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Important Notice 

 

This Prospectus is being furnished by Bahrain Middle East Bank B.S.C. (“BMB or “the Issuer” or “the Bank”) 

solely for the purpose of enabling existing Shareholders to consider subscribing to the Ordinary Shares 

under this Offering. 

No person has been authorised to make any representations or give any information with respect to BMB 

or the Rights Offering (“the Offering”) except the information contained in this Prospectus. Any 

representation or information not contained in this Prospectus with respect to BMB or the Offering must 

not be relied upon as having been authorised by the directors of BMB. This Prospectus does not constitute 

an offer to sell or a solicitation of an offer to buy the equity securities in any jurisdiction to any person to 

whom it is unlawful to make such offer or solicitation in such jurisdiction. 

This Prospectus includes details given in compliance with the CBB Law, rules and regulations. The 

directors, whose names appear in this Prospectus, collectively and individually confirm, having made all 

reasonable enquiries, that to the best of their knowledge and belief the information contained in this 

Prospectus is accurate and complete and that there are no other facts or omissions which, if disclosed, 

would render any statement in this Prospectus materially misleading. Substantial portions of the market 

and industry information in this Prospectus are derived from the management analysis as well as external 

sources. The market and industry information contained in this Prospectus has not been independently 

verified and no representation is made with respect to the accuracy or completeness of any of this 

information. 

While BMB and its directors have made all reasonable enquiries as to the accuracy and completeness of 

the information contained in this Prospectus, such information is subject to change. In particular, the 

actual financial position of BMB and the value of the equity securities may be adversely affected by future 

developments in inflation, interest rates, taxation, or other economic, political and other factors, over 

which BMB and its directors have no control. Neither the delivery of this Prospectus, nor any oral, written, 

or printed communication in relation to the equity securities offered is intended to be, or should be 

construed as or relied upon in any way, as a promise or representation as to future earnings, results or 

events. 

The Issue Manager has conducted due diligence and made all reasonable enquiries to ensure the legality, 

accuracy and completeness of this Offering Circular in accordance with the requirements of the Central 

Bank of Bahrain. 

In addition to the issue manager, the directors have appointed Zeenat Al Mansoori & Associates as the 

Legal Advisor to assist them in compiling the Offering Circular in compliance with applicable laws and 

regulations. BMB has appointed Al Salam Bank Bahrain to act as the Receiving Bank for this Offering. 

None of the directors, their respective officers, agents, employees, the issue manager and other advisors 

assume any liability for any representation or warranty (expressed or implied) enclosed within, or omitted 

from this Prospectus, or any other written or verbal information transmitted to the recipient (or any of 

their advisors), in the course of the recipient’s assessment of any proposed investment. 

Each applicant may, prior to the submission of its application form, ask questions of and seek clarification 

from the Bank concerning BMB and this Offering. Answers to such questions and clarification will be 
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provided by the Bank to the extent that it possesses or can acquire the requisite information without 

unreasonable effort or expense. The contents of this Prospectus should not be treated as investment, tax, 

or legal advice by an applicant. All applicants should make their own investigation and evaluation of the 

opportunity to invest in BMB, and should seek to consult their own advisors concerning the evaluation of 

the risks of the investment and its suitability for their individual financial and risk preferences. Prior to 

making an investment decision, each recipient of this Prospectus is responsible for obtaining independent 

professional advice in relation to the Offering and for considering the appropriateness of the information 

contained in this Prospectus with regard to individual objectives, financial situations and needs. 

The Prospectus is not to be regarded as a recommendation on the part of BMB, the directors or any of 

their advisors to participate in the Offering. Moreover, information provided in this Prospectus is of a 

general nature and has been prepared without taking into account individual investment objectives, 

financial situation or particular investment needs. 

The Offering is only being made to, and is only capable of acceptance by, applicants of nationalities 

fulfilling the subscription application requirements. The distribution of this Prospectus and the sale of 

equity securities offered in a jurisdiction may be restricted by law and therefore persons into whose 

possession this Prospectus comes should inform themselves about, and observe all such restrictions. Any 

failure to comply with such restrictions may constitute a violation of the securities law of that jurisdiction. 

This Prospectus does not constitute an offer to sell or issue or to solicit an offer to buy or for the supply 

of equity securities in any jurisdiction in which such offer or solicitation is unlawful. 

BMB, the directors and other advisors require recipients of this Prospectus to inform themselves about 

and observe all such restrictions. BMB and the directors reserve the right to terminate at any time, the 

further participation of any party in the Offering. 

 

Forward Looking Statements 

 

The statements contained in this Prospectus that are not historical facts are “forward-looking 

statements”. The word “plans”, “estimates”, “believes”, “expects”, “may”, “will”, “should”, “are 

expected”, “will be”, “anticipates” or the negative or other variation of such terms or comparable 

technology are intended to identify a number of these forward-looking statements. 

These forward-looking statements reflect the current views of BMB and its directors with respect to 

prospective events, and are not a guarantee of future performance. Many factors could cause the actual 

performance, achievements, or results of BMB to be significantly different from any prospective 

performance, achievements or results that may be expressed or implied by such forward-looking 

statements. Some of the risks and factors that could have such an effect are described in more detail in 

other sections of this Prospectus (see “Investment Considerations and Risk Factors” Section. 

Should any one or more of the risks or uncertainties materialise or any underlying assumptions prove to 

be inaccurate or incorrect, actual results may vary materially from those described in this Prospectus as 

anticipated, believed, estimated or expected. As a result of these and other risks, the forward looking 

events and circumstances discussed in this Prospectus might not occur in the way BMB expects, or at all. 
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Applicants should consider all forward-looking statements in light of these explanations and should not 

place undue reliance on forward-looking statements. 

Copies of this Prospectus may be obtained from BMB, the Receiving Bank and the Registrar. 

 

General Risk Statement 

An investment in equity securities involves risk. Prospective investors should consider carefully, together 

with all other information contained in this Prospectus, the principal risk factors in Section 10 before 

deciding to invest in equity securities. 

Prospective investors should not place undue reliance on any information contained in published news 

reports, in particular, any financial projections, valuations or other forward-looking information. 

Prospective investors should not only rely on the information included in this Prospectus and the 

documents referred to in it or available for inspection to make their investment decision. 

Prospective investors should seek professional advice from their relevant advisors regarding their 

prospective investment in the context of their particular circumstances. 

 

Applicants Identification and Anti-Money Laundering Requirements 

 

The Issuer and the Receiving Bank reserve the absolute right to require further verification of the identity 

of each applicant, or that of the person or entity on whose behalf the applicant is applying for the purchase 

of equity securities. 

Each applicant will provide satisfactory evidence of identity and, if so required, the source of its funds 

within a reasonable time period determined by the Bank and the Receiving Bank. Pending the provision 

of such evidence, an application to subscribe for equity securities will be postponed. 

An applicant may need to provide documentation to the Receiving Bank or the Issue Manager even if the 

applicant is an existing shareholder of the BMB and has already provided documentation. 

If an applicant fails to provide satisfactory evidence within the time specified, or if an applicant provides 

evidence which is not to the Issue Manager or Receiving Bank’s satisfaction, the application may be 

rejected immediately, in which event any money received from the applicant will be returned to the 

applicant, without any addition and at the risk and expense of the applicant. 

In respect of any Bahraini positional investors, the issuer will comply with Bahrain Legislative Decree No. 

(4) of 2001 with respect to Prohibition and Combating of Money Laundering and Various Ministerial 

Orders issued there under including, but not limited to, Ministerial Orders No. (7) of 2001 with respect to 

Institutions Obligation Concerning the Prohibition and Combating of Money Laundering, in addition to 

complying with Anti Money Laundering and Combating Financial Crime Module of the CBB Rulebook 

Volume 6. 
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The Issuer and the Receiving Bank will also comply with international anti-money laundering requirements 

as existing from time-to-time. Under the above regulatory requirements the Issuer and the Receiving Bank 

may be obliged to report certain information to regulatory agencies. 
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1. Glossary of the Defined Terms and Abbreviations 

AGM Annual General Meeting 

Allotment Date The date on which the Ordinary Shares being offered through this 

Offering Circular will be allotted to Applicants 

Allotment Notice A notice informing Applicants of their respective allotment of Ordinary 

Shares applied through this Offering Circular 

ANI AN Investment W.L.L. 

ANI Board the Board of Directors of AN Investment W.L.L. 

Authorities Any one, or a combination of the following entities to which relevant 

notification must be made or from which relevant approval will be 

necessary in relation to this Offering: - the Capital Market Supervision 

Directorate – Central Bank of 

Bahrain, the Bahrain Bourse, the Ministry of Industry, Commerce and 

Tourism and any other relevant Governmental body 

Authorized Share Capital As of date of this Document, USD 500,000,000 comprising 

2,000,000,000 Ordinary Shares of USD 0.25 each as authorized to issue 

in accordance with the Memorandum and Articles of Association 

Bahrain Kingdom of Bahrain 

Bahrain Bourse Central 

Depository 

The Bahrain Bourse’s Central Depository clearance settlement system 

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

BHB Bahrain Bourse 

BMB or Bank or Issuer Bahrain Middle East Bank B.S.C. 

BMB Board or Board of 

BMB 

the Board of Directors of BMB 

BMB Shareholder or 

Shareholder 

a holder of BMB Shares as of the Record Date 

BMB Shares The Ordinary shares of the Bank with a nominal value of USD 0.25 each 

B.S.C. Bahrain Shareholding Company 

Business Day a day on which banks, financial institutions and the BHB are open for 

general business in the Kingdom of Bahrain 

CBB the Central Bank of Bahrain 
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Closing Date The date on which this Offering will close for subscription, which is close 

of Banking Business Hours on 19/12/2017 or such other date as may be 

decided by the Bank, in consultation with CMSD 

CMSD Capital Markets Supervision Directorate, the Central Bank of Bahrain 

Companies Law the Commercial Companies Law No. 21 of 2001 as amended 

Distribution Date The date on which Applicants shall collect their Allotment Notice and 

the refund, if any from the office of the Issue Registrar 

Director a person holding office as a director of BMB 

EGM Extra Ordinary General Meeting 

FY Fiscal Year 

GCC Gulf Cooperation Council 

Investor Number A number granted to each Applicant for trading in any shares listed on 

the Bahrain Bourse and such number shall be used for all future trading 

on the exchange regardless of the entity in which the Applicant holds 

shares 

Issued and Paid-up Share 

Capital 

The Bank’s Issued and Paid-Up Share Capital amounting to USD 

60,500,831.50 comprising of 242,003,326 Ordinary Shares each at a 

Nominal Value of USD 0.25 per share, as at date of this Document 

Issue Manager Bahrain Middle East Bank B.S.C. 

Issue Registrar Bahrain Clear 

Issue Price The price at which the Ordinary Shares are being offered through this 

Offering Circular, which equals USD 0.25 and is equal to the nominal 

value of the shares 

Last Practicable Date 22/11/2017, being the latest practicable date prior to the printing of 

this document 

Legal Advisor Zeenat Al Mansoori & Associates 

MAoA Memorandum and Articles of Association of the Bank, as amended from 

time to time 

MENA Middle East and North Africa region 

Mn Million 

MOIC or MOICT Ministry of Industry, Commerce and Tourism, Bahrain 

Nominal Value The nominal value of each Share of the Bank, which is USD 0.25  
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Offering or Rights Offering The Issuance of up to 242,003,326 new Ordinary Shares each with a 

Nominal Value of USD 0.25 per share at an Issue Price of USD 0.25 per 

share 

Offering Circular or 

Document 

This document is prepared by the Issuer in relation to the Offering and 

in accordance with the CBB disclosure standards 

Opening Date The date on which the Offering will open for subscription, which is 

opening of Banking Business Hours on 3/12/2017 

Receiving Bank Al Salam Bank Bahrain B.S.C., which has been designated as the 

Receiving Bank in this Document 

Record Date The cut-off date as of which the Shareholders registered in the Bank’s 

Ordinary Share Register will be entitled to participate in this Offering, 

being 29/11/2017 as at close of Banking Business Hours 

Renunciation Shareholders entitled to participate in this Offering may accept all or a 

part of their entitlement. Their right to the Ordinary Shares being 

offered through this Document is renounceable, which enables the 

Shareholders who do not wish to take up some or all of the Ordinary 

Shares being offered to renounce those Ordinary Shares in favour of 

others. 

Share Register The register of holders of Ordinary Shares maintained by the Share 

Registrar 

Share Registrar Bahrain Clear; also acts as the Issue Registrar 

Subscription Amount An amount equal to the number of Ordinary Shares applied for through 

the Application Form multiplied by the Issue Price. 

All Subscription Amounts received shall be net of any bank or related 

charges. 

All charges such as wire transfer charges, subscription application 

processing fees, collection charges, foreign currency conversion 

charges, managers cheque charges, special clearing charges shall be 

borne by the Applicant. 

Subscription Period The period during which Applicants may apply for Ordinary Shares 

offered through this Offering, commencing on the Opening Date and 

ending on the Closing Date 

Subscription Terms and 

Conditions or Terms and 

Conditions 

The terms and conditions pursuant to which Applicants apply for the 

Ordinary Shares under the Offering including those terms and 

conditions which are set out in this Offering Circular and those which 

are appended to the Application Form 

USD, US$ or $ United States Dollar, the lawful currency of the United States of America 
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2. Resolutions and Approvals 

 

2.1 Board of Directors Recommendations to the EGM 

The Board of Directors in their meeting held on 26 July 2017 recommended the following in relation to 

this Offering: 

2.1.1 - Approve to increase the Issued and Paid-up Share Capital of the Bank from 242,003,326 

Ordinary Shares to 484,006,652 Ordinary Shares, through an issuance of up to 242,003,326 new 

Ordinary Shares through Rights Offering to existing Shareholders of the Bank as on the Record 

Date; 

2.1.2 Approve exempting any existing shareholder whose ownership increases up to 30% or 

more due to the subscription to make a mandatory offer to all shareholders as prescribed in the 

“Takeover, Merger and Acquisition Module” (TMA) issued by the Central Bank of Bahrain; 

2.1.3 Authorize the Chairman, or any other director as agreed upon by the Board of Directors, to 

make an invitation for an EGM to consider and approve the foregoing. 

 

2.2 Extra-Ordinary General Meeting Resolution 

The Shareholders, through their resolution adopted at the EGM held on 22 October 2017, resolved and 

approved the following in relation to this Offering: 

2.2.1 - Approve the increase of the Issued and Paid-up Share Capital of the Bank from 

242,003,326 Ordinary Shares to 484,006,652 Ordinary Shares, through an issuance of up to 

242,003,326 new Ordinary Shares through Rights Offering to existing Shareholders of the Bank 

as on the Record Date; 

2.2.2 Approve exempting any existing shareholder whose ownership increases up to 30% or 

more due to the subscription to make a mandatory offer to all shareholders as prescribed in the 

“Takeover, Merger and Acquisition Module” (TMA) issued by the Central Bank of Bahrain; 

2.2.3 Authorized the Board of Directors to arrange and decide upon the terms of the Rights 

Offering including the Issue Price, Offering Period, Record Date and related timelines, the 

proportion of rights and necessary documentation thereof; 

2.2.4 Approve the amendment of the Memorandum of Association and Articles of Association of 

the Bank to effect the increase of the Ordinary Shares and the increase of the Issued and Paid 

Up Share Capital as abovementioned; and 

2.2.5 Appoint Zeenat Al Mansoori & Associates to sign the Contracts of Amendment to the 

Memorandum of Association and the Articles of Association of the Bank on behalf of the 

Shareholders in front of the Notary Public in the Kingdom of Bahrain and take all actions and do 

all such acts, deeds, matters and things as it may deem necessary to effect the registration of 

the increase of Issued Capital and Paid Up Capital of the Bank and carry into effect the foregoing 

Resolutions. 
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2.3 Board of Directors Resolution 

Further, the Board of Directors in their meeting held on 26 July 2017, resolved and approved the 

following in relation to the Offering: 

2.3.1 Issue of up to 242,003,326 Ordinary Shares with Nominal Value of $0.25 each through this 

Offering at an Issue Price of USD 0.25 each; 

2.3.2 The Record Date set at 29/11/2017; 

2.3.3 Each Shareholder as at the Record Date shall be eligible for 1 Ordinary Share for each 

Ordinary Share (i.e. ratio of 1:1) held as at the Record Date; 

2.3.4 Subscription Period to be from 3/12/2017 to 19/12/2017 for this Offering. 

 

2.4 CBB – Capital Market Supervision Directorate 

The Issuer has obtained a no objection letter from the CMSD dated 23/11/2017 stating it has no 

objection to the use of the Offering Circular for the purpose of the Offering. 

2.5 Ministry of Industry and Commerce 

The MOIC have been notified of the results of the EGM as required by Article 125 of the Bahrain 

Commercial Companies Law. 

2.6 Bahrain Bourse 

The Bahrain Bourse has been notified of the results of the EGM and furnished with a copy of this 

Document. Following completion of this Offering, an application will be made to the Bahrain Bourse to 

list the Ordinary Shares being offered through this Document. 
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3. Summary of Offering 

 

Following is the summary of the principal terms of the Offering as extracted from the remaining sections 

of this Document. The following summary is qualified in its entirety by the detailed information included 

elsewhere in the Offering Circular and should be read in conjunction with the full text of this Document. 

Applicants are strongly recommended to review the sections of this Document containing the terms and 

conditions of this Offering and the risk factors. 

3.1 Issuer 

Bahrain Middle East Bank B.S.C., incorporated in the Kingdom of Bahrain under a commercial 

registration no. 12266 and to which this Offering pertains. The Bank is licensed and regulated by the CBB 

as a Conventional Wholesale Bank under license no. WBS/023. The Ordinary Shares of the Bank are 

listed on the Bahrain Bourse under ticker ‘BMB’. 

 

3.2 Type of Offer 

Issuance of Ordinary Shares to all the existing Shareholders whose name appears in the Ordinary Share 

Register as on the Record Date. 

 

3.3 Offering or Rights Offer 

The Issuance of up to 242,003,326 new Ordinary Shares each with a Nominal Value of USD 0.25 per 

share to existing Shareholders of the Bank as on the Record Date. Existing Shareholders have the right to 

purchase 1 Ordinary Share for each Ordinary Share held as on the Record Date.  

 

3.4 Authorized Share Capital 

As of date of this Document, the Bank had Authorized Share Capital of USD 500,000,000 comprising 

2,000,000,000 Ordinary Shares of USD 0.25 each as authorized to issue in accordance with the 

Memorandum and Articles of Association. 

 

3.5 Issued and Paid-up Share Capital prior to this Offering 

As of date of this Document, the Bank had Issued and Paid up Share Capital amounting to USD 

60,500,831.50 comprising of 242,003,326 Ordinary Shares each at a Nominal Value of USD 0.25 per 

share. 
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3.6 Issued and Paid-up Share Capital post this Offering 

Upon full subscription under this Offering, the Issued and Paid up Share Capital of the Bank will be 

484,006,652 Ordinary Shares each at a Nominal Value of USD 0.25 per Share amounting to USD 

121,001,663.00.  

 

3.7 Nominal Value 

USD 0.25 per share. 

 

3.8 Issue Price 

USD 0.25 per share. 

 

3.9 Subscription Currency 

United States Dollars. 

 

3.10 Eligible Investor(s) 

All existing Shareholders registered in the Bank’s Ordinary Share Register on the Record Date. 

 

3.11 Record Date 

The cut-off date as of which Shareholders registered in the Bank’s Ordinary Share Register will be 

entitled to participate in this Offering, being 29/11/2017. 

 

3.12 Renunciation 

The Shareholders entitled to participate in this Offering may accept all or a part of their entitlement. 

Their right to the Ordinary Shares being offered through this Document is renounceable, which enables 

the Shareholders who do not wish to take up some or all of the Ordinary Shares being offered through 

this Document to renounce those in favor of either existing Shareholders or prospective new 

Shareholders. 

 

3.13 Opening Date 

The date on which the Offering will open for subscription, which is 3/12/2017. 
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3.14 Closing Date 

The date on which this Offering will close for subscription, which is closing of Banking Business Hours on 

19/12/2017 or such other date as may be decided by the Issuer in consultation with the CMSD. 

 

3.15 Subscription Period 

The period during which Applicants may apply for the Ordinary Shares available through this Offering, 

commencing on the Opening Date and ending on the Closing Date. 

 

3.16 Allotment Announcement Date 

The Bank will complete the allotment of the Ordinary Shares offered pursuant to this Offering on the 

Allotment Date. Post receiving the approval of CMSD on allotment, the Bank will publish allotment basis 

in local newspaper on the Allotment Announcement Date, being 26/12/2017 or such other date as may 

be decided by the Issuer in consultation with the CMSD. 

 

3.17 Application Form 

The form provided by the Issuer and available from the offices of the Issuer and the designated branches 

of the Receiving Bank and to be used by Applicants when applying for Ordinary Shares offered through 

this Offering. 

 

3.18 Method of Payment of Subscription Amount 

The Subscription Amount shall be remitted in USD to the Receiving Bank. Such remittance shall be made 

to the designated bank account with the Receiving Bank in one of the following modes: 

• By wire transfer in USD from an account of the Applicant maintained with a bank other than the 

Receiving Bank; 

• By transferring USD from an account held by the Applicant with the Receiving Bank. 

• By Managers Cheque in USD 

No other modes of payment shall be accepted. 

All Subscription Amounts received shall be net of any bank or related charges. All charges such as wire 

transfer charges, subscription application processing fees, collection charges, foreign currency 

conversion charges, managers cheque charges, special clearing charges shall be borne by the Applicant. 
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3.19 Receiving Bank 

Al Salam Bank Bahrain B.S.C. 

Floor 15, East Tower, Bahrain World Trade Center 

P.O Box 18282, Manama, Kingdom of Bahrain 

 

3.20 Basis of Allotment 

The Applicants shall first be allotted to the extent of their entitlement or the number of Ordinary Shares 

applied for - whichever is lower. The remaining Ordinary Shares, if any, will be allotted to Applicants 

who have applied for Ordinary Shares in excess of their original entitlement. Such unsubscribed amount 

shall be allotted amongst such Shareholders pro-rata to their holding as on Record Date. 

3.21 Distribution and Refund 

On the Distribution Date, the Applicants shall collect their Allotment Notice from the Issue Registrar. 

Any refunds shall be for the excess Subscription Amounts as paid by the Applicant and for which 

Ordinary Shares were not allotted. The refunds shall be made in USD only. All refunds distributed by the 

Issue Registrar will be made after deduction of bank charges and other similar deductions and will not 

include profit accrued on such funds, if any. 

3.22 Dividend Policy 

The determination to pay dividends on an ongoing basis, and the amount thereof, will depend upon, 

among other things, the Bank’s earnings, financial condition, capital adequacy ratio and liquidity 

requirements, applicable requirements on the payment of dividends under the Bahrain law and such 

other factors as the Board of Directors and the Shareholders may deem relevant. 

 

3.23 Voting Rights 

Each Shareholder will be entitled to attend and vote at the General Assembly of the Bank. For a 

discussion of the Shareholder’s voting rights, see the section titled ‘Shareholder Rights’ in this 

Document. 

 

3.24 Ranking of Ordinary Shares 

The Ordinary Shares issued through this Offering will rank pari passu with all other Ordinary Shares of 

the Bank including in respect to entitlement of dividend. 

 

3.25 Listing of Ordinary Shares offered through this Document 

Following completion of this Offering, an application will be made to the Bahrain Bourse to list the 

Ordinary Shares being offered through this Document. 
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3.26 Principal Risk Factors 

There can be no assurance that the Bank will pay / continue to pay dividends. The Bank’s business could 

be exposed to certain risks that are beyond the control of the Board of Directors or the management 

which could potentially affect its operating and the financial performance. For details on risks affecting 

the Bank, please see section titled ‘Investment Considerations and Risk Factors’. 

 

3.27 Use of Proceeds 

The Bank has embarked on a new growth strategy and the proceeds from the Offering will be used for 

implementing this strategy. In addition, the proceeds will also be used for augmenting the capital base 

of the Bank and improving regulatory ratios. 

For further details please refer to the section titled ‘Use of Proceeds’ in this Document. 

 

3.28 Commitment to Subscribe 

AN Investment W.L.L. has made a written commitment to the Central Bank of Bahrain to subscribe to no 

less than $39,499,168.50 of the ordinary shares available in this offer.  
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4. Offering Statistics and Timelines 

 

Offering Statistics – Rights Offer 

Total Amount of Offering USD 60,500,831.50 

Issue Price USD 0.25 

Number of Ordinary Shares being offered 

through this Document 

242,003,326 

 

 Timelines and Summary of Application Procedure 

1 Invitation Announcement Date 26/11/2017 

2 Record Date 29/11/2017 

3 Offering Period 3/12/2017 to 19/12/2017 

4 Opening Date of the Offering Period 3/12/2017 

5 Closing Date of the Offering Period 19/12/2017 

6 Subscription results & allotment basis announcement date 21/12/2017 

7 CBB Approval on Allotment Statement and Shareholders List 24/12/2017 

8 Allotment Date 26/12/2017 

9 Distribution of Refunds Date 27/12/2017 

10 Commencement of Trading on licensed exchange 2/1/2018 

 

4.1 Subscription Period 

Applicants may apply for Ordinary Shares offered through this Offering during the Subscription Period, 

commencing on the Opening Date and ending on the Closing Date or such other date as may be decided 

by the Issuer in consultation with the CMSD. Any such extension of the Subscription Period will be 

announced by publication in local newspaper. 

4.2 Submission of Application Form 

Application Forms shall be obtained from the designated branches of the Receiving Bank. Application 

Forms should be completed in full in Arabic or in English and in accordance with instructions contained 

in this Document. Each Applicant is required to submit the Application Form to the designated branches 

of Receiving Bank on or before the Closing Date accompanied by relevant copies of documents as stated 

in this Document. 
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4.3 Method of payment of Subscription Amount 

Applicants should submit to the Receiving Bank a duly signed and completed Application Form together 

with cleared funds in the amount of subscription. The subscription currency is USD. 

Remittance shall be made to the designated bank account with the Receiving Bank in one of the 

following modes: 

• By wire transfer in USD from an account maintained with another bank other than the Receiving Bank; 

• By transferring USD from an account with the Receiving Bank. 

No other modes of payment shall be accepted. 

Applicants are responsible for ensuring that the Subscription Amounts are remitted to the designated 

account with the Receiving Bank on or before the Closing Date. Applicants transferring money into the 

designated account should present a copy of the wire transfer order along with the Application Form. 

 

4.4 Entitlement to this Offering and Renunciation Rights 

This Offer is open to all Shareholders registered in the Bank’s Ordinary Share Register on the Record 

Date. Each Shareholder shall be entitled to purchase 1 Ordinary Share for each Ordinary Shares held as 

at the Record Date. Shareholders may however make an application for the Ordinary Shares in excess of 

or lower than their entitlement.  

The Shareholders entitled to participate in this Offering may accept all or a part of their entitlement. 

Their right to the Ordinary Shares being offered through this Document is renounceable, which enables 

the Shareholders who do not wish to take up some or all of the Ordinary Shares being offered through 

this Document to renounce those Ordinary Shares in favor of others. Such renunciation shall however be 

made during the Subscription Period only. 

 

4.5 Distribution and Refund 

On the Distribution Date, the Applicants shall collect their Allotment Notice and the refund cheques, if 

any, from the Issue Registrar’s office. Such refunds shall be for the excess Subscription Amounts paid by 

Applicants in respect of Ordinary Shares they applied for and were not allotted. The refunds shall be 

made in USD. All refunds distributed by the Receiving Bank will be made after a deduction of bank 

charges and other similar deductions and will not include any interest/ profit derived from such funds. 

Please refer sections titled “Offering” and “Application Procedure” for further details. 
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5. The Bank 

 

5.1 Background 

Established as an Exempt joint stock company on 23 March 1982 to engage in off-shore Banking under a 

license granted by the Bahrain Monetary Agency (now the ‘Central Bank of Bahrain’) , Bahrain Middle 

East Bank B.S.C is one of the first investment Banks to be set-up in the Kingdom of Bahrain. The Bank 

operates under a Wholesale Banking license - as granted and regulated by the Central Bank of Bahrain. 

As permitted by its license, the Bank undertakes a host of activities subject to the ‘Wholesale Banking 

threshold’ in its dealings with Bahrain residents or transactions undertaken in Bahrain Dinar. Operations 

are conducted from a single office situated at: 

BMB Centre 
Diplomatic Area 
P O Box 797 
Manama, Kingdom of Bahrain 
Tel: +973-17 532345, Fax: +973- 17 530987 
E-mail: requests@bmb.com.bh  
Website: www.bmb.com.bh  

The Bank is registered with the Ministry of Industry, Commerce & Tourism under Commercial 

Registration Number 12266 and its shares are listed on the Bahrain Bourse under ticker BMB. 

During the fiscal year 2017, a public voluntary unconditional offer to acquire up to 33.1% of the issued 

and paid up capital of BMB which represents all the outstanding shares of the issued and paid up capital 

of BMB (other than those already owned by the offeror and the parties acting in concert with it) in cash 

was completed by the Bank’s largest shareholder, ANI at a price of USD 0.1322 which resulted in it 

increasing its ownership stake from 42.97% prior to the offer to 68.22%.  

5.2 License and Principal Activities 

BMB is licensed by the Central Bank of Bahrain as a Wholesale Bank. There are certain restrictions 

applicable to Wholesale Banks when dealing with residents in the Kingdom of Bahrain or transacting in 

Bahraini Dinar (irrespective of the location of the counterparty). These restrictions typically require the 

prior approval from the CBB and impose a minimum transaction amount that varies depending on the 

type of activity. Further details on the CBB regulations that generally apply to Wholesale Banks, please 

refer to the CBB Rulebook Volume 1 which is available on www.cbb.gov.bh.  

 

BMB is permitted as per it Memorandum of Association to undertake all activities and services as 

permissible under a “Conventional Wholesale Bank” License issued by the Central Bank of Bahrain. For 

Further Information please refer to Article 5 of the Bank’s Amended and Restated Memorandum and 

Articles of Association. 

The main asset class the Bank has are Loans and Advances and the main revenue stream is from Interest 

Income. Both are almost entirely from Trade Finance related activities. 

 

http://www.bmb.com.bh/
http://www.cbb.gov.bh/
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5.3 Capitalization 

 

The Bank has an Authorized Share Capital of 2,000,000,000 Shares, amounting to USD 500,000,000 - each 
with a Nominal Value of USD 0.25 per Share. The Bank’s issued and Paid-up Share Capital as at 30 
September 2017 amounted to US$ 60,500,831.50 comprising of 242,003,326 Ordinary Shares each at a 
Nominal Value of US$ 0.25 per Share. 

 

 30 September 2017 31 December 2016 

 Number Amount (USD) Number Amount (USD) 

Authorized     

Ordinary shares of US$0.25 each 2,000,000,000 500,000,000 2,000,000,000 500,000,000 

     

Issued and fully paid     

Ordinary shares of US$0.25 each  242,003,326 60,500,831.50 242,003,326 60,500,831.50 

 

5.4 Subsidiaries and Associates 

The subsidiaries of the Bank as of 30 September 2017 are as follows: 

Name of Subsidiary 
Country of 
Incorporation 

Nature of Business Year Inc. Ownership 

BMB Property Services W.L.L. Bahrain 
Property 
Management 

1984 100% 

Qassari LDC Cayman Islands Investment Holding 1997 100% 

Umm Shoum LDC Cayman Islands Investment Holding 1997 100% 

Bu Zaidan LDC Cayman Islands Investment Holding 1997 100% 

BMB New Era Ventures - IV 
LDC 

Cayman Islands Investment Holding 2000 100% 

BMB New Era Ventures - V LDC Cayman Islands Investment Holding 2000 100% 

BMB Investment Co (Jersey) 
Ltd 

Cayman Islands Investment Holding 2016 100% 

- At 30 September 2017, all subsidiary companies were consolidated in the financial statements.  
- Except for BMB Property Services, all the Bank’s other subsidiaries are used for the exclusive purposes 
of holding investments.   

5.5 Business Overview and Strategy 

BMB’s main business relates to the procurement of deposits from institutional investors and utilizing it 

for Trade Finance related lending, a majority of which is short term (150 days or less). This business 

model which has been in place for over 5 years has served to generate consistently high returns.   
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Breakdown of Revenue by Activity & Geography: 

For the nine-month period ended 30 September 2017 ($ 000’s) 
 

Financing Investing Others 
 

Total Income 

Interest income 8,689 19 - Europe 8,340 

Investment banking 

(loss) income  

- (53) 79 North 

America 

161 

Other income - - 150 GCC 475 

Foreign exchange gain - - 97 Rest of the 

world 

5 

Total 8,689 (34) 326 Total 8,981 

 

For the fiscal year 2016 ($ 000’s) 
 

Financing Investing Others 
 

Total Income 

Interest income 10,635 64 - Europe 9,989 

Investment banking 

income  

169 299 681 North 

America 

951 

Other income - - 368 GCC 1,070 

Foreign exchange loss - - (94) Rest of the 

world 

112 

Total 10,804 363 955 Total 12,122 

 

For the fiscal year 2015 ($ 000’s) 
 

Financing Investing Others 
 

Total Income 

Interest income 11,349 68 - Europe 10,295 

Investment banking 

income  

1,315 678 177 North 

America 

1,083 

Other income - - 345 GCC 1,161 

Foreign exchange gain - - 121 Rest of the 

world 

1,514 

Total 12,664 746 643 Total 14,053 
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For the fiscal year 2014 ($ 000’s) 
 

Financing Investing Others 
 

Total Income 

Interest income 9,629 184 - Europe 10,724 

Investment banking 

income  

- 2,677 789 North 

America 

1,133 

Other income - - 207 GCC 742 

Foreign exchange loss - - (48) Rest of the 

world 

839 

Total 9,629 2,861 948 Total 13,438 

 

BMB does not allocate material resources to the marketing of its products and services. 

BMB is regulated by the Central Bank of Bahrain. 

BMB is subject to regulation by the Ministry of Industry, Commerce and Tourism of the Kingdom of 

Bahrain, the Central Bank of Bahrain and the Bahrain Bourse. Regulations introduced could potentially 

restrict BMB’s activities or increase costs. 

 

5.6 Corporate Structure 

 

Bahrain Middle East Bank B.S.C. owns 100% of the following companies which are SPV’s set up for the 

express purpose of holding investments on behalf of the Bank, except for BMB Property Services which 

does property management: 

Name of Subsidiary 
Country of 
Incorporation 

Nature of Business Year Inc. Ownership 

BMB Property Services Bahrain 
Property 
Management 

1984 100% 

Qassari LDC Cayman Islands Investment Holding 1997 100% 

Umm Shoum LDC Cayman Islands Investment Holding 1997 100% 

Bu Zaidan LDC Cayman Islands Investment Holding 1997 100% 

BMB New Era Ventures - IV 
LDC 

Cayman Islands Investment Holding 2000 100% 

BMB New Era Ventures - V LDC Cayman Islands Investment Holding 2000 100% 

BMB Investment Co (Jersey ) 
Ltd 

Cayman Islands Investment Holding 2016 100% 

 

All the companies mentioned in the table above are SPV’s set up for the express purpose of holding 

investments on behalf of the Bank, except for BMB Property Services which does property management. 
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6. Corporate Governance Practices 

 

6.1 Introduction  

BMB operates under a written corporate governance framework drawn from the Corporate Governance 

Code of the Kingdom of Bahrain.  This framework explicitly states the goals, roles and responsibilities for 

its Board of Directors, management and staff, and includes well defined reporting lines and structures.  

At the department level, the Bank employs detailed policies and procedures, segregation of duties and 

dual controls to be in conformance with the Code.  

 

Framework    

The Corporate Governance Framework of the Bank includes a Disclosure Policy, Code of Conduct policy, 

Code of Ethics, Whistle Blower Policy, Remuneration Policy, Key Persons Dealing Policy and Corporate 

Governance Policy.  

 

6.2 Board of Directors and Senior Management 

Responsibilities of the Board  

The Board is ultimately responsible for the governance and performance of the Bank. The Board 

discharges that responsibility by:  

• Setting the strategic direction of the Bank including the identification, acceptance, monitoring and 
management of risks;  

• Establishing a robust corporate governance system, which includes risk limits, internal controls, 
policies and procedures and a system to foster compliance with applicable laws and as well as 
professional standards and ethics by itself and Bank staff and monitoring the same for 
implementation;  

• Reviewing its own and the Bank management’s performance; and  

• Preparation and reporting of the Bank’s financial results in a fair and transparent manner.  

 

Profiles of the Board of Directors 

Mr. Wilson S. Benjamin 
Chairman, Board of Directors – Executive Director 
Appointed to the Board on 11 March 2000, current term expires March 2020 
 
Prior to his election as Chairman of the Board of BMB in March 2006, Mr. Benjamin was the Vice 
Chairman of the Bank. Over the last 20 years, he has served as the Chief Executive Officer of a number of 
major multi-national companies and managed its investments in public and private companies in the 
United States, Europe and the Gulf Cooperation Council. Mr. Benjamin received a B.Sc. in Business 
Administration from Al-Hikma University in Baghdad, Iraq. 
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Mr. Murat Solak 
Vice Chairman, Board of Directors – Non-Executive Director 
Chairman, Executive Committee 
Appointed to the Board on 26 April 2017, current term expires March 2020 
 
Over the last 15 years, Mr. Solak has served as Managing Director of a number of major multi-national 
companies and has managed marketing and public relations for these companies in the United States, 
Europe and the Gulf Cooperation Council. Mr. Solak has completed courses from the Istanbul Erkek 
Lisesi and has also received a B.Sc. in Business Administration from the Marmara University of Business 
Administration in Istanbul, Turkey. 
 
 
Mr. Ebrahim A. S. Bu Hendi 
Director, Board of Directors – Independent Director 
Chairman, Audit Committee & Corporate Governance Committee 
Vice Chairman, Nomination & Remuneration Committee 
Appointed to the Board on 11 May 2005, current term expires March 2020 
 
Mr. Bu Hendi has over thirty years of Banking and treasury experience gained through working with 
CitiBank, Chase Manhattan, Banque BNP Paribas and National Commercial Bank, Saudi Arabia. He also 
spent sixteen years at Bank of Bahrain & Kuwait as AGM – Treasury, Investment and overseas branches. 
He has been Board Member and Chairman of the Audit Committee of Bahrain Commercial Facilities 
Company since March 2007. Mr. Bu Hendi has an MBA from Sheffield Hallam University, U.K. 
 
 
Prof. Awadh Kh. Al-Enezi 
Director, Board of Directors – Independent Director 
Vice Chairman, Audit Committee & Corporate Governance Committee 
Chairman, Nomination & Remuneration Committee 
Appointed to the Board on 23 October 1999, current term expires March 2020 
 
Prof. Al-Enezi is a PhD graduate of Bath University, U.K. in 1991 and the University of New York in 1993. 
He is presently a lecturer at the University of Kuwait. A recipient of numerous awards, he has published 
several papers dealing with the socio-economic culture in Kuwait. He is an active Board member of 
several institutions. 
 

Mr. Jawad Naser Jawad Jaafar 
Director, Board of Directors – Independent Director 
Member, Nomination & Remuneration Committee 
Member, Audit Committee & Corporate Governance Committee 
Appointed to the Board on 26 November 2014, current term expires March 2020 
 
Mr. Jaafar is a veteran Banker who has worked for 30 years in various Banking institutions including 
Banque Indosuez, Ahli Commercial Bank, Eskan Bank and Seera Investment Bank. His spectrum of 
experience spans Banks in Bahrain and abroad both in local and multinational institutions. He is a 
graduate of the University of Basra with a diploma in Chemistry in 1974, BIBF with a diploma in 
Intermediate Banking Studies in 1991 and the Arab University of Beirut with a diploma in General Law 
Studies in 2001. 
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Mr. Yohannan Abraham 

Director, Board of Directors – Independent Director 
Member, Executive Committee 
Appointed to the Board on 26 November 2014, current term expires March 2020 
 
Mr. Abraham has more than 31 years of experience spanning a number of multinational banks in 
Leadership positions. He was the Chief Executive Officer of Société Générale Wealth Management in 
Bahrain and before that was a Director of BNP Paribas in Geneva. Earlier in his career, he worked for 
Shearson Lehman Inc., and Merrill Lynch International in Bahrain. He is a licensed Financial Consultant 
recognized by the Financial Industry Regulatory Authority in the United States and a Master of 
Commerce degree holder from Madurai Kamaraj University. 
 
 
Mr. Govindan Swaminathan 
Director, Board of Directors – Independent Director 
Appointed to the Board on 22 October 2017, current term expires March 2020 
 
Mr. Swaminathan has over 28 years of experience in various management roles in the Washington 
metropolitan areas in the United States. He has served as Financial Director and as a CFO in multi-
million-dollar companies. He holds an MBA in Finance from the College of William & Mary, Virginia. He 
holds a CPA and is also a Chartered Accountant (India).  
 
 

Profiles of the Executive Management 

Mr. Gaurav Baid 
Acting Chief Executive Officer & Chief Financial Officer  
Chairperson, Executive Management Committee 
Joined the Bank on 1 October 2013 
 

Mr. Baid joined BMB as the Chief Financial Officer and has extensive diversified experience 
in consulting and industry experience in financial services in the Kingdom of Bahrain. He is a qualified 
Chartered Accountant and an Associate Member of the Institute of Chartered Accountants of India. 
He has previously served as a Senior Manager at Ernst & Young, Kingdom of Bahrain, with primary focus 
on audit of key investment and commercial banks. His work in India covered advisory and assurance 
services in manufacturing, trading and service industries. He was appointed as Acting Chief Executive 
Officer in May 2017. 

 
Mr. Abdulla Dawood 
AGM - Head of Treasury & Financial Institutions 
Member, Executive Management Committee  
Joined the Bank on 30 July 2017 
 
Mr. Abdulla Dawood joined BMB in July 2017 as Assistant General Manager – Head of Treasury & 

Financial Institutions. He has a vast experience of more than 17 years in Treasury, Capital Markets & 

Financial Institutions in both conventional and Islamic Banking. Mr. Dawood holds an MBA degree in 



30 
 

Business administration and a Bachelor degree in Banking & Finance. He is a member of ACI-The 

Financial Markets Association, Paris since 2005 and also Bahrain Representative for Arab Campiest 

Association. Prior to joining BMB, He worked for Standard Chartered Bank, Bank of Bahrain & Kuwait 

and Khaleeji Commercial Bank. 

 

Mr. Raza Shah 
Head of Operations 
Member, Executive Management Committee  
Joined the Bank on 27 June 2010 
 

Mr. Shah has over 18 years of combined experience across both commercial and investment banking 
including banking operations, business expansion, treasury, trade finance, Islamic banking, corporate 
finance and client relationship management. Previously, Mr. Shah was employed at Bank Alfalah Limited 
as Country Head, Afghanistan and MCB Bank Ltd., Pakistan in various managerial level capacities. 

 
Mr. Mohamed Alhusaini 
Vice President - Governance, Risk and Compliance 
Member, Executive Management Committee  
Joined the Bank on 1 October 2011 
 

He has 9 years of experience initially starting in Risk Management and eventually taking up key 
Compliance and Corporate Governance roles. He is an ICA – International Diploma in Compliance - 
holder and a Member of the International Compliance Association (MICA). He is also an affiliate of The 
Professional Risk Managers International Association (PRMIA). He graduated with a Bachelor of 
Commerce degree majoring in Finance from McGill University in Montreal, Canada. Prior to joining BMB, 
Mr. Alhusaini worked with Eskan Bank, Kingdom of Bahrain. 

 

Mr. Mohammed Al Shaikh 
Head of Human Resources 
Joined the Bank on 15 March 1983 
 

He has over 38 years of experience in human resources, administration, training and development of 
staff. He has received extensive training in human resources and banking through courses in the U.K. 
and in the Kingdom of Bahrain. Prior to joining BMB, Mr. Al Shaikh worked with Aluminum Bahrain in 
the Human Resources Department. 

 

Mr. Philip Morley 
Head of Information Technology 
Joined the Bank on 8 July 1998 
 

He has over 18 years of experience in the IT Industry with in-depth knowledge of application systems, 
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software development, project management and IT Infrastructure expertise. Prior to joining BMB, Mr. 
Morley served as a consultant handling projects for various multinational organizations in India. 

 

Ms. Sulagna Ghosh 
Vice President - Internal Audit 
Joined the Bank on 1 June 2017 
 

Ms. Ghosh is a Member of The Institute of Internal Auditors and a qualified Chartered Accountant and 
an Associate Member of the Institute of Chartered Accountants of India. She has over 12 years of 
experience in audit and consulting in the financial services and private equity sector in India and in the 
Kingdom of Bahrain.  Prior to joining BMB, she served as a Manager at Ernst & Young, Kingdom of 
Bahrain, with primary focus on audit of key investment, commercial banks and asset management 
companies. Her work in India covered assurance and fraud investigation services in manufacturing, 
trading and service industries. 
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6.3 Organisational Structure 

 

 

 

 

 

 

 

 

 

 

 

 
 

 
 
 
 
 

 

6.4 Structure and composition of the Board  

In accordance with the Bank’s Articles of Association, the Board is elected by the Bank’s shareholders. 

The current composition of the Board is eight Directors, with five being Independent Directors. 

Collectively, the Board possesses knowledge, experience and skills appropriate for the Bank.  

  

The Board considers that there is an appropriate balance of Executive and Independent Directors on the 

Board and that the current Board composition is appropriate.   

  

The roles and responsibilities of the Chairman and the CEO are separate from one another.  

The Chairman’s main responsibilities are:  

  

• To lead the Board and ensure the effective engagement and contribution of all Directors, so that 

the Board may fully discharge its legal and regulatory responsibilities;  

Board of Directors

Nomination & 
Remuneration 

Committee

Executive 
Committee

Chief Executive 
Officer

Treasury Operations
Human Resources & 

Admin
Chief Financial 

Officer

Financial Control

Central Support

Information 
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Audit & Corpororate 
Governance 
Committee

Governance, Risk & 
Compliance

Internal Audit
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• To ensure effective communication with shareholders and ensure that the Board members 

understand the views of the major shareholders; and  

• To develop a constructive relationship with the CEO and to manage his performance.  

  

The day-to-day management of the Bank has been delegated by the Board to the CEO. The CEO is 

responsible for the control and monitoring of the Bank’s business on a day-to-day basis, recommending 

strategy to the Board, leading senior management and implementing the Board’s strategic and 

operational decisions.  

  

Independent Directors have the flexibility to meet prior or post the Board meetings and to review issues 

without the presence of the other Board members.  

  

6.5 Code of Ethics and Conflict of Interest  

The Corporate Governance Committee reviews the Code of ethics and conflict of interest declarations 

by each Board member and employees of the Bank, and reports to the shareholders at each Annual 

General Meeting. 

The Board maintains awareness of other commitments of its Directors and senior management. BMB 

implemented a Directors’ Conflict of Interest Policy which is part of the Code of Conduct. As at 31 

December 2016, the Board was satisfied that other commitments of the Directors and senior 

management do not conflict with their duties.  

 

6.6 Major Shareholders (defined as those owning 5% or above) 

  

Name of the shareholder  

  

Number of 

shares  

  

% of 

shareholding  

AN Investment W.L.L. (Bahrain)  165,091,823 68.22%  

Al Fawares Holding Company K.S.C. (Kuwait)  57,906,308  23.93%  

  

During the fiscal year 2017, a public voluntary unconditional offer to acquire up to 33.1% of the issued 

and paid up capital of BMB which represents all the outstanding shares of the issued and paid up capital 

of BMB (other than those already owned by the offeror and the parties acting in concert with it) in cash 

was completed by the Bank’s largest shareholder, ANI at a price of USD 0.1322 which resulted in it 

increasing its ownership stake from 42.97% prior to the offer to 68.22%.  

The Bank has only one class of Shares. All the Shares, including listed in above table, are Ordinary Shares 

and carry voting rights equal to Shares offered through this Offering. 
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6.7 Shareholding by Directors and Management 

The following table summarizes number of Ordinary Shares and shareholding stake owned by the Board 

of Directors as of 21 November 2017: 

Name of Director / 

Management 

Position No of Ordinary 

Shares 

% of 

Shares 

Wilson Benjamin* Director 0 0% 

Murat Solak** Director 0 0% 

Ebrahim Bu Hendi Director 0 0% 

Jawad Naser Director 0 0% 

John Abraham Director 0 0% 

Karunaker Nampalli Director 0 0% 

Prof. Awadh Al Enezi Director 0 0% 

Govindan Swaminathan Director 0 0% 

Gaurav Baid Acting Chief Executive 

Officer 

0 0% 

Abdulla Dawood AGM - Head of Treasury & FI 0 0% 

Raza Shah Head of Operations 0 0% 

Mohamed AlShaikh Head of HR 1 0% 

Philip Morley Head of IT 0 0% 

Mohamed Alhusaini VP – GRC 0 0% 

Sulagna Ghosh VP - Internal Audit 0 0% 

* Wilson Benjamin is a director in Al Fawares Holding Company KSCC, which owns 23.93% of the 

Ordinary Shares of BMB. 

** Murat Solak is a director and has a 15% ownership stake in AN Investment WLL, which owns 68.22% 

of the Ordinary Shares of BMB. 

 

6.8 Material Background Information 

The Bank confirms that none of its major Shareholders, Directors or key Management, collectively 

referred to as Stakeholders, has: 

• At any time during the last 10 years, had an application or a petition under any bankruptcy laws of any 

jurisdiction filed against the Stakeholder, or against a partnership of which the Stakeholder was a 

partner at the time when the Stakeholder was a partner, or at any time within two years from the date 

the Stakeholder ceased to be a partner; 
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• At any time during the last 10 years, had an application or a petition under any law of any jurisdiction 

filed against an entity (not being a partnership) of which the Stakeholder was a director or an equivalent 

person or a key executive, at the time when the Stakeholder was a director or equivalent person or a 

key executive of that entity, or at any time within two years from the date the Stakeholder ceased to be 

a director or an equivalent person or a key executive of that entity, for the winding up or dissolution of 

that entity or, where that entity is the trustee of a business trust, that business trust, on the ground of 

insolvency; 

• Had any unsatisfied judgment against the Stakeholder; 

• Ever been convicted of any offence, in Bahrain or elsewhere, involving money laundering, financial 

crimes, fraud or dishonesty which is punishable with imprisonment, or has been the subject of any 

criminal proceedings (including any pending criminal proceedings of which the Stakeholder is aware) for 

such purpose; 

• Ever been convicted of any offence, in Bahrain or elsewhere, involving a breach of any law or 

regulatory requirement that relates to the capital market in Bahrain or elsewhere, or has been the 

subject of any criminal proceedings (including any pending criminal proceedings of which the 

Stakeholder is aware) for such breach; 

• At any time during the last 10 years, had a judgment entered against the Stakeholder in any civil 

proceedings in Bahrain or elsewhere involving a breach of any law or regulatory requirement that 

relates to the capital market in Bahrain or elsewhere, or a finding of fraud, misrepresentation or 

dishonesty on the Stakeholder’s part, nor has any Stakeholder been the subject of any civil proceedings 

(including any pending civil proceedings of which the Stakeholder is aware) involving an allegation of 

fraud, misrepresentation or dishonesty on the Stakeholder’s part; 

• Ever been convicted in Bahrain or elsewhere of any offence in connection with the formation or 

management of any entity or business trust; 

• Ever been disqualified from acting as a director or an equivalent person of any entity (including the 

trustee of a business trust), or from taking part directly or indirectly in the management of any entity or 

business trust; 

• Ever been the subject of any order, judgment or ruling of any court, tribunal or governmental body 

permanently or temporarily enjoining the Stakeholder from engaging in any type of business practice or 

activity; 

• Ever, to the Stakeholder’s knowledge, been concerned with the management or conduct of the affairs 

of: 

- Any corporation which has been investigated for a breach of any law or regulatory requirement 

governing corporations in Bahrain or elsewhere; 

- Any entity (not being a corporation) which has been investigated for a breach of any law or 

regulatory requirement governing such entities in Bahrain or elsewhere; 

- Any business trust which has been investigated for a breach of any law or regulatory 

requirement governing business trusts in Bahrain or elsewhere; or 

- Any entity or business trust which has been investigated for a breach of any law or regulatory 

requirement that relates to the capital market in Bahrain or elsewhere in connection with any 
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matter occurring or arising during the period when the Stakeholder was so concerned with the 

entity or business trust; and 

- Been the subject of any current or past investigation or disciplinary proceedings, or been 

reprimanded or issued any warning by the CBB or any other regulatory authority, exchange, 

professional body or government agency, whether in Bahrain or elsewhere. 

6.9 Board Committees 

The Board has formulated the following Committees to assist it in its responsibilities. 

 The Board has established the following four committees to ensure that it carries out its functions and 

provides effective supervision and leadership:   

 

Committee Title Members 

Executive Committee Murat Solak (c), Mr. Yohannan Abraham  

Audit Committee and Corporate Governance 

Committee 

Ebrahim Bu Hendi (c), Awadh Al Enezi, Jawad 

Naser  

Nomination and Remuneration Committee  Awadh Al Enezi (c), Ebrahim Bu Hendi, Jawad 

Naser 

 

The functions of the Audit Committee and Corporate Governance Committee have been combined 

based on the activities of the Bank, with the prior approval of the Central Bank of Bahrain.  

  

Executive Committee (“EXCO”)  

The primary responsibilities and functions of EXCO are to:  

- Act on behalf of the Board when practicality and expediency dictates;  

- Act in limited circumstances, on emergency matters that require immediate approval or other 

actions of the Board;  

- Ensure continuity in the management of the business and affairs of the Bank;  

- Discuss at greater lengths various macro management aspects of the Bank, including investments, 

credit, risk and capital adequacy aspects of the Bank;  

- Provide an avenue where specific issues may be explored in greater depth than may be possible 

during Board meetings; and  

- Act as an advisor to the Board on various matters.  

  

Audit Committee  

The primary responsibilities and functions of the Audit Committee are to provide assistance to the Board 

to fulfill its duties to ensure and oversee:  
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- The integrity of the Bank’s financial statements;  

- The suitability, independence and performance of the Bank’s auditors (internal and external), as well 

as remuneration of the Bank’s external auditors;  

- Internal controls, including controls over financial reporting and disclosure; and   Compliance 

with legal and regulatory requirements.  

  

Generally, the role of the Audit Committee is advisory in nature, with recommendations reported to the 

Board for final approval.  However, in certain limited circumstances decisions may be taken by the Audit 

Committee, which are binding on the Board (i.e. approving the terms of engagement of the external 

auditor). The Audit Committee holds a minimum of four meetings per year and provides regular reports 

to the Board.  

   

Corporate Governance Committee  

  

The primary responsibilities and functions of the Corporate Governance Committee are:  

- To oversee the annual performance evaluation of the Board and individual Directors;  

- To ensure the compliance with regulatory requirements relating to corporate governance; and  

- Report on corporate governance matters to the Bank’s constituents; in particular reference to the 

regulator and shareholders.  

 The role of this Committee is advisory in nature. Recommendations, if any, are made to the Board for 

final approval.  

  

Nomination & Remuneration Committee  

 The Nomination & Remuneration Committee responsibilities are to:  

- Identify persons qualified to become members of the Board or senior managers of the Bank (with 

the exception of the appointment of the internal auditor which is the responsibility of the Audit 

Committee), and make recommendations accordingly;  

- Review the Bank’s remuneration policies for approved persons consistent with Central Bank of 

Bahrain (“CBB”) guidelines, corporate values and strategy of the Bank;  

- Make recommendations regarding remuneration policies and amounts for approved persons to the 

Board, taking account of total remuneration including salaries, fees, expenses and employee 

benefits;  

- Recommend Board member remuneration based on their attendance and performance; and  

- Oversee Directors’ corporate governance educational activities.   

In determining the composition of the Board, the Nomination and Remuneration Committee considers 

the knowledge, skills and experience required by the Board. No Director participates in any decisions 

regarding his own appointment or remuneration. The Nomination and Remuneration Committee is 

authorized to take certain appointment and remuneration decisions which may bind the Board. In all 
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other cases, recommendations are made to the Board for its final approval.  

6.10 Compensation  

In 2014, the shareholders approved a Remuneration Policy and an Employee Shares Incentive Plan to 

comply with CBB’s Guidelines on Sound Remuneration Practices. The Remuneration Policy formalizes 

the basis for remuneration in the Bank for the Directors and all staff, by effectively linking remuneration 

to performance. It also introduces new methods that ensure rewards are properly linked with the risks 

being taken and the timing and likelihood of future revenues. It introduces provisions for claw back and 

malus to protect the shareholders’ interests in case of deterioration of the business due to past actions 

of individuals employed by the Bank. It also includes back testing and stress-testing methodologies to 

ensure that the policies adopted are suitable for the intended purpose.  

The cumulative compensation including sitting fee and remuneration paid in the last two years for Board 

members was USD 102 thousand in 2015 and USD 111 thousand in 2016. As of 30 September 2017, 

compensation paid to board members was USD 96 thousand. 

• The Bank’s compensation packages include but are not limited to: basic salaries, fringe benefits such 

as non-salary perquisites, bonuses and gratuity (deferred-benefit compensation). The Bank utilizes 

scorecards and key performance indicators to assess the periodic performance of all of its employees. 

The Bank also conducts periodic evaluations as well as self-evaluations for all of its employees in order 

to keep their interests aligned with the Bank’s Shareholders. 

• The total compensation (including the employer’s contributions to the Social Insurance Organization of 

Bahrain and other applicable governmental charges and levies) paid to all employees was US$ 3,977 

thousand for the year ended 31 December 2015 and US$ 4,127 thousand for the year ended 31 

December 2016. During the nine months ended 30 September 2017, the total compensation paid to all 

employees was US$ 2,005 thousand. 

• Furthermore, the cumulative amount which the Bank has set aside or accrued to provide for 

retirement, pension or similar benefits, such as leaving indemnities, as at 31 December 2016 was US$ 

225 thousand and as at 30 September 2017 was US$ 234 thousand. 

• The total estimated compensation to be paid to the five most senior executive managers of the Bank 

for the year ending 31 December 2017 (including the employer’s contributions to the Social Insurance 

Organization of Bahrain and other applicable governmental charges and levies) is USD 1,584,250 while 

for the nine months ended 30 September 2017 it was USD 1,090,000. 

  

6.11 Employees 

 

As a  matter  of  policy, the  Bank  avoids  the  employment  of  any  close  relative  of any member of its 

existing staff. Employing relatives would be with consideration to the applicants’ qualifications and 

merits and is subject to approval by the NRC, with the condition that any conflicts of interest (if any) be 

fully disclosed and accepted by the committee.  

The Chief Executive Officer discloses to the Board annually the relatives of any approved persons 



39 
 

occupying controlled functions within the Bank.  During the year, the Bank did not employ any close 

relatives of any staff of the Bank.  

 

6.12 External Auditor 

Ernst & Young were appointed as the external auditors of the Bank for the year 2017 by the 

shareholders in the Annual General Meeting held on 16 February 2017.  Each year, the Bank writes to 

the CBB to obtain their no objection letter regarding the appointment of the External Auditors. BMB 

complies with the CBB Rulebook regulations requiring rotation of partners within 5 years.  

 The Audit Committee and Articles of Association include measures to ensure ongoing independence of 

the Bank’s external auditors. The details of audit and non-audit fees payable to the external auditors are 

available at the Bank’s corporate office. The Bank’s external auditors, have unhindered access to the 

Audit Committee, Executive Committee, and the Board of Directors, with or without members of 

management being present to discuss their audit findings and any other matter which should be 

brought to the attention of the Board.   

Ernst & Young have been the Bank’s auditors since 2013, their office address is the following: 

11th floor, East Tower, Bahrain World Trade Center 

Manama, Kingdom of Bahrain 

P.O. Box 140  

Phone:  +9731753545 

Fax:  +97317535405 

Email: Manama@bh.ey.com  

  

mailto:Manama@bh.ey.com
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7. Major Shareholders, Related Parties Transactions and Conflicts of Interest 

 

7.1 Major Shareholders 

The Bank has only one class of Ordinary Shares. Each Shareholder holding one Share shall have the right 

to attend the general assembly. A Shareholder may delegate, by way of a written proxy to another 

shareholder, other than a member of the Board of Directors, the right to attend the general assembly on 

his/her behalf. The votes in the ordinary general meeting as well as the Extra-Ordinary General Meeting 

shall be counted on the basis of one vote for every Share. For further details refer section titled 

“Shareholder Rights”. 

In 2017, AN Investment WLL increased its shareholding in the Bank to 68.22%. All the shares of the Bank 

listed below, are Ordinary Shares and carry voting rights equal to Shares offered through this Offering. 

Details of shareholders’ holding more than 5% equity stake as at the record date of Annual General 

Meeting (AGM) for last three years is provided below: 

Name of 

Shareholder 

holding > 5% 

equity stake 

22/11/2017  Year End 2016 Year End 2015 Year End 2014 

AN Investment 

WLL (Bahrain) 

Shares: 

165,091,823 

Percentage: 

68.22% 

Shares: 

104,000,000 

Percentage: 

42.97% 

Shares: 

104,000,000 

Percentage: 

42.97% 

Shares: 

104,000,000 

Percentage: 

42.97% 

Al Fawares Holding 

Company KSCC 

(Kuwait) 

Shares: 

57,906,308 

Percentage: 

23.93% 

Shares: 

57,906,308 

Percentage: 

23.93% 

Shares: 

57,906,308 

Percentage: 

23.93% 

Shares: 

57,906,308 

Percentage: 

23.93% 

Massaleh 

Investments K.S.C 

(Kuwait) 

Shares: Nil 

Percentage: 0% 

Shares: 

19,600,005 

Percentage: 

8.10% 

Shares: 

19,600,005 

Percentage: 

8.10% 

Shares: 

19,600,005 

Percentage: 

8.10% 

Mohamed Humood 

Saliman Alohali 

Shares: Nil 

Percentage: 0% 

Shares: 

19,425,691 

Percentage: 

8.03% 

Shares: 

19,425,691 

Percentage: 

8.03% 

Shares: 

19,425,691 

Percentage: 

8.03% 
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Distribution schedule of shareholding as of 30 September 2017 by stake is provided below: 

Category No. of Shares No. of Shareholders % Total Outstanding Shares 

< 1%  7,245,195 13,120 2.99% 

>= 1% and < 5%  1,1760,000 1 4.86% 

>= 5% and < 10%  0 0 0.00% 

>= 10% and < 20%  0 0 0.00% 

>= 20% and < 50%  57,906,308 1 23.93% 

>= 50% and < 75% 165,091,823 1 68.22% 

Above 75% 0 0 0 

 

The following is the number of shares, and percentage of shareholding of Directors and senior 

management: 

Category 22/11/2017 Year End 2016 Year End 2015 Year End 2014 

Directors Shares: 0 

Percentage: 

00.00% 

Shares: 284,837 

Percentage: 

00.12% 

Shares: 284,837 

Percentage: 

00.12% 

Shares: 284,837 

Percentage: 

00.12% 

Senior 

Management 

Shares: 1 

Percentage: 

00.00% 

Shares: 1 

Percentage: 

00.00% 

Shares: 1 

Percentage: 

00.00% 

Shares: 1 

Percentage: 

00.00% 

Total Shares: 1 

Percentage: 

00.12% 

Shares: 284,838 

Percentage: 

00.12% 

Shares: 284,838 

Percentage: 

00.12% 

Shares: 284,838 

Percentage: 

00.12% 
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7.2 Related Party Transactions 

The significant balances and transactions with related parties as at 30 September 2017, 31 December 2016, 31 December 2015 and 31 

December 2014 were as follows: 

 

*This represents an unsecured corporate loan of USD 3,000 thousand to an entity which became a related party in 2017. This loan was disbursed in 2014, 

carries an interest rate of 8.75% per annum and will mature in the fourth quarter of 2017. This loan was given on an arm's length basis. 

The Bank has received a corporate guarantee from a shareholder with regard to a loan, and an additional guarantee on that same loan from an associate of 

the shareholder. 

  Nine-month period ended 

30/9/2017 (Reviewed)  

 Year ended 31/12/2016   Year ended 31/12/2015   Year ended 31/12/2014  

  Key 

management 

personnel  

Shareholders 

and their 

related 

parties 

 Key 

management 

personnel  

Shareholders 

and their 

related 

parties 

 Key 

management 

personnel  

Shareholders 

and their 

related 

parties 

 Key 

management 

personnel  

Shareholders 

and their 

related 

parties 

  US$ '000 US$ '000  US$ '000 US$ '000  US$ '000 US$ '000  US$ '000 US$ '000 

Assets             

Loans and advances*  - 3,000  - -  - -  - - 

Other assets - Loans to senior 

management personnel 

 - -  - -  - -  9 - 
             

Liabilities             

Deposits  - 364  - 139  - 304  - 149 

Other liabilities - employee 

leaving indemnity 

 234 -  225 -  195 -  35 - 
             

Statement of income             

Interest income  - 199  - -  - -  - - 

Investment banking income  - -  - 11  - 39  - - 

Interest expense  - -  - -  - 92  - 128 



 

Bahrain Middle East Bank B.S.C. is licensed by the Central Bank of Bahrain as a Wholesale Conventional Bank. 
This prospectus has been registered with the Central Bank of Bahrain on [Registration Day] 

Key Management Compensation: 

Compensation to key management personnel, including directors, included in the consolidated 

statement of income is as follows: 

 
   

 Nine- 
month 
period 
ended  

  
 

Year ended 31 December 

   
 30 

September 
2017 

  
2016 

  
2015 

  
2014 

   
 US$ '000  US$ '000  US$ '000  US$ '000 

 
   

 
 

 
    

Salaries and other short-term employee 
benefits  

 
 1006  

 
 1,687  

 
 1,683  

 
 1,876  

Employee leaving indemnity    24    30    27    25  

     1,090    1,717    1,710    1,901  

           
Directors’ fees    96    111    102    82  

 

Insider Trading  

No trading of the Bank’s shares was undertaken by its Directors or senior management during the 

financial year 2016.  

  

7.3 Conflicts of Interest 

No directors, major, or controlling shareholders of the issuer or his associate has an interest in any entity 

carrying on the same business or dealing in similar products or services as BMB as of last practicable 

date. 

 

7.4 Interest of experts and counsellors 

The Bank confirms that none of the named experts or counsellors in this Document employed on a 

contingency basis by the Bank: 

• has a material interest, whether direct or indirect, in the Shares of the Bank; or 

• has a material economic interest, whether direct or indirect, in the Bank, including an interest in the 

success of the Offer. 
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7.5 Material contracts 

• The Bank has entered into contracts in the ordinary course of business. 
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8. Key Financial Information 

 

8.1 Introduction 

The financials statements of the Bank are prepared in accordance with International Financial Reporting 

Standards (“IFRS”) and the requirements of the Companies Law. 

For each financial year, the Bank is required to prepare and publish its financial statements within a 

period not exceeding 60 days from the financial year end thereof. The Bank is also required to publish 

quarterly financial statements within a period of 45 days from the quarter end. 

 

8.2 Summary Historical Financial Data 

 

The financial data summarized below is derived from the audited financial statements for the years 

ended 31 December 2012, 2013, 2014, 2015 and 2016 respectively in addition to the reviewed financial 

statements for the 9 months period ended 30 September 2017. The financial statements are prepared in 

accordance with International Financial Reporting Standards and presented in United States Dollars, the 

principal currency of operations and reporting currency of the Bank. Certain prior period figures have 

been regrouped to conform to the current presentation of the balance sheet and income statement. 

For a better understanding of the financial position and performance during the historical period 

covered below, the summarized historical financial data should be read in conjunction with the audited 

financial statements. 

The financial figures pertaining to the year 2012 were audited by a different independent auditor than 

the independent auditor of the financial figures of the following years 2013-2016. 

Please refer Appendix 1 of this document for the detailed financial statements for the nine months 

ended 30 September 2017.  
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8.3 Auditors Report on Summary Financial Statements 
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8.4 Summary Financial Statements 

Summary Consolidated Statement of Financial Position 

 Reviewed           

 30 September  31 December (Audited)  
2017 

 
2016 

 
2015 

 
2014 

 
2013 

 
2012  

US$ '000 
 

US$ '000 
 

US$ '000 
 

US$ '000 
 

US$ '000 
 

US$ '000 

ASSETS  
           

Balances with banks and financial institutions   16,710   
 

 40,374  
 

 28,373  
 

 13,139  
 

 14,338  
 

 2,318  

Treasury bills and placements with banks   28,708  
 

 4,207  
 

 19,998  
 

 30,469  
 

 32,384  
 

 4,000  

Investments at fair value through profit or loss   9,173   
 

 1,149  
 

 161  
 

 588  
 

 409  
 

 437  

Loans and advances   129,606  
 

123,958  
 

110,705  
 

117,014  
 

 98,008  
 

 20,956  

Available-for-sale investments 3,369 
 

 5,021  
 

 9,530  
 

 8,794  
 

 17,170  
 

 21,544  

Held-to-maturity investment  -    
 

 179  
 

 216  
 

 227  
 

 4,628  
 

 4,624  

Other assets   3,451   
 

 2,464  
 

 2,889  
 

 2,613  
 

 2,564  
 

 1,386  

TOTAL ASSETS 191,017   177,352   171,872   172,844   169,501    55,265  
            

LIABILITIES AND EQUITY 
           

LIABILITIES 
           

Due to financial institutions 143,900   
 

 126,567    125,098    124,778    124,951    6,000  

Due to customers   3,129   
 

 8,405  
 

 8,726  
 

 15,027  
 

 10,196  
 

 5,089  

Borrowings  -    
 

 -    
 

 -    
 

 -    
 

 5,000  
 

 11,389  

Other liabilities   1,328   
 

 2,443  
 

 2,786    2,035    658    2,342  

Total liabilities 148,357  137,415  136,610  141,840   140,805    24,820  
            

EQUITY 
           

Share capital  60,501  
 

 60,501  
 

 60,501  
 

 60,501  
 

 60,501  
 

 60,501  

Statutory reserve  -    
 

 -    
 

 -    
 

 -    
 

 -    
 

 17,545  

Accumulated losses (17,841) 
 

(21,481) 
 

(26,554) 
 

(31,633) 
 

(36,157) 
 

(49,045) 

Fair value reserve  -    
 

 917  
 

 1,315  
 

 2,136  
 

 4,352  
 

 1,444  

Total liabilities   42,660     39,937    35,262    31,004    28,696    30,445  

TOTAL LIABILITIES AND EQUITY 191,017  177,352  171,872  172,844   169,501    55,265  
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Summary Consolidated Statement of Income 

 Nine-month 
  

        

  Period ended 
  

        

 30 September  For the year ended 31 December  
2017 

 
2016  2015 

 
2014  2013  2012  

US$ '000 
 

US$ '000 
 

US$ '000 
 

US$ '000  US$'000  US$ '000 

OPERATING INCOME 
   

 
   

 
 

 
 

Interest income   8,708   
 

 10,699    11,417  
 

 9,813    12,328    1,624  

Interest expense   (209) 
 

 (965)   (1,487) 
 

(1,207)   (1,744)   (1,011) 

Net interest income   8,499     9,734    9,930    8,606  
 

 10,584    613  

Investment banking  income   26   1,149    2,170  
 

 3,466    927    7,218  

Other income  150  
 

 368    345  
 

 207    591    390  

Foreign exchange gain (loss)  97  
 

 (94)   121  
 

 (48)   (173)   927  

Total operating income   8,772     11,157    12,566   12,231    11,929    9,148      
 

   
 

 
 

 

OPERATING EXPENSES 
   

 
   

 
 

 
 

Staff expenses   2,005   
 

 4,127    3,977  
 

 3,125    3,547    3,946  

Premises expenses  304  
 

 329    389  
 

 524    519    591  

Other operating expenses  789  
 

 1,214    1,122  
 

 1,570    2,223    1,874              

Total operating expenses   3,098     5,670    5,488    5,219    6,289    6,411  
    

 
   

 
 

 
 

NET PROFIT FOR THE PERIOD / YEAR 
   

 
   

 
 

 
 

BEFORE IMPAIRMENT PROVISIONS   5,674   
 

 5,487    7,078  
 

 7,012    5,640    2,737  
 

   
 

   
 

 
 

 

Impairment provisions - net   (2,034) 
 

 (414)   (1,999) 
 

(2,488)  (10,297)   (549) 

NET PROFIT FOR THE PERIOD / YEAR   3,640     5,073    5,079    4,524    (4,657)   2,188  
            

BASIC AND DILUTED EARNINGS         
 

   

PER SHARE (IN US$ CENTS)  1.50    2.10    2.10    1.87    (1.92)   0.90  
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Summary Consolidated Statement of Comprehensive Income 

 

 Nine-month 
  

        

 period 
  

        

 ended 
  

        

 

30 
September  For the year ended 31 December  

2017 
 

2016  2015 
 

2014  2013  2012  
US$ '000 

 
US$ '000 

 
US$'000 

 
US$ '000  US$'000  US$ '000  

 
 

         
NET PROFIT (LOSS) FOR THE PERIOD / YEAR   3,640     5,073    5,079    4,524    (4,657)   2,188  

            
Other comprehensive (loss) income:            

 
Other comprehensive (loss) income to be 
reclassified to profit or loss in subsequent 
periods:             

           
Fair value reserves (available-for-sale 
investments):             
Net amount transferred to statement of income 
on sale/impairment  -    21   

  
(707) 

   
(3,201)  

  
3,964   

  
(882) 

Net changes in fair value during the year  (917)   (419)   (114)   985    (1,056)   131  
            

Total other comprehensive (loss) income  
for the  period / year 

 
 (917) 

 
  

(398) 
 

 
 (821) 

 
  

(2,216) 
 

  
2,908   

  
(751) 

TOTAL COMPREHENSIVE INCOME (LOSS) FOR 
THE PERIOD / YEAR 

 
  2,723   

  
 4,675  

  
 4,258  

  
 2,308  

  
 (1,749)  

 
 1,437  
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Summary Consolidated Statement of Cash Flow 

 Nine-month  
  

        

 period 
  

        

 ended 
  

        

 30 September  For the year ended 31 December  
2017 

 
2016 

 
2015  2014  2013  2012  

US$ '000 
 

US$ 
'000  

US$'000 
 

US$ 
'000  

US$ 
'000  

US$ 
'000  

 
 

 
 

   
 

 
 

 

OPERATING ACTIVITIES  
 

 
    

 
 

 
 

Net profit (loss) for the period / year   3,640   
 

 5,073    5,079    4,524    (4,657)   2,188   
 

 
         

Adjustments for:  
 

         
Impairment provisions - net    2,034 

 
 414    1,999    2,488    8,390    549  

Depreciation and amortisation  57  
 

 43    50    122    88    132  

Gain on disposal of equipment  -    
 

 -      -      -      (8)   -     
 

 
         

Changes in operating assets and liabilities:  
 

         
Treasury bills and placements with financial 

institutions  -    

 

 -      3,000    5,750    (8,750)   5,200  

Investments at fair value through profit or loss   (8,024)  
 

 (988)   427    (179)   28    1,598  

Loans and advances (7,398)  (13,096)  5,363  (20,051)  (77,986)  (655) 

Available-for-sale investments   635   
 

 3,540    (2,610)   4,717    (174)   5,181  

Held-to-maturity investment  (5) 
 

 37    11    4,401    (4)   (11) 

Other assets   (1,044) 
 

 382    (234)   (112)   (1,217)   813  

Due to financial institutions 
  17,333   

 

 1,469   

 320  
 

 (173) 

 

 
118,951   

 -    

Due to customers   (5,276) 
 

 (321)   (6,301)   4,831    5,107    (3,663) 

Other liabilities   (1,115) 
 

 (343)   751    1,377    (1,684)   (2,342) 

Securities sold under repurchase agreements  -    
 

 -      -      -      -      (3,325) 

Net cash from (used in) operating activities   837   (3,790)   7,855    7,695    38,084    5,665  
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INVESTING ACTIVITIES 
Purchase of furniture and equipment  -    

 

 -      (92)   (59)   (97)   (44) 

Proceeds from disposal of equipment  -    
 

 -      -      -      56    -    

Net cash used in investing activities  -      -      (92)   (59)   (41)   (44) 
 

 
 

         
FINANCING ACTIVITY  

 
 

        
Repayment of borrowings  -    

 
 -      -      (5,000)   (6,389)   (8,000)             

Net cash used in financing activity  -      -      -    
 

 (5,000) 
 

 (6,389) 
 

 (8,000) 
 

 
 

         
NET CHANGE IN CASH AND CASH EQUIVALENTS   837 

 
 (3,790)   7,763    2,636    31,654    (2,379)  

 
 

         
Cash and cash equivalents at 1 January  44,581  

 
 48,371    40,608    37,972    6,318    8,697              

CASH AND CASH EQUIVALENTS AT 30 SEPTEMBER / 31 
DECEMBER 

  45,418     44,581    48,371    40,608    37,972    6,318  

            

CASH AND CASH EQUIVALENTS COMPRISE:            

Balances with banks and financial institutions   16,710   40,374    28,373    13,139    14,338    2,318  

Treasury bills and placements with financial institutions             

with original maturities of three months or less   28,708     4,207    19,998    27,469    23,634    4,000              
   45,418     44,581    48,371    40,608    37,972    6,318  
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Summary Consolidated Statement of Change in Owner’s Equity 

  Share  Statutory  Accumulated  Fair value  Total 
  capital  reserve  losses  reserve  equity 
  US$ '000  US$ '000  US$ '000  US$ '000  US$ '000            
Balance at 1 January 2017  60,501    -      (21,481)   917    39,937             
Total comprehensive income (loss) for the period  -      -      3,640   (917)   2,723 

Balance at 30 September 2017  60,501    -      (17,841)   -     42,660   
           
Balance at 1 January 2016  60,501    -      (26,554)   1,315    35,262             
Total comprehensive income (loss) for the year  -        5,073    (398)   4,675  

Balance at 31 December 2016  60,501    -      (21,481)   917    39,937  
           
Balance at 1 January 2015  60,501    -      (31,633)   2,136    31,004             
Total comprehensive income (loss) for the year  -        5,079    (821)   4,258  

Balance at 31 December 2015  60,501    -      (26,554)   1,315    35,262  
           
Balance at 1 January 2014  60,501      (36,157) 

 
 4,352    28,696             

Total comprehensive income (loss) for the year  -        4,524    (2,216)   2,308  

Balance at 31 December 2014  60,501    -      (31,633)   2,136    31,004  
           
Balance at 1 January 2013  60,501    17,545    (49,045) 

 
 1,444    30,445             

Total comprehensive (loss) income for the year  -      -      (4,657)   2,908    (1,749)            
Transfer of statutory reserve to accumulated losses  -      (17,545)   17,545      -    

Balance at 31 December 2013  60,501    -      (36,157)   4,352    28,696  
           
Balance at 1 January 2012  60,501    17,326    (51,014) 

 
 2,195    29,008             

Total comprehensive income (loss) for the year  -      -      2,188    (751)   1,437             
Transfer to statutory reserve  -      219    (219)   -      -               
Balance at 31 December 2012  60,501    17,545    (49,045)   1,444    30,445  
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8.5 Operating and Financial Review 

Assets 

Total assets of the Bank stood at US$ 191.0 million as at 30 September 2017 signifying a growth of 7.7% 

from 31 December 2016. Total assets have showed annual growth of 6.2% since 31 December 2015. This 

was primarily a reflection of strong growth in loans and advances, investments at fair value through profit 

or loss and treasury bills and placements with banks, which increased by US$ 18.9 million, US$ 9.0 million 

and US$ 8.7 million respectively, showing a CAGR of 9.4%, 907.5% and 22.9% respectively since 31 

December 2015. This increase was offset by decrease in balances with banks and financial institutions by 

US$ 11.7 million, and available-for-sale investments by US$ 6.2 million. 

Financing assets (loans and advances) represent 67.9% of the total assets of the Bank as of 30 September 

2017, compared to 69.9% as at 31 December 2016 and 64.4% as at 31 December 2015. Interest earning 

assets represent 96.1% of the total assets of the Bank as of 30 September 2017, compared to 95.1% as at 

31 December 2016 and 92.7% as at 31 December 2015. 

 

Liabilities 

Total liabilities of the Bank stood at US$ 148.4 million as at 30 September 2017, compared to US$ 137.4 

million as at 31 December 2016 and US$ 136.6 million as at 31 December 2015.  These mainly consist of 

due to financial institutions, due to customers and other liabilities. Due to financial institutions stood at 

US$ 143.9 million at 30 September 2017, compared to US$ 126.6 million at 31 December 2016 and US$ 

125.1 at 31 December 2015. This translates into an increase of US$ 18.8 million since 31 December 2015. 

Due to customers stood at US$ 3.1 million at 30 September 2017, compared to US$ 8.4 million at 31 

December 2016 and US$ 8.7 million at 31 December 2015. Other liabilities consisting of accrued interest 

payable, accrued expenses and provisions decreased by US$ 1.5 million compared to 31 December 2015. 

 

Equity 

Total equity of the Bank stood at US$ 42.7 million as at 30 September 2017, compared to US$ 39.9 million 

as at 31 December 2016 and US$ 35.3 million as at 31 December 2015.  Total equity increased at a CAGR 

of 11.5%. This increase is attributable to profits made during the years ended 31 December 2015 and 2016 

and for the nine-month period ended 30 September 2017. 

 

Capital Adequacy 

 Regulatory capital stood at US$ 44.0 million as at 30 September 2017 compared to US$ 41.2 million at 31 

December 2016 and US$ 36.4 million at 31 December 2015. While there was a growth in risk weighted 

assets, the Bank maintained a healthy capital adequacy ratio, much above the minimum level required by 

the CBB, at 22.4% as of 30 September 2017 compared to 23.8% at 31 December 2016 and 22.5% at 31 

December 2015. 
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Operating results 

The Bank reported net profit of US$ 5.1 million for each of the years ended 31 December 2016 and 31 

December 2015. This was due to the challenging risk environment in which the Bank operated and since 

BMB's primary emphasis was on short-term low yielding, low risk assets. 

The Bank's net profit for the nine-month period ended 30 September 2017 was US$ 3.6 million after 

considering the additional impairment provisions of US$ 2.0 million. In continuation of the Bank’s 

approach to risk management and provisioning, the Bank has conservatively provided for adequate 

provisioning levels to cater for unexpected losses as a way of protecting the Bank’s overall asset exposures. 

 

Operating income 

Due to BMB's primary emphasis on short-term low yielding, low risk assets and its concentration on 

serving its existing customers rather than on growing its business base, net interest income has remained 

at the same levels between US$ 9.7 million to US$ 9.9 million in the years ended 31 December 2016 and 

31 December 2015. Net interest income for the nine-month period ended 30 September 2017 was US$ 

8.5 million. Net interest margin improved to 6.4% for the nine-month period ended 30 September 2017, 

compared to 5.9% and 6.2% for the years ended 31 December 2016 and 31 December 2015, respectively.  

Investment banking income in 2016 was US$ 1.1 million, a reduction of 47.0% from US$ 2.2 million in 

2015, reflecting the reduction in new business taken. Investment banking performance during the nine-

month period ended 30 September 2017 was impacted by impairment provisions on available-for-sale 

investments, fair value losses on investments at fair value through profit and loss and reduction in fee and 

commission income due to reduction in new business taken. 

Due to above, operating income of the Bank reduced by 11.2% to US$ 11.2 million in 2016 compared to 

US$ 12.6 million in 2015. Operating income for the nine-month period ended 30 September 2017 stood 

at US$ 8.8 million. 

 

Operating expenses 

Total operating expenses during 2016 were US$ 5.7 million, an increase of 3.3% over US$ 5.5 million in 

2015 as the Bank continued its investment in human resources, technology and process improvements. 

Operating expenses for the six-month period ended 30 September 2017 stood at US$ 2.3 million. The 

Bank’s prudent cost control policy has resulted in decrease in cost to income ratio to 35% for the nine-

month period ended 30 September 2017, compared to 51% and 44% for the year ended 31 December 

2016 and 31 December 2015, respectively. 

  



56 
 

 

Impairment provisions 

The Bank follows International Accounting Standard 39 (IAS 39) regarding accounting for impairment of 

financial assets. The provisions for impairment of the Bank’s loans and advances and assets carried at cost 

or amortised cost are arrived at after calculating the net present value of the anticipated future cash flows 

from these financial assets, discounted at original effective interest rates. For assets carried at fair value, 

impairment is the difference between the carrying cost and the fair value. This approach of provisioning 

for impairment of the Bank’s financial assets is aimed at providing more realistic estimates of the 

impairment in the values of the assets. The Bank considers that its existing provisioning level is sufficient 

to cater for unexpected losses. 
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8.6 Liquidity and Capital Resources 

The Bank's current main sources of liquidity are due to financial institutions, due to customers (external sources) and share capital and cash flows 

generated from operating activities (internal sources). The Bank does not have any borrowing at September30 September 2017. 

Given the current net working capital position of the Bank, the Board of Directors is of the opinion that the Bank has sufficient liquidity for its 

present operational requirements. The additional liquidity generated from the current rights issue will be utilized to increase the loans and 

advances and investment in securities portfolio of the Bank. 

The details of external and internal sources of liquidity available to the Bank are as follows: 

 Nine-month  
  

        

 period 
  

        

 ended 
  

        

 30 September  For the year ended 31 December  
2017 

 
2016 

 
2015  2014  2013  2012  

US$ '000 
 

US$ '000  US$ '000 
 

US$ '000  US$ '000  US$ '000  
 

 
 

 
   

 
 

 
 

EXTERNAL SOURCES  
 

 
    

 
 

 
 

Due to from financial institutions  143,900  
 

 126,567    125,098    124,778    124,951    6,000  

Due to customers  3,129  
 

 8,405  
 

 8,726  
 

 15,027  
 

 10,196  
 

 5,089  

Borrowings  -    
 

 -    
 

 -    
 

 -    
 

 5,000  
 

 11,389              

INTERNAL SOURCES 
           

Share capital  60,501  
 

60,501  
 

60,501  
 

60,501  
 

60,501  
 

 60,501  

Cash from (used in) operating activities  837 
 

 (3,790) 
 

 7,855  
 

 7,695  
 

38,084  
 

 5,665  

 

Please refer Summary Cash Flow Statement (Section: 8.4) for material sources and amounts of cash flows from operating, investing and financing 

activities. 
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8.7 Capitalization and Indebtedness  

The following table summarizes capitalization of the Bank as of 30 September 2017. The Bank does not 

have any outstanding long or short term loans. 
   

30 September 2017    
US$ '000     

Share capital 
  

 60,501  

Accumulated losses 
  

 (17,841)     

Total equity    42,660  

 

As at 30 September 2017, the Bank has due to financial institutions of US$ 143,900 thousand. 

 

8.8 Dividend Policy 

The Bank’s dividend pay-out is dependent on the financial position of the Bank and the overall strategy as 

determined by the Board. There have been no dividends paid in the last three financial years. There can 

be no assurance that the Bank will pay dividends in the future. 

 

8.9 Litigation 

BMB is engaged in litigation cases involving claims made by and against the Bank relating to its ex-

employees and certain third parties. The Board, after reviewing the claims pending against the Bank and 

based on the advice of the relevant professional legal advisors, is satisfied that the outcome of these 

claims will not have a material adverse effect on the financial position of the Bank.  
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9. The Offering 

9.1 Introduction 

Applicants must carefully read this Offering Circular and the terms and conditions appended to the 

Application Form prior to submitting a completed Application Form and Subscription Amount to the 

Receiving Bank. A signed Application Form submitted to the Receiving Bank will represent a legally binding 

agreement between the Issuer and the Applicant upon acceptance of that Application Form.  

The Ordinary Shares being offered through this Offering Circular are new Ordinary Shares of the Bank. 

These new Ordinary Shares will rank pari passu with existing Ordinary Shares of the Bank’s Issued and 

Paid-up Share Capital. Applicants may obtain both the Offering Circular and the Application Form from the 

office of the Receiving Bank. 

The Shares offered through this Document are available to existing Shareholders as of the Record Date for 

subscription under Rights Offering to existing Shareholders. The number of Ordinary Shares Issued and 

Paid-up prior to this Offer is 242,003,326 Ordinary Shares each at a Nominal Value of USD 0.25 each.  

 

9.2. Equity Offering 

Through this Offering Circular the Bank is offering up to 242,003,326 new Ordinary Shares having Nominal 

Value of USD 0.25 per share and having an Issue Price of USD 0.25 per share. Upon full subscription under 

this Offering, the Issued and Paid up Share Capital of the Bank will be 484,006,652 Ordinary Shares each 

at a Nominal Value of USD 0.25 per Share amounting to USD 121 million.  

Existing Shareholders as on the Record Date through this Offering are entitled to subscribe for 242,003,326 

Ordinary Shares. Pursuant to Article 129 of the Companies Law, the existing shareholders of the Bank as 

on the Record Date have a right to subscribe for more Ordinary Shares than they are entitled to by 

completing relevant section of Application Form. 

If the shares are still not fully subscribed, the Issuer, in accordance with Article 129 of the Companies Law 

and in consultation with the relevant Authorities, shall allot the Ordinary Shares up to the level of 

Subscription Amounts received in accordance with the terms of the Offering Circular. 

9.3. Entitlement to this Offering 

This Offer is open to all Shareholders registered in the Bank’s Ordinary Share Register on the Record Date. 

Each Shareholder shall be entitled to purchase one Ordinary Share for each Ordinary Shares held as at the 

Record Date (Ratio of 1:1). Shareholders may however make an application for the Ordinary Shares in 

excess of or lower than their entitlement. Fractional Ordinary Shares will not be issued.  

9.4. Subscription Restriction and Renunciation Rights 

The Ordinary Shares will be registered and indivisible. The Shareholders entitled to participate in this 

Offering may accept all or a part of their entitlement. Their right to the Ordinary Shares being offered 

through this Document is renounceable, which enables the Shareholders who do not wish to take up some 

or all of the Ordinary Shares being offered through this Document to renounce those Ordinary Shares in 

favor of others. Such renunciation shall however be made during the Subscription Period only. 
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9.5 Record Date 

Only those Shareholders whose name appears in the Bank’s Ordinary Share Register on the Record Date, 

being 29/11/2017 shall be entitled to participate in this Offering. 

 

9.6 Subscription Period  

 The Subscription Period commences on the Opening Date and closes at the Closing Date. Applicants may 

make an application for Ordinary Shares under this Offering during the Subscription Period and at the 

designated branches of the Receiving Bank.  

 

9.7 Issue Price  

The Issue Price for the Ordinary Shares offered through this Offering is USD 0.25 each representing no 

premium over the Nominal Value. The Issue Price is net of any bank or related charges. All charges such 

as wire transfer charges, subscription application processing fees, collection charges, foreign currency 

conversion charges, managers cheque charges, special clearing charges and any other charges shall be 

borne by the Applicant. 

 

9.8 Listing and Share Performance 

The Bank’s Ordinary Shares are listed on the Bahrain Bourse since June 1989. BMB shares are traded in 

BHD currency. The graph below shows the share price performance of the Bank on the Bahrain Bourse in 

the last three years: 

 

Source: Bahrain Bourse 
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The price of Ordinary Shares of BMB has recently risen following the Voluntary Offer by AN Investment 

WLL to acquire the shares of the Bank which resulted in a significant volume of transactions. Otherwise, 

the volume traded in the Bank’s stock has been limited during the last 3 year period. 

 

The Bank’s Relative Performance on the Bahrain Bourse 

 

Price per Ordinary Share on the Bahrain Bourse (as of 22/11/2017): BHD 0.50 

The summary of high and low price is summarized in the table below (all prices expressed in BHD): 

Period High Price Low Price 

Last 6 months   

Month of October 2017 0.050 0.050 

Month of September 2017 0.050 0.050 

Month of August 2017 0.050 0.050 

Month of July 2017 0.050 0.050 

Month of June 2017 0.050 0.050 

Month of May 2017 0.050 0.050 

   

Last 4 quarters   

Q3 2017 0.050 0.050 

Q2 2017 0.050 0.027 

Q1 2017 0.027 0.027 

Q4 2016 0.031 0.027 

   

Last 3 Financial Years   

Year Ended 31 Dec 2016 0.031 0.027 

Year Ended 31 Dec 2015 0.034 0.031 

Year Ended 31 Dec 2014 0.056 0.034 

Source: Bahrain Bourse 

 



62 
 

9.9 Application Form 

Application to subscribe for the Ordinary Shares will only be accepted if made in the prescribed 

Application Form. Copies of the Offering Circular and the Application Form are available at office of the 

Bank and the designated branch of the Receiving Bank. 

9.10 Legal Advisor 

Zeenat Al Mansoori & Associates has been appointed as the Legal Advisor who has reviewed this 

Offering Circular to ensure compliance with the applicable laws and regulations in the Kingdom of 

Bahrain. 

9.12. Issue Registrar 

In connection with this Offer, the Bank has entered into an Issue Registrar agreement with Bahrain Clear 

to act as the Issue Registrar. The Issue Registrar is mandated by the Bank to manage the allotment 

process and refund process and update the Shareholders’ Ordinary Share Register post this Offering. 

9.13 Expenses and Costs 

Out of the total proceeds of this Offering, the Bank will pay fees, expenses and costs associated with the 

Offering. 

These include, among others Issue Registrar’s fees, legal fees relating to the Offering, registration costs, 

expenses incurred for printing and other advertisement expenses, and any other incidental expenses 

associated with the Offering. Such expenses are not expected to exceed approximately 1% of the gross 

proceeds from this Offering. 

9.14 Dilution of Shareholders’ Interest consequent to this Offering 

In the event, Existing Shareholders as on the Record Date, who are entitled to subscribe to Ordinary 

Shares through this Offering, do not subscribe to their entitlement, either in full or in part, the equity 

stake of such Shareholders will be diluted. As there is one Ordinary Share being offered for each existing 

Ordinary Share, the maximum dilution in the event that a Shareholder does not subscribe to this offer is 

50%. 

9.15 Commitment to Subscribe 

AN Investment W.L.L. has made a written commitment to the Central Bank of Bahrain to increase the 

paid-up Capital of Bahrain Middle East Bank B.S.C. to $100 million prior to December 31 2017. The 

Bank’s outstanding Capital as of date is $60,500,831.50. As such, it has committed to subscribe to no less 

than $39,499,168.50 of the Ordinary Shares available in this offer.   
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10. Investment Considerations and Risk Factors 

 

Before making an investment decision regarding the Ordinary Shares, an Applicant should carefully 

consider the specific risk factors set out below, in addition to the other information contained in the 

Offering Circular. Such risks are not the only ones faced by the Bank. Additional risks and uncertainties 

that are not presently known to the Issuer, or that the Bank currently believes are immaterial, may also 

impair its business operations. The Bank’s business, financial condition, results of operations or the value 

of its investment could be materially adversely affected by any of these risks. In such case, the price of 

Ordinary Shares may decline and Applicants may lose part or all their investment. 

The following list is intended as a summary of certain principal investment considerations and risk 

factors associated with this investment, but are only illustrative and not exhaustive and must be 

supplemented by the Applicant’s own analysis of, among other things, such Applicants’ personal or 

corporate financial circumstances. 

10.1. Inability to raise the required Equity through the Rights Offering 

In the event the Ordinary Shares offered through this Offering are not fully subscribed, the Issuer, in 

accordance with Article 129 of the Bahrain Commercial Companies Law and in consultation with the 

relevant Authorities, shall allot the Ordinary Shares up to the level of Subscription Amounts received in 

accordance with the terms of the Offering Circular.  

10.2. Investment return risk 

There is no assurance that the Bank will be able to generate returns for Shareholders or that the returns 

will commensurate with the risks of investing in the Bank or the nature of the transactions described 

herein. It is possible that the price of the Ordinary Shares decline and Applicants could lose part or all of 

the capital they have invested. 

10.3. Competition Risk 

The market in which the Bank operates is highly competitive. Currently, there are many competitors in 

Bahrain. Operations of the Bank, its subsidiaries and associates may be affected by the competition. 

10.4. Economic conditions 

Changes in the market, business, and economic conditions, including, for example, profit rates, foreign 

exchange rates, oil prices, inflation rates, industry conditions, competition, technological developments, 

tax laws and innumerable other factors, can affect substantially and adversely the Bank’s performance.  

10.5. Political, economic and regulatory considerations 

The value of the Bank’s assets and its business may be affected by uncertainties such as social, political 

and economic uncertainties, changes in policies, taxation and other developments in the laws and 

regulations of Bahrain. Accordingly, changes in regulations imposed by the Bahrain Government, the 

Central Bank of Bahrain or any other Authorities under whose jurisdictions the Bank is operating could 

materially affect the returns made by the Bank. 
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10.6. Risks relating to inactive or illiquid market for the Ordinary Shares 

The Bank’s Ordinary Shares will be subject to public demand and supply, which could materially affect 

the share price of the Bank. Although the Ordinary Shares are listed on the Bahrain Bourse there is no 

guarantee that active trading in the Ordinary Shares will continue. If no active trading in the Ordinary 

Shares continues after the Offering, there could be a material adverse effect on the liquidity and market 

price of the Ordinary Shares. 

10.7. Operational Risks 

Operational risk is the risk of direct or indirect loss resulting from inadequate or failed processes, 

technology or human performance, or external events. Its impact can be in the form of a financial loss, 

loss of reputation or loss of competitive position. 

10.8. Risks relating to loss of key personnel 

The Bank’s success will depend, in part, on the continued service of its key executives and employees 

and its ability to continue to attract, retain and motivate qualified personnel. If one or more of the 

Bank’s key personnel are unable or unwilling to continue in their present positions, or if they joined a 

competitor or formed a competing company, the Bank may not be able to replace them easily or quickly 

and its business may in consequence be significantly disrupted - with adverse effect on its financial 

condition and results. 

10.9. Shareholder payments 

The determination to pay dividends on Ordinary Shares, on an on-going basis, and the amount thereof, 

will depend among other things, on the Bank’s earnings, profit retention for meeting Capital Adequacy 

and other regulatory ratios, funding requirements for the business growth, future growth of the Bank, 

applicable requirements on the payment of dividends under Bahrain law and such other factors as the 

Board of Directors and the Bank’s Shareholders may deem relevant. There can be no assurance that the 

Bank will pay dividends in the future. 

10.10. Taxation 

As on the date of this Offering Circular, corporate and personal income taxes are not levied in Bahrain on 

any person receiving or paying profit or dividend, whether resident or otherwise. However, the Bank has 

not taken into consideration the impact of any future tax laws in Bahrain. 

The foregoing does not purport to be a complete explanation and summary of all the risk factors 

involved in investing in the Bank. It is strongly recommended that all potential investors seek 

independent advice from their own professional advisors.  
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11. Application Procedures 

 

11.1 Application Forms 

Application Forms shall be obtained from the Bank or the designated branch of the Receiving Bank. 

Application Forms should be completed in full in Arabic or in English and in accordance with instructions 

contained therein. Each Applicant is required to submit the Application Form before the Closing Date 

accompanied by relevant copies of documents stated below along with their originals (for verification 

purposes only) or certified true copies. The Receiving Bank has the right to request and verify the validity 

of copies of the identification documents. 

Application Form should be signed by the Applicant. In case the Applicant is a minor, the legal guardian 

must sign the Application Form on behalf of the minor. Applicants are required to provide the ‘Investor 

number’ in the Application Form.  

For applicants who have an Investor Number and an Securities Account with the Bahrain Bourse, 

documentary evidence should be included of those details. Copies or Printouts are permissible. 

For applicants who DO NOT have an Investor Number and/or DO NOT have a Securities Account with the 

Bahrain Bourse, the ORIGINAL Share Certificate(s) must be submitted. 

Applicants experiencing difficulties producing the documents should get in contact with Bahrain Bourse 

for assistance. 

Application by individuals Shareholders who are individuals over the age of 21 are eligible to subscribe to 

the Ordinary Shares offered through this Offering. Applicants under the age of 21 should make their 

application through their legal guardian. 

Application Form submitted by individuals must be accompanied by copies of the following documents: 

• Original or a certified copy of the individual’s valid national identification card or personal 

identification card; 

• Original or a certified copy of the individual’s valid passport; 

• Sufficient funds in an amount equivalent to the number of Ordinary Shares applied for 

multiplied by the Issue Price of USD 0.25 each; 

• If the individual has an account with the Bahrain Bourse the individual shall specify the investor 

number by completing relevant section in the Application Form. 

Application by institutions Application Form submitted by institutional applicants must be accompanied 

with copies of the following documents: 

• A copy of the institution’s valid Commercial Registration certificate or a copy of certificate of 

incorporation; 

• Original or certified copy of the valid national identification card of the person(s) signing on 

behalf of the institution; 

• Original or a certified copy of the valid passport of the person(s) signing on behalf of the 

institution; 
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• A copy of the resolution of the board of directors or equivalent authority of the institution 

approving the investment in the Offering; 

• A copy of the authorized signatory book of the institution validating the signature of the 

person(s) signing on behalf of the institution; 

• Sufficient funds in an amount equivalent to the number of Ordinary Shares applied for 

multiplied by the Offer Price of USD 0.25 each; 

• If the institution has an account with the Bahrain Bourse the institution shall specify the investor 

number by completing relevant section in the Application Form. 

 

 

11.2  Receiving Bank 

Al Salam Bank Bahrain B.S.C. is acting as the Receiving Bank in Bahrain whose designated branch will 

receive the completed Application Forms, identification documents and the Subscription Amounts from 

Applicants. The designated branch of the Receiving Bank is as follows: 

Al Salam Bank Bahrain B.S.C. 

Floor 15, East Tower, Bahrain World Trade Center, P.O. Box 18282, Manama, Kingdom of Bahrain 

11.3  Mode of Payment 

Applicants should submit to the Receiving Bank a duly signed and completed Application Form together 

with cleared funds in the amount of subscription. The subscription currency is USD.  

Remittance shall be made to the designated bank account with the Receiving Bank in one of the following 

modes: 

• By wire transfer in USD from an account maintained with another bank other than the 

Receiving Bank; 

• By transferring USD from an account with the Receiving Bank.  

• No other modes of payment shall be accepted. 

Applicants are responsible for ensuring that the Subscription Amounts are remitted to the designated 

account with the Receiving Bank on or before the Closing Date. Applicants transferring money into the 

designated account should present a copy of the wire transfer order along with the Application Form. 

The transfer details are as follows: 

Country Kingdom of Bahrain 

Account Name BMB Rights Issue 

Account Number 

IBAN 

500688100100 

BH78ALSA00500688100100 

Beneficiary Bank Al Salam Bank Bahrain B.S.C. 
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Beneficiary Bank Swift Code ALSABHBM 

Correspondent Bank JPMorgan Chase Bank, N.A. – New York 

Correspondent Swift Code  CHASUS33 

Account Number 400758954 

Application Information [Applicant Name] 

[Shareholder Number] 

[Investor Number] 

 

All Subscription Amounts received shall be net of any bank or related charges. All charges such as wire 

transfer charges, subscription application processing fees, collection charges, foreign currency conversion 

charges and special clearing charges shall be borne by the Applicant. 

Applicants will receive a receipt of acknowledgement from the Receiving Bank on submission of their 

Application Form. No profit shall accrue or be payable to Applicants in respect of Subscription Amounts 

collected by the Receiving Bank regardless of whether such amounts are returned to the Applicant in 

whole or in part. 

 

11.4 Rejection of Application 

Application Forms made to subscribe for Ordinary Shares may be rejected in whole or in part at the sole 

discretion of the Issuer and the following factors may or may not be taken into account in making this 

decision: 

• The Applicant was found to be ineligible to subscribe for the Ordinary Shares offered pursuant 

to the Offering Circular; or  

• Whether Subscription Amount have been paid in full before the Closing Date; or 

• Whether the Application Form is incomplete or inaccurate as to any detail or the required 

documents are not attached to the Application Form or are not provided within requested 

timeframes; or 

• Where duplicate or multiple applications are made by a single Applicant, the Issuer at its sole 

discretion shall accept one of the Application Forms received or may reject all the Application 

Forms received. 

• Applicants will be informed of any rejected applications on the Distribution of Refunds Date 

by the Issue Registrar.  

 

11.5 Allotment of Shares 

The Bank will complete the allotment of the Ordinary Shares offered pursuant to this Offering on the 

Allotment Date which will be within 6 calendar days following the Closing Date. The Ordinary Shares 

offered pursuant to this Offering will be first allotted to Shareholders exercising their rights in full or any 
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lesser number of Ordinary Shares. Renounced Ordinary Shares will be allotted to any person /entity in 

whose favor the Shareholders have made the renunciation on the same basis. The balance Ordinary 

Shares, if any will be allotted to the Shareholders who have tendered valid Application Forms for more 

than their entitlement on a pro-rata to the number of Ordinary Shares they held on the Record Date. The 

decision of the Issuer in this respect will be final and binding on all parties. 

If the shares are still not fully subscribed, the Issuer, in accordance with Article 129 of the Bahrain 

Commercial Companies Law and in consultation with the relevant Authorities, shall allot the Ordinary 

Shares up to the level of Subscription Amounts received in accordance with the terms of the Offering 

Circular. 

11.6  Distribution and Refunds 

By the Allotment Date, an amount equal to the Offer Price multiplied by the number of Shares for all 

Application Forms that were received shall be transferred to the Issuer bank account, whether such 

Application Forms were accepted or not. 

On the Distribution Date, the Applicants shall collect their Allotment Notice and the refund payment 

advice, if any, from the Issue Registrar’s office. Such refunds shall be for the excess Subscription Amounts 

paid by Applicants in respect of Ordinary Shares they applied for and were not allotted. The refunds shall 

be made in USD. 

All refunds distributed by the Receiving Bank will be made after a deduction of bank charges and other 

similar deductions and will not include any profit derived from such funds. Receipt of the Allotment Notice 

is proof that the allotted Ordinary Shares have been deposited into his / her / their account with Bahrain 

Clear. The Allotment Notice must not be used to sell the allotted Ordinary Shares of the Bank before the 

listing on the Bahrain Bourse. 

The refunds of the excess subscription money and dispatch securities will take place within a maximum of 

9 calendar days of the date of allotment. 

11.7 Acknowledgements 

By completing and delivering the signed Application Form the Applicant understands and agrees as 

follows: 

• The Applicant has carefully read and understood this Document and shall be deemed to have 

knowledge and understanding of all information therein. 

• The Applicant is not relying on any information or representation in relation to this Document 

or otherwise in relation to the Bank other than the information and representations contained 

in this Document.  

• Any acceptance of the Application of the Applicant shall not mean that the Applicant is a 

customer of the Bank or the advisors or any other parties involved in this Offering for any 

purpose.  

• The Bank makes no representation as to the price of the Ordinary Shares or profitability or as 

to the suitability of the Ordinary Shares for the Applicant. 

• The Applicant understands and agrees that this Document is not intended to provide 

investment, tax, legal or accounting advice.  
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• The Applicant confirms that he has reviewed the Offering Circular and the subject investment, 

with such financial, business, legal and tax advisors as deemed appropriate, and has 

determined that the subject investment is suitable in light of the Applicant’s financial 

condition and risk preferences;  

• The transfers of the Ordinary Shares may be made only to the extent permitted by the MOA 

and AOA of the Bank and subject to obtaining all requisite approvals. 

 

11.8  Acceptance of Applications 

By applying for this Offering , the Applicant understands and agrees as follows: 

• The Application Form represents an irrevocable offer to subscribe for the number of Ordinary 

Shares entered on it by the Applicant. The subscription for Ordinary Shares made in the 

Application Form, if accepted, will constitute a binding agreement between the Applicant and 

the Bank concerning the subject matter of the Terms and Conditions included in this Offering 

Circular and the Memorandum and Articles of the Bank.  

• The Issuer reserves the right to reject in whole or part, or to scale down or limit, any 

application. All Subscription Amounts paid by an Applicant must be paid in cleared funds prior 

to the end of the Subscription Period. The Issuer may treat applications as a valid and binding 

even if not made in all respects in accordance with the prescribed instructions and this 

Offering Circular.  

• In order for the Issuer to agree to process the Application, the Application Form once 

submitted cannot be subsequently amended or revoked.  

• The Applicant is solely liable and responsible for the payment of any stamp duties, transfer 

and other similar taxes, fees or charges, if any, imposed in connection with the purchase or 

transfer of the Ordinary Shares  

• The Applicant understands and agrees that the Issue Registrar, on behalf of the Bank, will 

acknowledge and confirm the purchase of the Ordinary Shares. 

 

11.9  Capacity and compliance with laws 

The Applicant declares, represents and warrants that the Applicant has the legal capacity and authority 

and is permitted by any applicable law to execute and deliver the Application Form. Where the Application 

Form is signed on behalf of another person (corporate or natural) the Applicant’s signatory declares, 

represents and warrants that he has full authority and capacity to do so on behalf of such person or 

corporation, and that such person or corporation is also bound accordingly and will be deemed also to 

have given the confirmations, warranties, undertakings and authorities contained herein and undertake 

to enclose your power of attorney or appropriate authority and provide a copy thereof duly certified by a 

legal firm licensed in Bahrain or the Bank together with the Application Form; 

11.10 Continuing Obligations  

• The Applicant will repeat these undertakings, representations and warranties to the Issuer, 

the Receiving Bank, the Issue Registrar and the Advisors on such future occasions as the Issuer 

and/or the Receiving Bank and/ or the Issuer Registrar and/or the Issue Manager and/or the 
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Advisors may request, and will provide on request such certificates, documents or other 

evidence as the Issuer and/ or the Receiving Bank and/or the Issue Registrar and/or the 

Advisors may reasonably require to substantiate any information, undertakings, 

representations and warranties. 

• The Applicant will notify the Issuer immediately if the Applicant becomes aware that any of 

the information, undertakings, representations and warranties provided by the Applicant is 

no longer accurate, true or complete in any respect.   

• In the event that any of the information, representations, warranties, or undertakings 

provided by the Applicant in the Application Form or otherwise in connection with the 

transaction(s) contemplated thereby was, is or becomes incomplete or untrue, the Issuer at 

its absolute, entire and sole discretion may deem that the transaction(s) is void and require a 

retroactive redemption of all or part of the Applicant’s Ordinary Shares at the Offer Price, 

without prejudice to any of the Issuer’s rights and remedies available under contract, law or 

otherwise.  

11.11 Anti-money Laundering 

• The Applicant agrees and consents to the Bank, the Receiving Bank and/ or the Issue Registrar 

disclosing any information about the Applicant to the Bank’s Advisors and/ or to the relevant 

regulatory authorities. 

• The Applicant agrees and understands that due to money laundering requirements operating 

within their respective jurisdictions, the Issuer and/or the Receiving Bank and/or the Issue 

Registrar may require further identification of the Applicant(s) and source of funds or other 

information before applications for the Shares can be processed and holds the Issuer, the 

Receiving Bank and the Issue Registrar to this Offering harmless and indemnified against any 

loss arising from the failure to process the Applicant’s application for the Ordinary Shares, if 

such information as has been required from the Applicant has not been provided within the 

requested timeframe and/ or to the satisfaction of the requesting party. 

• The Applicant agrees and understands that any funds to be returned may be retained pending 

clearance of the Applicant’s remittance and the completion of any verification of identity 

and/or source of funds required by the Issuer and/or the Receiving Bank and/or the Issue 

Registrar to this Offering or as may be required by the relevant authorities.   

11.12. Indemnity  

The Applicant indemnifies and holds harmless the Issuer, the Receiving Bank and the Issue Registrar (and 

their affiliates and directors, officers and employees) against any and all losses, liabilities, claims, damages 

and expenses whatsoever and howsoever arising (including, but not limited to, any and all expenses and 

costs and including attorneys’ fees) in investigating, preparing or defending against any legal proceedings 

commenced or threatened based on:  

• any incomplete or false information, representation or warranty or other breach or default by 

the Applicant; or 

• any fraud or gross negligence by the Applicant; or  

• any judgement against the Applicant or investigation or other action for violation of any 

applicable securities law as may be commenced against the Applicant; or  

• the Applicant’s failure to provide source of funds information. 
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11.13 Multiple Applications 

The Applicant represents and warrants that only one Application Form in relation to the Offering was 

submitted by the Applicant or, as appropriate, was submitted on the Applicant’s behalf. The Issuer shall 

have the right to reject all applications of any Applicant in the event of duplicate or multiple applications; 
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12.  Shareholder Rights  

 

12.1  Share Capital 

As at the date of this Offering, the Bank has an Authorized Share Capital of USD 500,000,000 comprising 

2,000,000,000 Ordinary Shares of USD 0.25 each. The Issued and Paid up Capital of the Bank as at 30 

September22/11/2017 was 242,003,326 Ordinary Shares of a Nominal Value of USD 0.25 per Share 

amounting to USD 60,500,831.50. The Issued and Paid-up Share Capital of the Bank has not changed 

during last three years. As at 22/11/2017, the Bank holds 1 share as a Treasury share. 

 

12.2  Ordinary Shares 

The Ordinary Shares shall be nominal shares and may not be issued at less than their Nominal Value. 

However, the Ordinary Shares may be issued at a value higher than their Nominal Value, in which case the 

difference in value shall be added to the statutory reserve, even if the reserve has reached its maximum 

limit. A share shall be indivisible. If several persons hold a single Share, they shall designate one person to 

act on their behalf in exercising the rights connected with the same. In such case, they shall be jointly 

responsible for the obligations resulting from the share ownership. The transfer of Ordinary Shares shall 

comply with the Memorandum and Articles of Association of the Bank.  

12.3 Shareholders’ Rights 

Each Ordinary Share shall give its holder equal rights in the Bank’s assets and dividends as well as the right 

to attend and vote at meetings of the General Assembly.  

12.4  Shareholders’ Assemblies 

In accordance with the Bahrain Commercial Companies Law, a general assembly duly convened shall be 

deemed to be representative of all the Shareholders. Meetings of the general assembly may be by way of 

ordinary or extraordinary meetings. The AGM must be held at least once a year during the six months 

following the end of the fiscal year. Other ordinary assemblies may be convened as and when required. 

With exception for matters reserved for the EGM, the Ordinary General Meetings (OGM) shall handle all 

matters relating, but not limited, to: 

• the election or termination of Board Members including determining the number of 

members; 

• the determination of the Board Members’ remuneration;  

• the approval of the Board of Directors’ report about the Bank’s business activities or financial 

position for the preceding year;  

• the appointment of one or more auditors for the next fiscal year, in addition to deciding upon 

the auditor’s fees, or delegation to the Board of Directors the appointment of such auditor 

and the determination of such auditor’s fees;  

• the discussion of the auditor’s report about the Bank’s financial statements for the preceding 

financial year; and  

• the approval of the profit and loss statement, balance sheet, distribution of net profit and the 

part of net profit to be paid in respect of the Bank’s Shares. Resolutions at the ordinary general 
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meetings shall be issued by a simple majority of the represented Shares. In the event of a tie, 

the Chairman of the meeting will have a casting vote.  

12.5  Extraordinary General Meetings 

An EGM will not be valid unless attended by shareholders representing at least two thirds of the Bank’s 

share capital. If such quorum is not reached a second meeting will be held within 15 days from the date 

of the first meeting. The second meeting will be valid if attended by shareholders representing more than 

one third of the Bank’s share capital. If such quorum is not reached, a third meeting will be held within 15 

days from the date of the second meeting and will be valid if attended by shareholders representing 25 

per cent of the Bank’s Share capital. An EGM will be held to decide upon the following: 

• amendment of the Bank’s Memorandum and Articles of Association;  

• increase and decrease of the Bank’s share capital;  

• the Bank’s dissolution, changes in its status or merger with another institution; and 

• a change to the Bank’s registered office if outside the Kingdom of Bahrain or to its jurisdiction 

of incorporation. Resolutions at the EGM shall be issued by two thirds of the represented 

Shares except for resolutions with regard to the increase or the decrease of share capital, the 

Bank’s dissolution or merger with another institution, in which case the resolution shall be 

passed by 75 per cent of the represented shares in the meeting. 

12.6  Voting Rights 

Each Shareholder holding one Share shall have the right to attend the general assembly. A Shareholder 

may delegate, by way of a written proxy to another shareholder, other than a member of the Board of 

Directors, the right to attend the general assembly on his/her behalf. The votes in the ordinary general 

meeting as well as the EGM shall be counted on the basis of one vote for every Share.  

12.7  Transfers 

The Articles of Association do not contain any restriction relating to the transfer of the Ordinary Shares. 

 

12.8  Pre-emptive Rights 

If an increase of the issued share capital involves the issue of shares, the Bank’s existing Shareholders have 

priority to subscribe for such shares for the same percentage of new Shares as the percentage of existing 

shares owned by such Shareholder on the applicable record date of the issue. This pre-emptive right must 

be exercised by a Shareholder within 15 days of the invitation to existing Shareholders being published in 

a daily local newspaper. If a Shareholder requests more Shares than their proportional entitlement, they 

may receive additional new shares only after each Shareholder exercising its priority right has received its 

proportional entitlement. Any shares thereafter remaining will be then privately placed in accordance with 

all applicable laws.  

12.9  Winding-up of the Bank 

All Ordinary Shares rank pari-passu as between themselves. In case of a liquidation of the Bank, each 

Ordinary Share shall give the applicable Shareholder the right to receive a proportionate part of the funds 

available (if any) from the liquidation distribution (as determined in accordance with the Bahrain 
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Companies Law). The shareholders in an EGM may approve (with 75 per cent of the Shares represented 

in the meeting) the Bank’s dissolution. In addition, the Bank may be dissolved for any of the following 

reasons: expiration of the Bank’s legal period of establishment, the cessation of the Bank’s business 

activities, and dissolution by judgment of competent court in Bahrain, merger with another company 

where such other company is surviving company or destruction of substantially or all the Bank’s share 

capital. 

12.10 Redemption 

Other than in the case of a Shareholder that does not pay any instalment when due in respect of their 

commitment towards Ordinary Shares, the Ordinary Shares in the Bank’s share capital are not subject to 

any mandatory redemption provisions.  

12.11 Directors 

As per BMB policy, no minimum shareholding is applicable for a directors’ qualification onto the board.  

12.12 Material Contracts 

The Bank has entered into various contracts in the normal course of business. 

12.13. Exchange Controls 

There are no currency or exchange control restrictions currently in force under the laws of Bahrain and 

the free transfer of currency into and out of the Kingdom of Bahrain is permitted, subject to any anti-

money laundering regulations and international regulations in force from time to time. 

12.14. Taxation 

Except for certain taxes imposed on oil and gas companies and insurance against unemployment, Bahrain 

levies no taxes on income, capital gains, sales, estates, dividends, royalties or fees. Furthermore, no 

withholding taxes exist. 

12.15. Dividends  

The dividend policy of the Issuer is described in Section 8.8 of this Document “Dividend Policy”. There are 

presently no restrictions on issuing dividends. The Bank may decide to retain profits in the business to 

meet the capital adequacy and related regulatory requirements. Shareholders are entitled to dividends, 

once declared and approved at its General Assembly. 

Dividends, paid to beneficial owners who are not Bahrain residents and do not have a permanent 

establishment in Bahrain to which the Ordinary Shares are effectively connected, are not subject to taxes. 

Dividends to non-resident natural or legal persons will be remitted by wire transfer. 
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13. Reasons for the Offer & Use of Proceeds 

 

The proceeds from this Offering will be utilized for implementing the growth strategy of the Bank and for 

augmenting the capital base of the Bank and improving regulatory ratios. As per new CAR regulations 

under Basel III, the Bank is required to enhance its capital base to meet regulatory ratios.  

The Bank intends to invest in Treasury & Capital Markets and offer short term Trade Finance facilities to 

Emerging Countries within the MENA region. The Bank aims to expand its Corporate Finance activities on 

a very selective basis aimed at companies with sound track records in MENA region including Turkey. 

 

13.1 Meeting Regulatory Requirements 

The Rights Issue proposed in this Offering Circular is for raising Tier 1 Capital of the Bank in line with the 

CBB requirements. The CBB requires as per LR-2.5.2B of Rulebook Volume 1 that Wholesale Banks “must 

maintain a minimum capital of $ 100 million, including general reserves and retained earnings”. This 

Rights Issue aims to raise $60,500,831.50 of additional capital. Expenses were estimated in section 9.13 

to be less than 1% of funds being raised, as such the net proceeds will be $59,895,823.18 which will 

allow it to meet the requirement set out in LR-2.5.2B.  

13.2 Allocation of Proceeds 

The Bank aims to allocate the proceeds to the following Business Activities: 

i) Treasury & Capital Markets: 25% 

ii) Trade Finance:   50% 

iii) Corporate Finance:  25% 

If the Rights Offering is not fully subscribed, any partial proceeds will be allocated to the above uses in 

pro-rata with no particular order of priority given to any activity.   

The Bank aims to deploy the proceeds immediately to their intended use. However, any funds awaiting 

deployment will be placed in highly liquid money market placements. 

 

 

14.  Applicable Law 

This Offering shall be governed by and construed in accordance with the laws of the Kingdom of Bahrain. 

 

15.  Documents Available for Inspection  

During the Subscription Period, copies of the following documents may be inspected during normal 

business hours at registered office of the Bank at BMB Centre, Diplomatic Area, Manama, Bahrain. 

• Memorandum and Articles of Association of BMB;  
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• Audited consolidated financial statements for the years ended 31 December 2012, 2013, 

2014, 2015 and 2016 along with interim reviewed financial statements as of 30 September 

2017. These reports can also be found on the Bank’s website: http://bmb.com.bh/  

 

16. Contact List 

 

Issuer 

Bahrain Middle East Bank B.S.C. 

PO Box 797, Diplomatic Area 

Manama 

Kingdom of Bahrain 

Tel: +973 17 532345 

Fax: +973 1717530987 

Receiving Bank 

Al Salam Bank Bahrain B.S.C. 

PO BOX 18282, Bahrain World 

Trade Center 

Manama 

Kingdom of Bahrain 

Tel: +973 17560000 

Fax: +973 17560003 

Stock Exchange 

Bahrain Bourse 

PO Box 3203, Waterfront 

Manama 

Kingdom of Bahrain 

Tel: +973 17261260 

Fax: +973 17256362 

   

Issue Registrar: 

Bahrain Clear 

PO Box 3203, Waterfront 

Manama 

Kingdom of Bahrain 

Tel: +973 17108836 

Fax: +973 17228061 

Legal Advisor: 

Zeenat Al Mansoori & Associates 

PO BOX 11522 

Manama 

Kingdom of Bahrain 

Tel: +973 17 532012 

Fax: +973 17 536255 

Auditors: 

Ernst & Young 

PO BOX 140 

Manama 

Kingdom of Bahrain 

Tel: +973 17 535455 

Fax: +973 17535405 

http://bmb.com.bh/
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18. Appendix 1: Interim Financial Statements 
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