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AMENDMENTS OF MEMORANDUM AND
ARTICLES OF ASSOCIATION
OF ALBARAKA BANKING GROUP
(B.S.C.)

On this day, Tuesday 1 Sha’aban 1439AH
corresponding to 17 April 2018.

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

Mr. Adnan Ahmed Yousif Abdul Malik,
Bahraini National, holder of CPR. No.
550069631 a Member of the Board of Directors,
President and Chief Executive of Albaraka
Banking Group (B.S.C.), CR No. 48915, in his
capacity as the Delegate pursuant to the
Resolution of the Extraordinary General
Meeting issued on 20/3/2018, and the
authorization granted to him by the Board of
Directors on 20/3/2018 to sign for the increase
of the issued and paid-up capital from
US$ 1,206,679,374 to US$ 1,242,879,755and
the amendments of the Memorandum and
Articles of Association of Al Baraka Banking
Group (B.S.C.), also the aforesaid admitted his
description and capacity to act and requested the
notarization of the following amendments:

Recitals:

1. The Extraordinary General Meeting (EGM)
of Albaraka Banking Group (B.S.C) has
passed a Resolution on 20/3/2018 for the
following amendments of the Memorandum
and Articles of association.

The EGM authorized the Board of Directors
to do all necessary procedures, before the
relevant authorities, to approve and insert
the  amendments passed into the
Memorandum and Articles of association;
and the Board of Directors have been
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authorized to delegate its powers in this
regard to whom it may thinks fit.
3. Pursuant to the above, the Board of (sadd s Y Gulae (fagd anii Lo o gl 3
Directors.authorized me on 20/3/2918, as A8 padll A8 i de ganal (o2t i N Jlhiay
the President . and Chief Executive of i< 33y 2018/3/20 Gk () qua i
Albaraka Banking Group (B.S.C.) to do all ol o3 Gigis el Ao Cilel eyl
necessary procedures to declare and Jaall S ol
notarize these amendments at the Office of ’ e
The Notary Public.
The following amendments are therefore agreed =AY el Ji) e BUEY a3 a8 agle
upon:
Firstly: Amendments of the Memorandum of soipaldl] dBe CdLed 1Y
Association:
1._Article (5) Capital of the Company shall A AS 5l Juaual (5) Bkl Jons 1
be amended to read:
A. The Company’s authorized capital has been e “'—' gomaal “JJ*““ Jeanly 23a
specified to be US$ 2,500,000,000/- (Two ~Csibe Hhemsed 5 Jlibe ) 2,500,000,000/-
Billion and Five Hundred Million US 2,500,000,000 o lewia (S5l Y50
Dollars) divided into 2,500,000,000 (TWO  Zpeu Ly (ngmes O pale Ailansed 5 ke JTii))
Billion and l?ive Hun(lired Million Shares) e IS aaly S el Y o lalais
each share with a nominal value of One US
Dollar.
B. The Issued capital is US$ 142,879,755 & gsiaals bl 28,0 ol a LS
(One Billion Two Hundred and Forty-Two su},’ﬁb iy bide) 1,242,879,755
Million Eight Hundred and Sevepty-Nine lsl! Cpay Amadiy Alailady Ggle el
Thousand Sevep _Hund.red and Fifty-Five (€0 ¥  Cueady duedy Dlonsus
Us DO”&I‘S) dI-VI-ded nto ],242,879,755 Jl_iln) o 1,242,879,755 ‘535 {-9).}4
shares (One Billion Two Hundred and ity 1Ll Digile ey oyl s
Forty-Two Million Eight Hundred and "7~ == 5 cfi)s o) o
Seventy-Nine Thousand Seven Hundred ‘(b Ciseds duuads Bilony OO
and Fifty-Five Shares) each share with a e IS aady DY 50 L liie s ey
nominal value of One US Dollar.
Secondly: Amendments of the Articles of )
Association: s o) AUATY clgaed LG
1. Article (§) Capital of the Company shall v s \ . 3
be amended to read: A 48l Jad; (5) Bakall Jad 1
A. The Company’s authorized capital has been il a—z —adldS ;3 3l Jlewljor s
specified to be US$ 2,500,000,000/- (Two  aia_wes s Ll o) 2,500,000,000/-
Billion ar.xd. Fiv.e Hundred Million US —e [ (s < sal Y 53 g —ala P
Dollars) divided into 2,500,000,000 shares ‘ TPy
SN,
v o fgﬁ,g;‘?f—&f
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3.

(Two Billion and Five Hundred Million
shares) each share with a nominal value of
USS$ 1 (One US Dollar).

The issued Capital is US$ 1,242,879,755
(One Billion Two Hundred and Forty-
Two Million Eight Hundred and
Seventy-Nine Thousand Seven Hundred
and Fifty-Five US Dollars) divided into
1,242,879,755 shares (One Billion Two
Hundred and Forty-Two Million Eight
Hundred and Seventy-Nine Thousand
Seven Hundred and Fifty-Five Shares)
each share with a nominal value of One US
Dollar.

Article (24) Paragraph (1) Board of
Directors:

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

The number of directors may be varied
according to Paragraph 4 of this Article
subject to the provisions of the Law.

The Board of Directors shall include a
number of independent and non-executive
members according to the controls
specified by a decision from the Central
Bank of Bahrain

Article (24) Paragraph (2):

A shareholder who owns 10% or more of
the capital shall appoint his representative
on the Board of Directors proportionately
to the total number of Board members, S0
that one member shall be appointed for
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each 10% shareholding in the capital, and
the shareholder shall forfeit his right of
voting to the extent of the percentage or
percentages of shares for which an
appointment is made. If the shareholder
still holds a percentage that is not enough
to make him eligible for appointment of
another member, he may use such
percentage in voting with the other
shareholders who have the right to elect
members of the Board of Directors (other
than appointed members) in accordance
with the provisions of Paragraph 3 of this
Article.

In all cases the composition of the Board
of Directors shall observe the Articles of
Association of the company and the
controls referred to in Article (172) of the
law.

4. Article (24) Paragraph (3):

After making the appointments for
membership of the Board of Directors by
eligible shareholders through application
of the provisions of Paragraph 2 above,
the Ordinary General Meeting shall elect
the remaining number of members of the
Board of Directors by cumulative secret
ballot. The election shall be by simple
majority of proper votes, each shareholder
shall have number of votes equal to the
number of shares he owns and shall have
the right to give all his votes to one
nominee or to distribute them to number
of nominees subject to the provisions of
Paragraph 2 above with respect to
eligibility for voting in the election which
shall be based on a list or lists of qualified
nominees presented to the Chairman of the
Board of Directors before the date of the
General Meeting at which elections are
scheduled to take place and after obtaining
the written approval of the Central Bank
of Bahrain in respect of such
nominations. '
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5. Article (24) Paragraph (5):

The Board of Directors shall be elected for
a three year renewable term. A corporate
person who has appointed one or more
members of the Board may replace them
by others whether during the said term or
on its expiry. An elected member of the
Board may be re-elected upon the expiry
of his term of office, and this shall be
considered to be a new nomination which
requires the satisfaction of all the rules
and conditions required for the Board
membership as provided in the Law. The
term of office of the Board of Directors
may be extended by a reasoned Resolution
of the Central Bank of Bahrain for a
period not exceeding six months based on
a reasoned request from the Board of
Directors,

6. Article (41) Personal Interest:

Provisions of Article 189 of the Law shall
apply to any direct or indirect personal
interest of the Chairman, Directors or
Managers of the Company in respect of
the issues presented to the board and the
company’s contracts and conduct.

7. Article (46) Paragraph (2):

2-The invitation for the General
Meetings
a. The invitation for who is legally

entitled to attend the General Meeting
shall be published at least 21 days prior
to the date fixed for the meeting in at
least two daily newspapers published in
Arabic language, one of which shall be
local., provided those entitled to attend
shall include representatives from
Ministry concerned with the Commerce

Affairs, the Central Bank of Bahrain,

the  Auditors and the legal
representative of Investment Sukuk
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holders, if any. The invitation shall
include the agenda.
b. Copy of the invitation shall be sent to il ?JUJ“ ol sl a8 s d“’J‘ -
the Ministry concerned with the i Lneadl glaal se s ds sl o5
Commerce Affairs at least 10 days IV e ol ey
prior to the date of the general meeting.
. —dadtal) dalall Lnasdl 1(47) 32l .8
8. Article (47) Ordinary General Meeting:
a. The Shareholders’ General Meeting sy o s Gpeabudl dalall dpeaadl wieis (|
shall be summoned by the Chairman of ¢! begeny il ISl 5 30 3 8 )laY) (alae
the Board of Directors at the time and ~JE¥) (o aal 55 e pnanl sixd o Cangy RSl
place as decided by the company’s A& Led¥ A el S of e 4l 3
Articles of Association, The Al Al el
Shareholders” General Meeting shall
meet at least once in every financial year
within three months following the end
of the financial year.
b. The Board of Directors shall summon s falall Guaaal) 3500 5 0aY1 alae e (@
the Ordinary General Meeting 10 (jaaliall fe 20e ol ae elly (il 1)
convene if requested to do so by the A Jledd ) 00 %10 Jiag
Auditors or a number of shareholders
representing 10% of the capital of the
Company.
¢. The Ministry _concerned with  the o3 ol sl ok Al 50 Sy g
Commerce Affairs may summon the VRN e gl ol Dbl Adell Zmanl)
Ordinary General Meeting to convene in T el
any of the following cases: o
1. on the lapse of one month of the &Y sasdll se el Lo jed i 13 ]
date fixed for convening such A e o 0 daladl Gl
meeting without a meeting being
convened,
2. if the number of members of the . o s DY) palsa pliae] s ali 1) 2
Board of Directors falls below the oaliadl daal 4 33U LY
required quorum for holding the
Board’s meetings,
3. If the board doesn’t summon the & idall imealisgens DY adaa a8yl 1) 3
Ordinary ~ General Meeting to 4l axiall bl &l Il sl e g
convene within a month from the Balall o3 (g () 5_ysall (384
following day of the request 3

submitted to it as per paragraph (b)

of this Article.
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4. If the Minister concerned with the
Commerce Affairs sees there is a must
to summon the Ordinary General
Meeting to convene .and issue a
reasoned resolution to this effect.

5. If the Central Bank of Bahrain requests
the company to do so.

9. Article (51) Discussions
Meetings:
a). The General Meeting shall never discuss

topics not included in the agenda except in
the following cases:

at _General

1. Unless there are urgent matters that have
arisen after preparation of the agenda .

2. If they are uncovered during the
Meeting

3. If' a written request to list the matter
in the agenda is submitted to the
board of directors, at least 5 working
days before the date fixed for the
general meeting, by the Central Bank
of Bahrain or a public corporate
shareholder in the Company or the
accounts Auditor or a number of
shareholders who own at least 5% of
the Company capital

4. If it is appeared during the discussion
that information relating to certain
issues is not sufficient, the Meeting shall
be postponed for no more than 10
working days, if so requested by a
number of shareholders who own one
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b) The board of Directors shall submit
the resolution issued by the General
Meeting, with regards to urgent matters,
to the Central Bank of Bahrain within 5
working days from the day following the
date of the general meeting.

10. Article (52) Paragraph (4)

Extraordinary General Meeting:
4. Its Functions :
1. The Extra ordinary General meeting
shall exercise the followings:

a. To amend the Memorandum and
Articles of Association or to
extend the period of the company.

b. To reduce the capital or to increase it
including the issue of new shares.

¢. The disposal of what its value exceeds
half the assets of the company subject
to Article (194repeated) of the law.

d. To sell all the project which is the
subject matter of incorporating the
company or the disposal thereof by
any way.

¢.The dissolution of the company or to
convert it or to merge it with other
company.

f. Any other matters provided for in the
Law.

The Extra Ordinary general meeting shall not
make any amendments in the company’s
Memorandum and Articles of Association to
change its nationality or to transfer its Head
Office outside the Kingdom or increase the
burdens of the shareholders except by capital
increase. Any provision provides otherwise is
deemed null and void.

2. The Extraordinary General
Meeting may adopt resolutions in
respect of matters falling within
the competence of the Ordinary
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General Meeting if the following
two  conditions are  jointly
satisfied :

i. The quorum and voting majority iaball saall iy ladll Lple Y1y (ilaaill il 45 -1

required for the Ordinary Al
General Meeting are available;
and

ii. The subject of the resolution had DA E g ga 5 Jee Y1 J o Gpanat -2

been placed on the agenda.

11. Article (54) Invalidity of Resolutions: xRN ey 1(54) Balalt 11

a.The shareholder may file a nullity suit i seily Ul 5 Uadl (5 5.0 A eﬂmu s (I
and claim compensation, if it is Gamanll G a1l ol ot A IS
justified,  with ~ regards  to any  § . gall Gila. GS 5 Al e ) Al Al
resolution from the Ordinary or Extra- 1 Lgallss gl 30 Gl die f aLall AU
ordinary  General Meeting if it is o G Al el G giay JYAY e ans
violating  the law or the public policy S ol IS Al manl i3 el N RE

or the Memorandum of the company BEURTESN U U W 3R T O S
or its Articles of Association , and o D el e

without prejudice to the rights of the
bona fide third parties the nullity
Jjudgment shall result in
considering the resolution non-
existent and the board of directors
shall publish the judgment in one
of the daily newspapers.

b. The shareholder during the hearing of el el (g seall i ol Callay o aalisall pmy (o
the nullity suit referred to in paragraph -7, ety il e ead A3 () sl s
(@) of this Article may claim the 5, -3 055 Lghe i ) @il pma A e oy
compulsion of the defendant or the 552§ e
third party to submit all writings in his
hand or any part thereof relevant to
the subject matter of the suit.

¢. The nullity suit referred to in paragraph (e (f) 5_all _a Ll el (Ul 508 s Y (7
(a) of this Article shall be barred after asluall r;lx: gl e Loy i ey S0l o3
the lapse of sixty days from the sl ol esnm g li e diw ol Tamasdl i
date the shareholder becomes JJUil 35 s sseall o (B Yy Yl unii e

~ : Al ey Sl i Al Lo /
aware of the resolution of the S = gl A
general meeting or after the elapse - '

}\ /4/
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of a year from the date of its
issuance whichever elapses first.
The suit  shall not result in
stopping the implementation of the
resolution unless the court orders
otherwise

12. Article (54) repeated:

a. The shareholder may file the nullity suit and
claim compensation, if it is justified, with
regards to any resolution from the Ordinary
or Extra-ordinary General Meeting if it is in
favour of a certain class of shareholders or
jeopardizing the rights of the minority
without considering the company’s interest.

b. Without prejudice to the rights of any
bona fide third party the nullity
judgment according to paragraph (a) of
this Article shall result in considering
the resolution non-existent. The court in
cases not violating the rules of the law
may endorse the resolution or amend it
or cancel it or suspend its execution till
a reasonable settlement to purchase the
shares of the dissentients takes place
subject to the rules relating to the
company’s purchase of its shares.

C. The shareholder during the hearing of
the nullity suit referred to in paragraph
(a) of this Article may claim the
compulsion of the defendant or a third
party to submit all writings in his hand
or any part thereof relevant to the
subject matter of the suit.

d. The nullity suit referred to in paragraph
(a) of this Article shall be barred after
the lapse of sixty days from the date

the shareholder becomes aware of the .
resolution of the general meeting or

-1l % 1(54) salall 12
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after the elapse of a year from the date
of its issuance whichever elapses first.
The filing of the suit shall not result in
stopping the implementation of the
resolution unless the court orders

otherwise
Thirdly: _\_i_,?

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

Fourthly:
This amendment was made in accordance with

a letter of no objection issued by the Ministry of
Industry & Commerce dated 10 April 2018
under No. CR2018-57108

Signature of the Admitted

Adnan Ahmed Yousif A. Almalik

These Amendments have been made in one
original and two copies and have been signed,
after it was read by all signed parties and by me
and the party concerned has received a copy
hereof to act in accordance herewith.
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