisions of
the undertaking and, failing such
authorisation, they shall be void.

2. The CBB may submit for consideration to
the relevant authorities of the undertaking
any proposals which they consider
appropriate. They may attend the
proceedings of the  administrative,
management, executive or supervisory
bodies of the undertaking at any time,
including without prior notification.
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Article 30

The judgment provided for in Paragraph (1) of
Article 38 of this law shall terminate the
functions of the CBB which must, within one
month after its replacement, submit to the
liquidators appointed in such judgment a report
on the use of the undertaking's assets together
with the accounts and supporting documents.

Chapter Three

Liquidation of Securitisation
Undertakings

Section 1 - Provisions Common to
Authorised and Unauthorised
Securitisation Undertakings

Article 31

Securitisation  undertakings  shall,  after
dissolution, be deemed to exist for the purpose
of their liquidation. All documents and other
correspondence issued by a securitisation
undertaking in liquidation shall clearly state
that it is in liquidation.

Article 32

Each compartment of a
undertaking may be separately
without such liquidation resulting
liquidation of another compartment.

securitisation
liquidated
in the

Article 33

The liquidator’s responsibilities include, but
are not limited to, bringing and defending all
actions on behalf of the securitisation
undertaking, receiving all payments, granting
releases with or without discharge, realising all
the assets of the undertaking and re-employing
the proceeds therefrom, issuing or endorsing
any negotiable instruments, assessing and
determining the validity and appropriateness of
compounding or compromising claims.
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Article 34

Sums and assets payable to investors who
failed to present themselves at the time of the
closure of the liquidation, shall be paid to the
court to be held for the benefit of the persons
entitled thereto.

Article 35

1. The liquidators shall be responsible both to
all appropriate third parties and to the
securitisation undertaking itself for the
discharge of their mandate and for any
faults committed in the conduct of their
activities.

2. Legal actions against the liquidators shall
lapse five years after the date on which the
facts upon which such actions are based
occurred or, if fraudulently concealed, after
the discovery of such facts.

Section 2 - Provisions Specific to
Authorised Securitisation Undertakings

Sub-section 1- Voluntary Liquidation of
Authorised Undertakings

Article 36

The liquidator of an authorised securitisation
undertaking must have the necessary good
repute and professional qualifications and must
be authorised by the CBB.

Article 37

During the voluntary liquidation procedure,
authorised securitisation undertakings remain
subject to the supervisory oversight of the
CBB.
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Sub-section 2 -

Forced Liquidation of

Authorised Undertakings

Article 38

1.

The court dealing with commercial matters
shall upon request from the CBB,
pronounce the dissolution and order the
liquidation of authorised securitisation
undertakings whose entry on the list
provided for in Article 21 has been
definitely refused or withdrawn.

When ordering the liquidation, the court
shall appoint a bankruptcy judge and one or
more liquidators, subject to Article 71
below.

The court shall determine the method of
liquidation. It may, at its discretion, render
applicable the provisions applicable to the
liquidation in bankruptcy. The liquidation
method may be changed by a subsequent
decision, either ex officio or at the request
of the liquidator(s).

The judgment pronouncing the dissolution
and ordering the liquidation is provisionally
enforceable.

The judgments pronouncing the dissolution
and ordering the liquidation of a
securitisation undertaking shall be published
in the Official Gazette and in two
newspapers of adequate distribution as
specified by the court, of which at least one
must be a Bahrain newspaper.  Such
publications are made by the liquidator.

Gl sl 4y byl Lbaill — 2 o il acdll
8l (3 3l

38 salall

=l da Olel jlaall Jileady daidl)
) PN S 35 EOON (R P 1 e WO PO
salall 8 lgle a geaiall Aalal) & Leal ) b

21

(ol (s o 58 ddadiatl : Al eay daSadll ~ali Ladie
(Oubadl e S gl aaly ) Ayl ddaill
OPEl 18 Ge 71 alall pady Lay elld

Gy ASaally Adaill 45 5k aaat) daSadll o
vie lgy Jserall a1 Guda () cilladl Lgsal )
Ak el Heay ONY) Al G daal)
sl ol lelae aSay ol g B2Y Dl o ey Ll

il el 5 G5l dsmse da (o) LI Liiny
A8 50 Adiay MBS

o5 Gl Aawse da dle) I LI
Y e Gftaaa 5 e )l By ) 8 Al
O o AaSadll sa0a3 Lasun A g yeal) Canall (g
Aleny hiadl agiyy A s ddaaa Whaa) (5SS

Al

CBB Securitization Law/Office of the General Counsel/ah

Page 17 of 33

A



Article 39

As from the date of the judgment, all legal
actions related to movable or immovable
property and all enforcement procedures over
movable or immovable property can only be
pursued, commenced or exercised against the

liquidator. The judgment ordering the
liquidation suspends all seizures effected by
unsecured creditors and creditors not
benefiting from preferential rights over

movable or immovable property.

Article 40

The liquidator may not grant security interests
over the assets of the securitisation undertaking
or transfer such assets for security purposes
without the authorisation of the court. The
court may grant such authorisation to the
liquidator at any time during the liquidation
proceedings in respect of all or part of the
assets of the securitisation undertaking.

Article 41

After payment or deposit with the court of
sums sufficient to pay the debts, the liquidator
shall distribute to the investors the sums or
assets to which they are entitled.

Article 42

The court may at any time request the
liquidator to deliver a report on the status of
the liquidation. It shall determine the costs and
the fees of the liquidators and may grant them
advances.

Article 43

In case of the absence of or insufficiency of
assets, as determined by the bankruptcy judge,
all procedural documents shall be exempt from
court .
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Article 44

1. When the liquidation is completed, the
liquidator shall deliver a report to the court
on the use made of the assets of the
undertaking and shall submit accounts and
evidence in support.

2. The court shall appoint one or more
independent auditors to examine the
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3. lts decision shall be published in accordance
with Article 38 here above and shall also
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- the measures taken in accordance with
Article 34 with respect to the deposit
with the court of sums and assets to
which creditors and investors are
entitled and which could not be
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Article 45

Any legal actions against the liquidators, in
their capacity as such, lapses five years after
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TITLE 111
Securitised Risks
Chapter One
Assumption of Risks

Article 50

1. Risks relating to the holding of assets,
whether movable or immovable, tangible or
intangible, as well as risks resulting from
the obligations assumed by third parties or
relating to all or part of the activities of
third parties are capable of being
securitised.

2. The securitisation undertaking may assume
those risks by acquiring the assets,
guaranteeing the obligations or by
committing itself in any other way.

3. Securitisation transactions governed by this
law do not constitute activities governed by
laws and regulations for insurance.

Article 51

Securitisation undertakings may acquire and,
subject to the conditions set out in Article 58
hereafter, transfer claims and other assets,
existing or future, in one or more transactions
or on a continuous basis.

Article 52

1. The assignment of an existing claim to or by
a securitisation undertaking, becomes
effective between the parties and against
third parties as from the moment the
assignment is agreed on, unless the contrary
Is provided for in such agreement.

2. A future claim which arises out of an
existing or future agreement is capable of
being assigned to or by a securitisation
undertaking provided that it can be
identified as being part of the assignment at
the time it comes into existence or at any
other time agreed between the parties.
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3. The assignment of a future claim is
conditional upon its coming into existence,
but when the claim does come into
existence, the assignment becomes effective
between the parties and against third parties
as from the moment the assignment is
agreed on, unless the contrary is provided
for in such agreement, notwithstanding the
opening of bankruptcy proceedings or any
other collective proceedings against the
assignor before the date on which the claim
comes into existence.

Article 53

1. The claim assigned to a securitisation
undertaking becomes part of its property as
from the date on which the assignment
becomes effective, notwithstanding any
undertaking by  the securitisation
undertaking to reassign the claim at a later
date. The assignment cannot be re-
characterised on grounds relating to the
existence of such an undertaking.

2. The assignment to or by a securitisation
undertaking entails, except if otherwise
agreed, the transfer of the guarantees and
security interests securing such claim, and
its enforceability by operation of law
against third parties, without any further
formalities.

3. The assigned debtor is validly discharged
from its payment obligations by payment to
the assignor as long as it has not gained
knowledge of the assignment.

Article 54

An assignment prohibited by the agreement out
of which the assigned claim arises or which for
other reasons does not comply with the
provisions of such agreement is not effective

against the assigned debtor unless:  the
assigned debtor has agreed thereto; the
assignee legitimately ignored such non-

compliance; and/or the assignment relates to a
monetary claim.
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Article 55

The law governing the assigned claim
determines the assignability of such claim, the
relationship between the assignee and the
debtor, the conditions under which the
assignment is effective against the debtor and
whether the debtor's obligations have been
validly discharged. The law of the jurisdiction
in which the assignor is located governs the
conditions under which the assignment is
effective against third parties.

Article 56

The articles of incorporation, the management
regulations of the securitisation undertaking, an
assignment agreement or any other agreement
may grant to the assignor a right over all or
part of the assets of the securitisation
undertaking which are available after payment
of all other creditors.

Chapter Two
Management of Risks

Article 57

The securitisation undertaking may entrust the
assignor or a third party with the collection of
claims it holds as well as with any other tasks
relating to the management thereof, without
such persons having to apply for an
authorisation under the legislation on the
financial sector.

Article 58

1. A securitisation undertaking cannot assign
its assets except in accordance with the
provisions laid down in its articles of
incorporation or its management
regulations.
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2.

In the event that the assignor or the third
party to which the collection of claims has
been entrusted becomes subject to
insolvency proceedings, such as bankruptcy,
controlled management, judicial liquidation
or any other proceedings affecting the rights
of creditors generally, the securitisation
undertaking is entitled to claim any sums
collected on its behalf prior to the opening
of such proceedings, without the other
creditors having any rights to such amounts,
and notwithstanding any claims raised by
the bankruptcy receiver, the controlled
management ~ commissioner  or  the
liquidator.

The security undertaking may not, by any
means whatsoever, create security interests
over its assets or transfer its assets for
guarantee purposes, except to secure the
obligations it has assumed for their
securitisation or in favour of its investors,
their fiduciary-representative or the issuing
vehicle participating in the securitisation.
Security interests and guarantees created in
breach of this Article are void by operation
of law.

Except if otherwise agreed, security
interests and guarantees shall, by operation
of law, extend to the proceeds of the assets
assigned or over which security interests
have been granted, to any funds received in
payment and to the assets in which they are
invested.

The beneficiaries of pledges over claims
gain possession of such claims by entering
into the agreement creating such collateral
rights. The debtors of the pledged claims
are however validly discharged from their
payment obligations by payment to the
securitisation undertaking as long as they
have not gained knowledge of the pledge.

)\ c:ﬂf_ﬁhasj\ M\ s'é)\d}{\ Caal @AJH cw)\s:}“
S8 ol G gin e il L s A1 sl al
5 o iy Al (3 ) Rl (3 A ol
u\ Cisd aled Yy Sl canl) J8 e 4l Leluass
Al ol Jia 4 G ol oA gl o &
i) e 08 0 53 Bl 0m g Sl

@mﬂ\ o cE‘)\J‘Y\ U sda

sli) il Ay b (Gaosil) dunsal Gy Y
S Jga) el J& gl el aal o o 356
A e V) el 2 Lo slifinly (NS
Gl o Al Ledsh Gl Lad Lede
8 daall duwsall ol Ll Gaizall dS5L ) il
Glaall Bsia i G5l Adee A4S LA
ey 22 Y sl oda Cillay Ley sLand) VLS,

O

Oasall (gin 2 e o G & o L
S A Jeal e xileall ) eyl
e paitial) J etV ) g vanall Jun e

Asle clddadll e b )l e (il 55
Jie Lie Ly cl@ld ol ) IS (e lllaall &l
Cldtaalls ¢ spaall 058 s (02 Glasall (§58a
@l aginy cilaball Ll (e () saina 4 sa all
ale o 156 ol agil Ll G5l Az )

oa Nl

CBB Securitization Law/Office of the General Counsel/ah

Page 23 of 33



TITLE IV
Investors and Creditors
Chapter One
Rights of Investors and Creditors

Article 59

1.

The rights of the investors and of the
creditors are limited to the assets of the
securitisation undertaking.  Where such
rights relate to a compartment or have
arisen in connection with the creation, the
operation or the liquidation of a
compartment, they are limited to the assets
of that compartment.

The assets of a compartment are exclusively
available to satisfy the rights of investors in
relation to that compartment and the rights
of creditors whose claims have arisen in
connection with the creation, the operation
or the liquidation of that compartment.

As between investors, each compartment
shall be treated as a separate entity, except
if otherwise provided for in the
constitutional documents.

Article 60

1.

If provided for in the articles of
incorporation, the management regulations
or the issuance agreement, a securitisation
undertaking may issue securities whose
value or vyield is linked to specific
compartments, assets or risks, or whose
repayment is subject to the repayment of
other instruments, certain claims or certain
categories of shares. If the acquisition
vehicle is different from the issuing
vehicle, the value, the vyield and the
conditions of repayment may also be
linked to the assets and the liabilities of the
acquisition vehicle. Such links and
conditions pertaining thereto must be
stated in all relevant documents.
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2. Notwithstanding any provision to the
contrary, the voting rights attached to
shares which do not have an equal value is
proportionate to the portion of the share
capital represented by such shares. The
voting rights attached to notes and other
debt instruments are always proportionate
to the portion of the debt they represent.

Article 61
1. The

articles of incorporation, the
management regulations of a securitisation
undertaking and any agreement entered into
by the securitisation undertaking may
contain provisions by which investors and
creditors accept to subordinate the maturity
or the enforcement of their rights to the
payment of other investors or creditors or
undertake not to seize the assets of the
securitisation undertaking nor, as the case
may be, of the issuing or acquisition
vehicle, and not to petition for bankruptcy
thereof or request the opening of any other
collective or reorganisation proceedings
against them.

. Proceedings initiated in breach of such
provisions shall be declared inadmissible.

Article 62
1. The

conditions of issuance and of
reimbursement of securities issued by a
securitisation undertaking are binding upon
the latter and upon the investors and are
effective against any other person, including
in case of liquidation of one or more
compartments, bankruptcy and generally
any proceedings affecting creditors' rights
generally, without prejudice however to the
rights of creditors which have not given
their consent thereto.

. The same applies to any specific conditions
accepted by creditors for payment of their
claims.
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3.

In case of the issuance of debt instruments
by a securitisation fund, the management
company of the fund exercises the rights
and assumes the obligations of the issuing
company or its board of directors.

Chapter Two
Fiduciary - Representatives

Section 1 - Rights and Powers of

Fiduciary - Representatives

Article 63

The investors and the creditors of a .igell o3 e Li ol la ASal gy
securitisation undertaking may entrust the 1

management of their interests to one or more
fiduciary-representatives. ~ This law applies
only to fiduciary-representatives having their
registered office in Bahrain.

Article 64

1.

The instrument by which a fiduciary-
representative accepts its mission must
define its rights and its powers, in particular
its powers of representation, specify the
groups of investors or creditors on behalf of
which it acts and provide for a procedure for
its replacement.

That instrument is binding, without any
other formality being required, on all
investors and creditors which have
accepted, or can reasonably be deemed to
have accepted, the appointment of the
fiduciary-representative. The subscription or
the acquisition of a security issued by a
securitisation undertaking designating a
fiduciary-representative constitutes
acceptance of the fiduciary-representative
and of its mission.
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Article 65

1. Unless otherwise provided for, investors
and creditors which have appointed a
fiduciary-representative are represented by
it in all their relations with the securitisation
undertaking and third parties connected to
the securitisation. As long as they are
represented, they cannot individually
exercise the rights the management of
which they have entrusted to the fiduciary-
representative.

2. Within the limits of the powers the investors
and the creditors have entrusted to it, the
fiduciary-representative may initiate on
their behalf all proceedings and defend their
interests, including in judicial proceedings,
without having to disclose their identity, the
sole indication that it acts in its capacity as
fiduciary-representative being sufficient.

Article 66

Where a securitisation undertaking issues debt
instruments, it may entrust a fiduciary-
representative ~ with  the  functions  of
representing the holders of such instruments
and  freely  determine its  powers,
notwithstanding any provisions of the
Commercial Companies Law to the contrary.

Article 67

1. The fiduciary-representative may also be
granted by the investors and the creditors
the power to act in their interest in a
fiduciary capacity, in accordance with the
legislation on the trust and on fiduciary
contracts. The assets and rights which it
acquires for the benefit of investors and
creditors form a fiduciary property separate
from its own assets and liabilities as well as
from any other fiduciary property it may
hold.
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2. The fiduciary-representative may in
particular in such capacity accept, take,
hold and exercise all security interests and
guarantees and receive all payments to be
made to the investors and the creditors
which have granted such powers to it, as
if it were itself the holder of the investors'
and creditors' claims, any payments made
to it constituting a valid discharge for the
debtor.

Article 68

The securitisation undertaking may assign to
the fiduciary-representative, on the terms
agreed between them, all or part of its rights
and actions arising from a contract entered into
with a third party. The assignment is effective
against the other party to such contract and
against all other third parties, as from the
moment in time it has been entered into and it
cannot be challenged.

The other party to such contract is however
validly discharged by payments made to the
assigning undertaking for as long as it did not
have knowledge of the assignment.

Article 69

Any fiduciary-representative which substitutes
for itself a third party for the exercise of the
rights and actions which have been assigned to
it, is not liable for any damages caused by such
third party, unless it had not been granted the
power of substitution or it has chosen a person
notoriously incompetent or insolvent.

The assigning undertaking and,
notwithstanding their representation by the
fiduciary-  representative, investors and
creditors may act directly against the
substituted third party.
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Article 70

The articles of incorporation or the internal
rules of a securitisation undertaking may
authorise a fiduciary-representative to request
in court, on serious grounds, the replacement,
on a provisional or permanent basis, of the
management vehicles of such undertaking, the
management vehicles of the management
company, where applicable, or of the
management company itself.

Article 71

In case of voluntary or compulsory liquidation
of a securitisation undertaking or of one of its
compartments, and except if otherwise
provided for in the instrument of appointment,
the fiduciary-representative shall act as
liquidator on behalf of the investors and the
creditors by whom it has been appointed.

Article 72

Unless otherwise provided for in the
instrument of appointment, the liability of the
fiduciary-representative vis-a-vis the investors
and creditors on whose behalf it acts shall be
assessed as if it were a remunerated agent.

Article 73

1. In case of replacement of a fiduciary-
representative all rights and actions held by
it in the interest of investors and creditors
are transferred, by operation of law and
without any other formalities, to the new
fiduciary-representative.

2. The resigning fiduciary-representative shall
not be absolved of its responsibilities until
such time as the new fiduciary-
representative is appointed.
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Article 74

1. Upon a reasoned request from a represented
investor or creditor, establishing the
existence of serious grounds, the CBB may,
at its sole discretion, provisionally or
permanently replace a  fiduciary-
representative.

2. Unless otherwise provided for in the
instrument of appointment, any other means
of revocation or replacement are excluded.

Section 2 - Mandatory Approval of
Fiduciary-Representatives

Article 75

1. The fiduciary-representatives subject to this
law must be approved by the CBB.

2. They may not exercise any activities other
than their principal activity except on an
accessory and ancillary basis.

Article 76

1. The approval for the exercise of the activity
of a fiduciary-representative can only be
granted to joint-stock companies having a
share capital.

2. The approval is subject to the CBB being
informed of the identity of the direct or
indirect shareholders, whether they are
natural persons or legal entities.

3. In order to obtain approval, the members of
the  administrative, management and
supervisory bodies as well as the
shareholders referred to in the preceding
paragraph, must demonstrate to the
satisfaction of the CBB, their professional
and personal repute. Such repute shall be
assessed on the basis of their judicial
records and all elements which can
demonstrate that the persons concerned are
of good character and beyond reproach.

4. The persons in charge of the management
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must  possess
experience.

adequate  professional

Article 77

The application for approval must be addressed
in writing to the CBB and must contain all
other information necessary for its assessment,
and in particular precise information on the
administrative and accounting structure of the
applicant.

Article 78

1. The approval is granted after review of the
compliance with the requirements of this
law by the CBB.

2. The decision taken on the application for
approval shall be reasoned and shall be
notified to the applicant within three months
of the receipt of the application or, if the
application is incomplete, within three
months of the receipt of all the information
necessary for the decision to be taken. In
any event, a decision shall be taken within
six months of the receipt of the application,
failing which the absence of a decision will
be deemed equivalent to a refusal. The
decision may be challenged, within a period
of one month, under penalty of foreclosure,
in the administrative court, which decides
on the merits of the case.

3. The approval is granted for an unlimited

period of time.

Article 79

1. Any changes in the identity of the persons
who have to meet the legal requirements of
professional repute and experience must be
authorised in writing in advance by the
CBB. For this purpose, the CBB may
request all necessary information on the
persons who have to meet the legal
requirements. The decision of the CBB
can be challenged, within a period of one
month, under the penalty of foreclosure, in
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the administrative court, which decides on
the merits of the case.

2. A new approval is required prior to any
change of the objectives, name or legal
form.

Article 80
1. The approval lapses if it is not used for an

uninterrupted period exceeding  SiX
months.
2. The approval is withdrawn if the

conditions on which it was granted are no
longer met.

3. The approval is withdrawn if it was
obtained by means of false declarations or
by any other irregular means.

4. The decision to withdraw the approval
may be challenged, within a period of one
month, under penalty of foreclosure, in the
administrative court which decides on the
merits of the case.

TITLEV

Sanctions
Article 81
The CBB may impose upon the directors,
managers and  officers of authorised

securitisation undertakings or of a fiduciary-
representative, and the liquidators in case of a
voluntary  liquidation of an authorised
securitisation undertaking, a fine not exceeding
BD20,000 in the event they refuse to provide
the financial reports and the requested
information or where such documents prove to
be incomplete, inaccurate or false, as well as in
case the existence of any other serious
irregularity is established.
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TITLE VI
Amending and Transitory Provisions
Chapter One
Amending Provisions

Article 82

The definition of “financial institutions” in
Article 1 of the CBB Law shall be amended to
include securitisation undertakings and to
fiduciary-representatives acting in connection
with such an undertaking

Article 83

The CBB shall be the competent authority for
the prudential supervision of credit authorised
securitisation undertakings, and fiduciary-
representatives acting in connection with a
securitisation transaction.

Article 84

The powers of the CBB under the CBB Law
are unaffected by this Law, save that the
provisions of Title Il Chapter 3 of this Law
(pertaining to liquidation) shall take priority
over Articles 144-155 of the CBB Law.

Chapter Two
Transitory Provision

Article 85

This law does not apply to securitisation
transactions or undertakings set up prior to its
entry into force, unless the parties involved
explicitly decide otherwise by modifying the
constitutional documents of the relevant
securitisation undertaking by inserting an
explicit provision to that effect.
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