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AMENDMENT TO THE MEMORANDUM
AND ARTICLES OF ASSOCIATION

AL SALAM BANK - BAHRAIN B.S.C.
BAHRAIN PUBLIC JOINT STOCK COMPANY

On of of the year One Thousand
Four Hundred and Thirty Nine Hijra year,
corresponding to day of of Two
Thousand and Eighteen of the Gregorian
Calendar year.

Before me,

Notary at the Notary Office, at the Ministry of
Justice and Islamic Affairs in the Kingdom of
Bahrain.

Attended before me:

Mr.[e], [*] National, holder of [¢] No. [e],
being the Authorized Signatory on behalf
of the shareholders of Al Salam Bank-
Bahrain B.S.C., in accordance with the
resolutions passed by the shareholders at
the Extraordinary General Meeting held
on 25 June 2018.

The attendant declared his legal capacity and
requested to affirm the following:

WHEREAS, Al Salam Bank- Bahrain B.S.C.,
is a Bahraini Public Joint Stock Company
incorporated in the Kingdom of Bahrain in
accordance with the Bahrain Commercial
Companies Law No. 21 for the year 2001 and
its amendments, and registered with the
Ministry of Industry, Commerce and Tourism
(“MOICT”) under Commercial Registration
No. 59308, (hereinafter referred to as the
“Company” or “ Al Salam Bank”);

The Memorandum and Articles of
Association notarised at the Notary Office
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at the Ministry of Justice on 19 October
2010 under serial No. 2010047997, and

amended on 27 March 2014 under serial No.

20144022622;

AND WHEREAS the shareholders of the
Company resolved in their Extraordinary

General Meeting held on  [¢] to amend the

following articles of the Article of Association

dated 19 October 2010:

1.

10.

To amend Article (26]) in relation to the
Company’s Board of Directors;

To amend Article (27) in relation to the
Provisions of Board Membership;

To amend Article (29) in relation to
the Termination of Membership in the
Board of Directors;

To amend Article (31) in relation to the
Quorum of the Board of Director’s;

To amend Clause (3) of Article (35) in
relation to the Duties of the Members
of the Board of Directors:

To amend Article (42) in relation to
the Invitation to Convene the Ordinary
General Assembly;

To amend Article (43) in relation to the
Participating and Voting;

To amend Article (44) in relation to the
Method of Voting;

To amend Article (48) in relation to the
Convening of the Ordinary General
Assembly;

To amend Clause (3] of Article (52)
in relation to the powers of the
Extraordinary General Assembly; and

The preamble constitutes an integral part of
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this Amendment to the Memorandum and 1679 130 WuUuiJI olAillguuwlilade
Articles of Association and shall be read with it. a0
AND WHEREAS, the above parties have the dulall Ygjila ol el Wlhil Yl ¢ing
legal capacity, therefore they have agreed JJai ode 1g 60151 266 .Alola]l A uigildll
to amend the Memorandum and Articles Wog dapil) bl plAlg uuwlirée
of Association of Association as per the " oliaf dirall alaall
following articles.
First: Article (26): Board of Directors 1Uguirellg dunalwll (26) aloll Vg
ojlaMl yulao

1. The company shall be administered
by a Board of Directors consisting of
not less than five (5) members elected
by the shareholders by means of
cumulative voting by secret ballot and
in accordance with the provisions of
the law, after obtaining the approval of
the Central Bank of Bahrain for their
appointment. Members of the Board of
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Directors shall be appointed or elected roaunlio Jse i) paylai] oy of
to serve for a term not exceeding three able Wlgiw (3) Wi ude 2yjiV 63 ol
(3) years renewable. Ayanill

A cumulative vote shall mean that each
shareholder shall have a number of
votes equal to the number of shares he
owns in the Company, and shall have
the right to vote for one candidate or

to distribute them among his chosen
candidates.

2. Each shareholder owning 10% or more
of the capital may appoint whoever
represents him on the Board to the
same percentage of the number of
the Board members. His right to votes
shall be forfeited for the percentage
he has appointed representatives. If a
percentage is left that does not qualify
him to appoint another member, he
may use such percentage to vote.
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3. The Board of Directors shall elect,
by secret ballot, a Chairman and one
Vice Chairman or more, three years
renewable. The Vice Chairman shall act
for the Chairman during his absence or
if there is any barrier preventing him.
The Ministry of the Industry, Commerce
and Tourism and the Central Bank of
Bahrain shall be provided with a copy
of the resolution electing the Chairman
and the Deputy Chairman.

4. The Board of Directors shall consist
of independent and non-executive
members in accordance with the Central
Bank of Bahrain’'s rules and regulations

5. No person may be appointed or elected
as a member of the Board of Directors
until he has declared his acceptance to
such nomination in writing, provided that
the declaration includes the disclosure of
any work performed that may directly or
indirectly constitute competition for the
company, names of the companies and
entities in which he works in or in which he
Is a member of their board of directors.

Second: Article (27) Provisions of Board
Membership

The member of the Board of Directors shall
fulfill the following requirements:

a. He must be eligible to act.

b. He must no t have been previously
convicted in a crime involving negligent
or fraudulent bankruptcy or a crime
affecting his honor or integrity or in
an offense as a result of violating the
provisions of the Law, unless he has
been rehabilitated.
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c. The terms specified by a decision
issued by the Central Bank of Bahrain
for independent, non-executive and
executive members of the Board of
Directors, subject to the provisions
of Article (65) of the Central Bank of
Bahrain and Financial Institutions Law.

d. Any other terms approved by the
Company’s General Assembly.

e. If a member of the Board of Director’s
no longer fulfills such requirements,
he shall lose his capacity as a member
from the date of non-fulfillment of such
requirements.

Third: Article 29: Termination of
Membership in the Board of Directors:

A Director shall lose his office on the Board
in the event that he:

a. Fails to attend four consecutives
meetings of the Board in one year without
an acceptable excuse and the Board
of Directors decide to terminate his
membership;

b. Resigns his office by virtue of a written
request;

c. Forfeits any of the provisions set forth in
Article 26 of this Article of Association:;

d. Is elected or appointed contrary to the
provisions of the Law;

e. He has abused his membership by
performing acts that may constitute
a competition with the Company or
caused actual harm to the Company.

f. if he has been convicted before any
court for theft, embezzlement, fraud,
forgery or issuing dishonored cheques
or any crime as provided in the law
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g. if he declares bankruptcy;

h. if any of the shareholders have
terminated his appointment to any of
their representatives on the Board of
Directors or if the shareholders of the
General Assembly vote for his removal
in accordance with this Article 44 ; or

i. if the Central Bank of Bahrain considers
him not eligible for the position.

Fourth: Article 31: Quorum of the Board of
Directors Meeting

The Board of Directors shall meet at least
four (4) times in each financial year through
an invitation from the Chairman of the Board
or if requested by at least two (2) members
of the Board. A meeting of the Board of
Directors shall be held valid if preceded by a
notice of at least seven (7) days from the date
of its occurrence or any notice of a shorter
period if the majority of the members so
agree. In cases of urgency, decisions of the
Board of Directors may be passed in writing,
subject to the approval of all members of

the Board. Members may also participate in
meetings of the Board and its committees

by telephone or video, or any other form of
communication equipment, providing that

all members participating in the meeting

are able to hear and speak to each other
throughout such meeting. A Director so
participating in meeting conducted through
such means shall be considered as attending
in person in any of these meeting and shall
be mentioned in the minutes of the Board of
Directors’ meetings, and accordingly shall be
counted in the quorum of the meetings and
entitled to vote.
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No member of the Board of Directors may
appoint another board member to attend
any of the Board of Directors meetings on
his behalf. The absence of a board member
from a Board of Directors meeting shall not
exempt him from liability. Each member

of the Board of Directors shall commit the
appropriate time and effort to carry out all
his responsibilities arising therefrom as

a member of the Board of Directors. All
members of the Board of Directors must
actively contribute to the Board of Directors
to fulfill all their responsibilities as members
of the Board of Directors, with particular
reference to their attendance of all meetings
where important matters are discussed.

Fifth: Clause 3 of Article 35: Duties of the
Members of the Board of Directors

3- a- It shall be the right of the company
to file an action of liability against
the members of the Board of
Directors due to wrongdoing causing
damages to the shareholders. A
resolution must be passed by the
General Assembly instituting legal
action which shall be handled
by the Chairman of the Board of
Directors. If the Chairman is among
those litigated by the Company, the
General Assembly shall appoint
another member of the Board of
Directors to file an action. If the
legal action was filed against all the
members of the Board of Directors,
the General Assembly shall appoint
a representative other than the
members to file an action.

b-  Each shareholder has the right to take
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legal action against the members of
the Board of Directors or any of them
in connection with the commission of
any error that harms his rights in the
Company. Any decision to take legal
action shall be approved as stated by
the General Assembly,

c- Each shareholder may bring a
liability claim against the Company’s
Board of Directors separately if
the Company fails to raise it in
accordance with the provisions of
paragraph (2) of this Article, if the
error would cause damage to him
as a shareholder after he notified
the Company by a registered
letter accompanied with an
acknowledgement of receipt of his
intention to bring the case before itis
filed for thirty (30) days at least.

d- Incase of bankruptcy of the
Company, instituting the said action
shall be the right of the bankruptcy
receiver, and if the Company is
in the process of liquidation, the
liquidator shall institute the legal
action without obtaining the General
Assembly’s resolution.

Sixth: Article 42: Invitation to Convene the
Ordinary General Assembly

a. The invitation to the shareholders to
convene the General Assembly shall
be published in at least 2 daily Arabic
newspapers; one of them at least must
be local. The publication shall be made
at least Twenty One (21) days before the
meeting and shall include the agenda of
the meeting.
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d.

b. Copies of the invitation documents
shall be sent to the MOICT at least ten
(10) days before the general assembly
meeting.

c. The Board of Directors shall draw

up the agenda for the Ordinary or
Extraordinary General Assembly. In
cases when the General Assembly may
be convened upon the request of the
Auditors or the MOICT, the agenda shall
be drawn up by whoever has requested
the meeting. The General Assembly
may not discuss topics not included

in the agenda except in the following

cases:

1. Ifitis urgent and they have occurred
after the agenda has been prepared.

2. Ifitis occurred during the meeting.

3. If a written request for including
such subjects to the agenda was
submitted to the Board of Directors
at least five working days before the
date set for the General Assembly
by the competent authority to
supervise the activity of the company
or a shareholding public entity, the
auditor or a number of shareholders
holding at least 5% of the company’s
capital. The decision taken by the
General Assembly as a result of the
discussion of an important matter
under this Article shall be effective
only if approved by the Central Bank
of Bahrain and the MOICT.

If in the course of discussion, it becomes
clear that the information related to
some agenda items is not adequate,
the meeting shall be postponed to a
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maximum of ten working days if so
requested by a number of shareholders
representing one fourth of the shares
present in the meeting.

e. The Board of Directors shall submit
the resolutions adopted by the General
Assembly on the urgent matters for
approval of the MOICT, and the Central
Bank of Bahrain for companies licensed
by it, as the case may be, within five
working days from the day following the
date of the meeting

Seventh: Article 43: Participating and Voting

Each shareholder, regardless of the number
of the shares he holds, shall have the right

to attend the General Assembly, and he shall
have a number of votes equal to the number of
shares he holds in the Company. Any provision
or resolution to the contrary shall be null and
void. A shareholder may delegate a person
from among the shareholders or from non-
shareholders to attend the General Assembly
on his behalf, provided that the proxy shall not
be the Chairman or from among the members
of the Board of Directors or from among the
Company’s employees. However, this shall

not prejudice the right to appoint a proxy for
relatives to the first degree of relationship.
This shall be by virtue of a special power of
attorney evidenced in writing designated for
this purpose by the company. Persons lacking
capacity or under legal incapacity shall be
represented by their legal representatives. The
Company shall prepare special cards for the
number of shares a shareholder holds and for
the shares he represents on behalf of other
shareholders. Proxies and the capacity of the
delegation with the company must be made
before at least twenty four (24) hours before the
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meeting. No member may vote for himself or
on behalf of whoever he represents on issues in
which he has personal interest or on a dispute
existing between him and the Company.

Eighth: Article 44: Method of Voting

Voting at the General Assembly shall be
conducted by the raising of hands or in the
manner specified by the Company’s General
Assembly. Voting shall be by a cumulative
secret ballot if the resolution is related to
election of members of the Board.

If the resolution related to their dismissal

or to instituting liability action against them,
or if this is requested by the Chairman

of the Board of Directors or a number of
shareholders representing at least one tenth
(10%] of the votes thereat, voting shall be by
a secret ballot.

Ninth: Article 48: Convening of the Ordinary
General Assembly

a. The Ordinary General Meeting of
Shareholders shall be convened upon
the invitation of the Chairman of the
Board of Directors in the time and place
designated by the Company’s Articles of
Association. The General Assembly shall
be convened at least once a year, during
the three months following the end of
the financial year of the Company.

b. The Board of Directors shall invite the
Ordinary General Assembly to convene
upon a request by the auditor or by a
number of shareholders representing
10% of the company’s capital, provided
the said requisition is issued share on a
legitimate reason.
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c. The MOICT may invite the Ordinary
General Assembly to convene in any of
the following cases:

1. If one month has elapsed from the date
set for the convening of the General
Assembly without being convened.

2. If the number of members of the Board
of Directors is less than the minimum
required for the meeting to be valid.

3. If the Board of Directors does not invite
the General Assembly to convene within
one month from the day following the
date of the request submitted to it in
accordance with paragraph (b) of this
Article.

4. If the Minister of the MOICT considers
that it is necessary to call the General
Assembly to convene and to issue a
reasoned resolution in this regard.

5. If the Central Bank of Bahrain requests
to monitor the Company’s activities in
instances where the MOICT is not the
competent authority to do so.

Tenth: Clause (3) of Article (52) in relation
to the powers of the Extraordinary General
Assembly

3.Selling or disposing of all of the project
carried out by the Company in any other way
except for cases of mortgage and cases in
which the disposition is in the hands of a
subsidiary company

Eleventh: The remaining Clauses of the
Memorandum of Association and Article

of Association along with their subsequent
amendments shall remain valid without any
change.
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Twelfth: This amendment contract is made
pursuant to the consent of Central Bank

of Bahrain vide their letter referenced [ ]
dated [ ]and the consent of Ministry of
Industry, Commerce and Tourism issued on
[....] under No. [...].

Thirteenth: The provisions of the
Commercial Companies Law, issued by
Legislative Decree No. 21 of 2001, its
amendments, its Implementing Regulations
issued by Ministerial Order No. 6 of 2002,

its amendments and orders issued by virtue
thereof, shall apply in respect of anything not
provided for in these Articles of Association.

In accordance with forgoing, this Amendment
to the Memorandum and Articles of
Association has been issued in five original
copies, which were signed after having been
read by all the Parties and by myself. The
Parties concerned were given four copies to
act in accordance therewith, and an original
set was filed with the Ministry of Justice’s
Notarisation Records in the Kingdom of
Bahrain.
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