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DIRECTORS’ DECLARATION
UNLESS OTHERWISE STATED IN THIS CIRCULAR, THE DIRECTORS OF BAHRAIN ISLAMIC BANK B.S.C. ISSUING 
THIS OFFEREE BOARD CIRCULAR, WHOSE NAMES APPEAR IN THIS DOCUMENT, JOINTLY AND SEVERALLY 
ACCEPT FULL RESPONSIBILITY FOR THE ACCURACY OF INFORMATION CONTAINED IN THIS CIRCULAR 
INCLUDING THE APPENDICES. TO THE BEST OF THE KNOWLEDGE AND BELIEF OF THE DIRECTORS, WHO 
HAVE TAKEN ALL REASONABLE CARE TO ENSURE THAT SUCH IS THE CASE, THE INFORMATION CONTAINED 
IN THIS CIRCULAR IS IN ACCORDANCE WITH THE FACTS AND CONTAINS NO OMISSIONS LIKELY TO AFFECT 
THE IMPORTANCE AND COMPLETENESS OF THIS CIRCULAR.

STATEMENT FROM THE BOARD OF DIRECTORS OF BAHRAIN ISLAMIC BANK B.S.C.

This Offeree Board Circular has been prepared by Bahrain Islamic Bank B.S.C. to provide information to its 
shareholders in connection with the Offer made by National Bank of Bahrain B.S.C. to acquire up to 100% of the 
issued and paid up ordinary shares of Bahrain Islamic Bank B.S.C., subject to a minimum acquisition of 40.94% 
of the issued share capital of Bahrain Islamic Bank B.S.C., bringing National Bank of Bahrain B.S.C.’s total stake 
in Bahrain Islamic Bank B.S.C. to a minimum of 70% for either cash or shares exchange at the option of each 
shareholder of Bahrain Islamic Bank B.S.C.

IN ACCORDANCE WITH THE TAKEOVERS, MERGERS AND ACQUISITIONS MODULE OF THE CENTRAL BANK 
OF BAHRAIN RULEBOOK VOLUME 6, THE RECOMMENDATIONS TO THE SHAREHOLDERS IN RELATION TO 
THE OFFER CONTAINED IN THIS CIRCULAR HAVE BEEN MADE BY THE INDEPENDENT COMMITTEE OF THE 
BOARD OF DIRECTORS RATHER THAN THE ENTIRE BOARD. THE INDEPENDENT COMMITTEE OF THE BOARD 
OF DIRECTORS HAS NOT CONSULTED WITH THE OTHER MEMBERS OF THE BOARD IN RELATION TO MAKING 
RECOMMENDATIONS MADE BY THE INDEPENDENT COMMITTEE CONTAINED IN THIS CIRCULAR.

This Circular has been filed with the Central Bank of Bahrain in the Kingdom of Bahrain, in accordance with the 
requirements of Central Bank of Bahrain Rulebook Volume 6, Takeovers, Mergers and Acquisitions Module.

The Board of Directors of Bahrain Islamic Bank B.S.C. hereby declare that, having taken all reasonable care 
to ensure that such is the case, the information contained in this Circular is, to the best of its knowledge, in 
accordance with the facts and contains no material omissions.

Board of Directors of Bahrain Islamic Bank B.S.C.:

Name of Director Title

Dr. Esam Abdulla Fakhro Chairman

Mr. Brigadeir Ebrahim Abdulla Al-Mahmood Vice Chairman

Mr. Khalid Yousif Abdul Rahman Board Member

Mr. Muhammad Zarrug Rajab Board Member

Mr. Mohammed Abdulla Al Jalahma Board Member

Mr. Abdulla Ahmed Kamal Board Member

Mr. Khalid Abdulaziz Al Jassim Board Member

Mr. Marwan Khaled Tabbara Board Member

Mr. Mohamed Abdulla Nooruddin Board Member

On behalf of the Board of Directors
Dr. Esam Abdulla Fakhro
Chairman of the Board of Directors
12 December 2019
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I.	 CORPORATE INFORMATION

Board of Directors Dr. Esam Abdulla Fakhro
Mr. Brigadeir Ebrahim Abdulla Al-Mahmood
Mr. Khalid Yousif Abdul Rahman
Mr. Muhammad Zarrug Rajab
Mr. Mohammed Abdulla Al Jalahma
Mr. Abdulla Ahmed Kamal
Mr. Khalid Abdulaziz Al Jassim
Mr. Marwan Khaled Tabbara
Mr. Mohamed Abdulla Nooruddin

Names of Members of the 
Independent Committee

Mr. Mohamed Abdulla Nooruddin
Mr. Khalid Abdulaziz Al Jassim
Mr. Marwan Khaled Tabbara

Shariah Supervisory Board Rev. Sh. Dr. A.Latif Al Mahmood
Rev. Sh. Mohammed Al Juffairi
Rev. Sh. Adnan Abdullah Al Qattan
Rev. Sh. Dr. Nedham Mohammed Saleh Yacoubi
Rev. Shaikh Dr. Essam Khalaf Al Enizi

Executive Management Mr. Hassan Jarrar – Chief Executive Officer
Mr. Fahim Shafiqi – Chief Risk Officer
Mr. Wesam Baqer – Chief Corporate & Institutional Banking
Mr. Dawood Al Ashhab – Chief Shared Services Officer
Mr. Mazar Rashid Mohammed Jalal – Chief Compliance & Governance
Mrs. Maisa Shunnar – Chief Strategy Implementation & Transformation
Mr. Hussain Al Banna – Head of Treasury
Mr. Osama Nasr – Chief Information Officer
Mr. Ameer A. Ghani Dairi – Chief Financial Officer
Mrs. Dalal Al Qais – Chief Retail Banking
Mr. Mahmood Qannati – Chief Corporate Communications & Marketing
Mrs. Eman Ali Abdulla – Head of Central Operations
Mr. Khalid Waheeb Alnaser – Chief Internal Audit

Registered Office P. O. Box 5240,
Al Salam Tower, Diplomatic Area, Manama,
Kingdom of Bahrain.

Share Registrar Bahrain Clear B.S.C.(c)

Receiving Agent SICO B.S.C.(c)

Professional Independent 
Adviser to the Independent 
Committee of the Board of 
Directors in relation to the Offer

Gulf International Bank B.S.C.

Legal Counsel to the Offeree in 
relation to the Offer

Zubi and Partners Consultants WLL (also known as Zu’bi & Partners 
Attorneys and Legal Consultants)

External Auditor of the Offeree KPMG Fakhro, Bahrain
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II.	 DEFINITIONS
Words and expressions not otherwise defined in this Circular have, unless the context otherwise requires, the 
following meanings:

Acceptance The acceptance of the Offer by a BisB Shareholder by signing the Acceptance and 
Transfer Form and submitting the same to the Receiving Agent within the Offer 
Period as per the procedures prescribed in the Offer Document

Acceptance and Transfer 
Form

The form prepared by the Receiving Agent and distributed by BisB to BisB 
Shareholders to participate in the Offer

Adviser’s Opinion or 
Professional Independent 
Adviser’s Opinion

The fairness opinion dated 4 December 2019 issued by the Professional 
Independent Adviser to the Independent Committee containing their advice and 
recommendation on the Offer, set out in section VI of this Circular

Bahrain Kingdom of Bahrain

Bahrain Clear Bahrain Clear B.S.C.(c)

BHB Bahrain Bourse

BHD Bahraini Dinar, the legal currency of the Kingdom of Bahrain

BisB or Offeree Bahrain Islamic Bank B.S.C., commercial registration number 9900 licensed and 
regulated by the CBB as an Islamic retail bank and listed on the BHB

BisB Shareholder A holder of BisB Shares as of the date which is two (2) Business Days following the 
Last Trading Date and one (1) Business Day after the Suspension of Trading Date 
for BisB Shares for the purposes of the Offer

BisB Shares BisB’s issued and paid up ordinary shares totaling 1,064,058,587 shares

Board The Board of Directors of BisB

Business Day A day on which banks, financial institutions and the BHB are open for general 
business in the Kingdom of Bahrain

Cash Offer The cash offer by NBB, to acquire up to 100% of the issued and paid up ordinary 
shares of BisB for cash of BHD 0.117 per BisB Share subject to a minimum acquisition 
of 40.94%, increasing NBB’s total ownership of the issued share capital of BisB to 
at least 70%, as described in the Offer Document collectively through the Cash 
Offer and the Share Exchange Offer

CBB The Central Bank of Bahrain

Certified Copy A copy of a document certified as a true copy of the original from any of the 
following from a GCC or FATF member state:
a.	 a lawyer;
b.	a notary;
c.	 a chartered/certified accountant;
d.	an official of a government ministry;
e.	an official of an embassy or consulate; or
f.	 an official of the Offeror, Offeree, or another licensed financial institution

Circular This Circular to BisB Shareholders in relation to the Offer enclosing, inter-alia, the 
recommendations of the Independent Committee and the Adviser’s Opinion
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CMSD The Capital Markets Supervision Directorate of the CBB

Conditions Precedent The conditions set out in section 3.6 of the Offer Document

CSD The Central Securities Depository at Bahrain Clear

Demat Dematerialised

Director A person holding office as a director of BisB on the Latest Practicable Date

EGM Extraordinary General Meeting

FATF Financial Action Task Force

Final Closing Date Initial Offer Closing Date or date falling on the 15th calendar day from the date 
of announcement on the Offer having been revised or become unconditional, 
whichever is later

Firm Intention The notice of firm intention to make an Offer issued by NBB to the Board on 
3 November 2019, as updated

GCC Gulf Cooperation Council, comprising the Kingdom of Bahrain, the State of Kuwait, 
the Sultanate of Oman, the State of Qatar, the Kingdom of Saudi Arabia and the 
United Arab Emirates

IBAN International Bank Account Number

Independent Committee 
or the Independent 
Committee of the Board 
of Directors

The Independent Committee of the Board of Directors of the Offeree, comprising 
only the non-conflicted Directors of the Offeree

Initial Offer Closing Date Fifteen (15) calendar days from the Offer Opening Date, being the last date, subject 
to extension and subject to the Final Closing Date, for receiving the completed 
Acceptance and Transfer Form

Investor Number (IN) A unique number issued by Bahrain Clear for any investor who opens a securities 
depository account at Bahrain Clear

Latest Practicable Date 1 December 2019, the dispatch date, being the latest practicable date prior to the 
printing of this Circular

Last Trading Date 12 December 2019, being the date two (2) Business Days prior to the Offer Opening 
Date

Minor A person who is below 21 years of age

MOICT The Ministry of Industry, Commerce and Tourism of the Kingdom of Bahrain

NBB National Bank of Bahrain B.S.C., commercial registration number 269 licensed and 
regulated by the CBB as a conventional retail bank and listed on the BHB

NBB Board The Board of Directors of National Bank of Bahrain B.S.C.

NBB Firm Intention 
Announcement Date

The date on which the Firm Intention was sent by NBB, being 3 November 2019, 
as updated

II.	 DEFINITIONS (continued)
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New NBB Shares Each additional ordinary share of NBB, with an approved issuance of up to 
approximately 145,000,000, such shares (approximation subject to rounding 
as described in section 4.3 of the Offer Document) resulting from an increase 
in the share capital of NBB to be issued to those BisB Shareholders who have 
opted for the Share Exchange Offer provided as an alternative to the Cash Offer 
at the option and discretion of each BisB Shareholder in exchange for their BisB 
Shares, provided that the Offer becomes unconditional after the fulfilment of the 
Conditions Precedent

Offer or NBB Offer The Offer by NBB to acquire up to 100% of the issued and paid up ordinary shares 
of BisB subject to the satisfaction, or waiver by NBB, of the Conditions Precedent 
including a minimum acquisition of 40.94% increasing NBB’s total ownership of 
the issued share capital of BisB to at least 70% as described in the Offer Document 
through the Cash Offer and the Share Exchange Offer provided as an alternative to 
the Cash Offer at the option and discretion of each BisB Shareholder

Offer Acceptance/
Rejection Announcement 
Date

One (1) Business Day after the Final Closing Date, being the date by which the 
acceptance or rejection of the Offer will be communicated to the BisB Shareholders

Offer Document or NBB 
Offer Document

NBB Offer Document prepared in connection with the Offer dated 24 November 
2019

Offer Opening Date 18 December 2019 being the date from which the completed Acceptance and 
Transfer Forms will be received by the Receiving Agent

Offer Period The period beginning on the Offer Opening Date and ending on the Final Closing 
Date

Offer Settlement Date Means the date announced subsequent to the Offer Acceptance/Rejection 
Announcement Date, and subject to the Offer becoming unconditional, whereby 
BisB Shareholders participating in the Offer will receive their payment in cash or 
shares once all regulatory procedures are complete

Offeree Bahrain Islamic Bank B.S.C.

Offeror National Bank of Bahrain B.S.C.

Participating Branches The branches of each of NBB and BisB listed in section 4.1.12 of the Offer Document 
that will be receiving Acceptance and Transfer Forms during the Offer Period

Professional Independent 
Adviser

Gulf International Bank B.S.C., being the professional independent adviser 
appointed by the Independent Committee in connection with the Offer

Receiving Agent SICO B.S.C.(c), the entity appointed by the Offeror which is authorised to receive 
Acceptance and Transfer Forms in accordance with the Offer Document and 
through the Participating Branches

Recommendations of the 
Independent Committee

The recommendations of the Independent Committee to the BisB Shareholders in 
relation to the NBB Offer as set out in the Letter from the Independent Committee 
in section V of this Circular

Restricted Jurisdiction Any jurisdiction where the making or the acceptance of the Offer would violate the 
laws of the jurisdiction

Securities Account An account with a brokerage firm authorised by the Bahrain Bourse

II.	 DEFINITIONS (continued)
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Settlement Date The date announced subsequent to the Offer Acceptance/Rejection Announcement 
Date, and subject to the Offer becoming unconditional, whereby BisB Shareholders 
participating in the Offer will receive their payment in cash or shares once all 
regulatory procedures are complete

Share Exchange Offer The share exchange offer by NBB, as an alternative to the Cash Offer at the option 
and discretion of each BisB Shareholder, to acquire up to 100% of the issued and 
paid up ordinary shares of BisB in exchange for New NBB Shares at an exchange 
ratio of 0.167 New NBB Shares per BisB Share subject to a minimum acquisition of 
40.94%, increasing NBB’s total ownership of the issued share capital of BisB to at 
least 70%, as described in the Offer Document collectively through the Cash Offer 
and the Share Exchange Offer

Share Exchange Ratio The exchange ratio of 0.167 New NBB Shares per BisB Share for the Share Exchange 
Offer provided as an alternative to the Cash Offer at the option and discretion of 
each BisB Shareholder provided that the Offer becomes unconditional after the 
fulfilment of the Conditions Precedent

Suspension of Trading 
Date for BisB Shares

15 December 2019, being the date one (1) Business Day prior to the Offer Opening 
Date upon which BisB Shares will be suspended from trading on the Bahrain Bourse

TMA The Takeovers, Mergers and Acquisitions Module of the CBB Rulebook, Volume 6

Unconditional Date The date on which the Offer becomes or is declared unconditional as to Acceptances

VWAP Volume Weight Average Price per Share

III.	 EXPECTED TIMETABLE
Offer Timetable and key dates

Notice of non-binding intent to acquire up to 100% of the issued share capital of BisB, 
subject to the outcome of the confirmatory due diligence exercise by NBB on BisB

22 July 2019

NBB Firm Intention Announcement Date 3 November 2019

Receipt of the Offer Document 24 November 2019

Latest Practicable Date 1 December 2019

Date of this Circular 12 December 2019

Posting Date of this Circular, the Offer Document and Acceptance & Transfer Form to 
BisB Shareholders

12 December 2019

Last Trading Date 12 December 2019

Suspension of Trading Date for BisB Shares 15 December 2019

Offer Opening Date 18 December 2019

Initial Offer Closing Date* 2 January 2020

Final Offer Closing Date* To be announced

Offer Acceptance/Rejection Announcement Date* To be announced

Settlement Date* To be announced 

Resumption of trading in BisB shares* To be announced

*	These dates are subject to changes and depend on the date of declaration of the NBB Offer having been 
revised or become unconditional, whichever is later. Announcements will be made in accordance with the CBB 
regulations to BisB Shareholders, as applicable.

II.	 DEFINITIONS (continued)
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IV.	 LETTER TO BISB SHAREHOLDERS FROM THE BOARD

BAHRAIN ISLAMIC BANK B.S.C.
(Incorporated in the Kingdom of Bahrain with Commercial Registration No.: 9900)

Registered Office:

P. O. Box 5240, Al Salam Building
Diplomatic Area, Manama
Kingdom of Bahrain

12 December 2019

To,

The Shareholders of Bahrain Islamic Bank B.S.C.

Dear Sir/Madam,

National Bank of Bahrain B.S.C.’s voluntary conditional offer to acquire up to 100% of the issued and paid 
up ordinary shares of Bahrain Islamic Bank B.S.C. subject to a minimum acquisition of 40.94% of the issued 
share capital of Bahrain Islamic Bank B.S.C., bringing National Bank of Bahrain B.S.C.’s total stake in Bahrain 
Islamic Bank B.S.C to a minimum of 70% for either cash or shares exchange at the option of each shareholder 
of Bahrain Islamic Bank B.S.C.

1.	 INTRODUCTION 
1.1.	 Circular

The purpose of this Circular is to provide relevant information to the BisB Shareholders in compliance with 
the TMA and pertaining to the Offer and to set out the Recommendations of the Independent Committee of 
the Board of Directors and the Professional Independent Adviser’s Opinion to the Independent Committee 
in relation to the Offer.

1.2.	 Background
1.2.1	 On 30 May 2019, as per the Offer Document, NBB submitted an application to the CBB seeking its 

approval to increase its shareholding in BisB (in NBB’s capacity as a controller of BisB).

1.2.2	 On 30 June 2019, as per the Offer Document, the CBB communicated its approval to NBB in relation 
to the potential increase of NBB’s holdings in BisB from above 20% to over 30% of the issued and 
paid up share capital of BisB and also for NBB’s acquisition of up to 100% of the BisB Shares.

1.2.3	 On 22 July 2019, BisB received NBB’s non - binding intent to acquire up to 100% of the issued share 
capital of BisB, subject to the outcome of the confirmatory due diligence exercise by NBB on BisB.

1.2.4	 In accordance with the TMA rule 2.2.1, the Independent Committee was established on 22 September 
2019 to discharge the responsibilities of the Board of BisB in relation to the NBB Offer due to the 
conflicts of interest of certain Directors. The Independent Committee consists of Mr. Mohamed 
Abdulla Nooruddin, Mr. Khalid Abdulaziz Al Jassim and Mr. Marwan Khaled Tabbara, all of whom 
have disclosed any interest they have in the NBB Offer and it has been concluded that no such 
interest exists that would be contrary to the requirements of the TMA. All other Directors who are not 
members of the Independent Committee have disclosed their conflict of interest and have abstained 
from all discussions and decisions made in relation to the Offer.
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1.	 INTRODUCTION (continued)

1.2.	 Background (continued)

1.2.5	 In accordance with TMA rule 2.2.1, on 30 September 2019, the Independent Committee appointed 
Gulf International Bank B.S.C. as its Professional Independent Adviser to provide advice to the 
Independent Committee in respect of the Offer, in particular, as to whether the Offer is, or is not, 
fair and reasonable and as to acceptance of the Offer, once received. The fairness opinion of the 
Professional Independent Adviser is set out in section VI of this Circular.

1.2.6	 On 7 October 2019, the Shari’a Supervisory Board of BisB issued a fatwa approving the possible 
acquisition of 100% shares of BisB by NBB for cash only. The Shari’a Supervisory Board has specifically 
prohibited a share swap. The Shari’a Supervisory Board fatwa has been provided at Appendix B of 
this Circular.

1.2.7	 On 3 November 2019, BisB received from NBB its Firm Intention to make an Offer (as updated on the 
same date) to acquire up to 100% of the BisB Shares with a minimum threshold of 40.94%, bringing 
NBB’s total stake in BisB to a minimum of 70% for either cash or shares exchange at the option of 
each BisB Shareholder.

The consideration for the Offer is either:

(a)	 In cash of BHD 0.117 per share; or

(b)	 New shares in the Offeror at a share exchange ratio of 0.167 NBB shares per BisB Share, at the 
option of the holders of BisB Shares.

1.2.8	 On 24 November 2019, BisB received a voluntary conditional offer document from NBB to acquire 
up to 100% of the issued and paid up ordinary shares of BisB subject to a minimum acquisition of 
40.94% of the total issued share capital of BisB, bringing NBB’s total stake in BisB to a minimum 
of 70% for either cash or shares exchange at the option of each shareholder of BisB, subject to the 
fulfilment of certain other Conditions Precedent as set out in section 3.6 of the NBB Offer Document. 
The consideration set out in 1.2.7 above was reiterated in the NBB Offer.

1.2.9	 The Acceptance and Transfer Form is enclosed with this Circular.

1.2.10	 The BisB Shareholders should, at a minimum, carefully and diligently consider the following before 
deciding on whether or not to accept the NBB Offer:

(i)	 the letter to the BisB Shareholders from the Board as set out in section IV of this Circular;

(ii)	 the letter to the BisB Shareholders from the Independent Committee containing the 
Recommendation of the Independent Committee as set out in section V of this Circular;

(iii)	 the fairness opinion of the Professional Independent Adviser as set out in section VI of this 
Circular;

(iv)	 the terms and conditions as mentioned in the enclosed NBB Offer Document; 

(v)	 the terms and conditions as mentioned in the Acceptance and Transfer Form; 

(vi)	 the Shari’a Supervisory Board Fatwa; and 

(vii)	 the independent professional advice sought and as deemed appropriate. 

2.	 THE NBB OFFER
Information on the NBB Offer is available in section 3 of the NBB Offer Document. The information set out 
below is reproduced from the Offer Document:

The Board of Directors of NBB refer to the Firm Intention dated 3 November 2019 whereby the Board 
of Directors of BisB were notified of NBB’s Firm Intention to make an Offer to the BisB Shareholders to 
acquire their shares in BisB. The details of the Offer are set out below.
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2.	 THE NBB OFFER (continued)

	2.1.	 The Offeree and Securities for which the Offer is made

BisB is registered with the MOICT under commercial registration number 9900 as a public Bahraini 
shareholding company whose ordinary shares are listed on the BHB and regulated as an Islamic retail bank 
by the CBB.

The Offer is to acquire between 435,634,745 and 754,852,321 ordinary shares which have a par value of 
100 fils each in BisB, representing between 40.94% and 70.94%, of BisB’s issued and paid up share capital.

	2.2.	 The Offeror

NBB is registered in the Kingdom of Bahrain with the MOICT under commercial registration number 269 
as a public Bahraini shareholding company whose ordinary shares are listed on the BHB and regulated as 
a conventional retail bank by the CBB.

	2.3.	 Consideration for the Offer

The consideration for the Cash Offer is BHD 0.117 per BisB Share provided that the Offer becomes 
unconditional after the fulfilment, or waiver by NBB, of the Conditions Precedent. Assuming that all BisB 
Shareholders avail of the Cash Offer, the total value of the Offer would be BHD 88,317,721.557.

The consideration for the Share Exchange Offer provided as an alternative to the Cash Offer at the option 
and discretion of each BisB Shareholder is the issue of New NBB Shares at a Share Exchange Ratio of 0.167 
New NBB Shares per BisB Share provided that the Offer becomes unconditional after the fulfilment, or 
waiver by NBB, of the Conditions Precedent.

BisB Shareholders are notified that NBB is a conventional retail financial institution and as such the New 
NBB Shares offered as an alternative to the Cash Offer are not a Shari’a compliant investment.

The Offer price was determined based on the financial and non-financial information provided by BisB 
during the limited due diligence exercise carried out by NBB on BisB.

	2.4.	 Shareholders Eligible For the Offer

BisB Shareholders whose names appear in the BisB Share register two (2) Business Days after the Last 
Trading Date, i.e. 18 December 2019, being one (1) Business Day after the Suspension of Trading Date for 
BisB Shares, will be eligible to receive the Offer.

	2.5.	 Suspension of Trading

Trading in BisB Shares will be suspended from 15 December 2019, being the Suspension of Trading Date for 
BisB Shares. Trading in BisB Shares will resume on the date one (1) Business Day after the Settlement Date.

	2.6.	 Conditions Precedent To The Offer

The implementation of the Offer will be subject to the fulfilment, or waiver by NBB where applicable, of the 
following conditions precedent. For avoidance of doubt, the offer shall not become unconditional unless 
the below 4 Conditions Precedent are fulfilled, or waived by NBB:

a)	 Acceptances are received in respect of at least 435,634,745 BisB Shares representing 40.94% of the 
entire issued share capital of BisB, which would result in total ownership by NBB of at least 70% of the 
total issued share capital of BisB;

b)	 Receipt of all regulatory and statutory approvals in connection with the Offer;

c)	 The shareholders of NBB approving the increase in issued and paid up capital of NBB and waiving their 
statutory rights of pre-emption in respect of those shares in favour of BisB Shareholders provided that 
the Offer becomes unconditional after the fulfilment, or waiver by NBB, of the Conditions Precedent;

d)	 BisB does not undertake any of the following from the date of the Firm Intention until the expiration of 
the Offer Period:
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2.	 THE NBB OFFER (continued)

2.6.	 Conditions Precedent To The Offer (continued)

(i)	 issue any shares and /or distribute cash dividends;

(ii)	 create, issue or grant, or permit the creation, issue or grant of, any convertible securities, options 
or warrants in respect of shares of the BisB;

(iii)	 other than in the normal course of business, sell, dispose of or acquire assets;

(iv)	 enter into contracts, including service contracts, otherwise than in the ordinary course of 
business, including contracts or actions which may give rise to any contingent liability;

(v)	 cause BisB or any subsidiary or associate of BisB to purchase or redeem any shares in BisB or 
provide financial assistance for any such purchase;

(vi)	 acquire any company, partnership, other business organization or division thereof, or enter into 
any joint venture, or strategic alliance;

(vii)	 enter into any commitment, agreement or arrangement for assumption of third party financing 
or bank debt or any other loan or debt, nor obtain or procure any such financing for BisB;

(viii)	 make any changes in the memorandum and articles of association or nature of bank licence or 
registered address of BisB;

(ix)	 amend, waive, modify or consent to the termination of any contract or the BisB’s rights thereunder 
other than in the ordinary course of business consistent with past practice;

(x)	 enter into any contract which is not in the ordinary course of business with any related party;

(xi)	 enter into any formal or informal agreement, or otherwise make a commitment to do any of the 
foregoing; or

(xii)	 carry out any actions prohibited by the TMA.

If the first above-mentioned condition is waived by NBB at its discretion, it shall be on the basis that, and 
subject at all times to, the requirement that the total ownership by NBB following the Offer shall be of more 
than 50% of the total issued share capital and voting rights of BisB in accordance with TMA Rule 3.3.2.

Under TMA Rule 2.14.5, except with the consent of the CBB, all conditions must be fulfilled or the Offer 
must lapse within fifteen (15) calendar days of the Initial Offer Closing Date or of the Unconditional Date, 
whichever is the later.

Under TMA Rule 2.14.3, setting out the ‘final day rule’, except with the consent of the CBB, the Offer may 
not become or be declared unconditional as to acceptances after the official working hours on the 60th 
day after the date the Offer Document was posted, i.e. after 23 January 2020.

More guidance on the expected timetable for the Offer is provided in Section III of this Circular.

Shareholders and/or potential investors of BisB should note that the Offer is subject to the satisfaction 
or waiver (where applicable) of the Conditions Precedent and conditional upon, the Offer becoming or 
being declared unconditional in all respects. Accordingly, the Offer may or may not become unconditional. 
Shareholders and/or potential investors of BisB should therefore exercise caution when dealing in the 
securities of BisB. Persons who are in doubt as to the action they should take should consult their 
licensed brokers, dealers, solicitors, professional accountants or other professional advisers.
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2.	 THE NBB OFFER (continued)

	2.7.	 Offer Acceptance Procedures

BisB Shareholders willing to accept the Offer may potentially be holding the BisB Shares in one of the 
following forms:

a)	 shares in Demat form held in a brokerage account with a registered broker in the BHB;

b)	 shares in Demat form held in the CSD of Bahrain Clear; or

c)	 shares in physical form with an original share certificate only.

Please refer to section IV (9) of this Circular for further details.

	2.8.	 Rights Of The New NBB Shares

Share Ranking - New NBB Shares shall rank pari passu with the existing ordinary shares of NBB. Other than 
ordinary shares, NBB has not issued any other classes of shares.

Dividend Rights - Provided that the Offer becomes unconditional after the fulfilment of the Conditions 
Precedent, BisB Shareholders who accept the Share Exchange Offer provided as an alternative to the Cash 
Offer at the option and discretion of each BisB Shareholder will be entitled to any dividends declared by 
NBB pertaining to the financial year ending 31 December 2019 and for subsequent financial years on a pari 
passu basis with other holders of shares in NBB.

Voting, Capital Distributions and Liquidation Rights - Holders of the New NBB Shares will enjoy all the rights 
and obligations of the existing shareholders of NBB, including but not limited to, participation and voting 
in shareholders general assembly meetings and participation on a pari passu basis in any distributions or 
other returns of capital whether on a liquidation or otherwise.

	2.9.	 Acceptance Irrevocable

Upon a BisB Shareholder submitting the completed Acceptance and Transfer Form to the Receiving Agent, 
the Acceptance becomes irrevocable and cannot be withdrawn by that BisB Shareholder either in whole or 
in part except if, as at the Initial Offer Closing Date, the Conditions Precedent remain unfulfilled or have not 
been waived by NBB. An acceptor will be entitled to withdraw his acceptance after 14 days from the Initial 
Closing Date of the Offer, if the Offer has not become unconditional as to acceptances by that date. Such 
entitlement to withdraw will be exercisable until the Unconditional Date but subject to relevant provisions 
of the TMA.

3.	 POST-ACQUISITION STRATEGY OF NBB FOR BISB, EFFECT OF THE NBB OFFER 
AND PROPOSED FINANCING OF NBB OFFER
The post-acquisition strategy of NBB for BisB, the effect of the NBB Offer and the proposed financing of 
NBB Offer are set out in sections 9, 13 and 15 respectively of the NBB Offer Document.

4.	 OPINION ON IMPACT ON OFFEREE’S EMPLOYEES
As per section 9.4 of the NBB Offer Document, in the medium term it is anticipated that each of NBB’s and 
BisB’s key employees would be assessed and evaluated for best fit under the new structure. This would entail 
evaluation of current job roles and descriptions and implementation of new consolidated roles to maximize 
synergies and reduce inefficiencies and duplications. The proposed acquisition is expected to provide 
employees with improved opportunities for individual growth, career enhancements and job security.

Neither the Board nor the Independent Committee has made any assessments or evaluations of the 
effect of the successful completion of the transaction on the Offeree’s employees and have relied on the 
representations and statements made by NBB as above.

5.	 INFORMATION ABOUT THE OFFEREE
Relevant information about the Offeree is covered in Appendix A of this Circular.
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6.	 INFORMATION ABOUT NBB
Relevant information about NBB has been set out in section 5 of the NBB Offer Document.

7.	 RECOMMENDATIONS OF THE INDEPENDENT COMMITTEE AND THE ADVISER’S 
OPINION
Your attention is drawn to (i) the letter to the BisB Shareholders from the Board as set out in section IV of 
this Circular; (ii) the letter to the BisB Shareholders from the Independent Committee set out in section V 
of this Circular which contains the recommendation of the Independent Committee as to whether the Offer 
is, or is not, fair and reasonable and whether or not the Shareholders should accept the NBB Offer; and 
(iii) the fairness opinion of the Professional Independent Adviser set out in section VI of this Circular which 
contains the Professional Independent Adviser’s Opinion to the Independent Committee in connection with 
the Offer and the principal factors considered by it in arriving at its opinion. BisB Shareholders should read 
these letters in conjunction with this Circular and the Offer Document carefully before taking any action in 
respect of the Offer.

8.	 BISB SHAREHOLDERS’ RESPONSIBILITIES
8.1	 Compliance with Applicable Laws

The availability of the Offer to the BisB Shareholders might be affected by the laws of their respective 
jurisdiction in which they are based. Accordingly, any BisB Shareholder should inform himself /herself 
about and observe any applicable legal requirements in their respective jurisdiction.

For the avoidance of doubt, the Offer is made to all BisB Shareholders including those to whom the Offer 
Document, Acceptance and Transfer Form, the Circular and any other related documents have not been, 
or will not be, sent.

Where there are potential restrictions on sending the Offer Document, the Acceptance and Transfer Form, 
the Circular and any other related documents to any jurisdiction, the Offeree reserves the right not to send 
the documents to BisB Shareholders in such jurisdictions. However, the Offeree may at its sole discretion 
take such action as it may deem necessary to send this Circular to BisB Shareholders in any jurisdiction.

The Offer may be made, directly or indirectly, in or into, or by the use of mails of, or by any means or 
instrumentality (including, without limitation, telephonically or electronically) of interstate or foreign 
commerce of, or any facility of a national, state or other securities exchange of, any Restricted Jurisdiction, 
and any BisB Shareholder should inform himself /herself about and observe any applicable legal requirements 
in their respective jurisdiction.

It is the responsibility of any BisB Shareholder who wishes to (i) request for the Offer Document, the 
Acceptance and Transfer Form, the Circular and any other related documents, or (ii) accept the NBB Offer, 
to satisfy himself /herself as to the full observance of the laws of the relevant jurisdiction in that connection, 
including the obtaining of any governmental or other consent which may be required, and compliance 
with all necessary formalities or legal requirements and the payment of any taxes, imposts, duties or other 
requisite payments due in such jurisdiction. Such BisB Shareholders shall be liable for any such taxes, 
imposts, duties or other requisite payments payable and the NBB Board and any person acting on its behalf 
shall be fully indemnified and held harmless by such BisB Shareholder for any such taxes, imposts, duties 
or other requisite payments as the Independent Committee and/or any person acting on its behalf may be 
required to pay. In (i) requesting for the Offer Document, the Acceptance and Transfer Form, the Circular 
and any other related documents and/or (ii) accepting the NBB Offer, the BisB Shareholder represents 
and warrants to the Independent Committee that he /she is in full observance of the laws of the relevant 
jurisdiction in that connection, and that he /she is in full compliance with all necessary formalities or legal 
requirements. Any BisB Shareholder who is in any doubt about his /her position should consult his /her 
professional adviser in the relevant jurisdiction.
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8.	 BISB SHAREHOLDERS’ RESPONSIBILITIES (continued)

8.2	 Copy of Offer Documents

BisB Shareholders may obtain a copy of this Circular, the Offer Document, the Acceptance and Transfer 
Form, and any other related documents, from the below locations:

No. Branch Name Address Telephone 
Number(s) Opening Days Morning 

Hours
Evening 
Hours

1

SICO B.S.C.(c) 
Receiving Desk 
at Bahrain 
Bourse

4th Floor, Harbour Gate, 
Bahrain Financial Harbour, 
Manama, Kingdom of Bahrain

(973) 17 51 5022 Sunday to 
Thursday

9:00 am-
1:00 pm

2 BisB - 
Head Office

Road 1708, Block 317, Building 
722, Al Salam Tower, Kingdom 
of Bahrain

(973) 17 51 5151 Sunday to 
Thursday

8:00 am- 
4:00 pm

3 BisB - Budaiya 
Financial Mall

Building 423, Road 7317, 
Abu Sayba 473, Northern 
Governorate, Kingdom of 
Bahrain

(973) 17 51 5151

Sunday, 
Tuesday, 
Thursday

8:00 am- 
3:00 pm

Monday, 
Wednesday

8:00 am- 
1:00 pm

3:00 pm- 
5:00 pm

4
BisB - Hamad 
Town Financial 
Mall

Building 1247, Road 317, Block 
1203, Hamad Town, 
Kingdom of Bahrain

(973) 17 51 5151

Sunday, 
Tuesday

8:00 am- 
1:00 pm

3:00 pm- 
5:00 pm

Monday, 
Wednesday, 
Saturday

8:00 am- 
3:00 pm

5 BisB - Arad 
Financial Mall

Commercial Building 1294, 
Road 4037, Arad 0240, 
Muharraq Governorate, 
Kingdom of Bahrain

(973) 17 51 5151

Sunday, 
Tuesday

8:00 am- 
1:00 pm

3:00 am- 
5:00 pm

Monday, 
Wednesday 
Saturday

8:00 am- 
3:00 pm

6 BisB - Riffa 
Financial Mall

Building 10, Abu Shahin 
Avenue, Block 921, Bukowarah, 
Riffa, Kingdom of Bahrain

(973) 17 51 5151

Sunday, 
Tuesday, 
Thursday

8:00 am- 
3:00 pm

Monday, 
Wednesday

8:00 am- 
1:00 pm

3:00 pm- 
5:00 pm

7 NBB – Main 
Branch

Bldg. 120 Government Road, 
Block 316, Manama, Kingdom 
of Bahrain

(973) 17 22 8800 Sunday to 
Thursday

7:30 am- 
2:00 pm

8 NBB – Tubli 
Branch

Shop No. 1, Bldg No. 242, 
Road No. 73, Block No. 373, 
Bughazal – Manama, Kingdom 
of Bahrain

(973) 17 14 2222

Sunday, 
Tuesday, 
Wednesday

7:30 am- 
2:00 pm

Saturday to 
Monday

7:30 am- 
1:00 pm

4:00 pm- 
6:30 pm

9 NBB – Seef Mall 
Branch

Bldg 2102, Road 2825, Block 
428, Seef District, Kingdom of 
Bahrain

(973) 17 58 2666 Saturday to 
Thursday

10:00 am- 
8:00 pm

10 NBB – Atrium 
Mall Branch

The Atrium Mall & Towers, 
Ground floor, Unit GF09 & 
GF10, Building 1224, Road 2719, 
Saar 527, Kingdom of Bahrain

(973) 17 69 8899 Sunday to 
Thursday

9:00 am-
5:00 pm

11 NBB – Al Istiqlal 
Highway Branch

Shop 2422-Z, Sanad Shopping 
Centre, Al-Istiqlal Avenue, 
Road 4571, Block 745, 
Kingdom of Bahrain

(973) 17 62 2611

Sunday, 
Tuesday, 
Wednesday

7:30 am-
2:00 pm

Monday & 
Thursday

7:30 am-
1:00 pm

4:00 pm-
6:30 pm
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8.	 BISB SHAREHOLDERS’ RESPONSIBILITIES (continued)

8.3	 Notice

The Offeree and/or the Offeror has reserved the right to notify any matter, including the fact that the Offer 
has been made, to any or all BisB Shareholders by announcement to the BHB and/or paid advertisement in 
two daily newspapers published and circulated in Kingdom of Bahrain, in which case such notice shall be 
deemed to have been sufficiently given notwithstanding any failure by any BisB Shareholder to receive or 
see such announcement or advertisement.

9.	 ACTION TO BE TAKEN BY BISB SHAREHOLDERS
BisB Shareholders who wish to accept the NBB Offer must do so not later than the close of business on 
the Final Closing Date.

There are different procedures for acceptance for BisB Shareholders holding shares in physical or Demat 
(electronic) form. BisB Shareholders who wish to accept the NBB Offer, possessing shares in physical or 
Dematerialised form should take note of the “Procedures for Accepting the Offer” as set out in section 
4 of the NBB Offer Document and the “Important Instructions for Completion and Submission of this 
Acceptance and Transfer Form” section of the Acceptance and Transfer Form.

BisB Shareholders who wish to accept the Offer must submit the completed Acceptance and Transfer Form 
together with all the required documents to the Receiving Agent’s address given below either visiting to 
their offices or sending them by registered mail/ courier, during the Offer Period.

9.1	 Form Submission

9.1.1	 Submission By Individuals

(a)	 BisB Shareholders who are individuals and who wish to accept the Offer must submit the following 
documents:

i	 The original signed Acceptance and Transfer Form;

ii	 The original or Certified Copy and a copy of two of the following three forms of identification: 

a)	 the individual’s valid passport or valid international travel document;

b)	 the individual’s valid national identification card or an equivalent document; and 

c)	 the individual’s valid driving licence.

iii	 Proof of permanent residential address. The proof can consist of a copy of a recent utility bill, bank 
statement or similar statement from another bank or financial institution licensed in the country, 
which have been issued within three months prior to their presentation, or official documentation, 
such as a smartcard, from a public/governmental authority, or a tenancy agreement;

iv	 If an individual BisB Shareholder has an existing IN and Securities Account, proof of such IN 
and Securities Account is required in the form of a Bahrain Bourse investor card or statement 
of account, or a Bahrain Bourse system print-screen. If the individual BisB Shareholder has an 
existing Securities Account but no designated broker, then proof of such IN can additionally be in 
the form of an allotment notice from a previous IPO of no earlier than 2006;
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9.	 ACTION TO BE TAKEN BY BISB SHAREHOLDERS (continued)

9.1.1	 Submission By Individuals (continued)

v	 Original share certificates for those BisB Shareholders holding physical BisB Shares. Holders of 
physical BisB Shares can tender all of their BisB Shares but cannot tender part of their holding of 
BisB Shares without first depositing their physical share certificates at Bahrain Clear. Holders of 
physical BisB Shares that have been misplaced or damaged are required to obtain replacements 
of such shares directly from Bahrain Clear prior to submitting their Acceptance and Transfer 
Form. As an alternative to physical BisB Shares, holders of lost or damaged physical BisB Shares 
may also approach Bahrain Clear to have such replacement shares issued in electronic form at no 
additional cost;

vi	 A statement of account from Bahrain Clear or a broker in respect of BisB Shares held in electronic 
form; and

vii	 Bank account details from the BisB Shareholder’s bank in the name of the BisB Shareholder in 
the form of a bank statement, a bank online system print-screen or a bank letter indicating the 
IBAN or other account details and bank name. The BisB Shareholder’s bank account details will be 
utilised for any settlement of the Cash Offer and may be used for payment of any future dividends 
in the case of an acceptance of the Share Exchange Offer provided as an alternative to the Cash 
Offer at the option and discretion of each BisB Shareholder.

(b)	 The following additional documents are required when a person is signing on behalf of an individual 
BisB Shareholder by way of a power of attorney:

i	 The original or Certified Copy and copy of the valid passport or international travel document of 
the person applying and signing on behalf of the individual BisB Shareholder;

ii	 The original or Certified Copy and copy of the valid national identification card or an equivalent 
document of the person applying and signing on behalf of the individual BisB Shareholder; and

iii	 The original or Certified Copy and copy of the notarised (or where from outside the Kingdom of 
Bahrain, apostilled/legalised) power of attorney.

(c)	 The following additional documents are required for applications on behalf of Minors:

i	 The original or Certified Copy and copy of the valid passport or valid international travel document 
of the legal guardian applying and signing on behalf of the Minor;

ii	 The original or Certified Copy and copy of the government-issued valid national identification 
card or an equivalent document of the legal guardian applying and signing on behalf of the Minor; 
and

iii	 Unless the legal guardian signing on behalf of the Minor is the Minor’s father, the original or 
Certified Copy and copy of the proof of guardianship to the applying Minor.

9.1.2	 Submission By Institutions

All institutions must provide the following documentation:

i	 The original signed Acceptance and Transfer Form;

ii	 A copy of a valid commercial registration certificate of the institution;

iii	 A copy of the memorandum and articles of association, or equivalent, of the institution;

iv	 The original or Certified Copy and a copy of two of the following three forms of identification in 
respect of the individual signing on behalf of the institution:

a)	 the individual’s valid passport or valid international travel document;

b)	 the individual’s valid national identification card or an equivalent document; and

c)	 the individual’s valid driving licence.
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9.	 ACTION TO BE TAKEN BY BISB SHAREHOLDERS (continued)

9.1.2	 Submission By Institutions (continued)

v	 If the institution has an existing IN and Securities Account, proof of such an IN and Securities 
Account is required in the form of a Bahrain Bourse investor card or statement of account, or a 
Bahrain Bourse system print-screen. If the BisB Shareholder has an existing Securities Account 
but no designated broker, then proof of such IN can additionally be in the form of an allotment 
notice from a previous IPO of no earlier than 2006;

vi	 Original share certificates for those institutions holding BisB Shares in physical form. Holders of 
physical BisB Shares can tender all of their BisB Shares but cannot tender part of their holding of 
BisB Shares without first depositing their physical share certificates at Bahrain Clear. Holders of 
physical BisB Shares that have been misplaced or damaged are required to obtain replacements 
of such shares directly from Bahrain Clear prior to submitting their Acceptance and Transfer 
Form. As an alternative to physical BisB Shares, holders of lost or damaged physical BisB Shares 
may also approach Bahrain Clear to have such replacement shares issued in electronic form at no 
additional cost;

vii	 A statement of account from Bahrain Clear or a broker in respect of their BisB Shares held in 
electronic form;

viii	 The original and copy of the document authorising the person(s), whose signature(s) appear(s) 
on the Acceptance and Transfer Form to sign such document on behalf of the institution. Such 
a document can be either a power of attorney or a resolution of the board of the institution; and

ix	 Bank account details from the BisB Shareholder’s bank in the name of the BisB Shareholder in 
the form of a bank statement, a bank online system print-screen or a bank letter indicating the 
IBAN or other account details and bank name. The BisB Shareholder’s bank account details will be 
utilised for any settlement of the Cash Offer and may be used for payment of any future dividends 
in the case of an acceptance of the Share Exchange Offer provided as an alternative to the Cash 
Offer at the option and discretion of each BisB Shareholder.

9.1.3	 All completed Acceptance and Transfer Forms, together with the required documentation, should be 
submitted by hand to any of:

i	 the desk of the Receiving Agent listed in section 9.1.12 during the Offer Period;

ii	 the Participating Branches of the Offeror listed in section 9.1.12 during the Offer Period; or

iii	 the Participating Branches of the Offeree listed in section 9.1.12 during the Offer Period.

In all cases the documents should reach one of the above locations no later than the close of business 
on the Final Closing Date.

9.1.4	 BisB Shareholders who do not have an IN number will be required to obtain an IN number prior to any 
future transfer of shares using Bahrain Clear Application Form Number 1(A) for individuals and 1(B) 
for institutions. Certain fees payable to Bahrain Clear may apply. For the avoidance of doubt, this is 
not a requirement for accepting the Offer.

9.1.5	 BisB Shareholders who opt for the Share Exchange Offer provided as an alternative to the Cash Offer 
at the option and discretion of each BisB Shareholder and wish to trade such shares on the Bahrain 
Bourse in the future will be required prior to such trading to open a trading account with a registered 
broker and open an investor account with Bahrain Clear via Bahrain Clear Application Form Number 
(2) – Investor Account Opening Form. Subsequently, a BisB Shareholder may transfer the shares from 
the “CSD to the Broker” via the Bahrain Clear Application Form Number (6) - Transfer application 
between CSD and Broker. Certain fees payable to Bahrain Clear may apply. For the avoidance of 
doubt, this is not a requirement for accepting the Offer.

9.1.6	 At the time of submission of a completed Acceptance and Transfer Form, the Receiving Agent or the 
Participating Branches shall verify the validity of all copies of each participating BisB Shareholder’s 
identification documents along with the submitted Acceptance and Transfer Form.
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9.	 ACTION TO BE TAKEN BY BISB SHAREHOLDERS (continued)

9.1.7	 BisB Shareholders intending to accept the Offer and who hold BisB Shares that are mortgaged will 
have to provide original written clearance from the mortgagee in a form acceptable to the Offeror, the 
CSD or the Receiving Agent.

9.1.8	 The following important directions should be followed when completing the Acceptance and Transfer 
Form:

a)	 only the prescribed Acceptance and Transfer Form received by mail or collected from the participating 
desk of the Receiving Agent, the Participating Branches or Participating Brokers listed in section IV 
(9.1.12) below should be used, and completed in full in accordance with the instructions contained 
therein. In the case of joint owners of BisB Shares only one Acceptance and Transfer Form may be 
used and signed by all such joint owners; and

b)	 in the case of any BisB Shares held by investment managers, the Acceptance and Transfer Form should 
be signed by the investment manager and sent along with a copy of the document reflecting the 
investment manager’s position as the investment manager for the BisB Shareholder. The Acceptance 
and Transfer Form must state the beneficial owners of the BisB Shares and be provided together with 
their specific signed mandate.

9.1.9	 The Offeror and the Receiving Agent reserve the right to reject any Acceptances and Transfer Forms if:

a)	 the Acceptance and Transfer Form is not completed in all respects or is completed with incorrect 
information;

b)	 any of the information stated in section IV (9.1.1 to 9.1.8(b)) above is not included in or with the 
Acceptance and Transfer Form; or

c)	 the Acceptance and Transfer Form along with all of the above documents is received by the Receiving 

Agent after the close of business on the Final Closing Date.

9.1.10	The Offeror and the Receiving Agent reserves the right to accept, at its sole discretion, duly completed 
Acceptance and Transfer Forms where the information set out in section IV (9.1.1 to 9.1.8(b)) above 
has not been provided in its entirety but sufficient information and documentation has been provided 
or otherwise procured to comply with all applicable laws and regulations associated with know your 
client and anti-money laundering requirements and other laws and regulations applicable to the 
Offeror and the Offer have been complied with.

9.1.11	 The BisB Shareholder shall:

(a)	 consent to the passing on of any information about the BisB Shareholder to any relevant regulatory 
authorities by the Receiving Agent, the Registrar, the Offeror or the Offeree (as the case may be) or 
their delegates and any onward transmission by those regulatory authorities of such information;

(b)	 acknowledge that due to money laundering requirements operating within Bahrain, the Receiving 
Agent, the Offeror or the Offeree (as the case may be) may require identification of the BisB 
Shareholder(s) and source of funds before the Acceptance and Transfer Forms can be processed;

(c)	 hold the Receiving Agent, the Offeror or the Offeree (as the case may be) harmless and indemnified 
and shall keep them held harmless and indemnified against any loss arising from the failure to process 
the Acceptance and Transfer Form, if information as has been required from the BisB Shareholder has 
not been provided within the allotted time to the satisfaction of the party requesting such information;

(d)	 understand and agree that any funds or shares to be paid or transferred to the BisB Shareholder may 
be retained pending the completion of any verification of identity required by the Receiving Agent, 
the Offeror or the Offeree (as the case may be); and

(e)	 accept the terms of the privacy notice at Schedule 1 of the Offer Document and consent to the use 
and sharing of the BisB Shareholder’s personal data including sensitivity personal data in accordance 
with such privacy notice.
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9.	 ACTION TO BE TAKEN BY BISB SHAREHOLDERS (continued)

9.1.12	 The Receiving Agent and the Participating Branches

The Receiving Agent and the Participating Branches as set out below will receive the completed Acceptance 
and Transfer Forms together with the information stated in sections 9.1.1 to 9.1.8(b) (as applicable) above:

No. Branch Name Address Telephone 
Number(s) Opening Days Morning 

Hours 
Evening 
Hours 

1

SICO B.S.C.(c) 
Receiving Desk 
at Bahrain 
Bourse

4th Floor, Harbour Gate, 
Bahrain Financial Harbour, 
Manama, Kingdom of Bahrain

(973) 17 51 5022 Sunday to 
Thursday

9:00 am-
1:00 pm

2 BisB - 
Head Office 

Road 1708, Block 317, Building 
722, Al Salam Tower, Kingdom 
of Bahrain 

(973) 17 51 5151 Sunday to 
Thursday 

8:00 am- 
4:00 pm 

3 BisB - Budaiya 
Financial Mall 

Building 423, Road 7317, 
Abu Sayba 473, Northern 
Governorate, Kingdom of 
Bahrain 

(973) 17 51 5151 

Sunday, 
Tuesday, 
Thursday 

8:00 am- 
3:00 pm 

Monday, 
Wednesday 

8:00 am- 
1:00 pm 

3:00 pm- 
5:00 pm 

4 
BisB - Hamad 
Town Financial 
Mall 

Building 1247, Road 317, Block 
1203, Hamad Town, 
Kingdom of Bahrain 

(973) 17 51 5151 

Sunday, 
Tuesday 

8:00 am- 
1:00 pm 

3:00 pm- 
5:00 pm 

Monday, 
Wednesday, 
Saturday 

8:00 am- 
3:00 pm 

5 BisB - Arad 
Financial Mall 

Commercial Building 1294, 
Road 4037, Arad 0240, 
Muharraq Governorate, 
Kingdom of Bahrain 

(973) 17 51 5151 

Sunday, 
Tuesday 

8:00 am- 
1:00 pm 

3:00 am- 
5:00 pm 

Monday, 
Wednesday 
Saturday 

8:00 am- 
3:00 pm 

6 BisB - Riffa 
Financial Mall 

Building 10, Abu Shahin 
Avenue, Block 921, Bukowarah, 
Riffa, Kingdom of Bahrain 

(973) 17 51 5151 

Sunday, 
Tuesday, 
Thursday 

8:00 am- 
3:00 pm 

Monday, 
Wednesday 

8:00 am- 
1:00 pm 

3:00 pm- 
5:00 pm 

7 NBB – Main 
Branch

Bldg. 120 Government Road, 
Block 316, Manama, Kingdom 
of Bahrain

(973) 17 22 8800 Sunday to 
Thursday

7:30 am- 
2:00 pm

8 NBB – Tubli 
Branch

Shop No. 1, Bldg No. 242, 
Road No. 73, Block No. 373, 
Bughazal – Manama, Kingdom 
of Bahrain

(973) 17 14 2222

Sunday, 
Tuesday, 
Wednesday

7:30 am- 
2:00 pm

Saturday to 
Monday

7:30 am- 
1:00 pm

4:00 pm- 
6:30 pm

9 NBB – Seef Mall 
Branch

Bldg 2102, Road 2825, Block 
428, Seef District, Kingdom of 
Bahrain

(973) 17 58 2666 Saturday to 
Thursday

10:00 am- 
8:00 pm

10 NBB – Atrium 
Mall Branch

The Atrium Mall & Towers, 
Ground floor, Unit GF09 & 
GF10, Building 1224, Road 2719, 
Saar 527, Kingdom of Bahrain

(973) 17 69 8899 Sunday to 
Thursday

9:00 am-
5:00 pm

11 NBB – Al Istiqlal 
Highway Branch

Shop 2422-Z, Sanad Shopping 
Centre, Al-Istiqlal Avenue, 
Road 4571, Block 745, 
Kingdom of Bahrain

(973) 17 62 2611

Sunday, 
Tuesday, 
Wednesday

7:30 am-
2:00 pm

Monday & 
Thursday

7:30 am-
1:00 pm

4:00 pm-
6:30 pm
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9.	 ACTION TO BE TAKEN BY BISB SHAREHOLDERS (continued)

9.1.13	 Once all the Conditions Precedent have been fulfilled or waived by NBB and the Offer becomes 
unconditional, during or at the end of the Offer Period, NBB will arrange to make an announcement to 
this effect in two newspapers in the Kingdom of Bahrain and the websites of the BHB, BisB and NBB. 
BisB Shareholders, who did not submit their Acceptance and Transfer Form prior to the announcement 
of the Offer becoming unconditional, will then be eligible to submit their Acceptance and Transfer 
Form for a further fifteen (15) day period from the date of such announcement.

9.1.14	Any queries regarding the application procedure should be directed to the Receiving Agent or the 
Participating Branches at the details outlined above.

10.	 SUSPENSION OF TRADING 
Trading in BisB shares will be suspended one business day before the Opening Day, until the cash settlement 
is paid to the BisB Shareholders accepting the cash swap offer and NBB share settlement is completed 
with the BisB Shareholders accepting the share swap offer, or when the Offer is revoked due to non-
fulfilment of the conditions precedent.
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V.	 LETTER TO THE BISB SHAREHOLDERS FROM THE INDEPENDENT COMMITTEE

BAHRAIN ISLAMIC BANK B.S.C.
(Incorporated in the Kingdom of Bahrain with Commercial Registration No.: 9900)

Registered Office:

P. O. Box 5240, Al Salam Building,
Diplomatic Area, Manama,
Kingdom of Bahrain 

12 December 2019

To,

The Shareholders of Bahrain Islamic Bank B.S.C.

Dear Sir/Madam,

VOLUNTARY CONDITIONAL OFFER TO ACQUIRE UP TO 100% OF THE ISSUED AND PAID UP ORDINARY 
SHARES OF BAHRAIN ISLAMIC BANK B.S.C. SUBJECT TO A MINIMUM ACQUISITION OF 40.94% OF THE 
ISSUED SHARE CAPITAL OF BAHRAIN ISLAMIC BANK B.S.C., BRINGING NATIONAL BANK OF BAHRAIN 
B.S.C.’S TOTAL STAKE IN BAHRAIN ISLAMIC BANK B.S.C. TO A MINIMUM OF 70% FOR EITHER CASH OR 
SHARES EXCHANGE AT THE OPTION OF EACH SHAREHOLDER OF BAHRAIN ISLAMIC BANK B.S.C.

INTRODUCTION
We refer to the Circular dated 12 December 2019 issued by BisB, of which this letter forms part. Capitalized terms 
used herein shall have the same meanings as those defined in the Circular unless the context requires otherwise.

We have been appointed as the members of the Independent Committee of the Board of Directors of BisB to 
advise the Shareholders as to whether the Offer is, or is not, fair and reasonable and to recommend whether to 
accept or reject the Offer. Gulf International Bank B.S.C. has been appointed as the Professional Independent 
Adviser to provide us with their opinion on the fairness and reasonableness of the Offer. We have taken into 
consideration the fairness opinion issued by the Professional Independent Adviser as provided in section 
VI of the Circular and the detailed report prepared by the Professional Independent Adviser in making our 
recommendations herein. 

RECOMMENDATION
Taking into consideration NBB’s statements made in the Offer Document and relying solely on the contents of the 
Adviser’s Opinion, the Independent Committee’s assessment is that the NBB Offer is FAIR and REASONABLE in 
accordance with the facts available at the time of review. Accordingly, the Independent Committee unanimously 
recommends that the BisB Shareholders ACCEPT the NBB Offer to acquire the BisB Shares at the cash price of 
BHD 0.117 per share.
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V.	 LETTER TO THE BISB SHAREHOLDERS FROM THE INDEPENDENT COMMITTEE (continued)

On the basis that the Shari’a Supervisory Board of BisB has specifically prohibited the share swap offer made by 
NBB, the Independent Committee is NOT making any recommendations in relation to the proposed share swap 
offer made by NBB.

As required by the TMA, the above recommendations are the views of the Independent Committee and not of 
the entire Board (given that all other Directors of BisB have conflicts of interest and have recused themselves 
from all discussions and decisions made in relation to the Offer). 

BisB Shareholders are advised to read the Adviser’s Opinion as set out in section VI of the Circular, the 
Offer Document and the terms of the Offer as set out therein carefully and in their entirety before accepting 
or rejecting the NBB Offer. In case of any doubt, BisB Shareholders are also advised to seek independent 
professional advice, as deemed appropriate, prior to making any decision.

Yours faithfully,
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IV.	 FAIRNESS OPINION OF THE PROFESSIONAL INDEPENDENT ADVISER



BAHRAIN ISLAMIC BANK B.S.C.

25

IV.	FAIRNESS OPINION OF THE PROFESSIONAL INDEPENDENT ADVISER (continued)



BAHRAIN ISLAMIC BANK B.S.C.

26

IV.	FAIRNESS OPINION OF THE PROFESSIONAL INDEPENDENT ADVISER (continued)



BAHRAIN ISLAMIC BANK B.S.C.

27

IV.	FAIRNESS OPINION OF THE PROFESSIONAL INDEPENDENT ADVISER (continued)
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APPENDIX A –
INFORMATION ABOUT THE OFFEREE AND OTHER STATUTORY INFORMATION

1.	 BUSINESS OVERVIEW
1.1.	 Bahrain Islamic Bank B.S.C.

Incorporated in 1979 as the first Islamic bank in the Kingdom of Bahrain, and the fourth in the GCC. BisB 
has played a pivotal role in the development of the Islamic banking industry and Kingdom of Bahrain’s 
economy. A steadfast focus on continuous innovation, strong corporate governance and risk management, 
employee development, and the use of state-of-the-art technology to deliver superior customer service, 
has cemented BisB’s position as the leading Shari’a–compliant Bank.

BisB operates under an Islamic Retail Bank license from the Central Bank of Bahrain and is listed on the 
BHB. Guided by Islamic principles, BisB has established itself as a pioneer of the Islamic industry and the 
leading provider of Shari’a compliant integrated financial solutions in Kingdom of Bahrain. Headquartered 
in Manama, BisB has 9 branches across Kingdom of Bahrain. 

1.2.	 Market Price of BisB
The VWAP for BisB shares up to six months prior to and including the Last Practicable Date is as follows:

VWAP Period VWAP (BD Per Share)

1 month 0.120

2 months 0.121

3 months 0.121

4 months 0.121

6 months 0.121

The market price of BisB on certain key dates was given below:

Event Event Date Closing Price (BD Per Share)

Latest Practicable Date 1 December 2019 0.120 

Issuance of Offer Document 24th November 2019 0.120

Issuance of Firm Intention 31st October 2019 0.122

Initial Announcement Date 21st July 2019 0.120 

There are no securities of BisB which are not listed on Bahrain Bourse.

The closing prices for the last trading day of the month for the period commencing 6 months prior to the 
commencement of the Offer and ending on the Latest Practicable Date prior to the posting of the Circular 
are as follows:

Date Closing Price (BD Per Share)

June 2019 0.123

July 2019 0.122

August 2019 0.120

September 2019 0.122

October 2019 0.122

November 2019 0.120
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The highest and lowest closing prices during the period commencing 6 months prior to the commencement 
of the Offer and ending on the Latest Practicable Date prior to the posting of the Circular are as follows:

Date Closing Price (BD Per Share)

Highest closing price 25 August 2019 0.124

Lowest closing price 18 August 2019 0.115

2.	 MAJOR SHAREHOLDERS

Shareholder Name % Ownership

National Bank of Bahrain 29.06

Social Insurance Organisation (Military Pension Fund) 14.53

Social Insurance Organisation (SIO) 14.53

Islamic Development Bank 14.42

General Council of Kuwaiti Awqaf 7.18

3.	 GROUP STRUCTURE 
The following table depicts the subsidiaries and associated companies of BisB:

Legal Entity Name Shareholding % Country of Incorporation

Abaad Real Estate B.S.C. (c) 100% Kingdom of Bahrain

Liquidity Management Center B.S.C. (c) 25% Kingdom of Bahrain

Al Dur Investment Company 29.41% Kingdom of Bahrain

Arabian C Real Estate 19% State of Kuwait

4.	 DIRECTORS OF THE OFFEREE
The Directors of BisB are: 

Name of Director Title

Dr. Esam Abdulla Fakhro Chairman

Mr. Brigadeir Ebrahim Abdulla Al-Mahmood Vice Chairman 

Mr. Khalid Yousif Abdul Rahman Board Member

Mr. Muhammad Zarrug Rajab Board Member

Mr. Mohammed Abdulla Al Jalahma Board Member

Mr. Abdulla Ahmed Kamal Board Member

Mr. Khalid Abdulaziz Al Jassim Board Member

Mr. Marwan Khaled Tabbara Board Member

Mr. Mohamed Abdulla Nooruddin Board Member

The Independent Committee is comprised of the following non-conflicted Directors of BisB: 

Name of Director Title

Mr. Mohamed Abdulla Nooruddin Board Member

Mr. Khalid Abdulaziz Al Jassim Board Member

Mr. Marwan Khaled Tabbara Board Member

APPENDIX A –
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4.	 DIRECTORS OF THE OFFEREE (continued)

A brief description of each Director is set out below. 

Dr. Esam Abdulla Fakhro

Dr. Esam Fakhro is a holder of PhD Degree in Mechanical Engineering from London University. He was 
awarded the Bahrain Medal – FirstClass. He is also a member of the Supreme Council for Education 
Development, and a member of the board of Trustees of AMA International University. Dr. Fakhro was a 
former member of the Economic Development Board. Previously, he chaired the Aluminum Bahrain Co. 
(ALBA), in addition to chairing the Bahrain Chamber of Commerce & Industry, and the Federation of GCC 
Chambers. Dr. Fakhro was a former member of Mumtalakat Currently, he chairs Abdullah Yousif Fakhro & 
Sons Group in the field of transport and electronics, as well as foods and financial services. Dr. Fakhro is also 
the Chairman of the Board of Directors of the Bahrain Cinema Company In addition, he assumes the post of 
the Deputy Chairman of National Bank of Bahrain, and the Qatar Bahrain Cinema Company and Vox Cineco. 
He is also a member of the Board of Directors of Trafco and Bahrain Livestock Company.

Brigadeir Ebrahim Abdulla Al-Mahmood

Brigadier Ebrahim Al-Mahmoud currently serves as CFO of Bahrain Defense Force (BDF) after having held 
many positions, such as: Director of Military Consumer Association, Head of Internal Audit Division, Head 
of Financial Control Division and Assistant Financial Controller. Brigadier Ebrahim Abdullah Al-Mahmoud 
is the Vice Chairman of Bahrain Aluminum Extrusion Company (Balexco), a Board Member of the Military 
Pension Fund and the Military Consumer Association. Brigadier Ebrahim Al-Mahmoud is a certified Arab 
accountant and holds a master’s degree in public administration from Portland State University, USA, and 
a B.Sc. in Economics from the University of Kuwait. In addition to his participation in many training courses 
in the areas of management, leadership and development, and has a professional experience of more than 
38 years.

Mr. Khalid Yousif Abdul Rahman

Mr. Khalid Yousif Abdul Rahman is Vice Chairman and Chief Executive Officer of Yousif Abdul Rahman 
Engineer Holding Company W.L.L. He is also Chairman of Food Supply Company Limited, Vice Chairman 
of National Establishment of Technical and Trade Services, Vice Chairman of National Transport Company, 
and Vice Chairman of Awal Dairy Company. He is a member of the Board of several major companies in 
Bahrain, including National Bank of Bahrain and Bahrain Ship Repairing & Engineering Company. He gained 
his B.Sc. Mechanical Engineering from Plymouth Polytechnic University, UK, and is a registered member of 
Bahrain Society of Engineers and the Committee for Organizing Engineering Professional Practice (COEPP) 
Mechanical Engineering Cat. B. Mr. Abdul Rahman has over 41 years of professional experience.

Mr. Muhammad Zarrug Rajab

Mr. Muhammad Zarrug Rajab holds a Bachelor’s degree in Accountancy and is a fellow member of the 
Institute of Chartered Accountants in England & Wales. He has held senior posts in Libya including the 
Auditor General, the Minister of Treasury, Head of Libyan Peoples’ Congress, the Prime Minister from 1983 
to 1985, Convener of Libyan Central Bank, and Libyan Foreign Investment. Muhammad Rajab has over 46 
years’ professional experience.

Mr. Mohammed Abdulla Al Jalahma

Mr. Mohammed Abdulla Al Jalahma is currently the Treasurer of the Kuwait Awqaf Pension Fund. He has 
been a board member on several government organizations in Kuwait. He was also a board member of 
Bangladesh Islamic Bank and Al Madar Finance and Investment Company. He holds a Bachelor’s Degree in 
Business Management from the Concordia University.

APPENDIX A –
INFORMATION ABOUT THE OFFEREE AND OTHER STATUTORY INFORMATION (continued)



BAHRAIN ISLAMIC BANK B.S.C.

31

4.	 DIRECTORS OF THE OFFEREE (continued)

Mr. Abdulla Ahmed Kamal

Mr. Abdulla Ahmed Kamal is Head of Operations for Osool Asset Management B.S.C. (c) in Bahrain. He was 
formerly Head of Risk and Compliance at Ernst & Young Corporate Finance, responsible for the development 
of the company’s risk and compliance framework. He has in-depth knowledge of Internal Audit functions 
and processes, and is a member of the Institute of Internal Auditors (IIA). He also holds membership of 
the Association of Chartered Accountants (ACCA). Mr. Kamal gained his Bachelor of Science Degree in 
Accounting from the University of Bahrain.

Mr. Khalid Abdulaziz Al Jassim

Mr. Khalid Al Jassim holds an Executive MBA from Pepperdine University, California. Prior to that, he 
obtained his under graduate degree from California State University, Long Beach, with double major in 
Computer Science and Mathematics. Moreover, Khalid attended several Executive Education programs in 
Stanford University, Harvard and London Business School. He is a serial entrepreneur and founder of several 
prominent companies regionally and internationally. Khalid sits on the board of numerous companies and 
recently has been appointed to serve on the board of Bahrain Islamic Bank as an independent director.

Khalid’s professional career started with National Chemical Industries Corporation, a subsidiary of SABIC 
in Saudi Arabia as head of Marketing for three years. In 1998 Khalid joined Arcapita (formerly known as 
First Islamic Investment Bank). He was instrumental in forming the bank’s vision, mission and strategy. His 
responsibilities ranged from establishing the placement team to handling the Information Technology and 
Administration departments. In his 15 years with the Bank, Khalid became a member of the Management 
Investment Committee, Management Administration Committee and head of placement MENA region. In 
2013 Khalid left Arcapita Bank and formed several successful startups focused on real estate and venture 
capital. He formed Arkproventus, a real estate development and management company in Dubai and 
Afkar Holding, an investment holding, and advisory platform focused on financial technology, logistics and 
healthcare. He is currently on the board of several of these companies including Wahed Invest, the first 
Sharia’a compliant Robo advisory platform based out of New York.

Mr. Marwan Khaled Tabbara

Mr. Marwan Khaled Tabbara is a co-founder and Managing Partner of Stratum, a boutique advisory services 
firm based in the Kingdom of Bahrain. He also serves as a board member of Bahrain Bourse, Bahrain 
Development Bank, and Bahrain Flour Mills. Prior to Stratum, he worked in the Global Corporate & Investment 
Banking division of Citigroup in New York, London, and Bahrain, where he supported large private and 
public sector clients on transactions within the Middle East and internationally. Mr. Tabbara holds a Masters 
of Engineering Management and a Bachelors of Science in Electrical Engineering and Economics from Duke 
University in the United States of America.

Mr. Mohamed Abdulla Nooruddin

Mr. Mohamed Abdulla Nooruddin is the Chairman of Newbury Investments W.L.L., a private entity established 
in the Kingdom of Bahrain that provides financial and investment advisory services. He is also a Board 
member at Al Baraka Bank-Egypt and Tadhamon Capital. He is also an ex-board member of Ibdar Bank. In 
the past, Mr. Nooruddin has held several executive positions at Arcapita Bank, First Islamic Investment Bank, 
Bahrain International Bank and Gulf International Bank. He holds a BSc in Business Administration from the 
University of Bahrain.

APPENDIX A –
INFORMATION ABOUT THE OFFEREE AND OTHER STATUTORY INFORMATION (continued)



BAHRAIN ISLAMIC BANK B.S.C.

32

5.	 SHARE CAPITAL
5.1	 Capital structure 

The share capital of BisB consists of 2 billion authorized shares of BHD 0.100 each. The issued and fully 
paid up capital of BisB consists of 1,064,058,587 shares as of 31 December 2018 of BHD 0.100 each. 

5.2	 Paid-up share capital

At the Latest Practicable Date, BisB has one class of shares, comprising ordinary shares and the issued share 
capital of BisB is BHD 106,405,858/- comprising 1,064,058,587 shares of BHD 0.100 each. The BisB Shares 
are quoted and listed on the BHB and all the shares carry equal rights as to dividend, vote at shareholders’ 
meetings and any other matter of shareholder concern, subject to 5.3 below.

5.3	 Number of shares issued since the end of the last financial year

On 20 January 2019, the Ministry of Industry, Commerce and Tourism registered a capital increase for BisB 
from BHD 101,338,913/- to BHD 106,405,858/- through issuance of 50,669,450 new shares. 

5.4	 Outstanding instruments convertible into, rights to subscribe for an option in respect of, securities being 
offered for or which carry voting rights affecting the BisB Shares 

Employee Share Scheme

5,769,782 BisB Shares are allocated to BisB employees under a Share Incentive Scheme and Deferred Cash 
Award Plan Rules representing 0.54% of the total outstanding BisB Shares and the said shares will not be 
available for acquisition as the same have not vested in favor of the employees. 

Treasury Shares

BisB holds 5,855,358 shares as treasury shares representing 0.55% of the total outstanding BisB Shares and 
the said treasury shares will not be available for acquisition.

6.	 DISCLOSURE OF INTERESTS
6.1	 Appointment of Independent Committee

In accordance with the TMA rule 2.2.1, the Independent Committee was established on 22 September 
2019 to discharge the responsibilities of the Board of BisB in relation to the NBB Offer. The Independent 
Committee consists of: 

1)	 Mr. Mohamed Abdulla Nooruddin. 

2)	 Mr. Khalid Abdulaziz Al Jassim; and

3)	 Mr. Marwan Khaled Tabbara; 

The Directors who are not members of the Independent Committee have disclosed conflict of interest and 
have abstained from all discussions and decisions made in relation to the Offer. 

6.2	 Shareholdings 

6.2.1	 Interests of BisB in the shares of NBB

BisB does not have any direct or deemed interest in the shares or securities of NBB or instruments 
convertible into or rights to subscribe for or options in respect of shares or securities which carry 
voting rights of NBB as at the Latest Practicable Date. 

6.2.2	Dealing in shares of NBB by BisB

BisB has not dealt for value in the shares of NBB during the six months prior to the Offer Period. 
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6.	 DISCLOSURE OF INTERESTS (continued)

6.2	 Shareholdings (continued) 

6.2.3	Interests of Directors in Shares 

No members of the Independent Committee have any direct or deemed interest in the BisB Shares as 
at the Latest Practicable Date. 

The following Directors of BisB have direct or deemed interest in the BisB Shares as at the Latest 
Practicable Date: 

Name of Director Number of Shares currently 
owned or controlled

% of Shares

Dr. Essam Abdulla Fakhro 352,500 personally and 861,250 
through Kingdom Investments 
S.P.C.

0.03% personally and 0.08% 
through Kingdom Investments 
S.P.C.

Khalid Yousif Abdul Rahman 536,020 through Yusuf 
A.Rahman Engineer (Holding) 
Co. W.L.L.

0.05% through Yusuf A.Rahman 
Engineer (Holding) Co. W.L.L.

As disclosed in the NBB Offer, the following directors of NBB have direct or deemed interest in the 
BisB Shares as at the Latest Practicable Date:

Name of Shareholder Number of 
Shares

Relevant NBB Director

National Bank of Bahrain 309,206,266 N/A

Social Insurance Organisation (Pension) – 
Military 

154,604,587 Sh. Rashed Al Khalifa

Social Insurance Organisation (GOSI) 154,484,011 Sh. Rashed Al Khalifa

Bahrain Liquidity Fund 3,394,042 Sh. Rashed Al Khalifa, Khalid 
Al Romaihi, Dr. Essam Abdulla 
Fakhro, Mohammed Tareq 
Mohammed Sadeq Mohamed 
Akbar and Husain Sultan Sultan 
AlGhanem

Family Investment Company Ltd. 1,856,676 Fawzi Ahmed Kanoo

Bahrain Car Parks Company B.S.C. 1,219,644 Sh. Rashed Al Khalifa 

Kingdom Investments S.P.C. 861,250 Dr. Essam Abdulla Fakhro

A.M. Yateem Bros. W.L.L. 852,270 Hala Ali Husain Yateem

Ali Hussain Yateem Holding Co. W.L.L. 812,953 Hala Ali Husain Yateem

Yusuf A.Rahman Engineer (Holding) Co. W.L.L. 536,020 Khalid Yousif Abdul Rahman 

Y.K. Almoayyed & Sons Properties Co. W.L.L. 455,719 Farouk Yousif Khalil Almoayyed

United Insurance Company B.S.C. 407,969 Farouk Yousif Khalil Almoayyed 
and Fawzi Ahmed Kanoo are 
shareholders of this company 

Dr Essam Abdulla Fakhro 352,500 Dr. Essam Abdulla Fakhro

Social Insurance Organisation (Pension) – Civil 120,574 Sh. Rashed Al Khalifa

Farooq Yusuf Khalil Almoayyed 38,749 Farouk Yousif Khalil Almoayyed

Bahrain Charity Society 34,107 Fawzi Ahmed Kanoo
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6.	 DISCLOSURE OF INTERESTS (continued)

6.2	 Shareholdings (continued) 

6.2.4	Dealings in Shares by NBB Directors

Dr. Essam Abdulla Fakhro, Chairman BisB and Vice Chairman of NBB acquired 300,000 shares at 
BD 0.120 per share amounting to BD 36,000, representing 0.03% of the issued shares, of BisB on 
4 July 2019. 

6.2.5	Interests of the Board of Directors in the Shares of NBB

No members of the Board of Directors have any direct or deemed interest in shares or convertible 
securities of NBB. 

6.2.6	Dealings in Shares of NBB by the Board of Directors

No members of the Board of Directors have dealt for value in the shares of NBB during the six months 
prior to the Offer Period.

6.2.7	Interests of the Adviser

GIB neither: 

a)	 owns or controls any shares in BisB; nor 

b)	 manages any shares of BisB through investments in funds on a discretionary basis. 

6.2.8	Dealings by the Adviser

GIB has not dealt in shares of BisB or NBB in the six months prior to the Offer Period.

6.3	 BISB Directors’ Intentions

No members of the Independent Committee have any direct or deemed interest in the BisB Shares as at 
the Latest Practicable Date.

As per 6.2.3 above, the following directors of BisB hold, directly or indirectly, BisB shares: 

Name of Director Number of Shares currently 
owned or controlled

% of Shares

Dr. Essam Abdulla Fakhro 352,500 personally and 861,250 
through Kingdom Investments 
S.P.C.

0.03% personally and 0.08% 
through Kingdom Investments 
S.P.C.

Khalid Yousif Abdul Rahman 536,020 through Yusuf A.Rahman 
Engineer (Holding) Co. W.L.L.

0.05% through Yusuf A.Rahman 
Engineer (Holding) Co. W.L.L.

The above Directors of BisB intend to NOT ACCEPT the NBB Offer and maintain their shareholding in BisB.
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6.	 DISCLOSURE OF INTERESTS (continued)

6.4	 Financial Disclosures

Details of last three years audited financials statements are as follows:

2018 2017 2016

Earnings (BHD thousands)

Net profit income 33,866 32,901 30,621

Other income  11,665 10,005 11,051

Gross income (Turnover) 45,531 42,906 41,672

Operating expenses 25,255 26,568 23,520

Profit for the year 11,381 10,141 8,420

Cash dividend - - 5,051

Stock dividend - 5,066 -

Financial Position (BHD thousands)

Total assets 1,279,394 1,228,647 1,022,007

Islamic financing 765,824 740,702 666,826

Investment securities 240,053 258,399 145,731

Earning assets 1,175,944 1,119,119 907,122

Total deposits 1,137,620 1,094,870 890,656

Customer deposits 926,490 925,422 786,782

Shareholders' equity 117,749 122,270 116,472

Ratios (%)

Return on average equity 9.48% 8.50% 7.45%

Return on average assets 0.91% 0.90% 0.83%

Earnings per share (fils) 10.83 9.65 8.41

Cost to income ratio 55.47% 61.92% 56.44%

Earnings per employee (BD thousands) 31 28 23

Capital

Shareholders' equity to total assets 9.2% 10.0% 11.4%

Total liabilities to shareholders' equity (times) 9.9 9.0 7.8

Capital adequacy (%) 17.1% 19.4% 20.3%

6.4.1	 The complete set of consolidated audited financial statements for the year ended 31 December 2016 
is provided in Appendix C of this Circular.

6.4.2	The complete set of consolidated audited financial statements for the year ended 31 December 2017 
is provided in Appendix D of this Circular.

6.4.3	The complete set of consolidated audited financial statements for the year ended 31 December 2018 
is provided in Appendix E of this Circular.

6.4.4	The interim condensed audited financial statements for the year ended 30 September 2019 are 
provided in Appendix F of this Circular.
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6.	 DISCLOSURE OF INTERESTS (continued)

6.5	 Other Disclosures 

Directors’ Service Agreements

Pursuant to HC-1.2.9 of the CBB Rulebook Volume 2 applicable to Islamic banks, BisB executed a formal 
directorship agreement dated 21 March 2019 with each of the directors appointed by the shareholders at the last 
Annual General Meeting held on 21 March 2019.

7.	 MANAGEMENT
A brief description of the management of BisB is furnished below:

Mr. Hassan Jarrar – Chief Executive Officer 

Mr. Hassan Amin Jarrar is one of the most prominent banking leaders in the region with more than 30 years 
of international, regional and local banking experience. Prior to joining Bahrain Islamic Bank on July 1, 2015 
as Chief Executive Officer, Mr. Jarrar held the position of Chief Executive Officer of Standard Chartered Bank, 
Bahrain. Mr. Jarrar’s diverse career in Banking includes extensive experience in retail, SME, and Corporate 
Banking in the Middle East and the US. Mr. Jarrar holds a BSc in Finance from California State University, 
San Jose. 

Mr. Fahim Shafiqi – Chief Risk Officer

Mr. Fahim Ahmed is an experienced Banker with over 20 years of international experience gained through 
various roles in Corporate Banking and Risk Management spanning the markets of Pakistan, GCC, Africa 
and the UK. Prior to joining BisB, Mr. Ahmed held the position of Chief Risk Officer at Standard Chartered 
Bank Bahrain. He holds a Diploma in Islamic Finance (CDIF) and an MBA from the University of Warwick, UK.

Mr. Wesam Baqer – Chief Corporate & Institutional Banking

Mr. Wesam Baqer is an experienced Banking professional with a diverse career in Corporate Banking, Private 
Banking, and Business Development.  Mr. Baqer joined BisB in 2008 as Head of the Corporate Banking.  
Previously, he held the same position at National Bank of Kuwait. Mr. Baqer completed an Executive 
Management Leadership Diploma from Darden Graduate School of Business, University of Virginia, in the 
US.  He also holds an MSc (Economics) in Finance and Investment Management from the University of 
Aberdeen, Scotland, and a BS in Business Administration from the University of Bahrain.

Mr. Dawood Al Ashhab – Chief Shared Services Officer

Mr. Dawood Al Ashhab brings to the Bank a wealth of international banking experience and an in depth 
knowledge of Human Resource (HR) Management best practices. Prior to joining BisB, Mr. Al Ashhab 
managed the HR team at Standard Chartered Bank on a regional level, covering the Bank’s Bahrain, Oman, 
Qatar, Jordan and Saudi Arabia offices. Mr. Al Ashhab holds a BS in Public Administration and is a coach 
certified by the prestigious Gallup University, UK. He is also a member of the Society of HR Management 
(SHRM).

Mr. Mazar Rashid Mohammed Jalal – Chief Compliance & Governance

Mazar Rashid Mohammed Jalal has over 18 years of experience in the financial services industry, covering 
Asset Management, Risk Management, Corporate Governance and Compliance. Prior to joining BisB, 
he was Head of Compliance at Kuwait Finance House, Bahrain. He holds a BSc in Accounting from the 
University of Bahrain, and a Diploma in Islamic Banking and Insurance from the Institute of Islamic Banking 
and Insurance, UK and Wales, with which he also has an Associate Fellowship. In 2014, he acquired the 
International Diploma in Compliance.
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7.	 MANAGEMENT (continued)

Mrs. Maisa Shunnar – Chief Strategy Implementation & Transformation

Mrs. Maisa Shunnar is a qualified, trained and seasoned professional with over 17 years of experience having 
worked in international markets across the USA and Middle East. Prior to holding her current position 
in BisB, Mrs. Shunnar worked in the National Bank of Abu Dhabi (NBAD) as a Transformation Manager 
overseeing the aggregated change activity within the Bank. With a BSc in Business Administration majoring 
in Computer Information Systems from the University of Houston, US, Mrs. Shunnar is a certified and 
accredited trainer for the United Nations on Business Process Re-engineering. She also holds a Master’s 
degree in Business Communication and Leadership from Jones International University, US.

Mr. Hussain Al Banna – Head of Treasury
Mr. Hussain Al Banna is a banking professional with more than 14 years of conventional and Islamic banking 
experience in various capacities. He joined BisB in 2008 and is currently Assistant General Manager heading 
the treasury department with a mandate of handling FX, MM as well as the Bank’s sukuk portfolio. He holds 
a BS in Banking and Finance from the University of Bahrain and has successfully completed a diploma in 
Treasury and Capital Markets from Bahrain Institute of Banking and Finance (BIBF).

Mr. Osama Nasr – Chief Information Officer
Mr. Osama Nasr has over 20 years of experience in Information Technology (IT) and is currently the Head 
of Information Technology in BisB. Prior to joining BisB in 2007 as Head of Application Services in the IT 
department, Mr. Osama has held various key positions in a number of specialized companies abroad. Mr. 
Osama Nasr holds a Master’s degree in Information System Management from the University of Liverpool 
in the United Kingdom.

Mr. Ameer A. Ghani Dairi – Chief Financial Officer
Mr. Ameer A.Ghani Dairi has over 18 years of experience in financial management and a broad commercial 
banking background in Bahrain. He joined BisB in 2007 and currently holds the position of Chief Financial 
Officer at BisB. Mr. Dairi holds a BSc in Accounting from the University of Bahrain and is a Certified Public 
Accountant (CPA) from New Hampshire Board of Accountancy, and a Certified Management Accountant 
(CMA) licensed by the Chartered Institute of Management Accountants, US.

Mrs. Dalal Al Qais – Chief Retail Banking
Mrs. Dalal Al Qais is the first Bahraini woman to hold a GM position at BisB with over 15 years of extensive 
financial and banking experience. Prior to joining BisB in October 2017 as the first Bahraini woman to hold 
the position of Head of Retail Banking for the Bank, she headed the Consumer Banking Division of Standard 
Chartered Bank in Bahrain, with regional responsibilities covering Bahrain, Qatar and Oman. Ms. Al Qais 
holds a BSc in Management and Marketing from the University of Bahrain and an MSc in Finance.

Mr. Mahmood Qannati – Chief Corporate Communications & Marketing Officer
With over 18 years of extensive experience in Marketing, Communications and Branding on both a local and 
regional level, Mahmood Qannati is a veteran of the communications industry; having worked across various 
sectors including banking, telecommunications, automotive and aviation. During his time in the United Arab 
Emirates, Mr. Qannati worked in prominent and established institutions, leading Standard Chartered Bank 
as the Regional Head of Marketing & Branding for the entire Middle East, Africa and Pakistan region, as well 
as serving as the Middle East Chief Marketing Officer at Cigna Insurance, UAE. Mr. Qannati holds a Master’s 
degree in Marketing Information Systems from the University of Sunderland and a Bachelor’s degree in 
Marketing from the University of Bahrain.

Mrs. Eman Ali Abdulla – Head of Central Operations
Ms. Eman Ali Abdulla Ebrahim has more than 20 years of experience in Banking Operations, including 
front and back office coordination for Trade Finance, Treasury and Islamic Finance. She is well-versed in 
conventional and Islamic banking operations, as well as banking products and services support.
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7.	 MANAGEMENT (continued)

Mr. Khalid Waheeb Alnaser – Chief Internal Audit
Mr. Khaled Waheeb Alnaser has over 10 years’ experience in the fields of external audit, financial reporting and 
control, internal control, and internal audit. Prior to joining BisB in 2014 he worked in EY as an external auditor 
with focus on Islamic financial institutions. He is a Certified Public Accountant (CPA) from New Hampshire 
Board of Accountancy, Certified Internal Auditor (CIA) from the Institute of Internal Auditors (IIA), Certified 
Islamic Professional Accountant (CIPA) from Accounting and Auditing Organization for Islamic Financial 
Institutions (AAOIFI), and a Chartered Global Management Accountant (CGMA). Mr. Alnaser also completed 
a Leadership Development Program from Darden School of Business, University of Virginia, in the US.

The detailed profiles of the above management personnel can be found at https://www.bisb.com/

8.	 DOCUMENTS AVAILABLE FOR INSPECTION
Copies of the following documents are available for inspection at the BisB at Al Salam Tower, 6th Floor, 
Manama, Kingdom of Bahrain during normal office hours for the period for which the Offer remains open 
for acceptance:

a)	 Memorandum and Articles of Association of BisB, as amended from time to time;

b)	 The annual reports of BisB for the financial years 2016, 2017 and 2018;

c)	 Interim quarterly financial statements for first, second and third quarter ended for 2019;

d)	 The Offer Document;

e)	 This Circular;

f)	 BisB Shariah Supervisory Board Fatwa;

g)	 Written consent of the Professional Independent Adviser to share the Professional Independent 
Adviser’s Opinion; 

h)	 Professional Independent Adviser’s Opinion along with the redacted version of the valuation report; 
and

i)	 Any document evidencing an irrevocable commitment or letter of intent which has been procured by 
the Offeror or Offeree company (as appropriate) or any of their associates.

The contents of this Circular and Offer Document will be also be available on the website of BisB - 
https://www.bisb.com/ and BHB’s website – https://www.bahrainbourse.com 

Alternatively, any BisB shareholder who wishes to receive electronic copies of the Circular and Offer 
Document may email Ms. Nada Ishaq Abdul Karim, Board Secretary, at nada.ishaq@bisb.com.
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Date: 17 October 2019

FATWA ON NBB’s OWNERSHIP TO BISB’s SHARES
In the name of Allah, with all praise due to Him, and with prayers and peace be upon Prophet 
Mohammed, his successors and companions, this is to declare the following:

The Sharia Supervisory Board at Bahrain Islamic Bank, would like to announce to the shareholders 
and customers, the Sharia Board’s opinion, pertaining to NBB’s ownership of BisB’s shares, which is 
clarified as follows: 

FIRST: The Ownership of Shares by a Conventional Bank 
The Board reiterates - in principle - the absence of any Sharia’a based reason that may prevent 
the takeover or acquisition of an Islamic bank by a conventional bank, even if the ownership of 
shares has reached 100%. This is based on the fact that a non-legitimate gain should not prevent a 
legitimate one, as the legitimate gain is required under the Sharia’a rules. 

The following conditions are stipulated to justify a take-over or acquisition of an Islamic bank by a 
conventional bank: 

1-	 The Islamic Bank should maintain a separate identity, license, financial liability and budget from 
that of the conventional bank. 

2-	 A complete and clear separation between the funds and transactions of both banks is to be 
ensured.

3-	 BisB’s contracts, products and processes should remain to be operated under the Islamic finance 
system in accordance with the Sharia’a and Accounting standards issued by the Auditing 
Organization for Islamic Financial Institutions (“AAOIFI”), which are deemed mandatory, and as 
interpreted by the Shari’a Supervisory Board of the Bank.

4-	 BisB’s Islamic structuring is to remain in its’ current status, in accordance with the control and 
governance standards issued by the AAOIFI.

SECOND: THE SHARES OF BisB’s SHAREHOLDERS
The shareholders may approve to sell their shares to a conventional bank only against cash offer, 
while it is not allowed from sharia’a perspective to offer any shares in a conventional bank in return 
of their shares, whether voluntary or compulsory. Allah remains the source of knowledge. 

May Peace and Prayers be upon Prophet Mohammed, his successors and companions.

 

Shaikh Dr. A.Latif 
Mahmood Al Mahmood

Chairman

Shaikh Mohammed 
Jaffar Al Juffairi
Vice Chairman

Shaikh Adnan 
Abdullah Al Qattan

Member

Shaikh Dr. Nedham M. 
Saleh Yacoubi

Member

Shaikh Dr. Essam 
Khalaf Al Onazi

Member
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