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AL BARAKA BANKING GROUP B.S.C
MEMORANDUM OF ASSOCIATION
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ALBARAKA BANKING

GROUP (B.8.C.) Al Aol s bl 45,0
On the 15 day of Rabea Al-awal 1427 AH oM VETY Gl W a s jed e V0 agy b4
Corresponding to the 13™ day of April, 2006 AD. e Yoo bl ol jed e VY 3 gl
Jass ulas Laye 33 gl .
Before me, Notary at the Office of ] Ul gl
the Notary Public in the Kingdom of Bahrain. Ol dflaws B8 1 CaSay
tn the presence of the two withesses: POl ) sany

(1 Naji Ezzat El-Shafie, Egyptian national, Jala il Go—aall ¢ A e sl (1
holder of CPR No. 801007573. 10V VOVT) LB, Agisl il

(2)  Hashim Juma Ebrahim, Bahrain National, S A Lla deaiadl RE s (Y
CPR 670117250, S W el St ny oA B s

{Tvarvyye.)

The two witnesses being of full legal competence Dfiiell 5 Ay lhaalt 40 A liiall BT o 3iad el
required and confirming the identity of those e JS g aias cdmy O peieladl sl
present. Appeared the foilowing persons:

1. Sheikh Saleh Abdullah Kamel, Saudi national

0 ..)9.:_.....1'! e i8S dama A e =la il Y
resident in Kingdom of Saudi Arabia, holder of ¥ gl &

passport No. B687826 issued in Jeddah on q’."’T_:“ _‘T‘:ﬁﬁa&fﬂ ‘-‘"f""‘iffl"’ **1“"*'“
09-03-1999AD corresponding to 21-11-1419H v Sea =t B A S ey
and represented for this purpose by Mr. TUITTY S 2140879 0 faa
Adnan Ahmed Yusuf AbdulMaiik, Bahraini g daal pliae faudl dBe; sV e)4
national, holder of CPR No. 550069631 e b 1hg g winl oy e cellaline
pursuant to the Pawer of Attorney executed in A2 gl Ay jalt ASladll 3 pliall € o)
the Kingdom of Saudi Arabia on 13/2/1427 AH O e Galeaddiy _aVEYVIY/IY A G
and legalized by ali relevant official bodies Sl e ey daew ) ilgal) A
and the Notary Public in the Kingdom of AL VTYER 6 ad o el Al

Bahrain under Serial 13349 dated 21/3/2006.
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2. Dallah Al Baraka Hoiding Company E.C.,
registered in the Kingdom of Bahrain under
Commercial  Registry No0.23200  and
represented for this purpose by Mr. Adnan
Ahmed Yusuf AbdulMalik, Bahraini national,
holder of CPR No. 550069631 pursuant to the
Power of Attorney executed in the Kingdom of
Saudi Arabia on 13/2/1427 AH and legalized
by all relevant official bodies and the Notary
Public in the Kingdom of Bahrain under Serial
13348 dated 21/3/2006. (Second party)

BN

.EA_ dullah Saleh Mohamed Kamel, Saudi
“naligndl resident in the Kingdom of Saudi

% Ar bigj holder of passport No. E153901

igsue in Jeddah on 2586.2002AD
sponding to 14.3.1423AH represented
this purpose by Mr. Adnan Ahmed Yusuf

" === AbduIMalik, Bahraini national, holder of CPR

No. 550069631 pursuant to the Power of
Attorney executed in the Kingdom of Saudi
Arabia on 13/2/1427 AH and legalized by all
relevant official bodies and the Notary Public
in the Kingdom of Bahrain under Serial 13349
dated 21/3/2006. (the “Third Party”).

4. Mr. Mohieddin Saleh Mohamed Kamel, Saudi
national resident in the Kingdom of Saudi
Arabia, holder of passport No. E461952
issued in  Jeddah on  4.6.2003AD
corresponding to 4.4.1424AH represented for
this purpose by Mr. Adnan Ahmed Yusuf
AbdulMalik, Bahraini national, hoider of CPR
No. 550069631 pursuant to the Power of
Attorney executed in the Kingdom of Saudi
Arabia on 13/2/1427 AH and iegalized by ali
relevant official bodies and the Notary Public
in the Kingdom of Bahrain under Serial 13349
dated 21/3/2008. (the “Fourth Party”).
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5. Mahmoud Jamil Hassoubah, Saudi national,
resident in the Kingdom of Saudi Arabia,
holding passport No, E362361 issued on
8.10.2002AD corresponding to 2.8.1423AH
represented for this purpose by Mr. Adnan
Ahmed Yusuf AbdulMalik, Bahraini national,
holder of CPR No. 550069631 pursuant to the
Power of Attorney executed in the Kingdom of

e . Oaudi Arabia on 13/2/1427 AH and legalized

in the Kingdom of Bahrain under Serial
49dated 21/3/2006. (the “Fifth Party”).
it

'-"B%%relevant official bodies and the Notary
- 133

6.7 My ;ABdul llah Abdul Rahim Sabahi, Saudi
"~ pétiondl, resident in the Kingdom of Saudi
~ a, holder of passport No. F570059

ued in Jeddah on  3.4.2005AD
corresponding to 24.2,1426AH, represented
for this purpose by Mr. Adnan Ahmed Yusuf
AbdulMalik, Bahraini national, holder of CPR
No. 550069631 pursuant to the Power of
Attorney executed in the Kingdom of Saudi
Arabia on 13/2/1427 AH and legalized by all
relevant official bodies and the Notary Public
in the Kingdom of Bahrain under Serial 13349
dated 21/3/2006, (the “Sixth Party™.

7. Mr. Adnan Ahmed Yusuf AbdulMalik, Bahraini

national, resident in the Kingdom of Bahrain,
holder of CPR No. 550069631lissued in the
Kingdom of Bahrain on 2.9.2004Ad and (the
"Seventh Party”).

RECITALS

WHEREAS:
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1. Al Baraka Banking Group B.S.C.(closed) (the

“Company”} was incorporated as a Bahrain

shareholding closed company and registered
in the Ministry of Industry and Commerce
under CR No. 48915 on 27" June 2002, and
pursuant to the restated Memorandum of
Association notarized on 15 September 2002
under serial no. 2002028222,

Ay g Aeaboie A8 38 i 8 (48,20
ey deli ke iy e g Alik
B3 YV L5 A% 0 o8 ) 0@l (aa ga
Bdigall Jonal Goulill die Camgayg oY 00 Y
p—E) ol Y Glal i Vo &y

Y vAYYY L
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-"’Thngounder Shareholders of the company

' Bt Laa A8 00 4 cpaabiall e gl (Y
\gr:: ?;) Sheikh Saleh Abdullah Kamel, and (2)
Dafla

(Y)3 dmalS 2ana &l e Allia 5030 (1)
et b Al A8l A A L0

Al Baraka Holding Company E.C.

e

,
-

raordinary General Meeting of the Bank
rsuant to proposals presented to it by
oard of Directors passed by a majority of
tes at its meeting heid with legal quorum on
16 Novemnber 2005 a resolution approving the
conversion of the company form from Bahraini
shareholding closed company to Bahrain
shareholding public company, and authorizing
Mr. Adnan Ahmed Yusuf Abdul Malik to sign
on behaif of the company at the Office of the
Notary Public, the Ministry of Industry and
Commerce, and any other entity and to take
all necessary steps pertaining thereto.

The Company has obtained approval to
change to a public shareholding company
from the Ministry of Industry and Commerce
by its letter dated 15.11.2005 and from the
Bahrain Monetary Agency by its two letters
dated 12.10.2005 and 14.11.2005.

The signatories of this Memorandum, havihg
declared their respective capacity to act and
that each of them possesses the capacity {o
incorporate the Company, agreed to form a
Bahrain

Shareholding Company in
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accordance with the provisions of the
Commercial Companies Law issued by
Decree law No. (21) For the year 2001, its
Implementing Regulations issued by Order
No. 6 of 2002, other Resolutions for
implementation thereof, the Memorandum of
Association and the Articles of Association

BANKING GROUP -Bahraini Shareholding
Company BSC.”, a Bahraini Public Shareholding
Company. The Extraordinary General meeting
may change the name in accordance with Article
67 of the Law,

Article 2
Head Office of the Company

The Head Office of the Company and its legal
domicile will be situated in Manama, Kingdom of
Bahrain. The Board of Directors may establish
subsidiaries, branches, offices and agencies of
the Company in the Kingdom of Bahrain and
abroad.

Article 3
Objects of the Company

Notwithstanding the provisions of these Articles,
the Company will at all times compiy with the
Bahrain Monetary Agency Law and with any
circulars, rules and regulations issued hereunder
from time to time. In particular, the Company will
comply with and adhere to the rules and
regulations issued by the Bahrain Monetary

5
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Agency from time to time relating to the licence it
holds from the Bahrain Monetary Agency, as well
as any particular directions and regulations
imposed on the Company by the Bahrain
Monetary Agency.

Firstly

_-===The Company as a public shareholding company
=7 .. -aims™iQ undertake its activities within and outside

#in jom of Bahrain.
[

‘with the objects outlined below and shall
& the rules of Islamic Law (Shari'a) relating
: siness transactions and particularly avoiding
usury in transactions as well as anything relating
thereto.

Thirdly:

In carrying out ifs objects, the Company may elect
to follow any of the opinions of different schools of
Istamic “figh” to the extent enabling it, as far as
possible, to realize the concerned interests without
adhering to the rulings of a particular sect as
decided and approved by the Shari'a Supervisory
Committee according to the provisions of the
Articles of Assaciation of the Company.

Fourthly:

The objects falling within the scope of the
Company's business activities shall include the
carrying on for its own account or for the account
of third parties, either by way of representation or
joint participation, in any country where it
undertakes its activities all kinds of investment and

)
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commercial banking and all related services as
well as the business of finance and investment in
various commercial, industrial, agricultural, real
estate, tourism, housing and other sectors. These
objects shall include but are not limited to the
following:

1. Undertaking the functions of a holding company
by establishing and owning shares in
companies of all kinds or participating in the

... ... establishment of such companies so as to
. irielyde (1) managing the companies owned
Nor joining in the management of other
panjes in which it holds share and

‘providing support necessary for it, (2)

© Investing its funds in stocks, shares, sukuk

g Gther financial securities in conformity
‘Jglamic Shar’a rules, (3) providing
hg and guarantees t{o companies
ed thereby and (4) owning industrial
proprietary rights, concession rights and other
proprietary rights and utilizing and leasing it to
companies owned by it or others,

2. Opening various kinds of accounts and
undertaking all kinds of lawful investment
activities and accepting deposits in different
currencies as determined by the Board of
Directors whether such deposits are for the
purpose of safekeeping with authority to
dispose thereof and guaranteeing their refund
upon demand or with a view to appropriating
them for a specific purpose or investment.

3. Dealing with various parties with which the
Company is permitted to deal, for offering
banking services including the management of
funds, receipt of cheques, collection of
commercial papers, transfer of funds, opening
advising and confirming letters of credit,
payment of the value of documents received

eunder, issuing letters of guarantee either

7
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directly or through banks licensed in the
relevant country.

4. Co-operating in particular with Islamic Banks,
Islamic Finance and Investment Houses and
other financial institutions wishing to do
business according to Islamic principles with
the aim of furthering joint co-operation,

xchanging deposits in different cumrencies,

i the investment of its surplus

with Islamic Banks and offering the

. nacksyary  banking  services required

" |-+ itherefdke, including the activities of overseas

of funds, underwriting, drafts, making
ts drawn against letters of credit and
g guarantees as well as other banking
ness,

Dealing in foreign exchange with the
currencies to be decided by the Board of
directors from time to time in conformity with
Shari'a principles.

6. Investing funds which are available for
investment to the extent of the prescribed
liguidity according to the forms and
programmes approved by the Company.
Such investments shali include Mudaraba,
various types of Musharaka - ordinary and
decreasing ending with ownership; Murabaha
Sale To The Purchase Orderer and dealing in
Salam transactions and Lease qualified by
Thimma, and other forms of lawful banking
transactions.

7. Managing Funds dedicated to objects that are
lawful in Shari'a, and arranging investment
programs to direct expatriates’ savings for
investment in their home countries and to
ensure their stability therein.

8
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8. Establishing and managing various investment
funds and participation in their capitaiization,
fixing the capital of such funds, the amount
and distribution thereof and the value of each
share in accordance with the constitutive
documents of the relevant fund, selling these
shares to those willing to purchase directly or
through public subscription offerings in
accordance with the constitutive documents of
such funds.

g Dwersmcatlon of issues and investment funds
m th followmg manner:

f l{unds dedicated to investment in
_rg@us activities, income producing,

term taking the form of closed
es, with the possibility of withdrawal
erefrom and deal in its shares after the
lapse of a certain period in accordance
with terms and conditions of the
prospectuses and periodic publication of
sale and redemption price.

(b) Public Participation Shares: represent
public participaticn in income producing
assets comprising in general various
assets and debts and takes the form of
open funds for investment in diverse
activities, its share being negotiable and
may be redeemed and liquidated.

{c) Specified Participation Shares: represent
participation in raising of funds dedicated
to investment in a specified activity or
within a specified territory or geographic
area, and may be income generating or
non- generating, bearing in mind that the
said shares are not capable of being
redeemed but may be liquidated,

8
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10.

withdrawn or negotiated in accordance
with the articles governing specified joint
funds. Shares in public and specified
funds may be sold to those interested in
buying them directly or through a public
offering.

Entering into and obtaining mortgages of
different kinds and other personal and real

- securities as a security for payment of debts

1

X

12,

13.

due to it from others, and also giving such

i :_f"'i*;m,\\ortgages and securities to others as a
__seeyrity for payment of debts due to others

. o
M naé ment of syndicated financing of

vaiious projects either severally or jointly with
er/dlslamic banks and financial institutions
g to finance on a Sharia complaint

Offering services of investment portfolio
management for individuals, companies,
public and private institutions including the
management of property, funds and balances
deposited with the various banks, execution of
legally recognized wills and management of
the interests of beneficiaries under the
aforesaid wills or funds intended for any lawful
purpose.

Providing support for islamic capital markets
by introducing dealings in various participation
thstruments representing shares of an equal
value in specific projects, whether such
shares are in the form of profitable bonds or
investment deposit certificates or such other
kinds of instruments which shall be negotiable
by sale and purchase at the price to be
determined in view of the viability of projects
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relating to each category thereof. The
Company’s Board of Directors shall approve
the programmes relevant to financing projects
deemed fit by the Board according to the
terms and conditions stipulated in every
particular case.

14. Arranging the coordinated mobilization of
technical expertise and know-how with the
aim of utilizing them for meeting requirements

in the field of food security. This shali include

“spoggoring agricultural projects and extending
e Recessary finance for carrying out
acoeptable and viable projects.

L \
i s
.-I H

it P

[

information relating to increasing

ess of the islamic world’'s products

h encouraging, financing and investing

""""" “i exhibitions and preparing for organizing
trade exchanges by way of financing or
bartering various goods or by such other
suitable methods.,

16. Conducting various studies, for the account of
the Company or for the account of third
parties, to explore suitable opportunities and
viable for implementation in the countries of
the Islamic world and the rest of the world.

17. Leasing and owning land, buildings and other
immovable property and all types of movable
property wherever it is found, whether for the
direct account of the Company or in its
capacity as agent of third parties or
beneficiaries with the aim of management,
investrent, trading or otherwise.
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18. Entering into any arrangements with
Governments, Municipalities, Local Authorities
or others to procure such Governments or
authorities any rights, licences or preferential
treatment that may assist in the performance
of the Company’s objects or part thereof.

19. Purchasing existing projects and setting up
new projects in various sectors with a view to
developing such projects to be later sold as

__productive ventures,

il

eful assets which an ordering
ry wishes to purchase, possess and

21. Participation in initial public offerings (IPQO's)
for the public whether for account of the
Company or its customers and management
of portfolios of shares, participation bonds and
investment stock either for the account of the
Company or for the account of third parties,
management of which shall include sale,
purchase and ownership with the aim of
obtaining profits realized on a regular basis or
arising from a capital increase in general.

22. Trading in commodities, metals and other
available options as legally permitted by
Shari‘a principles.

23. Investing in all kinds and forms of natural
resources and acquisition of concessions and
patents, participating therein, selling and
marketing them.

12
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24. Establishment of companies and participation
therein, ownership of shares and stocks
thereof and dealing in the sale and purchase
of various shares of companies, the objects of
which do not contradict the principles of
Islamic Shari'a,

25. Establishment  of  banks, investment
companies and Islamic insurance companies
—z...and participation therein and undertaking

. thapagement thereof.
f_:_?_'héhf\_ ""\\aking directly or in participation with

ptherstiin all kinds of import and export
~ - busfhg activities  relating to goods,
. ¥m ell}lf s, plant and other items.

L 2F: ishing and managing co-operative funds
-4 “fopfinsuring funds and protection against the
~“""risks of investment and co-operating with
Islamic insurance and re-insurance
companies in compliance with the provisions
of Islamic Sharj'a.

o

28.Financing and formation of entities to carry the
business activities of land, air and marine
transport and financing related projects
particularly those which contribute to
facilitating the exchange of products and
boosting trade exchanges and exports
between Islamic countries and other nations.

29. Taking interest in refurbishing and developing
Wagqf property and rendering such property fit
for organized commercial investment in
keeping with principles relating to Waqgf.

30. Undertaking the finance of coniracting
business activities and finance of supplying
materials and requisites either directly or in

13
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31.

32.

34,

participation with others or in any manner
acceptable to the Company.

Investing and utilizing liquid cash in excess of
the needs of the Company by the means and
methods that are deemed by the Board of
Directors to be fit within the perimeter of
security and Shari'a operating rules.

The Company may hold an interest in and
participate in any manner whatsoever with
other companies and establishments which

t may also merge, acquire, or
itself with such organizations.

and
participation

ompany may conclude contracts,
into agreements or

_en
.f—,—%::gements and may also deposit its funds

with various institutions either in the form of a
current account, joint investment account,
allocated investment or such other forms of
investment, trading and any other
undertakings as required for the business.

In addition to the above, the Company may
carry on any business activities which form
part of or complement or otherwise relate to
any of the aferesaid objects.

Article 4
Duration of the Company

The duration of the Company shall be indefinite
and shall be subject to termination by resolution of
the shareholders adopted at an Extraordinary
General Meeting providing for dissolution or
merger of the Company with another company.
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Article 5
Capital of the Company

A The Company’'s authorized capital has
been specified to be US$ 1,500,000,000/-
(One Thousand Five Hundred Million
United States Dollars) divided into
1,5600,000,000 (One Bilion and Five
Hundred Million} each with a nominal value
of One United States Dollar (US$ 1).

""“"l""“*fx\\igue issued capital is US$ 630,000,000

ix Hundred Thirty Million} United States
i llars) divided into 630,000,000 (Six
uhdred Thirty Million) equal shares with a

rofhinal value of US$ 1 (One United States
P9
o

Article 8
Subscription in Shares

1. Founder Shareholders parties to this
Memorandum of Association have subscribed
to the issued capital amounting to Five
Hundred and Ten Million (510,000,000} United
States Dollars comgprised of Five Hundred and
Ten Million (510,000,000} Shares with a
nominal value of One (1) United States Dollar.

Founder No. of | Nominal % of

name Shares Value (US | subscription
3)

1. Sh. Saleh 280,499,500 | 280,499,500

Apdullah

Kamel

2. Dallzh Al 229,500,000 | 229,500,000

Baraka

Holding

—:4S il Jlad ;o) datall

C—Llu"i—ic_;_ua.qh :iS_; K] dh 'i_) e —
JY_’J(O}—_\]-Q:’-;LAMLA.AJQH)‘latt,aalloaa
-_'a_ﬁ)\,o--,---,---‘rlau_miaﬁfi

S e e fass] daly agan (ke ASlaniad
P JSI hll_’ L,é;'.)‘l

Fon OV WO - U W1 R DN IR U B
D FLY TSR L PR T W I L SRR
&31..:.3_.“)".1'.‘...‘... u‘l;a"‘)}“g‘gs-_‘)‘!
Ve e Leud Zay cagus (0 atde 0
-H—H‘dﬁhij

—rlal) by B AESY) :(1) Balall

2af i s o e e el Y pan gall ST -
bt 5 Alasad o ae AL uliall A8 00 Jlaud
g o=y —Soodd ¥ g 2V e iiie) e
pee (OY v i) e 5 yde y Alawaa Lo

cpgeall 2ad s S al SV 9y e jhate Jped Ay

FRRNRNCY ISP I T UL ]
4t Liual JYJJ—JLI)
(o)

TAL B9800 | YAG(E99(00 s é__uiﬂ_—\

c-r;hﬂ

] -

[ N YWY

Jals

\ARTL-EETIRE) YY¥Y900ninnn ;\SJ.:—T

Y S

158

1A 08 g il i




Slea

&
Y .Y
L -

| SR

b S— 7Y {1 o

446413 pame sl St i,

oy

. Mohamed Kamel

| 3. Abdulla Saleh 100 Fon

4. Muohieddin Saleh 100 HOO
Mohamed Kamei

5. Mahmeoud Jamil 1on 100
Hassounah

6. Abdul Ilah 100 10

Abdul Ratim !

Sahahi

7. Adnan Ahmed 100 100

Yusuf Abdut

Malik

Total 510,000,000 | 510,000,000 100%

The promoters have paid the total value of the
subscribed shares, being 510,000,000 United States
Dollars.

2. The founder shareholders parties to this
Memorandum of Association shall offer part of the
issued share capitai of the Company for public/private
subscription provided that the shares subscribed by
them shall not exceed 55% of the capital after
subscription, parsuant to the resolution of the Council
of Minister dated 8 1.20086.
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subscription, pursuant to the resolution of the
Council of Minister dated 8.1.2006.

Article 7

Method of subscription:

~iaguadl A SMIOY) LS (V) Salal)

The Company shall offer its shares for public

subscription in accordance with the Law and the
- other applicable laws and regulations and the

A Artiblée?"_&ﬁsociation.
. A e %

Article 9
The Articles of Association

The attached Articles of Association shall be

deemed an integral part hereof.

Article 10
Expenses and Fees

All costs and fees pertaining to the formation of
this Company shall be considered as part of the

general costs of the Company.
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Article 11
No Chjection Notice

This Memorandum has been made pursuant o a
notice of no objection received from the
Directorate of Company Affairs by their letter
dated AD and under No.4 8915 .

12/4/2006

Signed on behalf of all shareholders of Albaraka
Banking Group B.S.C

First Witness

Secon\c;JW(nJég

This Memorandum has been made in one original
and four copies and has been signed, after it was
read, by all the parties and by me, and the parties
concerned have received three copies hereof to
act in accordance herewith,

N.B.. The original Arabic text and the present English
transiation have been prepared by Mr. Hatim S Zu'bi,
Barrister at Law, of Al Mahmood & Zu'bi, Attorneys &
Legal Consuttants, Manama, Kingdom of Bahrain.
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ARTICLES OF ASSOCIATION OF

ALBARAKA BANKING GROUP
BAHRAIN SHAREHOLDING COMPANY

{B.S.C))

On the 15™ day of Rabea Alawal 1427 AH
corresponding to the 13 day of April 2006 AD.

Before me, Z
of the Notary Pubiic in the Kingdom of Bahfaii.

In the presence of the two witnesses:

(1)  Naji Ezzat EI-Shafie, Egyptian national,
holder of CPR No. 601007573.

(2) Hashim Juma Ebrahim, Bahrain National,
CPR 670117250

The two witnesses being of full legal
competence required and confirming the identity
of those present. Appeared the foliowing
persons:

1. Sheikh Saleh Abdullah Kamel, 3audi
national resident in Kingdom of Saudi
Arabia, holder of passport No. BE87826
issued in Jeddah on 09-03-1999AD
corresponding toc 21-1%-1418H and
represented for this purpose by Mr. Adnan
Ahmed Yusuf AbdulMalik, Bahraini national,
halder of CPR No. 550069631 pursuant to
the Power of Attorney executed in the
Kingdom of Saudi Arabia on 13/2/1427 AH
and legalized by all relevant official bodies
and the Notary Public in the Kingdom of

Notary at the @ffice”
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21/3/2006. (First Party)

2. Dallah Al Baraka Holding Company E.C.,
registered in the Kingdom of Bahrain under
Commercial Registry No0.23200 and
represented for this purpose by Mr. Adnan

P T

=7 Qhmed Yusuf AbdulMalik, Bahraini national,

2

mg om of Saudi Arabia on 13/2/1427 AH

.egalized by all relevant official bodies
e Notary Public in the Kingdom of
in under Serial 13349 dated

Mr. Abdulla Saleh Mohamed Kamel, Saudi
national resident in the Kingdom of Saudi
Arabia, holder of passport No. E153901
issued in Jeddah on 25.6.2002AD
corresponding to 14.3.1423AH represented
for this purpose by Mr. Adnan Ahmed Yusuf
AbdulMalik, Bahraini national, holder of CPR
No. 550069631 pursuant to the Power of
Attorney executed in the Kingdom of Saudi
Arabia on 13/2/1427 AH and legalized by all
relevant official bodies and the Notary Public
in the Kingdom of Bahrain under Serial
13349 dated 21/3/2008. (the “Third Party”).

4. Mr. Mohieddin Salel Mohamed Kamel, Saudi
national resident in the Kingdom of Saudi
Arabia, holder of passport No. E461952
issued in Jeddah on 4.62003AD
corresponding to 4.4.1424AH represented
for this purpose by Mr. Adnan Ahmed Yusuf
AbdulMalik, Bahraini national, holder of CPR
No. 550069631 pursuant to the Power of
Attorney executed in the Kingdom of Saudi
Arabia on 13/2/1427 AH and legalized by all
relevant official bodies and the Notary Public
in the Kingdom of Bahrain under Serial
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13349 dated 21/3/2006. (the "Fourth Party”).

5. Mahmoud Jamil Hassounah, Saudi national,
resident in the Kingdom of Saudi Arabia,
holding passport No. E362361 issued in
8.10.2002AD corresponding to 2.8.1423AH
represented for this purpose by Mr. Adnan
Ahmed Yusuf AbdulMalik, Bahraini national,
.. hglder of CPR No. 550069631 pursuant to

they, Power of Aftorney executed in the
ingdom of Saudi Arabia on 13/2/1427 AH
d iJegalized by all relevant official bodies
the Notary Public in the Kingdoem of
ain  under Serial 13348 dated
{2006. (the "Fifth Party").

6. Mr. Abdul llah Abdul Rahim Sabahi, Saudi
national, resident in the Kingdom of Saudi
Arabia, holder of passport No. F570059
issued in  Jeddah on  3.4.2005AD
corresponding to 24.2,1426AH, represented
for this purpose by Mr. Adnan Ahmed Yusuf
AbdulMalik, Bahraini national, holder of CPR
No. 550069631 pursuant to the Power of
Attorney executed in the Kingdom of Saudi
Arabia on 13/2/1427 AH and legalized by all
relevant official bodies and the Notary Public
in the Kingdom of Bahrain under Serial
13349 dated 21/3/2006. (the “Sixth Party”).

7. Mr. Adnan Ahmed Yusuf AbdulMalik, Bahraini
national, resident in the Kingdom of Bahrain,
holder of CPR No. 550069631 issued in the
Kingdom of Bahrain on 2.9.2004Ad (the
“Seventh Party”).
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WHEREAS: -

1. Al Baraka Banking Group B.S.C.(closed) (the
“Company™) was incorporated as a Bahrain
sharehelding  closed  company  and
registered in the Ministry of Industry and
Commerce under CR No. 48915 on 27"

... June 2002, and pursuant to the restated

emorandum of Association notarized on 15

tember 2002 under serial no.

ZU 028222.

(1) Sheikh Saleh Abdullah Kamel, and
Dallah Al Baraka Holding Company E.C.

3. The Extraordinary General Meeting of the
Company has pursuant to proposals
presented to it by the Board of Directors
passed by a majority of votes at its meeting
held with legal quorum on 16 November
2005 a resclution approving the change of
the company form from  Bahraini
shareholding closed company to Bahrain
shareholding  public  company, and
authorizing Mr. Adnan Ahmed Yusuf Abdul
Malik to sign on behalf of the Company at
the Office of the Notary Public, the Ministry
of Industry and Commerce, the Bahrain
Monetary Agency and any other entity and
to take all necessary steps pertaining
thereto.

4. The Company has obtained approval to
change to a public shareholding company
from the Ministry of Industry and Commerce
by its letter dated 15.11.2005 and from the
Bahrain Monetary Agency by its two letters
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dated 12.10.2005 and 14.11.2005.

5. The signatories of these Aricles of
Association, having declared their capacity
to act and that each of them possesses the
capacity to incorporate the Company,
agreed to form a Bahrain Shareholding
Company in accordance with the provisions
of the Commercial Companies Law issued
by Decree law No. (21) For the year 2001,
its Implementing Regulations issued by
Resolution No. 6 of 2002 and other

~=xResolutions for implementation thereof, the

morandum of Association and these
les of Association.

EEN AGREED as follows:
CHAPTER |
Incorporation of the Company

Article 1: Incorporation

There has been established a Bahraini
Shareholding (Publicy Company named (Al
Baraka Banking Group B.S.C.) according to the
provisions of the Commercial Companies Law
NO. 21/2001 (the “Law”), Implementing
Regulaticns No. 6/2002 and the Reseolutions
implementing it and these Ardicles of
Association and the terms and conditions
hereinafter stated.

Article 2: Name of the Company

The name of the Company shall be "ALBARAKA
BANKING GROUP —Bahraini Shareholding
Company BSC.", a Bahraini Public Shareholding
Company. The Extraordinary General Meeting
of the Company may change the name of the
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Company in accordance with Article 67 of the
Law,

Article3: Head Office of the Company

The Head Office of the Company and its legal
domicile will be situated in Manama, Kingdom of
Bahrain. The Board of Directors may establish
subsidiaries, branches, offices and agencies of
the Company in the Kingdom of Bahrain and
abroad

y will at all times comply with the
-Minetary Agency Law and with any
es and regulations issued hereunder
o time. In particular, the Company
with and adhere to the rules and

' cy from time to time relating to the licence it
holds from the Bahrain Monetary Agency, as
well as any particular directions and regulations
imposed on the Company by the Bahrain
Monetary Agency.

Firstly

The Company as a public shareholding
company aims to undertake its activities within
and outside the Kingdom of Bahrain.

Secondly:

In undertaking its activities, the Company shall
comply with the objects outlined below and shall
observe the rules of Islamic Law (Shari'a)
relating to business transactions and particularly
avoiding usury in ftransactions as well as
anything relating thereto.
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Thirdly:

In carrying out its objects, the Company may
elect to follow any of the opinions of different
schools of Islamic “figh” to the extent enabling it,
as far as possible, to realize the concerned
interests without adhering to the rulings of a
particular sect as decided and approved by the
Shari'a Supervisory Committee according to the
provisions of the Articles of Association of the
Company.

Fourthiy;

objects falling within the scope of the
ny's business activities shall include the
o n for its own account or for the account

= of third-farties, either by way of representation
of jojot participation, in any country where it

T ind s its activities. all kinds of investment

ercial banking and all related services
as the business of finance and
ment in various commercial, industrial,
Tagricultural, real estate, tourism, housing and
other sectors. These objects shall include but
are not limited to the following:

1. Undertaking the functions of a holding
company by establishing and owning shares
in companies of all kinds or participating in
the establishment of such companies so as
to include (1) managing the companies
owned thereby or joining in the management
of other companies in which it holds share
and providing support necessary for it, (2)
investing its funds in stocks, shares, sukuk
and other financial securities in conformity
with Islamic Shari'a rules, (3) providing
financing and guarantees to companies
owned thereby and (4) owning industrial
proprietary rights, concession rights and
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other proprietary rights and utilizing and
leasing it to companies owned by it or
others.

2. Opening various kinds of accounts and

undertaking all kinds of lawful investment
activities and accepting deposits in different
currencies as determined by the Board of

... Directors whether such deposits are for the

urpose of safekeeping with authority to

ose thereof and guaranteeing their
efuRd upon demand or with a view to
pprapriating them for a specific purpose or
invégiment.

ing with various parties with which the
mpany is permitted to deal, for offering
anking services including the management
of funds, receipt of cheques, collection of
commercial papers, transfer of funds,
opening advising and confirming letters of
credit, payment of the value of documents
received thereunder, issuing letters of
guarantee either directly or through banks
ficensed in the relevant country.

4. Co-operating in particular with Islamic

Banks, Islamic Finance and Investment
Houses and other financial institutions
wishing to do business according te islamic
principles with the aim of furthering joint co-
operation, exchanging deposits in different
currencies, organizing the investment of its
surplus liquidity with Islamic Banks and
offering the necessary banking services
required therefore, including the activities of
overseas clearing of funds, underwriting,
drafts, making payments drawn against
letters of credit and offering guarantees as
well as other banking business.
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9. Dealing in foreign exchange with the otae L i O el G pa A Jaladll -0
currencies to be decided by the Board of Ao Al D Ghy AY Gl e s el
directors from time to time in conformity with
Shari'a principles.

6. Investing funds which are available for e i w3 Aaliad Jlpat il Sl -
:irllvueig:tr;en; :80:2; exttent of the prescribed gl ol s DY G ol 55 il g 30

g to the forms and Tl Wl Jadyy 3,20 50 3adindd

programmes approved by the Company. a'; " EL-JHS i e ‘51 e 20
Such investments shall include Mudaraba, Sy A Al g5l %

various types of Musharaka - ordinary and
decreasing ending with  ownership;
Murabaha Sale To The Purchase Orderer
and dealing in Salam transactions and
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Ao gyl

=T R Lease qualified by Thimma, and other forms
.. “gf lawful banking transactions.

1 lawful in Shari'a, and arranging
tment programs to direct expatriates’
ngs for investment in their home
sjuntries and to ensure their stability

-"S; C erein.

8. Establishing and managing various
investment funds and participation in their
capitalization, fixing the capital of such
funds, the amount and distribution thereof
and the value of each share in accordance
with the constitutive documents of the
relevant fund, selling these shares to those
willing to purchase directly or through public
subscription offerings in accordance with the
constitutive documents of such funds.

9. Diversification of issues and investrment funds
in the foliowing manner:

(a) Issues: represent subscriptions for
raising of funds dedicated to
investment in various activities, income
producing, short term taking the form of
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closed issues, with the possibility of
withdrawal therefrom and deal in its
shares after the lapse of a cerain
period in accordance with terms and
conditions of the prospectuses and
periodic publication of sale and
redemption price.

(b} Public Participation Shares: represent
public participation in income producing
assets comprising in general various
assets and debts and takes the form of
open funds for investment in diverse

its share being negotiable

Ty activities,
.,-_.N\nd may be redeemed and liquidated.

Shecified Participation Shares: represent
! participation in raising of funds
Wgdicated to investment in a specified
PN tivity or within a specified territory or
- 2/’geographic area, and may be income
g generating or non- generating, bearing
in mind that the said shares are not
capable of being redeemed but may
be liquidated, withdrawn or negotiated
in accordance with the articles
governing specified joint funds. Shares
in public and specified funds may be
sold to those interested in buying them
directly or through a public offering.

10. Entering into and cobtaining mortgages of
different kinds and other personal and real
securities as a security for payment of debts
due to it from others, and also giving such
mortgages and securities to others as a
security for payment of debts due to others
from it.

11. Management of syndicated financing of
various projects either severally or jointly
with other

Islamic banks and financial

10
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institutions wishing to finance on a Shari'a
compilaint basis.

12. Offering services of investment portfolio
management for individuals, companies,
public and private institutions including the
management of property, funds and

balances deposited with the various banks,
execution of legally recognized wills and
... management of the interests of beneficiaries

er the aforesaid wills or funds intended

vidiyg support for Islamic capital markets
% i dealings in  various
tion instruments representing
of an equal value in specific projects,
er such shares are in the form of
itable bonds or investment deposit
certificates or such other kinds of
instruments which shall be negotiable by
sale and purchase at the price to be
determined in view of the viability of projects
relating to each category thereof. The
Company’s Board of Directors shall approve
the programmes relevant to financing
projects deemed fit by the Board according
to the terms and conditions stipulated in
every particular case.

14. Arranging the coordinated mobilization of
technical expertise and know-how with the
aim of utiizing them for meeting
requirements in the field of food security.
This shall include sponsoring agricultural
projects and extending the necessary
finance for carrying out acceptable and
viable projects.

15. Providing information relating to increasing
11
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awareness of the Islamic world's products
through  encouraging, financing and
investing in exhibitions and preparing for
organizing trade exchanges by way of
financing or bartering various goods or by
such other suitable methods.

16. Conducting various studies, for the account
of the Company or for the account of third
parties, to explore suitable opportunities
viable for implementation in the countries of
the tslamic world and the rest of the world.

11 Leasing and owning land, buildings and

er immovable property and ail types of

r for the direct account of the
ny or in its capacity as agent of third

ement,
ise.

investment, trading or

. Entering intc any arrangements with
Governments, Municipalities, Local
Authorities or others to procure such
Governments or authorities any rights,
licences or preferential treatment that may
assist in the performance of the Company's

objects or part thereof.

19. Purchasing existing projects and setting up
new projects in various sectors with a view
to developing such projects to be later sold
as productive ventures.

20. Purchasing and leasing plant, equipment
and any useful assets which an ordering
beneficiary wishes to purchase, possess and
utiize by way of ordinary lease, lease
purchase financing or with the purpose of

12

A gy aandi gk o dllsy oY)
arbi et WYy Lgad LYl y L el
S PO R S Al Jaal cidee
O—e 1 5o of DihaaW aTl g dudadiad

A Sl y

Ji :\S)._.ﬁi wal et — Aghia ) QL»:I_).}]I el sal =41

Al RN 5 Al il LIS — el

elaifl 4 iy ) Alall haly i e,
allal

Sl g Yy ol tiall oDty latiul —VY

i bda Al JigaYly s Al e

§ e AE,00 Galuaad 5 g S Lai Lgad o

S BN Gy dlldy ul pe US Lhiea ol
Y e s alidt G Lanayl

B R DYLSS I DRLETE. PR VI I PR P
e gl o Jpeanll ey el dpald
A deia A e cihabdl gl cila Sali o3
JIPPINE RO JCH. DA PP [ PR PPRLE YN, T
Neiah el ans o S Gias e 3800 Al

Cile g il Garaddy AT ey il 61014
Sb _)g_}._h:l‘j Sl ethall L Ba, "’JEJ;I.IAJ.
Anie Do g e B gaar lgay 2 ile g sulal

U gl 4y LYy Cilanall paly el 2 -1
3 % el il a2y Lee Lgr g LD
giiall 3 2V i ke W g g Y
A ol e il Caogs ,ﬁ ety

S e e A s i




wl.‘

21

==*3nd patents, participating therein, selling and

25.

26.

operating them on the basis of participation
in earnings or as may be mutually agreed
upon.

Participation in initial public offerings (IPQ's)
for the public whether for account of the
Company or its customers and management
of porifolios of shares, participation bonds
and investment stock either for the account
of the Company or for the account of third
parties, management of which shall include
sale, purchase and ownership with the aim
of obtaining profits realized on a regular
basis or arising from a capital increase in

marketing them.

. Establishment of companies and

participation therein, ownership of shares
and stocks thereof and dealing in the sale
and purchase of various shares of
companies, the objects of which do not
contradict the principles of Islamic Shari'a.

Establishment of banks, investment
companies and tslamic insurance
companies and participation therein and
undertaking management thereof.

Undertaking directly or in participation with
others in all kinds of import and export
business activities relating to goods,
materiails, plant and other items.

13
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33. The Company may conclude contracts, and
enter into agreements or participation
arrangements and may also deposit its
funds with various institutions either in the
form of a current account, jeint investment
account, allocated investment or such other
forms of investment, trading and any other
undertakings as required for the business.

34. In addition to the above, the Company may

carry on any business activities which form

part of or complement or otherwise relate to
any of the aforesaid objects.

Article 5: Duration of the Company

5%&‘% of the Company shall be indefinite
1 . and sha subject to termination by resolution
f'afmﬁ

Gereral

mecger of he

olders adopted at an Extracrdinary
ing providing for dissolution or
ompany with another company.,

CHAPTER II
CAPITAL OF THE COMPANY

Section |
Shares

Article 6:

Capital of the Company

A. The Company’'s authorized capital has
been specified to be US$ 1,500,000,000/-
(One Thousand Five Hundred Million
United States Dollars) divided into
1,500,000,0600 {(One Thousand Five

Hundred Million) shares each with a
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27 Establishing and managing co-operative
funds for insuring funds and protection
against the risks of investment and co-
operating with Islamic insurance and re-
insurance companies in compliance with the
provisions of Islamic Shari'a.

28.Financing and formation of entities to carry

the business activities of land, air and
| marine transport and financing related
[ i projegts particularly those which contribute
ting the exchange of products and
trade exchanges and exporis
lamic countries and other nations.

> Jinterest in  refurbishing and
jng Wagf property and rendering
operty fit for organized commercial
b tment in keeping with principles relating
to Wagf.

30. Undertaking the finance of contracting
business activities and finance of supplying
materials and requisites either directly or in
participation with others or in any manner
acceptable to the Company.

31. Investing and utilizing liquid cash in excess
of the needs of the Company by the means
and methods that are deemed by the Board
of Directors to be fit within the perimeter of
security and Shari'a operating rules.

32. The Company may hold an interest in and
partficipate in any manner whatsoever with
other companies and establishments which
undertake similar activities or institutions
which assist the Company to realize its
objects. it may also merge, acquire, or
affiliate itself with such organizations.

14

Y e gl gl (a gial

st el s gl (Bskiiall 50y Qs YV

o oy Yl hlie G A

PR I PR T O
Al Aag 2l Al y (B Ly (el

AS

oahy od D peliy dipd A

Lialingg Lo aletall gy kel Jypaiy 5 a5

05 Ugem o 2ld ) g i ol

O Q!JJL..A.“) i_)\a_.:ﬂ\ R Baby i I.LIL;:I.MH
st e a5 Aaadh 2

Lﬂ.ll._lj :’L_ﬂi}“ R LA P _)._a_,.h:u ;-L}ALI ?LA:IA\”I -Y9
Ly du..}" {..Lunyl ‘5)1_-_..31'- )m ialla
gl el HASaY) A

Mg Jisddy VR Jleel dyseis pldll Y

Sl JEA ol g daliaall Cabagaill y af sal

Wgde ssea A ol D pe A LAAN Gy e
15)&“ g

Dty Aol Al cadagiy bl T

JEaN s Gkl AoAN dala oo Al

Mu;us‘,wwpmjgm,m
daall ol Al N5 A 3 g0a

Sk o 5 Aadeae L &8 o ASA Saay VY
ol i A Sl ae sl (e 4ns b
ol leigtas 3 0 lleel dgpd Vi
5 L o L et o Ll jed (3
g Ledalb




3——iqll

C)‘"..J et 1 a Slaa Jaw
J | BJL:LS 2006013469 Seduall 3,
3 Sl i 446413 a g Il Sl a3,

La

nominal value of One United States Dollar (US$

1.

B. The issued capital is US$ 630,000,000
(Six Hundred Thirty Million) United
States Dollars) divided into 630,000,000
{Six Hundred Thirty Million) equal shares
with a nominal value of US$ 1 (One
United States Dollar).

iation have subscribed to the issued
| amounting to Five Hundred and Ten
ipn (510,000,000) United States Dollars
prised of Five Hundred and Ten Million

(510,000,000 Shares with a nominal value of

One (1} United States Dollar.
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Founder
name

No. of
Shares

Nominal
Value (US
)]

% of
subscriptic
n

1. Sh. Saleh
Abdullah
Kamei

280,498,500

280,499,500

2. Dallah Al
Baraka
Holding
Company
E.C.

228 500,000

3. Abdulla
Saleh
Mchamed
Kame!

229,500,000

i
o
o

100

4 Mchieddin
Saleh
Mohamed
Kamel

100

100
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5. Mahmoud
Jamil

100
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Hassounah ] Las
6. Abdul lah 160 100 g
Abdul Rahim A Yoo 2
Sabahi A Miae
7. Adnan 100 100 pa M
Ahmed N T
Yusuf Abdul : — L:: v
Malik 3 Y
A e
Total 510,000,000 | 510,000,000 100% y .
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_ subscribed shares,

The promoters have paid the total value of the
being 510000000 United

founder shareholders parties to this
idle of Association undertake that on

7 ubscription, pursuant to the resolution of the
Council of Minister dated 8.1.2006.

Article 8: method of subscription:

The company is entitled to offer its shares for
public subscription as per the commercial
companies law and other related laws and
regulations, and as per these
Articles of Association. Public subscription
for shares issued by the Company shall be
conducted as follows:

Shares shall be offered for public

subscription after obtaining the approval of
the competent authorities, by inviting the

VAP
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public through publication in accordance o SRl Gy a5k

with the provisions of the Law.

b. Subscription for shares shall be throughone .\ . . & . . _
bank or more from among commercial ‘_J’_'*H o .‘)'& Pl ‘*_'L“Sw.“sg =
banks operating in the Kingdom of Bahrain _51“‘ =t derds 1l ‘;’"‘-"‘“ il
or through one of their branches or w— —fes o Logo s aal ol (ypadt
representatives  abroad, or  through Glus¥l S5 Gk e J g Al
securities companies and other parties &85 o~ Clealt e la e S L
approved by the Bahrain Monetary Agency Bl g Anliall 5l 5y tele
and the Ministry of Industry and Commerce,

c. The shareholders shall, when offering shares H__.AH Co—h o te el a3 h -
for public subscription, issue a declaration ., .l S el ahadl S
mentioned in Article 86 of the Law that shall .. G T e (AT) Bl i 4le

contain the particulars set forth in Article 20 ol TN
of the Implementing Regulations. : ﬁ:’:; ."’f‘._h 2l ua (ﬁ;

tlicle 9: Company Shares

—:A8 HAY ppand (4} abal

el W8 e apadly Jgall Ay dpend A8 00 agld

shares of the Company shall be nominal
d negotiable. The shares shall be indivisible

N ?\“‘j_/, > _Aut one or more persons may jointly hold title to >3 /¢ "’_SL’ « s E UL"""“" < jidy ‘é’: -U“" oSl
“suas.” one of several shares provided that they shall '3 wadd &5 olad pefiay of o pguadl (0 220 |

be represented in relation to the Company by Ol 0l stus aend¥l 5 pgodl Ale 3 S ,30 iy,
one person. Joint owners of a share or shares ST oda e A0 i Sl 1YY e
shall be jointly responsible for liabilities arising

from such ownership.

Article 10: Register of Sharcholders -1apel bl d g Jaw s () +) Balall

(1)  There shall be maintained in the Head aes¥) Jae a5 ani B W 38 50 g8 A8 80 Jaial -
Office of the Company, or at the office of S il Leiai (5 )8l Liains Aga 4 J ld e el
the Registrar of Shares appointed by the .l 5 Cpeatud) slod 4 3y cpeabud Jauw
Company, a Register of Sharehplders for spbluse S LeShey A agul) dac 3 agildia g agilal gy
ehach %Iass and serit;s_ c|>1f shF?re'_s lssued by; § 3 i (gl Ll ld_ujq SYVERIN SV
the Company, whicl egister{s} o O e S ol Lo O3 gl elld Ly aea) e

Shares shall be maintained in accordance ; . .
with the requirements of the Law. — _°° ”&f—“ ;"Ltdflﬂ 1 ﬁ}‘f" UJT“M d'ﬁ
Transfers and mortgages of shares by the G (i (g pATY hatieaall gy gl Cilatas g

Company’s shareholders and the dates of *US—sb) o) 5! o ‘_ﬂ—t’J fﬂ-“"’néi ey
such transfers and mortgages shall be (el s ol iy 1 YA
included in such Register. Transfers and
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(2)

other documents relating to or affecting
the title to any Shares must be registered
without payment of any fee (except where
required by the Law).

A shareholder shall have the right of
access to the said Register. Details
entered into the Register and any
amendments thereto shall be furnished to
the Ministry of Commerce and the
Bahrain Stock Exchange. The closing of
the Register shall be at the discretion of
the Board,

Share certificates shall be prepared in the
manner provided in Article 117 of the
Law. They shall be extracted from a book
containing detachable certificates bearing
serial numbers. Certificates shall be

11: Shareholders’ Rights

Shareholders are members of the
Company. Shares confer on them equal
rights and impose on them equal
obligations. The holding of a share of the
Company inevitably implies the
shareholders  acceptance of  the
Memorandum and these Aricles of
Association and the terms and conditions
pursuant to which such shares were
issued as amended from time to time in
accordance therewith and the resolutions
made by the General Meetings in a lawful
manner.

A shareholder shall enjoy the rights
provided in Article 168 of the Law.
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Article 12: Shareholders’ Obligations
(1)

A shareholder shall have the obligations
provided in Article 189 of the Law and in

particular, shall have the following
obligations:
(a}  to pay any instalments undertaken

to be paid by the shareholder on
the due date with respect to his
subscription in the Company share
capital, any increase thereof or
expenses incurred by  the
Company for the purpose of
collection of unpaid instalments;

It a Shareholder fails to pay an
instalment on the value of any
i share on its due date, the Board of
Directors may proceed with
execution against the said share or
¥ //shares by giving notice to the
\,7' sharehoider to that effect by
‘. registered mail with recorded
delivery. If the shareholder fails to
pay within 10 days of the date of
receipt of such notice, the
Company may sell the said share
or shares at the Bahrain Stock
Exchange or by public auction.
However, the defaulting
shareholder may, before the date
fixed for the said auction, pay the

amount due together with the
expenses  incurred by  the
Company;

The Company shall deduct from
the amount realized out of the sale
of such shares, the delayed
instalments together with expenses
incurred in securing payment of the
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amount due and the balance shall
be paid to the share's owner. If the
proceeds of sale are insufficient to
cover these amounts, the
Company may have recourse to
the usual methods for recovering
the balance from the shareholder,
A shareholder shall not be liable
except to the extent of the value of
his shares or the unpaid portion of
such values. Neither the General
Meeting nor the Board of Directors
may impose any obligation on the
shareholder in excess of the value
of his shares, without prejudice to
the right of the Company to
exercise against the defaulling
shareholder at the same time or
any other time all the rights
available to it under the general
provisions of the Law.

The General Meeting of Shareholders

may not:

(a)

(b)

(¢)

increase the financial liabilities of
the shareholders nor increase the
value of the shares except within
the ambit of the provisions of the
Law:

reduce the percentage specified in
these Articles of Association of net
profits to be distributed as
dividends to the shareholders;

impose any new conditions other
than those contained in these
Articles of Association  with
respect to the right of a
shareholder to attend General
Meetings and vote thereat;

21

N oo A sk

S Aagend Aad 3 V) pabaall ol Yy Al
ey Vg d el Ab Lol e daadl i e 3l
4 paliadl Joasd 5 )0Y1 Guladd ) Adladl dpaaall
gt g A Gy pea da (e 255 il
palmadl Jod Jaatid o 4 38 30 Bas DAY
VPR T P U I IR L P PR LN

NP R P EL JALR R L S PEL B I PN

s Cpranlisall dalall dmasll Syma ¥ (Y)

V) gt A 50l of A0 aalaad alied says -
ol ASa GUas 4

LY Oe s canl g A hall Rl Gl —
38 2l alai 4 sasaadly ppealuall e ddlall
gl

Akl (85 )5S0l Ly plll d Saaa Jagph e p
Clmeall jpas b aaludd Lialy Bha bl
by gatll y Aalal




—dll

..2006013469 ||y ;
AAEALD gl Syl 4l

-

{d) restrict the right of a shareholder
to institute action against all or
some of the Directors in respect of
compensation for  damages
suffered by him pursuant to the
provisions of the Law.

Article 13: Negotiability of Shares and
Temporary Share Certificates

1. The Company may buy its own shares
(Treasury Shares) in the cases and in
accordance with the rules specified by a
Resolution of the Minister of Industry &

ares and temporary share certificates
-may be traded according to the Bahrain
tock Exchange Law and its Internal
egulations. Shares must be fully paid
up and free from all liens in order for them
to be transferred. Non-Bahraini nationals
shall have the right to own and deal in the
Company shares as an exception from
certain provisions of Article 119 of the
Law pursuant to a Resolution of the
Minister of Commerce in this respect.

3. Disposition of shares shall not be
considered effective as against the
Company or third parties unless entered
in the Share Register referred to in Article
{10} hereinabove.

4, The Company may refuse to register the
sale of a share in the events set out in
Article 119 of the Law.
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5. The Company may suspend the
registration of share transfers during the
period between the date of notice of
convening the General Meeting and the
date on which the said General Meeting is
actually held.

6. Notwithstanding the transfer of shares
and the registration of transfer in the
Shares Register, the original
shareholders and successive transferors
shall remain jointly liable with the
transferees in respect of amounts due but
unpaid to the Company until the full value
of the shares is paid.

gle  14. Mortgage of Shares and

Q}-gti]éd}ﬁl&ﬂd)ﬁw‘}”dﬁ;ﬁ&ﬁb‘mﬂ_a
13 _a Jiail é__n_,t‘} Aalalt 3__1:..;;..11 &LA?I:\.Y 3_,:-..\!1 @_')tl
.tlu:_;\’i

— Ol el oyl mali g el Y gaatadl Sl =1

= A e A Ay J SN g e a2 1

O pga— dOLTiad gy pgin Lap byl inee
.‘s‘.uh”i g a2y o I Al Al Al

ol il g ABal) CUSLPAY 3 a0, 3(14) Skl

Parary Share Certificates and Disposal

Jares and temporary cerlificates may be
rtgaged, endorsed and disposed of in
»/ #hy manner. Such disposition shall be
< Agoverned by the provisions of Paragraphs
~#” 2,3 and 4 of Article 13 hereinabove. A
notation shall be entered in the Share
Register and on the back of a mortgaged
share certificate to indicate that the share
is mortgaged. A creditor mortgagee's
rank shall be established as of the date of
entry of the mortgage in the Share
Register. A creditor mortgagee shall
have the right to receive dividends and
exercise the rights accruing to the shares,
unless otherwise agreed in the mortgage
deed. However, a creditor mortgagee
may not attend the General Meetings of
the Company nor participate in its
deliberaticns or approve its resolutions.

2. A registered mortgage of a share shall not
be discharged except by declaration by
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the creditor mortgagee accepting such
discharge of mortgage or by a final court
order. Such discharge shall be entered in
the Share Register.

Article 15: Company’s Funds & Assets May
Not Be Attached

1. Neither shareholders’ heirs nor their
creditors may seek, for any reason
whatsoever, to place a seal on the

Company’s books, financial securities or
properties or ask for its division or sale.
They may not, in any manner whatsoever,
interfere in the management of the
Company. In exercising their rights they

", shall rely on the Company’s records and

% Wnancial statements and resolutions of
4he General Meetings.

é:o pany assets may not be attached for
thejrecovery of any debts due from one of

’ﬂl and dividends accruing
hereto may, however, be attached. An
entry of the attachment shall be made in
or removed from the Share Register
maintained by the Company pursuant to
receipt of notice from a legally competent
authority. An attachment is not cancelled
except by another notice from the said
authority.

General Meeting resolutions shall be

binding an the attachor and the creditor
mortgagee to the same extent as they are
on the sharehoider whose shares are
attached or mortgaged without such party
acquiring the rights of membership of the
Company,
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Alteration of Capital

Article 16; Increase of Authorized Capital

The Company's authorized capital may be
increased by resolution of the Extraordinary
General Meeting on the recommendation of the
Board of Directors after notifying the Ministry of
Industry and Commerce and the Bahrain
Monetary Agency.

Article 17: Increase of Issued Capital

1. The issued capital of the Company may
o be increased within the limits of the

Lo thorlzed capital by resolution of the
ary General Meeting, which shall
ine the manner of such increase in

shall not be increased except after
areholders have paid in full all the
ed capital. The actual issued capital
Shall be increased within three years
following the date on which a resolution
authorizing the increase is issued,
provided that the nominal value of the
new shares shall be equivalent to the
nominal value of the original shares. The
Extraordinary General Meeting may,
however, resolve to issue shares at a
premium to be added to the nominal
value and may fix the value of such
premium. The net total of the said
premium shall be added, after deduction
of expenses of the share issue, to the
Legal Reserve Account even if it amounts
to half the capital. The Bahrain Monetary
Agency, The Ministry of Industry and

25
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Commerce and the Bahrain Stock
Exchange shall be furnished with reports
and reascns necessitating an increase in
all cases of increase of capital.

2. Priority to subscribe to the new shares
shall be given to existing shareholders in
the manner specified in Articles 128 and
129 of the Law, and the Company shall
follow the procedures set out in the said
two Articles.

the new shares are offered for public
scription, a subscription prospectus
shdll be prepared and shall include in
icular the information required by
cle 130 of the Law. The prospectus
all be signed by the Chairman of the
oard of Directors and the Auditor who
shall jointly be responsible for the
accuracy of the details stated therein.

4. (a) For the purpose of increase of its
capital the Company may have
one or more wunderwriters to
subscribe to the shares remaining
unsubscribed for according to the
provisions of Article 93 of the Law.

(b)

Underwriter(s) contracted by the
Company with respect to the
remaining shares shall purchase
ali  the shares remaining
unsubscribed for by shareholders
entitled to do so and they shall
have shares alletted to them as
provided hereinabove.
Underwriter(s) may offer shares to
which they have subscribed for
public subscription through the
Bahrain Stock Exchange.
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5. The Board of Directors shall publish the
resolution issued in approval of the capital
increase in the Official Gazette and one
locai daily newspaper. Such resclution
shall be registered with the Commercial
Register within one month from the date
of increase,

Article 18: Reduction of Capital

(1}  The Extraordinary General Meeting may
resolve to reduce the capital of the
Company if the same is in excess of its
needs or if there has been a loss and the

| .=, Company resolves to reduce its paid up

ital to the actual value thereof with the
approval of the Bahrain Monetary
Beley and the Ministry of Industry and
ammerce according to the provisions of
rticles 132 to 137 of the Law. The
tion reducing the capital shall be
d only after reading the reports of
board of directors and the auditor on
the reasons for the reduction, the
obligations of the Company and the
reduction on these obligations. A copy of
the reports of the board of directors and
the auditor shall be forwarded to the
Ministry of Industry and Commerce.

(2) Capiial shall be reduced by one of the
following means:;

i reducing the nominal value of the
shares; or

ii. cancelling a number of shares equal
toc the amount of the decided
reduction.

(3) Capital reduction shall be made, if the
Company's capital is more than the
Company needs, by reducing the nominal
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value of the shares, either by giving back
a part of it to the shareholders equal to
the decided percentage of reduction or by
discharging them of the unpaid
installments of shares’ value in proportion
to the decided reduction. If the reduction
is due to the Company's losses, a number
of shares equal to the decided amount of
reduction shall be cancelled. In ali cases
the nominal value of the shares must not
be less than the minimum value stipulated
by law.

If the capital reduction is made by way of

canceling a number of the Company's
ares, a number of shares owned by

e3ch shareholder shall be cancelled in

gportion to the percentage of the capital
rédijction, provided that the shareholder
| not be deprived of sharing in the
pany. The Company shall, within one

onth from the date of cancellation,
redeem the cancelled share certificates
from the shareholders and destroy them
and enter the same in the shareholders'
register and notify the Ministry of industry
& Commerce and the Bahrain Monetary
Agency accordingly,

Any resolution reducing the Company's
capital shall be entered in the Commercial
Registry in  accordance with the
provisions of the registry law and be
published in the Official Gazette and in
one of the local daily newspapers, and
the reduction shall not be effective
against the creditors who make an
objection theretc and submit their
documents within sixty days from the
publication date in the Official Gazette
unless they are paid their due debts or
have been provided with adequate
guarantees for the payment of their
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deferred debts.

Article 19: Consolidation of Shares

(a)

The Company, with the approval of the
Bahrain Monetary Agency and the
Ministry of Industry and Commerce may
consclidate all or any of its shares into
shares of a larger nominal value than the
existing nominal value of the shares by
means of a reverse stock split and, in
connection with such consolidation,

=y, @Xchange existing share cerfificates for

\\ new share certificates representing the
 “ghares as consolidated, provided that any
¢ sych consolidation shall only be made
“ith the approval of the holders of shares
affected pursuant to an Extraordinary
neral Meeting, or with the approval of
e Board of Directors pursuant to a
resolution of such shareholders at an
Extraordinary General Meeting delegating
such authority to the Beard of Directors.

If, as a result of the consolidation of
shares in accordance with paragraph (a)
of this Article 19, any shareholder may be
entitled to a fraction of a share, the Board
of Directors shall aggregate all such
fractions and sell them for the benefit of
such shareholders pro rata.

(b)

(c) Any consolidation of shares pursuant to
this Articte 19 shall be evidenced by a
supplement to the Memorandum and
these Articies of Association filed with the
Ministry of Industry and Commerce by
persons duly authorized by the
shareholders or, as the case may be, the
Board of Directors for such purpose. Any

such supplement shall take effect as an
29
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(d)

integral part of the Memorandum and
these Articles of Association.

The Company shall enter in the relevant
Register of Shareholders the number of
shares, as consolidated, owned by each
of the holders thereof. The resulting
entries in the Register of Shareholders
shall be conclusive evidence as to the
number of shares so consolidated.

Section lii
Investment Sukuk

:_Issue of Investment Sukuk

e Company may issue investment
sukuk by resolution of the Ordinary
General Meeting following a proposal by
the Board of Directors indicating the
extent of the Company's need for
borrowing and the conditions for issue of
investment sukuk, subject to approval of
the Bahrain Monetary Agency, in foreign
currencies or in local currency for
subscription in international markets. The
resolution of the Ordinary General
Meeting may authorize the Board of
Directors to fix the date of issuing
investment sukuk which shall take place
within two years following the date of the
resolution.

Investment sukuk may not be issued
unless the issued capital of the Company
has been fully paid up and the balance
sheet and profit and loss account for at
least two financial years are published.
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3. Investment sukuk shall be nominal, or made
to bearer and negotiable, having equal
value or denominations con the issue date
and shall have a maturity of no less than
two years. Investment sukuk of the same
issue shall confer equal rights upon their
holders .

Article 21: Cover for Investment Sukuk Value

The Company may cover the value of
investment sukuk by one of the following two
methods:

mi By floating investment sukuk by means of
: i¢ subscription in which case the rules
provisions prescribed for share
tion in these Articles of
the Law shall be

sale of investment sukuk through
banks, finance and investment
companies and underwriters, in which
case the prevailing custom and practice
shalt be applicable without being in
conflict with the provisions of the
applicable law at the time of issue or with
the principles and rules of Islamic Shari'a.

Article 22: Subscription in the Offered
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Investment Sukuk or Giving Up the Loan

If 50% or more of the investment sukuk offered
for public subscription are subscribed for during
the fixed period or any other extended period for
subscription, such subscription shall be deemed
to have been completed, otherwise the General
Meeting may either

cancel issuing the
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investment Sukuk and refund amounts of
subscriptions to subscribers or be satisfied with
the number of investment sukuk subscribed and
cancel the balance.

Article 23:  Other Provisions Relating to

investment Sukuk

1. Reference shall be made to  Sharia
Standard issued by Accounting and
Auditing organisation for Islamic Financial
Institutions (AAOIFI) (or its Successor) for
any rules or provisions relating to
investment sukuk to which reference is
not made in these Articles of Association.

esolutions of the General Meeting of
reholders shall apply to holders of
iprestment sukuk. The Said resolutions
shill not, however, affect the established

/gg ts of the investment sukuk holders

ess they give their consent.

b S £
N
o

éﬁcle 24: Board of Directors

1. The Company shall be administered by a
Board of Directors consisting of a number
of directors not less than 5 (five) and not
exceeding 11 (eleven) to be appointed
and/or elected respectively in accordance
with the provisions of these Articles of
Association. The number of directors
may be varied according to Paragraph 4
of this Article subject to the provisions of
the Law,

2. A shareholder who owns 10% or more of
the capital shall appoint his representative
on the Board of Directors proportionately
to the total number of Board members, so

32
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that one member shall be appointed for
each 10% shareholding in the capital, and
the shareholder shall forfeit his right of
voting to the extent of the percentage or
percentages of shares for which an
appointment is made. if the shareholder
still hoids a percentage that is not enough
to make him eligible for appointment of
another member, he may use such
percentage in voting with the other
shareholders who have the right to elect
members of the Board of Directors (other
than appointed members) in accordance
with the provisions of Paragraph 3 of this
Adticle,

After making the appointments for
membership of the Board of Directors by
eligible shareholders through application
of the provisions of Paragraph 2 above,
he Ordinary General Meeting shall elect
e remaining number of members of the
.Buard of Directors by secret ballot. The
:®lgction shall be by simple majority of
FIpper votes subject to the provisions of
ragraph 2 above with respect to
ligibility for voting in the election which
shall be based on a list or lists of qualified
nominees presented to the Chairman of
the Board of Directors before the date of
the General Meeting at which elections
are scheduled to take place and after
obtaining the approval of the Bahrain
Monetary Agency in respect of such
nominations.

The Ordinary General Meeting may from
time to time determine the number of
members of the Board of Directors
otherwise than specified in Paragraph 1
above, provided the number of members
shall at no time be less than five. The
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purpose of determining the number of
members in this manner is to include the
number of members appointed pursuant
to Paragraph 2, and those members
elected pursuant to Paragraph 3 of this
Article as well as the expert members of
the Board of Directors who are not
shareholders but appointed from time to
time by the Ordinary General Meeting.

Members of the Board of Directors shall
be elected for a three year renewable
term. A corporate person who has
appointed one or more members of the
Board may replace them by others

s whether during the said period or on its
= T Sexpiry.  An elected member of the Board

] \of office, and this shall be

idered to be a new nomination which
satisfaction by such member of
erms and conditions required to be
ed by a person nominated for the
d membership for the first time as set
ut in Article 26 of these Articles. The
term of office of the Board of Directors
may be extended by Resolution of the
Minister of Industry and Commerce for a
pericd not exceeding six months at the
request of the Board of Directors.

6. No person shall be appointed or elected
to membership of the Board of Directors
unless he consents in writing thereto.

Article 25: Qualifications of Membership of
the Board of Directors

A member of the Board of Directors shall have the
qualifications provided in Article 173 of the Law.
However, members with expertise who are neither
founders nor shareholders of the Company and who
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are appointed by the Ordinary General Meeting
pursuant to Article 28 of these Articles of Association
shall be exempted from the provisions of Paragraph
(c) of the said Article 173 with respect to ownership
of qualifying shares.

If a Board member forfeits any of the aforesaid
conditions, he shall cease to be a member of the
Board of Directors from the date of forfeiture,
subject always to the provisions of the following
Article.

Article 26: Membership Qualifying Shares

e entitled

tc make any disposition

tsoever in relation to it until the lapse of the
member's term of office and until approval of the
balance sheet for the last year during which he
served as a member and in respect of which he
is absolved of responsibility for his management.

If membership qualifying shares are not
deposited during the period specified in the
preceding paragraph, the member shall forfeit
his membership. Such membership shall also
be forfeited, if the qualifying shares are
diminished for any reason during the term of
office and the shorifall is not made up within 30
days from the date of such shortfall.

Article 27: Appointment of Expert Directors

The Ordinary General Mesting may appoint a
ber of persons with expertise to be
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members of the Board of Directors who are not
founders or shareholders in the Company in
such number and with powers as the Board of
Directors may deem necessary in order to serve
the interest of the Company and provide the
necessary technical, administrative and scientific
skilis and practical experience for the Company,
and subject to satisfaction by such members of
the requirements of Ministerial Order No.1Q for
the year 2002 with respect to qualifying
conditions required to be met by members of the

Board of Directers who are not founders or

ined for members of the Board of
rs according to provisions of Paragraphs
4 of Aricle 25 of these Articles of

A directors membership of the Board of
Directors terminates in the following events:

S35 il 5 e Y G (A3l g3
Ol G B Sleabuaia¥ly 23l 3y e bl
J—alie 58 8 gy Ledlals 88 48,20 Aadeas o) 5_0Y)
p—e A by Llaally dgaladly 3 oYy il 5 il y 360SH
Load elac¥i oVga Bia 8 Lo jil 5 o 000 Doyl sled o
p I oy pall iy Yeux Ll (V) o g A
2 e Aadbuadl AS,2005 0 dlaa elined 48 0
Johall 22l 3l ci pe a0 ) paatisall g s gl
(V) o il (Yo sl AlCaY Gy 5 oY1 udaa climel

cglaa¥l QUi B e (€) 3,

ipsmdaall (o8 A gusall plgdd ((YA) Bakal
A YN b el 8 3 el S

1. If he was appointed or elected contrary to ALl o) il AL al (A, A o Aigad 513 -
the provisions of Law or Aricles of A
Association. o

2. If he loses any of the qualifying conditions 33—l 8 et 3 JUAYY 3ol da gt e Gl B 13 —Y

referred to in Article 26 above or in
Articles 173 and 174 of the Law.

3. If he misuses his position as director in
carrying on business that is competitive to
that of the Company or if he causes
actual darmage to it.

4, If he fails to attend three consecutive
meetings of the Board without lawful
excuse notified in writing to the Board,
and the Board shall resolve on this matter
as it may deem fit.
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5. if he resigns or withdraws from his office,
provided the foregoing shall be done in an
opportune time, otherwise he shaill be
liable to pay damages to the Company.

6. If he occupies any other office in the
Company for which he would receive
remuneration other than that which the
Board of Directors may decide from time
to time to remunerate its occupier
because of the executive nature of his
duties. '

icle 29: Removal of Directors

Meeting may terminate the
rship of all or some of the members of
ard of Directors, Requisition for
tion shall be presented to the Board by
olders representing at least 10% of the
al. The Board shall forward such requisition
the General Meeting within a maximum period
of one month from the date of its submission:
otherwise the Minisiry of Commerce may issue
the notice for the Meeting. The General Meeting
may not consider this requisition with respect to
the said termination unless the said requisition is
on the agenda, save when serious
developments are revealed during the meeting
requiring such termination.

2. A member who has been terminated may
seek compensation from the Company if said
termination is without acceptable justification or
at a suitable time.

Article 30:_Filling of Vacancies on the Board
of Directors

In case the office of one or more directors
becomes vacant, the provisions of Article 179 of
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Chief Executive Officer

The Board of Directors shall elect by secret
balict its Chairman and Deputy Chairman each
of whom shall hold office for a three year term
renewable further for one or more terms. In the
- absence or disability of the Chairman, the

e shall have the nght to sign for and
of the Company severally or jointly as
rd of Directors may resolve. The Chief
ive shall be ex Officic board member and
==fiAving a countable vote therein.

The Ministry of Industry & Commerce shall be
furnished with copies of resolutions for election
of the Chairman, Deputy Chairman, and the
Chief Executive Officer.

Article 32;: Powers of the Board of Directors

The Board of Directors may exercise all the
powers and do all the acts necessary for the
management of the Company in conformity with
its objects, save to the extent permitted by the
Law, the Bahrain Monetary Agency Law, these
Articles of Association and the resolutions of the
General Meeting. The Board of Directors shall
in particular have the power to establish the
necessary regulations- for the organization of
work and management of the Company’s
business, appoint the Manager or Managers,

30 L S Juae) s Jstn o BN adad
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officers or employees and to remove them,
determine their duties and fix their salaries. The
Board of Directors is empowered to form an
Executive, Audit and other Committees, appoint
their members and specify their powers. The
Board of Directors is empowered to purchase,
sell and mortgage movables, immovable
properties and all rights and privileges to rent,
lease, transfer and sell, withdraw funds and
securities owned by the Company, apply for
finance for a tenor exceeding three years, issue
~.Sukuk, securities, give guarantees fo third
Pagjes, give authorization to institute alf actions
fend the interests of the Company before
- 4he fudciary whether as plaintiff or defendant,
-éntérito agreements for gift, conciliation,
[~ .arbilratigln and receipt and release and waive
o the/ priority rights whether for
ration or otherwise and to decide on the

r of utilizing Company's funds.

[ e

"“Article 33: Representation of the Compan

1. Subject to provisions of the Law, the
Company shall be represented in its
relations  with third parties by the
Chairman of the Board of Directors or his
Deputy (in his absence or disability) or the
Chief Executive Officer. The signature of
any of them on behalf of the Company
shall be binding in all matters and things
concerned with the administration of the
Company in the normal course of
business, within the objects specified
therefor and according to the provisions
of the laws in force, the Company's
Articles of Association and resclutions
and recommendations of the Board of
Directors.

2. The Board of Directors may by resolution
and within the limits of authority decided
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by it, appoint one or more of its members
or any other person to sign on behalf of
the Company severally or jointly with
others, including the Chairman or his
Deputy pursuant to the preceding
Paragraph (1) hereinabove or the Chief
Executive Officer appointed pursuant to
Article 32 of these Articles of Association.

Article 34: Attendance Quorum and Voting
Quorum at Board of Directors’ Meetings

1. The Board of Directors shall meet at the
summons of its Chairman or his Deputy
(in event of his absence or disability) or if

ﬂ;:f--f-“-'“““ S requested to do so by at least two

A meeting of the Board of
tors shall be valid if attended by not
3s'than haif of the directors.

tions of the Board of Directors shall be
ed by a simple majority vote of the
tors present in person or by proxy. In
e of a tie, the Chairman or in his absence
his deputy shall have a casting vote. A
dissenting member of the Board shall record
his disgsent in the Minutes. The Board may
adopt resolutions by correspondence,
including post, electronic mait or fax
correspondence or conference telephone
calls, or telephone with a view or video or any
other means of coemmunication with view and
sound, provided that in order for resolutions
taken in this manner to be valid, they shall be
approved by all the members and recorded in
the minutes of the fellowing Board meeting.
Any member to whom a proposed resolution
is sent (wherever he is iocated) who fails to
respond within three working days following
the date on which the proposed resolution is
sent to him shall be considered to have
approved the resolution.
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3. A Director is prohibited from voting on any
contract or arrangement or any other
proposai in which he has an interest
which is a material interest,

4. The Board of Directors shall meet at least
four times in every financial year.

Article 35: Proxy for Attendance at Board
Meetings

1. A director may give a proxy to any other
director or a representative of the
corporate entity which he normally
represents as principal fo attend the

~=.,_meeting of the Board on his behalf when

. ere are reasons justifying that.

pointment of proxy may not be made at

time to more than two Board
bers and provided that the number of
bers present at the meeting in
rson shall not be less than one half of
e total number of Board members
including the Chairman. A proxy shall be
personal, in writing and sent to the Board
of Directors at least three days prior to the
meeting. The Deputy Chairman shall act
in place of the Chairman in the event of
his absence or disability.

2. When an alternate director votes in
accordance with the written instructions of
his principal who appointed him, he shall
not be responsible at the suit of any
shareholder, creditor of the Company or
any third party for such decision, save to
the extent of his other responsibilities as a
director,
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Article 36:
Meetings

Minutes of Board of Directors

Minutes of the meetings of the Board of
Directors shall be entered on a regular basis
foliowing the end of each meeting in a Special
Register and shail be signed by the Chairman
and members present as well as the Secretary
at the Meeting. In the Minutes there shall be

recorded the names of directors present and
those who are absent and the justification for

o .

nce, if any, of the absent members. The
$ shall also include the names of persons
not memberswhose presence in the

those who attended the meeting and
were absent. A record in the Minutes
0 be made of non-members who

{5 7

T F==Fhe Minutes shall embody a detailed summary

of the deliberations of the Board covering every
event that took place at the meeting and any
matter that the members had required to be
recorded in the Minutes.

Those members who sign the Minutes of any
meeting shall be jointly answerable for the
accuracy of the details contained therein.

Article 37: Executive Committee

1. The Board of Directors shall form an
Executive Committee and fix the number
of its members and two reserve members
who shall hold their offices for a term of
three years renewable for cne or more
similar further terms.

2. The Executive Committee shall etect for it
among its members a Chairman and
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a Deputy Chairman whose term of office
shall coincide with the duration of the
Executive Committee. The Chairman and
his Deputy may be re-elected for similar
further term or terms and the Deputy
Chairman shall act in place of the
Chairman in his absence.

The Executive Committee shall perform
principal functions and the Board of

<, Directors shall delegate to it the
_ - hecessary powers to ensure the adequate

o ~
o be—

gischarge by it of duties entrusted to it,
including laying down the operating
polities of theBank and supervising its
budgets as may be necessary for the
per administration of the Company
d to provide the necessary support and
flexibility in order to enable the executive
management and its organs to carry out
the duties entrusted to them effectively.

The Executive Committee shall meet
whenever necessary at the summons of
its Chairman. The Secretary of the
Committee shall invite the two reserve
members to attend the meetings of the
Committee in the absence of the active
members as the case may be.

A meeting of the Executive Committee
shall be valid only if attended by mare
than half the number of its members and
its resolutions shaill be adopted by a
maijority vote of members present. In the
event of a tie in voting, the Chairman of
the Executive Commitiee shall have a
casting vote.
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6. Minutes of the meetings of the Executive
Committee shall be recorded in a special
Minute Book which shall be signed by all
members who attended the meetings.

7. At each meeting of the Board of Directors,
the Chairman of the Executive Committee
shall present a report summarizing the
decisions taken by the Executive
Committee since the last meeting of the
Board of Directors.

5T the Chairman, Deputy Chairman, members of

the Board of Directors, Chief Executive Qfficer
and his deputies. The Company shall keep a
copy of such list and shall send the original to
the Directorate of Company Affairs at the
Ministry of Commerce together with the annual
report, the balance sheet, the profit and loss
account of the Company for the relevant
financial year referred to in Article 40 of these
Articles of Association and shall notify said
Ministry of each amendment made to the list

within the said year.

Article 39: Annual Report

The Board of Directors shall prepare in respect
of each financial year within the period that may
permit for convening the Annual General
Meeting of Shareholders and within a maximum
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of three months from the end of each financial
year, a report on the activities of the Company
during the financial year and its financial
situation, the balance sheet of the Company and
a profit and loss statement. The Chairman of
the Board of Directors and one of the Directors
shall sign the Report and the Balance Sheet and
the Profit and Loss Statement. A copy of the
said Report attached to said documents shall be
sent to the Directorate of Company Affairs at the
Ministry of Industry and Commerce not later
than ten (10) calendar days after it has been

s Liabjlity of Directors, Exemption
ity and Liability Action

the Chairman and members of the
Directors to the Company,

:““-ﬂ?sha} olders and third parties, exemption

om, action liability and the limitation of
such action shall be in accordance with the
provisions of Articles 185 to 187 of the Law.

Article 41: Personal Interest

Provisions of Article 189 of the Law shall apply
fo personal interest, if any, of the Chairman,
Directors or Managers of the Company in
respect of its business and contracts.

Article 42: Granting of finance to Directors

Subject to the provisions of applicable laws in
this regard, the Company may, within the limits
of its objects and under the same terms and
conditions as it applies to transactions with the
body of its customers, grant finance or open
credits for any director or guarantee finance
contracted by him with third parties.
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The Report of the auditors shall be made
available to the shareholders for their reference
during the period stated in the last paragraph of
Article 195 of the Law in which they shall state
that such finance, letters of credit or guarantees
have been granted without any breach of the
provisions of the preceding paragraph.

According to the provisions of the Law, any
agreement contravening the provisions of this
Article shall be deemed null and void without
prejudice to the rights of the shareholders to
claim damages from violators where applicable.

43: Remuneration of the Board of
Directors:

Ordinary General Meeting shall 1.
the remuneration of the members of
d of Directors, provided that the total of
muneration shall not exceed ten per cent
of the net profit in any one financial year

T~ after allowing for statutory reserves and after

allowing for distribution to the shareholders of a
dividend of no less than five per cent (5%) of the
paid up capital of the Company. This provision
shall not, however, be deemed to create an
obligation on the part of the Company to pay a
dividend of five per cent (5%) or of any amount.
Remuneration of the Board shall be distributed
to the members in proportion to their actual
attendance at the meetings of the Board and its
Committees as evidenced by the minutes of

such meetings as certified by the Company.

2. The Ordinary General Meeting may
resolve to pay an annual remuneration to
members of the Board of Directors in the
years when the Company does not
realize profits for years in which the
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Company does not distribute dividends,
subject to approval of the Minister of
Industry and Commerce. The Report of
the Board of Directors to the Ordinary
General Meeting shall include a detailed
statement of all the amounts received by
the Board members during the financial
year in terms of salaries, dividends,
attendance allowance, representation
allowance, expenses and other amounts.
The aforesaid report shall also contain
details of the amounts received by Board
members in their capacities as employees
or administrators or amounts received in
consideration of technical, management,
advisory or other duties.

Sale of Company Shares to
DBS and Executive
entRemuneration Scheme: -

. Company may sell or grant to its
Y gfployees all or any part of its shares
' ought by it (Treasury Shares) subject to
a resolution of the shareholders in an
Ordinary General Meeting approving such
act. Said resolution shall give
authorization to the Board of Directors to
set the rules regulating the sale or grant
of these shares to Company employees.

b. For the purpose of attracting qualified
employees to work in the Company, the
Board of Directors shall be empowered to
devise a scheme known as “Option for
purchase of shares by the qualified
employees”. The purpose of such scheme is
to provide incentives to attract qualified
employees, and to enhance their loyalty to
the Company in accordance with the terms
which may be specified by the Board of
Directors from time to time and which shall be
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approved by the General Assembly of the
Company, provided that the foliowing
provisions shall be observed:

(1) For the purpose of meeting the
obligations of the Company under
the “Option for purchase of shares
by the qualified employees”
scheme, the Company's capital
may be increased pursuant to an
application to be submitted by the
employees qualified under the

. Scheme, specifics of which shall be
_ . established by the Board of
n\\ Directors.

=t
(255;-._-' ;J! The members of the Board of
/7 J/ Directors may not contribute in the
‘\}’,«;"’/ “Option for purchase of shares by
" the qualified employees”
scheme.The shareholders shall not
be allowed to subscribe in the
same.
(3) The “Option for purchase of shares
by the qualified employees”
scheme shall be submitted to the
General Assembly for its approval.

Section V

General Meetings

Article 45: Types of General Meetings

General Meetings of Shareholders are:

1. Ordinary General Meeting.
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Article 46: General Provisions Applicable to
General Meetings

1. Application

These provisions apply to General
Meetings of Shareholders whether they
are Ordinary or Extraordinary and shall be
complementary to the provisions provided
in these Articles of Association in respect
of each of the two types of General
Meetings.

e T

- Corivening General Meetings
- omen

%

“Parsons and authorities who have
fhe right to convene General
. ‘Mgetings shall invite every person
/ WHo is  legally entited to
7 gttendGeneral Meetings, provided
- *.#those given notice to attend shall
include representatives  from
Ministry of Industry & Commerce,
Bahrain Monetary Agency, the
Auditors and the legal
representative of Investment
Sukuk holders, if any.

g
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et

b. Notice to attend General Meetings
shall be published at least 15 days
prior to the date fixed for the
meeting in at least two daily
newspapers published in Arabic
language, one of which shall be
focal.

C. Copies of the notice shall be sent
to the Ministry of Industry and
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Commerce at least 10 days before
the date set for the meeting.

Details of the Notice

Notice of convening General Meetings
shall include in particular the following
details:

a. Name of the Company and
address of its Principal Office.

b. Commercial Registration Number
of the Company.

Date, time and place of the
Meeting.

Type of Meeting.

Agenda for the Meeting.

Date, time and place of the Second
and Third Meetings in the event
thatthe Meeting is not quorate on
the first and the second date fixed
for it.

The Agenda

The Board of Directors shall prepare the
agenda for the Ordinary or Extraordinary
General Meetings. In cases where the
General Meeting may be summoned by
the shareholders or at the request of the
Auditors or on a directive from the
Ministry of Industry and Commerce, the
agenda shall be prepared by those who
summoned the meeting. No issues other
than those stated on the agenda shall be
debated, subject to provisions of Article
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207 of the Law.
5. Attendance, Representation and Proxy s g (Ll R

T

Pursuant to the provisions of Article 203
of the Law, a shareholder who is a
corporate  entity may appoint a
representative to attend a General
Meeting and to vote thereat on its behalf.
The said shareholder will be deemed to
be attending at the Meeting and acting
Trx, thereat through its representative. If the
- yghareholder is a natural person and is
i able to attend the Meeting, he may
ypoint another shareholder or a third
y to act as his proxy, provided that
‘Sugh proxy shall not be the Chairman, a
mber of the Board of Directors or an
ployee of the Company, without

T b

\;’qw«/ prejudice to the right to give proxy to

relatives of the first degree nor to the
eligibility of the representatives of minors
and persons lacking legal capacity to
attend the Meeting on their behalf.

A proxy of a natural person appointed
insaid manner shall not represent in such
capacity at a General Meeting & number
of votes exceeding five (5) per cent of the
issued share capital.

Delegation to representatives’ power of
attorney and proxy instruments shall be
issued and the representation capacity
shall be provided to the Company at least
24 hours prior to the date of the General
Meeting. No member shall participate in
voting whether on his own behalf or cn
behalf of those whom he represents or for
whom he is acting as proxy on issues in
which he has a personal interest or in
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respect of a standing dispute between
him and the Company.

Chairmanship of the Meetings

General Meetings shall be presided over
by the Chairman of the Board, his Deputy

or

any other

person appointed by

resolution of the Board or the General
Meeting for this purpose.

Attendance Record

a.

.

i3y

w5

=ihe General Meeting.

Shareholders shall enter their
names in a special register to be
prepared at the Principal Office of
the Company at least 24 hours
efore the time fixed for holding
The said
egister shall include the names of
#dshareholders, the number of
shares owned by them, and the
number of shares they represent
and the names of the owners of
the said shares and the documents
evidencing their appointment and

proxies. The shareholder shall
begiven an attendance card
wherein shall be indicate the

number of votes to which he is
entitled as a principal or proxy.

The Chairman shall at the beginning
of the Meeting nominate vote
checkers who shall be appointed by
with the approval of the General
Meeting. Vote checkers may be
appointed from non-shareholders.
The Chairman shall ask the Auditors
and vote checkers to determine the
percentage  of  attendance  of
shareholders and to enter such
percentage in the special register
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which shall be signed by them and
declared by the Chairman.

8.

Minutes of Meetings

a. The Chairman of the General
Meeting shall appoint from among
the shareholders or third parties a
Secretary who shall draw up
minutes of the General Meeting in
which there shail be entered the
number of shares represented at
the Meeting whether by the
e shareholder in person or by proxy,
- ™y, and the percentage thereof to the
'*?\ total issued and paid up capital.
%\ * Y\ The Minutes shall also contain a
. summary of all issues
discussed at the General Meeting
and resolutions adopted thereat as
well as the number of votes cast
for or against such resolutions. To
the Minutes shall be attached a list
of the names of shareholders
attending the Meeting and the
number of shares they represent
by the shareholder in person or by
pro
The minutes shall be co-signed by
the Chairman of the meeting and
the Secretary appointed to draw up
the minutes. The certified original
copy of the minutes shall be taken
as evidence of the details
contained therein and as a source
for producing true copies thereof
by the Company.
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Article 47: Ordinary General Meeting

1. Convening

a. The Ordinary General Meeting
shall be summoned by the
Chairman of the Board of Directors
at the time and place as decided
by the Board of Directors, subject
to provisions of the Law in this
respect. The Ordinary General
Meeting shall meet at least once in
every financial year within three
months following the end of the
financial year of the Company.
The Board of Directors may
summon an Ordinary General
Meeting at any time if requested to
do so by the Auditors or a number
of sharehoiders representing 10%
of the capital of the Company
provided that they shall have
serious cause for such request.

b. The Auditor may summon the
Ordinary General Meeting in the
cases provided in Article 218 (b} of
the Law,

c. The Ministry of Industry and
Commerce may summon the
Ordinary General Meeting to
convene on the lapse of one month
following the date fixed for
convening such meeting without a
meeting being convened, or if the
number of members of the Board
of Directors falis below the

required quorum for holding the

Rpard’s meetings, or at the request
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of a number of shareholders
representing 10% of the capital of
the Company provided that they
shall have serious grounds
justifying such request.

The Minister of Industry and
Commerce may by resolution
summon the Ordinary General
Meeting to convene whenever he
deems that there are reasons
requiring such action.

__\:..'.'.'.TA

" Article 48

 LAUorum

» Lhe Ordinary General Meeting shall not
&\ :Dk valid unless attended by shareholders

ving voting rights and representing
ore than one half of the shares of the
ompany. If said quorum is not obtained,

NG

RN -}/"the Ordinary General Meeting shall be
\_:_:/ called to convene for a second Meeting

with the same agenda to be held within a
period of not less than seven days and
not more than fifteen days after the date
of the first Meeting. The second Meeting
shall be valid if attended by shareholders
having the right to vote and representing
at least 30% of the Company's capital.
The third Meeting shall be valid
irrespective  of the number of
shareholders present. New notices of the
second and third Meetingsneed not be
sent, if their dates were fixed in the notice
given in respect of the first Meeting,
provided that notice shall be published to
the effect that these two meetings were
not heid in at least two daily Arabic
newspapers one of which shall be local.
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Article 49: Voting

1. Voting at the General Meeting shall be by
show of hands or any manner approved
by the General Meeting. Voting shall be
by secret ballot if the resolution concerns
the election or dismissal of a member of
the Board of Directors or filing action
against him or when the Chairman of the

Board or a number of shareholders

representing at least one tenth of the

number of votes present at the Meeting
request voting by secret ballot.

Rirectors may not participate in voting on
solutions of the General Meeting
rtaining to fixing their salaries,
emuneration or their exemption from
liability for their management.

3. The resolutions of the Ordinary General
Meeting shall be valid, if passed by an
absolute majority of shares represented
at the Meeting. In the event of a tie, the
Chairman of the meeting shall have a
casting vote.

Article 50: Competence

The Ordinary General Meeting shall be
competent to consider alt matters relating to the
Company and to adopt appropriate resolutions in
relation thereto save those that have been
reserved by the Law to the Extraordinary
General Meeting. The Ordinary General Meeting
shall be competent, in particular, in relation to
matters provided in Article 206 of the Law.

Article 51: Discussions at General Meetings

The General Meeting shall only discuss topics
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included in the agenda unless there are urgent
matters that have arisen after preparation of the
agenda or if they are uncovered during the
Meeting and if the competent government
authority or a public corporate shareholder in the
Company or a number of shareholders who own
at least 10% of the Company capital request the
Board of Directors to include a particular item in
the agenda which had not been included, the
General Meeting shall have the right to discuss
such item at the request of the persons

gz GONCEMed. If it is found during the discussion
" | - thatinformation relating to certain issues is not

fliciagt, the Meeting shall be postponed for no

| -more ¢han 10 days, if so requested by a number
.. of sha

olders who own one quarter of the
_'_,ghar s’&nﬁ which the Meeting was held.

A 2: Extraordinary General Meeting

Convening

An Extraordinary General Meeting is held
on summons from the Board of Directors
or on a written requisition addressed to
the Board of Directors by shareholders
representing not less than 10% of the
capital of the Company.

The Board of Directors shall, in the latter
event, call for an Extraordinary General
Meeting within one month of the date on
which such requisition was received by
the Board;, otherwise the Ministry of
Industry and Commerce shall call up the
meetingwithin fifteen days from the date
of expiry of said period.

2. Quorum

The Extraordinary General Meeting shall
not be validly held unless attended by

57
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shareholders representing at least two
thirds of the shares of the Company. If
said quorum could not be obtained,
summons should be sent for a second
meeting which shall be held within the
next fifteen days following the date of the
first meeting. The quorum for the second
meeting shall be valid if it was attended
by members representing more than one
third of the shares. If a quorum could not
be obtained for the second meeting,

T gummons shall be sent for a third meeting

ich shall be held after the lapse of
ﬁ.ft n days of the date of the second
i \png The third meeting shall be valid
tiended by members representing one
qa er of the shares. New summons for
' /Second and third meetings need not

given if their dates were fixed in the

£

~_fiotice given in respect of the first and the

second meeting, provided that notice
shall be published that the first two
meetings were not held as the case may
be in local newspapers.

Voting

Resolutions at the Extraordinary General
Meeting shall be passed by a two third
majority of shares represented at the
meeting unless the resolution relates to
the increase or reduction of capital,
extension of the term of the Company,
dissolution or merger of the Company
with another company in which case
resolutions shall only be valid if adopted
by 75% of theshares present at the
Extracrdinary General Meeting.
Resolutions of the Extracrdinary General
Meeting shafl not be valid unless

approved by the Ministry of Industry and
Commerce.
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4. Competence Hilalialtidl —¢

a. The Extraordinary General Meeting ., . .u s Ll e Al anll aias { )
shall have competence aver all the C ; it

matters provided for in Aricle 210 of sl G (1) ) saall (A Leio
the Law.

b. The Extraordinary General Meeting e pds )3 ol dlall 5 Al Gpaaall 5o, (=)
may adopt resolutions in respect of uaaiae Gb i i g L Aaladl Amaall aloaial
matters falling within the Y
competence of the Ordinary

General Meeting provided that:

i the quorum and voting A el A meall 4, gl AWl Ciloadd il g5 —
majority required for the Aoalall
Ordinary General Meeting
are available: and

ii.  the subject of the resolution DA g pse 5 5a¥t Jlael Jgda Gpanz -
had been placed on the
agenda.

~idalal daadt it f 8 doal 3 2(0Y) Balad

Article §3: Binding Effect of Resolutions of
General Meeting

1. Resolutions adopted at the General ALSa¥ Ui, dalall djeanll by S L 5E -

Meeting in accordance with the provisions 1 ,i_¢ o g Gpatliaall & vea 48 A0 alasg o yildl)

of the Law and these Articles of b il o3 a8 & yan G plaa¥l 4 oy uala
Association shall be binding on all Aed e Jf il ga | IS ile
shareholders whether they were present

at the meeting at which the said

resolutions were passed or absent or

whether they voted for or against them.

3. The Board of Directors shall implement el Laeandh i ) B 2 8 Y1 idae e —Y
the resolutions of the General Meeting.

Article 54: Invalidity of Resolutions —rd Rl oy (e4) Salad

Without prejudice to the rights of any bona fide S8 IS ey oy Al s il (§ g DAY e pa
third party, all resolutions adopted by the Ll g0l G SAY AL Aelad Apmeall G5 u

General Meeting contrary to the provisions of the Ut ASadd] o Leelhy o E€ i
Law or the Memorandum or these Aricles of JS Ik 9 gl Leathd 51 A8 5E0 g
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“Tw.an acceptable excuse.

Association shall be deemed null and void. The
court may nullify any resolution adopted in
favour of a particular class of shareholders or
with the intent to cause damage thereto or
realizing special benefit to members of the
Board of Directors or others without regard for
the Company interest. A request to invalidate a
resolution in this case may be made enly by
those shareholders who recorded their abjection
to the resolution in the minutes of the meeting or
who are absent from the meeting on account of
X A nullified resolution
N \ﬁ:" be deemed non-existent as far as all

shareholders are concerned. The Board of
Dirgctors shall publish a summary of the
judgment of the court nullifying the said
regolution in one of the local daily newspapers.
action filed for nullity of a resolution shall not
sult in suspending the implementation of the
resolution unless an order is issued by the court
to this effect. An action for nullity shall be barred
after the fapse of one year from the date of such
resolution.

e

1\
3
-

Section VI

SHARI'A SUPERVISORY COMMITTEE

ARTICLE 55: APPOINTMENT OF SHARI'A
SUPERVISORY COMMITTEE

A.  The Ordinary General Assembly upon the
recommendation of the Company’s Board
of Directors shall appoint a Sharia
Supervisory Committee (*S8C")
composed of three to five members from
amongst those who are highly
knowledgeable andproficient in Islamic
Sharfa provisions related to financial
transactions. The SSC shall cbserve all
laws and regulations issued by the

Bahrain Monetary Agency and the
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B.

Ministry of Industry and Commerce or any
other authority it is obliged to foliow.

The SSC shall ensure that the Company's
investments, activities and the activities
of its subsidiary companies are in
compiliance with the provisions and tenets
of Islamic Shari'a. In particular, it shall

discuss with members of the Board of

Directors and the managers of the

Company or any of its subsidiaries the

extent of the compliance of the activities

they carry out, and seek from them any
information it may deem it necessary to
request. In particular, the SSC shail adopt
all decisive resolutions in respect of the
plementation of the principles and
visions of Islamic Shari'a to ensure

t the purposes for which the Company

been established are fulfiled, and

t the members of the Board of

irectors, responsible managers and staff

members carry out their duties in
accordance with its resolutions which are
binding upon ail shareholders. The SSC
shall submit, within three months from the
expiry of the Company's financial year, a

wiitten  report  stating that the
management has carried out its
obligations hereunder and that the

Company's investments and activities,
incfuding those of its subsidiaries, are in
compliance with the principles of islamic
Shari'a.

The Company shall establish an Internal
Shari'a Control Department which shall
organize its affairs by virtue of bye-laws
approved by the SSC, provided that the
88C shall approve the appointment of
theDepartment's staff on a
recommendation by the management.
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ARTICLE 56: SUSPENDING AND DISMISSAL
OF SHARI'A SUPERVISORY COMMITTEE

No member of the SSC may be suspended or
dismissed from his work except by a Resolution of
the Ordinary General Meeting pursuant to
recommendations of the Board of Directors.

ARTICLE 57: SEEKING THE OPINION OF
SHARI'A SUPERVISORY COMMITTEE

The Board of Directors or the Chief Executive
Officer shall seek the written opinion of the
S3C as regards the rules and regulations and
all matters relating to the Company's
business transactions and the business of the
financial and investment institution owned or
affiliated with it to ensure that they are free of
any Shari’a prohibitions.

The SSC shall issue its written opinion
through the periodical meetings convened by
it for the discharge of its duties. However,
and in cases of emergency and the
reguirements of speedy handling of certain
transactions, the Board of Directors ar the
Chief Executive Officer may request the SSC
to issue its written opinion by circulation,
provided that all members of the SSC sign
the opinion issued by them either ali together
or in counterpart.

ARTICLE 58: REPORT OF THE SHARIFA
SUPERVISORY COMMITTEE

The SSC shali submit a complete report to the Board
of Directors that containg the summary of all issues
referredto it and opinions issued by the SSC in respect
of the same regarding the conduct of business of the
Company and the financial and investment institutions
affiliated therewith in accordance with the applicable
regulations and instructions. This report shall be read
together with the report of the Auditors at Crdinary
General Meetings.
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Article 59: Sharj'a Obligations in Company’s

Transactions

The Company shall undertake its activities in
accordance with the obligation provided in the

.-objects of the Company in respect of compliance

with-the requirements of Islamic Shari'a in the

7" -}---scope of transactions while choosing the rules of

e

. realis
_‘f’fﬁh’ﬁ!ﬁm'c Sharj'a.

[

T e 4
_Artiefe 60: Forms of Financing

——
-
oo

figh whenever there is a difference between the

opiniohs of the schools to adopt whatever is
+closer {to achieving the Shari'a intent and to

what is considered to be in conformity

All financing activities provided by the Company
shall be on a non-riba basis, that is either
operating in accordance with the Sharia
Mudaraba practice, partnership of all kinds, sale
as Murabaha for purchase order, Salam sale or
lease of all kinds and other defined or newly
devised contracts.

Article 61: Conditions for Dealing

The Board of Directors shall establish the
conditions and rules relating to financial
transactions after first obtaining the opinion of
the Shari'a Advisor or Advisors in order to
ensure there is no conflict between said
conditions andrules with figh rules.
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Article 62: Acceptance of Deposits

1. The Company accepts various deposits on
the basis of recording it in deposit
accounts whether as fiduciary deposits or
in the form of investment deposits.

Fiduciary deposits in current accounts are
refunded on demand and are not subject
to any restriction on withdrawal or deposit
while observing the minimum standard
imposed by instructions of the Bahrain
Monetary Agency (BMA). Said deposits
do not share in the profits of investment
\hor are they subject to its risks.

e foregoing rules shall apply to deposits
located to varicus objects unless they
re deposited in the investment deposit
ccounts when they will be dealt with in
accordance with the type of the
investment account in which they are
deposited,

Article 63: Participation in Investment Profits

1. Deposits made in investment accounts
share in the profits realised by the
Company  from  joint  investment
transactions. The Company may accept
deposits in special investment accounts in
accordance with the wish of the investor
provided that there is detailed agreement
as to the type of the desired investment
and the sufficiency of the amount
provided and the Company being capable
of achieving a result satisfactory to both
parties.

Joint investment accounts shall be for varying
time periods subject to their respective
withdrawal terms, whether they are notice

r/V
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deposits or fixed term deposits.

3. The Board of Directors shall establish the
conditions and ratio of participation at
which the deposit shall be entered in the
joint investment account for each
category provided there is observed the
principle of accounting reconciliation of
changing balances during any one
financial year.

Article 64: Separation of the Accounts

sl

o

T

he accounts of income derived from joint
wvestment  transactions  shall  be
~Separated from other accounts relating to
“fhe Company’s income as the investors'

counts of special investment transacticns
whether financed out of deposits or from
proceeds of sale of investment coupons
and shares or participation deeds with
division of profits or Sukuk Investment
shall be separated accounting wise
depending on the source of financing and
the nature of participation in the specified
projects, on the basis of separation
accounting wise hetween income and
expenses and liabilittes and assets.

3. The Company shall take its share of the
net profit realised by the project it
manages in accordance with terms
approved by the Board of Directors in
each case separately.

Article 65: Distribution of Investment Risks

1. The Board of Directors shall observe that
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general distribution of various
investmentsshall be diversified in a
balanced manner, whether in respect of
varying sectors or countries.

2. The Board of Directors shall fix the highest
level of financing to be reached by the
total liabilities of the Company in one
project in relation to what is financed from
the joint investment accounts.

3. Agreements signed by owners of deposits
relating to specified investment shall
provide that the Company shall not incur
any risks arising from investment selected
by the depositor himself as he is
.\yndependent in arriving at an investment

he Company shall bear the investment
risk in relation to joint investment
accounts if a loss is incurred for any
cause that creates an obligation on the
Company under Islamic Shari'a, and the
Company may by resolution of the Board
of Directors enter the resuiting loss
without infringement or negligence in an
investment risk reserve account. The
Board of Directors may also decide to
carry the loss over to the following year if
there are transactions that would likely
bear the profit in relation to what would
out of it be liquidated during the following
financial year.

Article 66
Activities

Financing and _Investment

1. The Board of Directors shall draw up the
general policy for investment according to
the type of sources available while
ohserving adequate liquidity depending
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on the nature of each available source.

The general conditions for dealing in
financing and joint investment shall be
provided inby-laws as decided by the
Board of Directors from time to time
depending on the requirements of the
business and its expansion.

Agreements for specified investment shall

be performed in accordance with agreed
conditions as decided by the Board of
Directors,

.. The Company may establish a fund

o— i gedicated to meet investment risks
. iereby deductions for this fund may be

made out of the share of holders of
investment accounts in profits realised

anfjually from financing of joint investment
}r vided the foregoing shall be disclosed

the parties concerned in a frank

Article 67: Realisation of Profits

1. The Company will rely on the principle of
actual realisation of profits. It is not
permitted to resort to expectation or
estimation, except for a reasonable cause
and with the approval of the Board of
Directors after obtaining the approval of
the SSC.

Profit is realised in cases of financing of
Mudaraba after finalisation of accounting
with the financing party. Said accounting
s based on tandeed (valuation) real or
constructive. Each years profits shall
form part of the accounts of the year in
which accounting is completed in respect
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of the whole transaction or any part
thereof,

3. Profit or return is realised in cases of
ordinary partnership or partnership ending
in passing title on the basis of the net
profit ofthe partnership project until the
end of the financial year concerned even
if there was no actual recsipt, as the
returns accrued to the Company would be
regarded as earned but not received
income.

£ Profit is realised in the cases of Murabaha
- "y Sale for purchase orderer on execution of
\tjje second coniract (that is the
° éﬁablishment of the Company for sale of
e purchased commodity) on the basis of
dhe difference between the cost of
wpirchase and the price agreed with the

-« party giving the purchase order. There is
.. - -/ excepted from the foregoing the cases in

o .

=l.===""  which the price is divided into instaiments

for more than a year where the joint
investment profits will be part of the
revenue of the financial year during which
the transaction was completed. What
pertains to each of the following time
periods will be entered in the account of
profits received in advance so that each
year will be allotted its share of the profits.

5. Profit is realised in the Salam sale
transactions when the Salam goods are
sold to purchaser after receipt. As to
Salam sale prior to receipt (if it is
permissible under Shari'a) the profit will
be in suspense until the transaction is
completed by receipt and delivery to the
last purchaser.

8. The various financing transactions shall carry all
expenditures and expenses related thereto
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ordy. It is not permissible to charge these
transactions with any part of the general
expenses of the Company.

Article 68: Distribution of Profits Accruing to
Investors

1. Payment to investors of their share of the
profits shall be made when it appears in the
annual balance sheet of the Company and
conduct of the standard audit. Said profits shall
be paid to them as a right which is owing firm on
the Company as a debt without the need for
.Approval by the General Meeting of the

~"~ Sharéhglders. The foregoing notwithstanding
Y "en\{:of investors’ profits may be made
’ Ty s0

mon periodically for any part of the year
"Accprdl @E Board of Directors resolution.

\ conducting accounting for the share
e invested funds, priority shall be
. - “gi¥en in respect of joint investment to
b~ bwners of deposits in the joint investment
account and the Company shall share in
the difference arising in the excess of the
average balances of the joint financing in
the year concerned over the general
average of balances of joint investment
deposits.

Section VI

Auditors

Article 70: Appointment of Auditors

The Company shall have one or more Auditors
from among those licensed to practise in
Bahrain who shall be appointed and have their
remuneration and period of service fixed by the
General Meeting. if more than one Auditor is
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appointed, each of them shall carry out the audit
duties independently. However, if the Auditor
appointed by the General Meeting does not
carry out his duties for any reason whatsoever,
the Board of Directors may whenever
necessaryappoint another Auditor to replace
him, provided that such appointment shall be
referred to the next General Meeting for a
decision. In the event that more than one
Auditor is appointed, the Auditors shall be jointly
liable for the audit of the accounts of the
Company.,

et

ualifications, Powers and Duties
and Audit Procedures

= ] \“.{
¢ The:Auditor shall audit the accounts of the
fi ‘_@rj?ial year for which he is appointed

y Ergrappointed.
T ?/}’
oy 4
;&' he Auditor shail have at any time the right

of access to the Company's books,
registers and documents, and of

requesting any details he deems
necessary. He shall also have the right to
verify the Company's assels and
liabilities.

c. The Board of Directors shall enable the
auditor to carry out his duties specified in
the foregoing paragraph. If the Auditor is
unable to exercise such rights, he shall
report this in writing to the board of
directors, and if the Board does not
facilitate his task, the Board shall invite an
Ordinary General Meeting to consider the
matter.

d. In alf cases the Auditor shall provide the
Ministry of Industry and Commerce with
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copies of his reports and remarks
whatsoever, whether they are financial or
administrative and whether they are
presented to a General Meeting or to the
Board of Directors.

The Auditor shall attend the Annual
GeneralMeeting and express his opinion in all
matters pertinent to his work, and in particular,
the Company's balance sheet. He shall read his
report to the Annual General Meeting. The report

ez Shall be prepared in accordance with the
.| ¢ . staqdards approved by the AAOIFI or

terigtional auditing standards to the extent not
ict with the rules and principles of Islamic
(&ltand shall include in particular the

details:

¥ Whether the Auditor obtained the
information he deemed necessary for
doing his work satisfactorily,

b. Whether the balance sheet and the profit
and loss account are conforming to the
facts, and are prepared according to the
international accounting standards or to
the standards approved by AAQIFI or to
the international auditing standards to the
extent not to in conflict with the rules and
principles of Islamic Shari'a and whether
they include all that is provided for in the
Law and in these Articles of Association
and honestly and clearly reflect the
actual financial position of the Company.

C. Whether the Company maintains regufar
accounts,

d.  Whether the stock taking undertaken by the
Company has been carried out in
accordance with the accepted practices.
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€. Whether the data included in the report of
the board of directors is in conformity with
what is stated in the Company's books.

f. Whether there have been violations of
theprovisions of the Law or these Articles
of Association during the financial year in
a way that affects the activity of the
Company or its financial position, and
whether these violations are still existing
to the extent of the information made
available to him.

If the Company has more than one Auditor and
== -thgy do not submit a joint report, each of them

or's report shall be read at the general
, and each shareholder shall have the
discuss the report and request
ions on its contents.

Section IX

Financial Provisions

Article 71: Financial Year

a. The Financial Year of the Company shalll
commence on the 1% of January and end
on 31% of December in each year.

b. The Company may, by resolution of the
General Meeting and with the consent of
the appropriate authorities, change the
dates on which its financial year begins
and ends in which case the Company
shall prepare a balance sheet for the
period from the end of the financial year
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preceding the change of date until the
beginning of the first financial year
following the change of date.

Article 72: Company’s Annual Balance Sheet

codae pigie Aoglud) AS,AY A :(VY) 3ol

and the Directors’ Report:

1. The Board of Directors shall prepare for
each financial year, within three months
from the end of the financial year, the
following:

a. The Balance Sheet of the
Company for the last financial year
including particulars of the
Company's assets and liabilities;

% Profit and Loss Account.

~ A detailed report on the
F /# Company's operations, its financial
position during the preceding year
and the detailed recommendations
of the Board of Directors regarding
distribution of net profits of the last
year and the profits carried over
from the year before. This report
shall be attached to the Balance
Sheet. The Chairman of the Board
of Directors shall sign the Report
and the Balance Sheet and
members of the Board of Directors
shall be responsible for its
implementation.

2. The Board of Directors shall publish the
Balance Sheet, the Profit and Loss
Account, a detailed summary of the
Annual Report and the full text of the
Auditor's Report in one local newspaper
published in Arabic language at least 15
days before Annual General Meeting.
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Article 73: Determination of Net Profits

Net profits are the balance remaining out of the
Company’s gross profits after deduction of:

a. General expenses;

b. The percentage fixed by the Board of
Directors for the depreciation of assets
and compensation for loss in value of
such assets, provided that these

"=y, deductions shall be used for purchasing

' nd maintaining the assets of the

& '_mpany and may not be distributed

imong the shareholders;

aﬁ Company obligations and liabilities

cluding allocations made by the
Company therefor as required by
accounting standards approved by

AAQIFI or international auditing standards
to the extent not in conflict with the
principles and rules of Islamic Shari'a.

Article 74: Methods of Distribution of Net
Profits
1. While observing the provisions of Articles

688 and 69 (Operating Rules) of the
Articles of Association, the net profits of
the Company shall be distributed in the
following manner:

a. Ten per cent shall be set aside
every year for the Statutory
Reserve. Such deduction may be
discontinued when such Statutory
Reserve attains 50% of the paid up
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capital. If the Statutory Reserve
falls  below said percentage,
deduction shall be resumed until it
attains the percentage. The
Statutory Reserve shall not be
distributed among shareholders:
however, it may be utilized in order
to ensure distribution of dividends
to the sharehoiders amounting to
not less than 5% of the paid up
value of the shares in years when
the net profit of the Company is
insufficient to permit dividend
distribution equal to 5% of the paid
up capital. Subject to the approval
of the General Meeting, a

ercentage of the net profits
ealized by the sale of any of the
ixed assets or out of any
/compensation therefor, may be

Y,
L

o
I

W v ?
o ¥ 4/ distributed, provided that this shali
. not result in preventing the

Company from restoring the assets
of the Company to their original
condition or from buying new fixed
assets.

The General Meeting may, before
giving its said consent, request the
Company’s Auditor to prepare a
report on the percentage to be
distributed from net profits and the
sufficiency of the remaining
balance of the proceeds of sale of
the fixed assets or compensation
therefor to restore the Company
assets to their original condition,

A sum to be determined by the
General Meeting shall be deducted
to meet obligations of the
Company including those arising

au BUINEE S WL AR R g I AT
S il y (pealicdl o (g Lalt el
Ji Y ppaaladl e #U 5 el allaxtid
Y o il i G O o %e e
D32y el ihe oy 38580 A ) e frani
Tlo¥! O Bl 155 Raladl dgean) 4381 g
O Jmal pp Al A2 Lgding 3 4l
G Y o L e gt Al )
o el s} e A2 K0 e A e

Bada Gl J ol ol b agle @il L

O 8osShal Ll e aas o b bl gaaally
e Gl 1 8 & Sl Bhse e illa
b L LS 50y Ll 2L Y1 e g 55
Bl oy e g gadll Bl LY o 75 e

de Sl Le A AC,a0 J pual

Aalall A maadl soaad U YV e 6o oy~
Alld 4 ey ASA0 e A5 Aall el SNV gad gl
el (il g8 o g A5 el Sl

75

B e a8l a il




—gull Ja

Slaa

2006013469 |\ ;i ;.
446413 ... .p )l L al,

aola

pursuant to Labour Laws.

C. The General Meeting may, at the
proposal of the Board of Directors,
decide to allocate annually a
percentage of the net profits to the
voluntary reserve account. Said
voluntary reserve shall be used for
the purposes determined by the
General Meeting including the use
for depreciation of Company's
assets or for making up for any fall
in the value thereof or converting it
into capital.

E\ An amount as required shall be
~% deducted for distribution as an
.}, interim payment of dividend to
2 |} shareholders amounting to 5% of

; y;_?’/f the paid up value of the shares.
.4,.,;,/ N4
"“-:S-us-# "/ﬁ

SN

.
e,

Thereafter no more than 10% of the

balance remaining shall be
allocated for  payment of
remuneration of members of the
Board of Directors

f. The balance remaining of the
profits shall be divided among the
shareholders as additional
dividends or carried over at the
proposal of the Board of Directors
to the following financial year or
shall be utilized in building up a
contingency reserve or a reserve
fund for unusual depreciation.

2. Losses, if any, shall be borne by the
shareholders in proportion to the number
of shares owned by each of them and the
liability of a shareholder shall not exceed
the value of his shareholding in the
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Company. A shareholder shall only be
obliged to pay the unpaid portion of the
nominal value of shares subscribed for, if
any.
Section X Hladt il
DISPUTES

ARTICLE 75: DISPUTES

1.

Legal action can be initiated against the
members of the Board of Directors for

N esponsibility for faults which result in

using damage to the shareholders as a
ole. A resolution from a General
.tmg shall be issued to take such

|rman of the Board of Directors, but if

’t & Chairman is a party to the litigation

Avith the Company a General Meeting will
have to appoint another member of the
Board of Directors to initiate the action,
and if the action is taken against all the
members of the Board of Directors, the
General Meeting must appoint someone
other than the members of the Board to
act on its behalf.

If the Company is in the course of
liquidation, the liquidator will undertake to
take up the action in Court after receiving
the decision of a General Meeting.

Any shareholder wishing to raise a
concern of this nature must notify the
Chairman of the Board of Directors by
registered mail at least one month prior to
holding the General Meeting. The
Chairman of the Board of Directors must

rle el :{va) 3alall

oalne el o Al geen CJ_) ST S

o;n Sl e LAS B aUaaN1 G 5l
AN e e Cpealudl poganay
u1ubd,aﬂl¢3}uuiwlw_,l_)§)m
e iy OIS 1y B Y1 e G, WY g
maadh s of g 38,40 anali a5 iy
(530 ALY §I5Y! elaa e Al | pune dalal
e climel mpen () dgnge el S 1Y,
e g e daladl maall fond o x50y

el )8, b pudadd) elimel e

imanll e J A Jo Jpanl g gaeall d,

Lalall

Sl 13 e g1 508 0 0 pales S8 o cinyy LY

i s Gt 50 Gdae pat; iy
gy Y e ey AN dalad) Aumand! sliad
o I B Y alae it e
fnaadl Cumib 1 cAdall Amaall Jlef Jjaa

7

BT O a8 i giall




—gull

.. 2006013469 1.1, .3,
- BAOALT........ o sl Sl a3,

Guola

B A

e et .~
et
R

incorporate such concern in the General
Meeting's agenda. If the General Meeting
refuses to initiate the recommended
proceedings, no other shareholder may
repeat such request in his personal name.

Section Xl

Dissolution and Liquidation

Article 76: Dissolution of the Company

The Company shall be dissolved for any of the
ollowing reasons:

LTS

2+ Nermination of the Company or merging it
with another company by resolution of the
raordinary General Meeting.

-
hs §

ot

-/ A Painment of the objects for which the
. -%ompany has heen incorporated.

3. Loss of its capital or a sizeable portion
thereof, rendering it not feasible for the
Company to continue.

If it appears from the Balance Sheet that
the Company has lost its reserves and
three quarters of its capital, the Chairman
of the Board of Directors shall summon
the Extraordinary General Meeting to
convene in order to resclve whether to
dissolve the Company before the expiry
of the peried fixed therefor, or reduce the
capital or to take other suitable measures.
if the General Meeting refuses to dissolve
the Company, any shareholder shall have
the right to take the matter to the court.
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5, Adoption of a resolution by the
Extraordinary General Meeting by
unanimous vote of sharehalders or by the
maijority of votes specified by the Law for
the adoption of the resolutions at
Extraordinary General Meetings
dissolving the Company before the expiry
of the period specified therefor.

6. The Company is declared bankrupt.

7. A court order is made for dissolution of
the Company.

8. Merger into another company,

Article 77: Liguidation of the Company and
Division of its Assets

The * Company shall, upon dissolution, be

i ?e%\n a state of liquidation, and shall be
iqui and its assets divided in accordance
with the provisions of Articles 325 to 344 of the

@Con)merc al Gompames Law.

Section Xll

Final Provisions

Article 78:

These Articles of Association shall be deposited
and published in accordance with the provisions
of the Law,

Article 79:

These Articles of Association have been made
pursuant to the consent of the Directorate of
Company Affairs in the Ministry of Industry and

under No48915

Commerce vide their letter dated 12/4/2006
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Article 80:

All costs and fees in respect of these Articles of
Association and their full legalization shall be
debited to the Company overheads,

Article 81:

The provisions of the Commercial Companies
Law issued by Decree Law No.21 for the year
2001 and its Implementing Regulations issued
by Order No.6 of the year 2002 shall apply with
respect to any matter for which no specific
provision is embodied in these Aricles of
Assaociation.

Authorised Signatory
For the Shareholders of
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Second Wi%ss

First Witness
In witness whereof, these Aricles of Association

AU saldd Ja

were made in one original and three copies & &y e ml Ga Janddl pll 14 520 S5 Layy
which were signed upon having been read by all Ol lasal WLy iey apeadl Ji (e 455 a0 e

the parties and by myself. The parties
concerned were given three copies fo act in
accordance therewith.

Notary

N.B.: The original Arabic text and the present
English transiation have been prepared by Mr.
Hatim S Zu’bi, Barrister at Law, of Al Mahmood
& 2u’bi, Attorneys & Legal Consultants,
Manama, Kingdom of Bahrain.
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AMENDMENTS OF MEMORANDUM AND
ARTICLES OF ASSQCIATION
ALBARAKA BANKING GROUP
(B.S.C))

On the 15 day of Jumada 2™ 1428 AH
Comresponding to 31% of May 2007 AD

Before me, Badria Abbas Hubail Notary at the
Office of the Notary Public in the Kingdom of
Bahrain,

In the presence oft

I, Mr. Ahmed Mohamoud Abdel Gaffar,
Bahraini National, holder of CPR. No.
750904127.

2. Mr. Muhsin Gulam Hussein Dashti, Bahraini
National, holder of CPR. No.800102649.

The two witnesses being of full legal competence
required and confirming the identity of the
present; :
Mr. Adnan Ahmed Yousif Abdul Malik, a
Member of the Board of Directors and President
and Chief Executive of Albaraka Banking Group
(B.8.C.), holder of Passport No. 1648544 issued
in the Kingdom of Bahrain on 10/1 2/2006, in his
capacity as the Delegate pursuant to the
Resolution of the Board of Directors issued on
11/3/2007, to sign the amendments to  the
Memorandurm and Articles of Association for the
mcrease of the issued and paid-up capital from
US § 630,000,000 to US $ 651,000,000, related
to the Memorandum and Articles of Association
of Albaraka Banking Group(B.S.C.).

The =aforesaid admits his capacity to act, and
requested the notarization of the following
armendments:

Recitals:

1. The Extraordinary General Meeting (EGM)
of Albaraka Banking Group (B.S.C) has
passed a Resolution on 28/3/2007 approving

the below amendments of the Memorandum

and Articles of association.

2. The EGM authorized the Board of Directors
to do all necessary procedures before the
official authorities to approve the said
amendments in the Mermorandum and

Articles of association and granted the Board the
night to delegate its powers in this regard 10
others,
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3. Pursuant to the above, the Board of Directors
In 1ts mieeting on 11/3/2007 authorized the
Executive Management represented by me, as
President and Chief Executive of Albaraka
Banking Group(B.SC) 1o do all necessary
procedures 1o declare and notarize these
amendments at the Office of Notary Public,

The following amendments are therefore agreed
upon:

First: Amendments to the Memorandum of
Association:

1. Artele (5) Capital of the Company shall be
amended to read:

The Company’s authorized capital has been
specified to be US $ 1,500.000,000 (One
Thousand Five Hundred Million United
States Dollars) divided into 1,500,000,000
{One Thousand and Five Hundred Million
Share) the par value of each share is One US
Dollar.

B. The Issued capital is US $ 651,000,000 (Six
Hundred and Fifty One Million US bollar)
divided into 651,000,000 (Six Hundred and
Fifty Million} the par value of each share is
One US Dellar.

Secondly: Amendments to the Articles of
Association:

Article (5) Capital of the Company shall be
armended to read:

A. The Company’s authorized capital has been
specified to be US $ 1,500,000,000 (One
Thousand Five Hundred Miltion US Dollars}
divided into 1,500,000,00¢ {One Thousand
Five Hundred Million shares) the par value
of each share is US $ 1 (One US Dollar).

B. The issued Capital is US $ 651,000,000 (Six
Hundred and Fifty One Million US Dollars)
divided into 651,000,000 (Six Hundred and
Fifty One Million shares) the par value of
¢ach share is One US Dollar, subject to the
provisions of item C hereunder.
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Thirdly: T 00 L 2006/4/13
With the exception of the above-mentioned ail
remainmg  articles and  provisions of the
Memorandum and Articles of Association dated
13/4/2006 shall be the same with no amendments
i Ly il a4
Signature of the

Aalie g danf e

Adnan Ahimed Yousif Abdul Malik

il ALl Ja¥T aaLa

First Witness Second Witness )
.............................. il iy s Sy aal e hoatl B a5 S5 Ly
L alia phisy o iay cadpall U e 5,30 2ay e
These Amendments have been made in one A oy Jaall wia e

original and three copies and have been signed,
after it was read by all signed parties and by me
and the party concerned has received a copy
hereof to act in accordance herewith.
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AMENDMENTS OF MEMORANDUM AND
ARTICLES OF ASSOCIATION
ALBARAKA BANKING GROUP
(B.8.C,)

n this day, Monday 28 of Jumada 1
9AH corresponding to 2* June 2008.

of the Notary Public in the Kingdom of

1. Mr. Salah Othman Abuzaid., Sudanese
National, holder of CPR, No. 570722551

2. Mr. Mohamed Ahmed Ali, Bahraini National,
holder of CPR, No. 730404331

The two witnesses being of full legal competence
required and confirming the identity of the
present:

Mr. Adnan Ahmed Yousif Abdul Malik, a
Member of the Board of Directors, President and
Chief Executive of Albaraka Banking Group
(B.S.C.), holder of Passport No. 1648544 issued
in the Kingdom of Bahrain on 10/12/2006, in his
capacity as the Delegate pursuant to the
Resolution of the Extraordinary General Meeting
issued on 26/3/2008, to sign the amendments of
the Memorandum and Articles of Association of
Albaraka Banking Group(B.8.C.) for the increase
of the issued and paid-up capital from US §
651,000,00 to US $ 697,500,000, also the
aforesaid admits his description and capacity to
act and requested the notarization of the
following amendments;

Recitals:

1. The Extraordinary General Meeting (EGM}
of Albaraka Banking Group (B.S.C) has
passed a Resolution on 26/3/2008 for the
amendment of the Memorandum and
Articles of association,

2. The EGM authorized the Executive

.......................... Notary at the
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Management to do all necessary procedures,
before the relevant authorities, to approve
the amendments passed in the Memorandum
and Articles of association and the Executive
Management has been authorized to delegate
its powers in this regard to whom it may
thinks fit.

rsuant to the above, the Executive
ement authorized me no 1 Junie 2008,
President and Chief Executive of
Banking Group (B.S.C.) to do all
ecefsary procedures to declare and notarize
ndments at the Office of Notary

irstly: Amendments of the Memorandum of

Associgtion:

1. Article (5} Capital of the Company shall be
amended to read:

A,

The Company’s authorized capital has been
specified to be US § 1,500.000,000 (One
Thousand Five Hundred Million United
States Dollars) divided into 1,500,000,000
(One Thousand and Five Hundred Mittion
Shares) each share with a nominal value of
One US Dollar,

The 1ssued capital is US $697,500,000 (Six
hundred and ninety seven million and five
hundred thousand US Dellars) divided into
$697,500,000  {Six hundred and ninety
seven million and five hundred thousand
Shares} each share with a nominal value of
One US Dollar.

Secondly: Amendments of the Articles of

Association;
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specified to be US § 1,500,000,000 (One
Thousand Five Hundred Million US Dollars)
divided into 1,500,000,000 (One Thousand
Five Hundred Million shares) each share
with a nominal valuz of US § | (One US
Dollar).

B. The issued Capital is $697,500,000 (Six
hundred and ninety seven million and five
hundred thousand US Dollars) divided into
97,500,000 (Six hundred and ninety seven
iRion and five hundred thousand shares)
hare with a nominal value of One US

exception of the above-mentioned ail
ing articles and provisions of the
emorandum and Articles of Association dated
13/4/2006 shall be the same with no amendments

Fourthly:

This amendment was made in accordance with
a letter of no objection issued by the Ministry
of Industry & Commerce dated 20 May 2008
under No. 12041

Signature of the Admitted

.............................................

Adnan Ahmed Yousif A. Almalik

First Witness Second Witness

N These Amendments have been made in one
\original and two copies and have been signed,
after it was read by all signed parties and by me
Jand the party concerned has received a copy
4 hereot'to act in accordance herewith.
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Before me, ......coovieiiiiiinae Notary at the

Office of the Notary Public in the Kingdom of

Bahrain.
In the presence of:

Mr. Adnan Ahmed Yousif Abdul Malik, =2
Member of the Board of Directors, President and
Chief Executive of Albaraka Banking Group
(B.S.C.}, holder of Passport No. 1887659 issued
in the Kingdom of Bahrain on 8/1/2009, in his
capacity as the Delegate pursuant to the
Resolution of the Extraordinary General Meeting
issued on 28/3/2009, to sign the amendments of
the Memorandum and Articles of Association of
Albaraka Banking Group(B.S.C.) for the increase
of the issued and paid-up capital from
US$697,500,000 to US$744,000,000, also the
aforesaid admits: his description and capacity to
act amd requested- the notarization of the
foliowing amendments:

Recitals:

1. The Extraordinary General Meeting (EGM)
of Albaraka Banking Group (B.S.C) has
passed a Resolution on 28/3/2009 for the
amendment of the Memorandum and
Articles of association.

2. The EGM authorized the Board of Directors
to do all necessary procedures, before the
relevant authorities, to approve and insert the
amendments passed into the Memorandum
and Articles of association, and the Board of
Directors have been authorized to delegate
its powers in this regard to whom it may
thinks fit.
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Pursuant to the above, the Board of
Ditectors authorized me on 28/3/2009, as the
President and Chief Executive of Alharaka
Banking Group (B.S.C.) to do ali necessary
procedures to -declare and notarize these
amendments at the Office of The Notary
Public.

The following amendments ate therefore agreed
upon:

Firstlv: Amendments of the Memorandum of

Association:

1._Article (5) Capital of the Company shall be
amended to read:

A.

The Company’s authorized capital has been

specified to be US § 1,500.000,000 (One

Thousand Five Hundred Million United
States Dollars) divided into 1,500,000,000
(One Thousand and Five Hundred Million
Shares) cach share with a nominal value of
One US Dollar.

The Issued capital is US$744,000,000
(Seven Hundred and Forty Four million US
Dollars}y divided . into 744,000,000 shares
{8even Hundred and Forty Four Shares) each
share with a nominal value of Qne US
Dollar. -

Secondly: Amendments of the Articles of

Association:

1.

Al

Article (5) Capital of the Company shall
be amended to read:

The Company’s authorized capital has been
specified to be US § 1,500,000,000 (One
Thousand Five Hundred Million US Dollars)
divided into 1,500,000,000 shares (One
Thousand Five Hundred Million shares)
each share with a nominal value of US § 1
(One US Dallar).
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B. The issued Capital is US$744,000,000
(Seven Hundred Forty Four' million US
Dollars) divided into 744,000,000 shares
{Seven Hundred Forty Four shares) esach
share with a nominal value of One US
Dollar.

Thirdly:
- With the exception of the above-mentioned all

remaining articles and provisions of -the
Memorandum and Articles of Association dated
13/4/2006 shall be the same with no amendments

Fourthly;
This amendment was made in accordance with

a letter of no cbjection issued by the Ministry
of Industry & Commerce dated sﬂ* April 2009
under No.15983.

Signature of the Admitted

Ad nan Abmed Yousif A, Ajmahk
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AMENDMENTS OF MEMORANDUM AND
ARTICLES OF ASSOCIATION
ALBARAKA BANKING GROUP

B.S8.C)

Tuesday 27" of Jamadi 1"

......................... Notary at the
e Notary Public in the Kingdom of

In the presence of:

Mr. Adnan Ahmed Yousif Abdul Malik, a
Member of the Board of Directors, President and
Chief Executive of Albaraka Banking Group
(B.S.C.), holder of Passport No. 1887659 issued
in the Kingdom of Bahrain on 8/1/2009, in his
capacity as the Delegate pursuant to the
Resolution of the Extraordinary General Meeting
issued on 24/3/2010, to sign the amendments of
the Memorandum and Articles of Association of
Albaraka Banking Group{B.8.C.) for the increase
of the issued and paidup capital from
US$744,000,000 to US$790,500,000, also the
aforesaid admits his description and capacity to
act and requested the notarization of the
following amendments:

Recitals:

1. The Extraordinary General Meeting (EGM)
of Albaraka Banking Group (B.5.C) has
passed a Resolution on 24/3/2010 for the
amendment of the Memorandum and
Articles of association.

2. The EGM authorized the Board of Directors
to do all necessary procedures, before the
relevant authorities, to approve and insert the
amendments passed into the Memorandum
and Articles of association, and the Board of
Directors have been authcrized to delegate
its powers in this regard to whom it may
thinks fit.
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% Group (B.S.C.) to do all necessary
s to declare and notarize these
pnts at the Office of The Notary

Association;

1._Article (5) Capital of the Company shall be
amended to read:

A. The Company’s authorized capital has been
specified to be US § 1,500.000,000 (One
Thousand Five Hundred Million United
States Dollars) divided into 1,500,000,000
{One Thousand and Five Hundred Million
Shares) each share with a nominal value of
One US Dollar.

B. The Issued capital is US$790,500,000
(Seven Hundred Ninety million and Five
Hundred Thousand US Dollars) divided into
790,500,000 shares (Seven Hundred Ninety
million and Five Hundred Thousand Shares)
each share with a nominal value of One US
Dollar.

Secondly: Amendments of the Articles of
Association:

1. Article (5) Capital of the Company shall
he amended to read:

A. The Company’s authorized capital has been
specified to be US $ 1,500,000,000 (Onc
Thousand Five Hundred Miilion US Dellars)
divided into 1,500,000,000 shares (One
Thousand Five Hundred Million shares)
each share with a nominal value of US § 1
{One US Dollar).
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B. The issued Capital is US$790,500,000
Dlear) Sl ¥ 790,500,000

{Seven Hundred Ninety million and Five

_red Thousand US Dollars) divided into
180,380,000 shares {Seven Hundred Ninety
i \ d Five Hundred Thousand shares)
Ne with a nominal value of One US

e/ (24) Paragraph (1) shall be
RIS ded to read:

Pfie Company shall be administered by a
Board of Directors consisting of a number of
directors not less than 5 (five) and not
exceeding 15 (fifteen) to be appointed and/or
elected respectively in accordance with the
provisions of these Articles of Association.
The number of directors may be varied
according tc Paragraph 4 of this Arficle

subject to the provisions of the Law.

Thirdly:
With the exception of the above-mentioned ali

remaining articles and provisions of the
Memorandum and Articles of Association dated
13/4/2006 shall be the same with no amendments

- Kourthly:
This amendment was made in accordance with

a letter of no objection issued by the Ministry
of Industry & Commerce dated May
2010 under No............

Signature of the Admitted

Adpan Abmed Yousif A. Almalik

These Amendments have been made in one
original and two copies and have been signed,
after it was read by all signed parties and by me
and the party concemned has received a copy
hereof to act in accordance herewith.
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AMENDMENTS OF MEMORANDUM AND
ARTICLES OF ASSOCIATION
ALBARAKA BANKING GROUP
(B.5.C.)

On this day, Tuesday 21" of Jamadi 2™
1432 AH corresponding to 24 May 2011.

Before me, Notary at the
Office of the Notary Public in the Kingdom of
dahrain.

In the presence of:

Mr. Adnan Ahmed Yousif Abdui Malik, a
Mesmber of the Board of Directors, President and
Chief Executive of Albaraka Banking Group
(B.5.C.), holder of Passport No. 1887659 issued
in the Kingdom of Bahrain on 8/1/2009, in his
capacity as the Delegate pursuant to the
Resolution of the Extraordinary General Meeting
issued on 24/3/2010, to sign the amendments of

: ,_ﬂkMemorandmn and Articles of Association of

[Baraka Banking Group(B.S.C.) for the increase’
\issued and paid-up capital from

300, 000 to US$869 550,000, also the

s :
The Extraordinary General Meeting (EGM)
of Albaraka Banking Group (B.S.C) has
passed a Resolution on 23/3/2011 for the
amendment of the Memorandum and
Articles of association.

2. The EGM authorized the Board of Directors
to do all necessary procedures, before the
refevant authorities, to approve and insert the
amendments prEFtinto the Memorandum
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Pursuant to -the above, the Board of
Directors authorized me on 23/3/2011, as the

President and Chief Executive of Afbaraka

Banking Group (B.S.C.) to do all necessary
procedures to declare and notarize these
amendments at the Office of The Notary
Public,

The following amendments are therefore agreed
upon:

Firstly: Amendments of the Memorandum of

Association:

1._Article (5) Capital of the Company shall be
amended to read:

A. The Company’s authorized capital has been

specified to be US § 1,500.000,000 (One
Thousand Five Hundred Million United
States Dollars) divided into 1,500,000,000
{One Thousand and Five Hundred Million
Shares) each share with a nominal value of
One US Dollar,

The Issued capital is 1JS$869,550,000 (Eight
Hundred Ninty Six Million and Five
Hundred Fifty Thousand US Dollars)
divided into 869,550,000 shares (Eight
Hundred Ninty Six Million and Five
Hundred Fifty Thousand Shares) each
share with a nominal value of Qne US
Dollar.. :

Secondly: Améndments of the Articles of

Association:

L

A.

Article (5) Capital of the Company shall
be amended to read:

The Company’s authorized capital has been
specified to be US § 1,500,000,000 (One
Thousand Five Hundred Million US Dollars}
divided into 1,500.666
Thousand Five Hhy

each share with /4
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Dollar.

With the exception of the above-mentioned all
remaining articles and provisions of the
Memorandum and Articles of Association dated
13/4/2006 shall be the same with no amendments

Fourthly:

This amendment was made in accordance with
a letter of no objection issued by the Ministry
of Industry & Comrmerce dated 17 May 2011

" under No. 25446,

Signature of the Admitted

Adnan Ahmed Yousif A. Almalik

These Amendments have been made in one 4 afdli oy (g
ongmal and two coples and have been sxgned LW uL....Ii ek

b ol gudasi JULatl sl 5o 3 0 (A 25 La Vi
Jand gl 059 4 Le 2006/4/13

slagly
@LhuﬂJ!aJJjw‘smuJHM‘MHMJF
(u.!‘)t..mzoll_’.ﬁ_n ITC_\JLuJJLualeLJSLa_}_;Jb
25446

b Ly il 55

JL,L.n1 M|1&JF_)SJLAJJ'
iy ¢ ey (padsall i (e 4305 say
Arn pes Jaall e




