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AMENDED AND RESTATED JRA Gualil) sie
MEMORANDUM OF ASSOCIATION _‘_,_‘._u:', P)\u-“ Sy
AL SALAM BANK B.S.C. SRR Liklias A2 48
BAHRAIN PUBLIC JOINT STOCK COMPANY (e -5
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On Wednesday, the 29" of Shawwal of the year Gl el Jigd el e Y4 el Y a3 ‘f_
One Thousand Four Hundred and Forty Five of el e A G sl 3 jagll cpay ol g Asad g Dilany i (E
Hijra year, corresponding to the 8" of May of the 3all oy plie g dmg i g il alal gila o
year Two Thousand and Twenty Four of the -
Gregorian Calendar year. & $:
desl s 6Bla (a8 Tiahl L31G Z

Before me, ol gal E
A Private Notary in the Kingdom of Bahrain. Ol dSlas A pald Jae Gails q;
Attended before me: 1 jas {
Al Salam Bank B.S.C., a company registered in o Uaia 38,5 a5y s(:\..i.:-) Spoh adkd) Sy é

the Kingdom of Bahrain under Commercial
Registration No. 59308, represented for the
purposes of signing this Amended and Restated
Memorandum of Association by Mr Mohammed
Sajjad Ashraf, a British National, holder of Identity
Card No. 810323680, in accordance with the
resolutions passed by the Shareholders at the
Extraordinary General Meeting held on 31* March
2024.

WHEREAS, Al Salam Bank B.S.C., is a Bahraini
Public Shareholding Company incorporated in the
Kingdom of Bahrain and registered with the
Ministry of Industry and Commerce (hereinafter
referred to as the “Ministry™) under Commercial
Registration No. 59308 in accordance with the
Bahrain Commercial Companies Law Decree No.
(21) of 2001 and its amendments, and according to
its Amended and Restated Memorandum and
Articles of Association notarised before the Notary
on 18 April 2023 under No. 2023029368
(hereinafter referred to as the “Company™).
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Mohammed Sajjad Ashraf
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Cn behalf of all Shareholders
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AND WHEREAS, the Shareholders of the
Company resolved in their Extraordinary General
Meeting held on 31 March 2024, the following:

1- To approve the increase in the Company’s
issued and paid up share capital from BD
261,693,015 (Bahraini Dinars Two Hundred
Sixty One Million Six Hundred Ninety Three
Thousand and Fifteen) to BD 274,777,666
(Bahraini Dinars Two Hundred Seventy Four
Million Seven Hundred Seventy Seven
Thousand Six Hundred and Sixty Six), and the
issued shares from 2,616,930,150 shares (Two
Billion Six Hundred Sixteen Million Nine
Hundred Thirty Thousand One Hundred and
Fifty shares), to 2,747,776,658 shares (Two
Billion Seven Hundred Forty Seven Million
Seven Hundred Seventy Six Thousand Six
Hundred and Fifty Eight shares), resulted from
the addition of bonus shares of 130,846,508
shares (One Hundred Thirty Million Eight
Hundred Forty Six Thousand Five Hundred
and Eight shares), as per the resolutions of the
Annual General Meeting of the Company held
on 31 March 2024.

To adopt a new Amended and Restated
Memorandum and Articles of Association for
the Company, to reflect the above mentioned
resolution.

AND ACCORDINGLY, the current Amended
and Restated Memorandum of Association of the
Company is cancelled and replaced with this
Amended and Restated Memorandum of
Association.

Osadlusall aaa oo iy
Mohammed Sajjad Ashraf
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On behalf of all Shareholders
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AND WHEREAS, the Shareholders have the
legal capacity, therefore they have agreed to adopt
this Amended and Restated Memorandum of
Association as per the following articles.

The preamble constitutes an integral part of this
Amended and Restated Memorandum of
Association and shall be read with it.

Article 1: Preamble

The Company was formed in accordance and
submit to the provisions of the Bahrain
Commercial Companies Law, Decree No. (21) of
2001, its amendments and its Implementation
Regulations issued as per to Ministerial Order No.
(6) of 2002 (hereinafter referred to as the “Law™)
and the provisions of the Central Bank of Bahrain
and Financial Institutions Law No. (64) of 2006
and the Central Bank of Bahrain Rulebook
Volume No. 2 and the provisions of this Amended
and Restated Memorandum of Association and
Amended and Restated Articles of Association
attached hereto, provided that the said Amended
and Restated Memorandum of Association and the
Amended and Restated Articles of Association
shall be approved by the Ministry.

Article 2: Company’s Name

"Al Salam Bank", a Bahraini
Company-Public (B.S.C.).

Shareholding
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On behalf of all Shareholders
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Article 3: Company’s Objects

Notwithstanding the provisions of these Articles,
the Company shall, at all times, comply with the
Central Bank of Bahrain Law and with any
notices, circulars, rules and regulations issued by
the Central Bank of Bahrain from time to time. In
particular, the Company shall comply with the
regulations issued by the Central Bank of Bahrain
from time to time related to the license granted to
the Company, and any other special directives or
rules imposed by the Central Bank of Bahrain on
the Company. In view of the above, the Company
shall carry out the following activities in full
compliance and conformity with the tenets and
provisions of Islamic Shari'a:

1- To grant financing and financial credit in

Shari'a-compliant forms and under Shari'a-
compliant contracts to persons and corporate
bodies, commercial, civil, credit, industrial,
mining and personal enterprises and projects,
and for all legally acceptable purposes to

finance  different consumer transactions,
including the purchase of commercial,
residential and industrial properties and

movable and immovable properties in general,
and provide financing under Shari'a compliant
rules to finance transactions conducted by
individuals, companies and associations, or any
party the Company deems it fit to deal with, and
finance the purchase of automobiles, vehicles,
equipment and various means of transport;

To carry out all kinds of banking services and
operations, of various Shari'a forms, for its
account and for the account of others;

To invest funds available for investment, within
the allowed liquidity limits, in various
investment vehicles, under Shari'a compliant
contracts, including the purchase and sale of
gold bullion, foreign currencies and sale and
purchase of their drafts;

iyl e daaa
(padluaall gpan (8 4Ll
Mohammed Sajjad Ashraf
On behalf of all Shareholders
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Article 3 (continued): Company’s Objects

4-

(V8

To invest and place funds available for
investment, within the allowed liquidity limits,
in various investment vehicles, including

Murabaha, Mudharaba, Musharaka, Salam sales,
Ijara, Istisna'a' and such other forms of Shari'a
acceptable investments;

To safe-keep all monies, precious stones,
jewelry, certificates, Sukuks, notes, packages
and parcels and lease safe metal boxes;

To act as agent and principal and accept
agencies and appoint agents for commission or
without commission;

To open accounts of all types, accept deposits,
investment accounts and safe-keeping accounts
in all currencies approved by the Board of
Directors within the limits allowed by the
directives of the Central Bank of Bahrain;

To issue and keep Sukuks and securities of all
types and offer them to the public, as well as
issuing Shari'a compliant Mudharabas, of all
forms, in accordance with the methods and rules
governing them;

To manage syndicated financing, whether
individually or in conjunction with third parties;

10-Provide financial advisory services and act as

11-

agent or manager for financing transactions and
joint possession, whether individually or in
conjunction with third parties;

To establish and manage subsidiary Takaful
companies owned by parent companies after
obtaining the approval of the Central Bank of
Bahrain and the Ministry;

oyl A dasa
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Mohammed Sajjad Ashraf
On behalf of all Shareholders
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Article 3 (continued): Company’s Objects

12- To accept Zakah and unconditional donations
and contributions from third parties for the
account of the Zakah fund and the interest-free
loan fund and spend them on beneficiaries in
accordance with the provisions of Islamic
Shari'a and to realize the Company's social
objectives;

13- The Company's objectives and powers
provided above shall be interpreted in a
broader definition consistent with the
provisions of Islamic Shari'a and realizes the
Company's objectives and enables it to engage
in all acts, activities and transactions
sanctioned by Islamic Shari'a in the widest
meanings possible. The Company may realize
its objectives and exercise its powers above in
the Kingdom of Bahrain and in other countries
all over the world;

14- To purchase commodities and other movable
properties for the sake of selling or letting
them or lease them in order to sub-let them;
and

15- To set up co-operative or mutual organizations
consistent with the provisions of Islamic
Shari'a to guarantee its own funds and cash
deposits and all movable and fixed values and
manage mutual insurance organizations for the
account of others.

The Company may have interest in, or take part in,
any form whatsoever, with entities conducting
business activities similar to its own or those which
may be conducive to the realization of its
objectives in the Kingdom of Bahrain or elsewhere,
and it may also participate, in any way whatsoever,
with government entities or organizations or merge
with them and acquire them or acquire such entities
or attach them to it. It may also participate, in any
form, with government entities in the Kingdom of
Bahrain or elsewhere in a way that may serve the
country's national interest and the Company's
objectives.

il s daaa
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Mohammed Sajjad Ashraf
On behalf of all Shareholders
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Article 3 (continued): Company’s Objects

The Company's objectives shall also include
carrying out all activities necessary to conduct its
business activities, in the form of participation in
other existing companies or set up branches,
divisions, subsidiaries or regional offices or acquire
and own shares or equities in other existing
companies, and such things that are conducive to
the realization of the Company's objectives.

Article 4: Company’s Head Office

The Company’s Head Office and legal domicile
shall be in Manama, Kingdom of Bahrain. The
Company's Board of Directors may resolve to
establish branches, offices or agencies there for
within the Kingdom or overseas after obtaining the
prior written consent of the Central Bank of
Bahrain.

Article 5: Company’s Capital

The authorized share capital of the Company shall
be BD 500,000,000 (Bahraini Dinars Five Hundred
Million only), divided into 5,000,000,000 (Five
Billion shares), with a nominal value of BD 0.100
each;

The issued and paid up share capital of the
Company shall be BD 274,777,666 (Bahraini
Dinars Two Hundred Seventy Four Million Seven
Hundred Seventy Seven Thousand Six Hundred
and Sixty Six) distributed into 2,747,776,658
shares (Two Billion Seven Hundred Forty Seven
Million Seven Hundred Seventy Six Thousand Six
Hundred and Fifty Eight shares), of a nominal
value of BD 0.100 each;

The Shareholders subscribed in the issued and paid
up share capital as mentioned in the allotment
report attached with this Amended and Restated
Memorandum of Association.

Article 6: Company’s Term

The Company's term shall be unspecified.

Cpablosal) e 8 Ay
Mohammed Sajjad Ashraf
On behalf of all Shareholders
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Article 7: Fees for Completing the Amended Janal) sbel) aladi daglod) Salal)
and Restated Memorandum of Association
All expenses of this Amended and Restated Al g aglasly J3all Siall 138 Cliy jeae aen
Memorandum and charges incurred in completing A8 il G gaall Gl g paall (o anal Bl
it shall be deducted from the Company's general .
expenses.
Article 8: Amended and Restated Articles of JBAN ) AU ;AL Sl
Association
The Amended and Restated Articles of — Sl I3 Gijally Jaall LY Al ey
Association attached to this Amended and Ada 3am Y e 3o g4 eSa J34))
Restated Memorandum of Association shall be
considered complementary and an integral part
thereof.
Article 9: Non-objection of the governmental dac )l Glgad! Aadlas pse tdaulill Balal)
authorities
This Amended and Restated Memorandum of 5 el Al ge ply 138 J3d) Leuddl) e Byt
Association is issued based on approval of the SVeEoY a8, Gl YeYE gl Vol 5 el
Ministry issued on 7 May 2024 under No. CRY:Y¢
CR2024-70452.
This Amended and Restated Memorandum of Qg e sl 1 J%Al el die oA
Association is issued based on the approval of the YeXe ol ¥ g s jaliall (g 38 sall o juadll
Central Bank dated 2 April 2024.
Article 10: 15 palad) Balall
The Promoters subscribed in the share capital of Wade aguly 48,80 Jla Gl ) B (0 gesnsall s
the Company by Seventy Eight Million shares (pe Ostle Osmany Auld) s YA, 000,00
(78,000,000 shares) and the rest were put for Uy opadll Ales i alall TSN AL~ g
public offering in the Kingdom of Bahrain and the aladl ) glailt (s
GCC countries. Ll '
Article 11: 15 e Agalall salall
The Promoters shall carry out all the necessary pldy Al Glel ja¥) aseny Ggenyall ol
measures to complete the incorporation of the ook dilaid)l Glel yaYly Wilg as,al Luls
Company and the related formalities related to the ol 35 14K g o W olsEy) )
. : . v 52 O ady plddl O & pe
offer of shares in public subscription, and they : - s % o
; Naag cagie  Hlu Jis sl J.Il Silel yay
may delegate such task to a committee to be g N o g ki ol
formed by a resolution issued by them. The — f¢le & Ol GaldZdl S 0gunsd
promoters shall designate, in such resolution, the e gl as pel (e A2 Slasiall eligiul
persons who shall complete the necessary pladl g anldll iy jlas e ol Ga g QUEKY)
formalities and who shall have the right to deposit Aaulial 43 Hhall M}@QM -
subscription amounts and the right to withdraw e v:;-
from the bank on account of incorporation 3:,“ - s,
expenses and complete the allotment of shargg in 7 ¢ 3
the proper way. -
- =
L
: B I
i ) Mo dasa g >
Coalisall e (8 il & -

Mohammed Sajjad Ashraf
On behalf of all Shareholders
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Article 12: Jurisdiction

The Courts of the Kingdom of Bahrain shall have
the competence to hear every dispute or claim
arising between the parties in connection with the
construction or implementation of the provisions of
the Company's Amended and Restated
Memorandum and Articles of Association.

Article 13: Reference Language

In case of any discrepancy between the provisions
of the Amended and Restated Memorandum of
Association in Arabic language and the English
translation, the Arabic language text shall prevail

General Provisions

Article 14:

The parties hereby agree to take all the necessary
steps at the Companies Control Directorate of the
Ministry to register this Amended and Restated
Memorandum of Association of the Company.

Article 15:

The Company shall have a legal entity completely
independent of the shareholders in it, or any of
them, and the shareholders' liability for the
Company's debts and obligations shall be limited to
the value of the shares they have subscribed for.

Article 16:

The provisions of this Amended and Restated
Memorandum of Association may be amended by
a resolution of the Extraordinary General Meeting,
according to the provisions of the Amended and
Restated Articles of Association of the Company
and after obtaining the consent of the Ministry and
the Central Bank of Bahrain for the proposed
amendment.

Opadlasall e 08 4Ll
Mohammed Sajjad Ashraf
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On behalf of all Shareholders
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Entire Agreement ALl auisy)
Article 17: bk daglud) Balal)

This Amended and Restated Memorandum of O oSl 83l Z il 8 J3d)) il 13 %A
Association was made on the date above written Balall 228 Lead Loy 50l 5l dauu g Aadia
and it consists of a Preamble and seventeen

Articles, including this Article.

On the day and here above mentioned, the Parties Ji e adgll a3 3 oMol )3l Ay jull iy
have affixed their signature hereto. ol Gl )

1

Onablasall graa (8 4N
Mohammed Sajjad Ashraf
On behalf of all Shareholders

This Amended and Restated Memorandum of el 0o 13 J3A) uuddl die [ ad S Ly
Association has been issued in Four (4) original e Lhel ji aay Lgale C'«‘EJ:‘“ als Aol fead (£)
sets that have been signed after being read by the & el Gilaal oLy ey ol laal Jd
concerned parties and myself. The Shareholders Tat glag o5 clpmisns Lhanll Lgie 4 iéﬂ.& ()

have received Three (3) original sets to act ) e | e
accordingly, and an original set was filed with the o Jaall 31 5y o G gl CMa (ol Lgie Alial

Ministry of Justice’s Notarisation Records in the el dslas
Kingdom of Bahrain.




