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List of Documents delivered to the Registrar of Compunides

- GULT INTERNATIONAL BANK B.S.C.

# Company incorporated in *___ . . . . BAHRAIN

and which has a place of business within Great Britain at, _ST. ALPHAGE

{A) A certified copy of the treaty of organization of Gulf
International Bank and a certified translation thereof.

A certified copy of the articles of association and
a certified English translation theréof.

(&) 4 oertified copy of the Charter, Statuies or Memorandum and Articles of the Company,
or other inslrument constituting or defining the constitution of the Company, and, if the instrument
iz not writlen in the English language, o certified translation thereof.

The copies and transiations (if any) above-nentioned maust be certificd in the manner
presoribed in paragraphs 2 and 6 of th Compunies (Forms) Order 1949, as amended (sce baek of this
Form).

(8) A lial of the directors and seoreiary of the Company, containing «vith respeel o the directors
and seoretary the porticulars required by section 407 (2) of the Companies Au! 118,

(0) The names and eddresses of some one or more persons restdent in Great Dritain authorised
to acoept on behdlf of the Company service of process and any noticea vequired to beo served on the
Company.

NOTE.~This margin is reserved for binding and must not be written .across;
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l fov Leghstvation pursuant to seetion 497 of the Companies Act 1948, by

. HOUSE, 2 FORE STREET, LONDON ECZY 5DA

(B) List of Directors and Secretary of Gulf International Bank.

(©) The name and address of the person resident in Great Britain
authorized to accept on behalf of Gulf International Bank

service of process and any notices required to be served
on the Bank.

ek

L9
/

¢ Hipnatures of tho
porsons  suthorised
nnder section 407 (1)
(¢) of the Compnnies
Act 1048, nrof some
other  person  in
Cireat  Britain duly

:‘;52:;‘::";‘ by the Dated the l? bt day of. W\%(}j »191&
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1. I well upderstard the "inclish and Apabice Lan~wites,

2. Yhe decument hereto attached and narked 'A' is a true
copy of the Treatyr of Organisation and Articles of Assogintion

of the fulf International Bank, Bahvain, Share Cosnany.

2. The second deocumcnt hereto abtached and narked '3' ic g
fall true and faithful transiation of the document merked ‘AT,

Sworn at the British H“mbassy
Bahrain this 18th day of June “\/Lq,&uﬂ»
1978 before me Robert Canning [%I 6,51"27

Acting British Consul at Bahrain,
D) \‘T

I Robhert Canning, Acting British Consul at
Bahrain do hereby ceritlfy that the above affidavit was
sworn to this day by Abdul Majid Hameed Al-Ani, a person
known to me and worthy of credit.

In testimony whereof I have hereunto set
my hand and seal this eirhtesnth day ;of June 1978 at the
British Embassy Bahrain.
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AGREEMENT ESTABLISHING

THE GULF INTERNATIONAL BANK

"BAHRAINI SHAREHOLDING COMPANY™

Aware of the importance of the investment of some of their
funds in banking projects which will be to their benafit and pros-
perity, the Governments of the States signing this aargement have
concurred, in accerdance with the agreement signed on November 13th.
1975, and amended on January 20th. 1976, on the follouwing:

Article 1

A Bahraini Shareholding Company called the "Gulf International
Bank" shall be established by the undermentioned States:

~ Kingdam of Saudi Arabia

- SFate of Kuwait

- State of the United Arab Emirates
~ S5tate of Oatar

~ Sultanate of Oman

~ State of Bahrain

~ Republic of Iraqg

Article 2

Basically the Company shall be subjesct to the provisians
of this Agresment and the Articles of Asscciation attached thereto
and such provisions shall be in force even if thay conflict with
the International Law of the Head Offics State. In case of tha
absence of a provision in the Agresment, the common principles con-
tained in laws of the Member States shall he adopted within the
1imits that these principles comply with the provisions of this
Agreement and related Articles of Assoclation.

Article 3

The Head Office and the legal domipile of the Company will
be situated in the city of Al-Manama in the State of Bahrain.

The Board of Directors may open reprasentative offices in
Membor States and may also open branches or agenciles or offices
outside the Member States.

Article 4

The duration of the Company spans over fifty calendar years
starting from the date of promulgation of the law approving of its
incorporation and can be extended for further period or periaods by
a resolution of the Extraordinary General Assembly.
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Article 5

The purpose of the Company sha«ll be to nffer,.outside
Member States, all banking and commercial activitiss and services
for the account of the naticnal banks in these States or for the
account af others or jeintly therswith, in acecordance with the
observed banking laws, regulations and procedures.

It may also have an interest or participate in any way with
organizations or establishments practicing activitiss similar tao
its activities or assist in the =zchisvement of its objectives in
States other than Membsr States or purchase or incorperate them
thereto. It may further acquire or establish foreign banks or
participate in already existing banks in addition to its right in
carrying out any other investments. k

Azticle §

The authgrized capital is fixed at forty million Bahraini
Dinars, of which twenty sight million Bshraini Dimars were subseribed.
The authorized capital shall ba divided into four thousand ordinary
shares all of which shall be nominal and the value of each will be
ten thousand Bahraini Dinars.

Apticle 7

B ]

Sharsholders signing this Agreement have agreed to a subs-
cribed capital of:

Number of Yalue in
Subgecribing Sfate Shares B.D.

Kingdom of Saudi Arabia 400 4,600,000
State of Kuuwait 400 4,000,000
State of U.A.E. 400 4,000,000
State of Qatar 400 4,000,000
Sultanate of Oman 400 4,000,000
State of Bahrain 400 4,000,000
Republic of Iraq 400 4,000,000

Subseribers shall effect a down payment of 50% of the total
nominal valug of the Shares subscribed to within one month from the
date of signing this Agreement in an account to be opened for this
purpese with a national bank in Bahrain the Head Office State, which
amount, shall not be withdrawn except by decision of the Constituent
Assombly.
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Article 8

Subscription te the Capital shall be restricted fo the Rember
States, and sach of the Member States may by decision of the Extra~
ordinary Gensral Assembly assign to the interest of its nationals,
whether natural or legal, a part that will not exceed 49% of its totel
Shares provided that any of such persons shall not acquirs mara than
10% of the assigned total number of Shares. Thae State making such
assignment shall raprssent its nationals to whom the assignment was
made and shall vote on their behalf in the Gensral Assemblies provided
it will organize its relationship with them as it may deem appropriate.

Article O

Expenditures, remunsrations, and costs the Company shall be
iiable to pay for its sstablishment amount approximately %o twanty
thousand dinars. Such expenditures will be included in the gsneral
axpansas.

Articls 10
The Head 0Office State ghall exempt:

1- The Company!s assets, properties, incomes, operations
and transactions provided for in this Agreement from
all taxes and customs duties.

2— The Company!s Shares when subscribed to or when cir-
cylating from all taxes and duties.

3- Commercial Papers issued by the Company, and the
profits, interests and commissions accruing there-
from regardless of the owner, from taxes and fees.

Article 11

Company Directors and their deputies, staff and employees
in the Head Office State shall enjoy the following:

a- Judicial immunity in respect of work they perform
in their official capacity.

b- Exemption from immigration restrictions, registration
procedures relating to foreigners and monetary control.

g~ Travel facilities.

).—4%‘?\
d- Exemption of their salaries, remunerations payable b ngﬁLA”Q@j§N
the Company, from taxes. f R L\

% e,
ST

UBLICHY
Rt
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Artigle 12

The attached Apticles of Assceiation shall be considered
complementary to this Agreement and an integrgl part of it.

Article 173

This Agreement shall be in force immediately thereafter
it is signed.

written an 11th Zhul Gi*dah 1395 H.
corresponding te 13th November 1975 A.D.

For/Kingdom of Saudi Arabia For/State of Kuuwait
Mohammad Aba Al-Khail Abdul Rehman Al-Ateeqy

Minister of Fipance & Minister of Finance.
National Economy. .

For/State of Qatar For/State of U.A.E.
Nessgr Ibn Khalid Al-Thani Mohammad Al-Habroush
Minister of Economy & Commerce. Minister of Fipapce & Industry.
For/Sultanate of Oman For/State of Bahrain
Mohammad Mousa Mahmoud Ahmed Al-Alawi
Under-Secretary of Finance. Minister of Financas.

For/Republic of Iragq
Dr. Fawzi Al-Qaissi
Minister of Fipance.

I certify to "he best of my knowledge and ability that the foregoing
is a truse transliation of the abttached "Agre Tstgltablishing the
Gulf Internatioral Bank". ¢

Kuwait,
27/4/1978.
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ARTICLES OF ASSUGCIATION

THE GULF INTERNATIONAL BANK

"OSAHRAINI SHAREHOLDING COMBANYY

CHARPTER I

CONCERNING THE ESTABLISHMENT
OF THE BANK

Article 1

A Bahraini Shareholding Company called the "Gulf International
Bank" has been established in accordance with this Agreemeni and the
Articles of Association attached thereto.

Article 2

The Head Office and the legal domicile of the Company are
situated in the city of Al-Manama in the State of Bahrain. The Board
of Directors can open representative offices for the Company in the
Member States and can open branches or agencies or offices outside
the Member Stataes.

Article 3

The duration of the Company is fifty calendar years starting
from the date of promulgation of the law approving its incorporation.
The period may be extended for a further period or periods by deci-
sion of the Extraordinary General Assembly.

Article 4
The purposes of the Company are:

To offer, outside the Gulf Member Statss, all banking and
commercial activitiss and services to the account of the Bank, banks
of the Member States, or to the account of others, oz jointly there-
with, in accordance with the prevailing banking laws, regulations
and procedures. Such purposes include the following matters:

1~ Acceptance of all types of deposits, borrowing,
procurement or receipt of Funds and aduanclng
of funds with -or without sscurity.
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Acting as consultants for financial investments
and provision of general commercial operaticns,
brokerage, fimancial activities and agenciss.

Lending monies and extsnding advances and
financial facilitias.

Borrowing of funds and settlement of debts.

Acting as underwriter, originator or intermedisry
for floatation of shares and bonds, trustee and
administrator for private and investment trusts
and participating in any other form in financial
and money market (either as creditor or invastor.)

The Company is authorized to acquire interest in

or participate in any way in institutions engaging

in similar activities or institutions that assist

in implementation of its objectives in non-member
States, or to purchase or affiliate such institu-
tions or incorporate or own these institutions in
accordance with intersst of the majority (of members).

The Company may establish branches abroad or acquire
or establish foreign banks or participate partially
in existing banks.

Utilization of Company funds in any investment,
acquisition and disposition of such investment and
handling such investments in any other manner and
engaging in activities as ocwner or investor.

The Company may carry out any other activities which
will realize its objectives as may be decided by ths
Board of Directors. '

CHAPTER II

CAPITAL OF THE COMPANY

Article §

The Company!s Capital has been fixed at forty millian
Bahraini Dinars of which twenty eight millien Rahraini Dinars
were subscribed to and divided into four thousand Sharss, the
value of each Share is ten thousand Behraini Dinars.
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Article 6

The Company!s Shares are nominal and indivisible and may
not bs acquired by other than the naticnals of the flember States.

Article 7

Subscription to the Capital shall bs restricted to Member
States, and sach of the Member Statss may by decision of %the Extra-
ordinary General Assembly assign to the interest of itg nationals,
whether natural or legal, a part that will not excesd 49% of its
total Shares provided that any such person shall not acquire mors
than 10% of the assigned Shares. The State making such assignment
shall repreasent its Nationals to whom the assignment was made and
shall vote on their bshalf in the Gensral Assemblies provided it
will organize its relationship with them as it may deem appropriats.

Article 8
The founders signing this Agresement have subscribed to the

issued Capital of the Company in Shares amounting teo 2800 Shares
divided among them as follows:

Numher of Value in
Subsgcribing State Shares B.D.

Kingdom of Saudi Arabia 400 4,960,000
State of Kuwasit 400 4,000,000
S5tate of U.A.E. 400 4,000,000
State of Qatar 400 4,000,000
Sultanate of Oman 400 4,000,000
State of Bahrain 400 4,000,000
'‘Republic of Iraq 400 4,000,000

Subscribers shall pay 50% of the total nominal value of the
Shares subscribed within one month from the date of signing this
Agreement in an account to be opened for this purpose with a national
bank in Bahrain the Head Office Stats, which amount, shall not be
withdrawn after thegstablishment of the Company except by decisgion
of the Constituent " Assembly, and the balance of the value of the
Shares shall be paid on the dates angd in the manner which will be
determined by the Board of Directors.

Article O
Any amount not settled at the specified date shall be subject

to a compensation to be paid to the Company from the due dats et a rate
to be agreed upon. The Board of Directors shall have the right ta




A minr. £t v, PO e
T AT~ T e T T e gl tef A pigpal et ey et
e "

TR ANSLAT! ONRN

e M T T Ty e ST T o =

AT R e - R K s A T ITrIIETTRETS

-

83ll the Sharss which valus is not paid in time zand ths sale shall

be for the account of the Sharsholder in arrears and on his oun
responslbility after notifying him of the respite period determined
by the Board of Directors and without recourse to any legal pro-
cedures. The Board shall collect from the procesds of the sals ths
value of instalments due on the Shares as well as the relstivs
interests and charges and then refund the remainder to tha defaulting
Shareholder. In case the proceeds of the sale are not sufficient to
cover the amount owed, the Company shall claim the remaindsr from the
Shareholder.

Article 10

The Board of Directors shall within three menths from the
date on which the incorporation of the Company is declarsd teo be
final deliver to each Sharsholder Provisional Certificates which
shall be considered as representing the Shares he owns.

The Board shall deliver the Sharss within three months from
the date of payment of the last instalment and the Shares shall be
detached from a book with counterfoils and shall ba given serial
numbers and eigned by two members of the Board of Dirsetors with the
Company?s Seal affixed thereon.

The Share document must include in particular, the numbey and
date of the Decree suthorising the incorporation of the Company, its
date of publication in 'the Official Gazette, the value of the capital,
the number of "Shares issued and their characteristics, as wsll as, the
object of the Company, it Head Office and duration.

Article 11

Shareholders shall not bs bound to other than the value of
each Shara and their obligations cannot be increased.

Article 12

Ownership of a Share must imply the acceptance of the Company?s
Articles of Association and the resolutions of its General Assembly.

Article 13

Fach Share srhall entitle its owner to an squal proportion
in the Company?s a:asets and the profits distributed as spacified
hersafter, and it is not permissible %o issus Shares that will be
given several votes.

——
—————
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Article 14
The Company shall keep a register for recording the names
of Sharsholders, number of Shares and their serial numbers, and
the transaction relating to thess Shares.

Article 15

1« Individuals are not allowed to transfer the ouwnership
of their Sharss except toc Nationals of their oun State.

2= In case of transfer of ownership of Shares to a persan
other than the Natienals of the Membar State by way of

inheritance or will, the State of the dscessed must
purchase such Shares for itself at the market prics.

CHARPTER III

MODIFICATIONS OF COMPANY®S CAPITAL

Articles 16 |

The suthorized Capital of the Company may be increased
once or more by the issue of new Shares or by the transfer of ths ‘
raserve fund to Shares by a resolutiun of the Extraordinary General 1
Assembly, which resolution must contain the conditions of the nsw |
Shares and provided that the instalments of the original Shares ars
paid in full. '

New Shares may be issusd at less than the nominal value, and
if issued at more than the nominal value, the difference must be \
added to the general reserve after the payment of ths subscription i
expenditures. Each Shareholder shall have the priority to subscribe i
to a portion of the new Shares in proportion to the nfumber of his
Shares. A fifteen-day pericd From the date of invitation te the
Shareholders to subscribe shall be granted to avail them of the
practice of such right of priority.

in the evant of the availability of a surplus number of
Shares they should be squally distributed among Member States, and
the provisions for the original subscription shall apply to the neu
Shares. '

Article 17
The Company may, by decision of the Extraordinary General

Assembly, roduce its Capital if it becomes in excess of its requirgmess=e
ments or in the case of the occurance of a loss and the Company /%)
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reduce the Capital to the limit of the actual valus
but provided the paid Capital under no eircumstances

ghall be less than 500,000 Bahraini Dinars. Reduction may be
! affacted through one of the following methods:

-

Reducing the nominal value of tha Shares by
cancelling the obligation for ths payment of
the undue instalmsnts.

Reducing the nominal valuse of the Shares by
cancelling a part of the paid price sguivalent

to the amount of loss, if such a loss is incurred
by. ths Company, or by returning a part thereof,
if the Company finds that its Capital exceeds its
nesds.

No decision on the reduction shall be issued except
after the reading of the Accounts Auditor's Report
on the reasons urging such a reduction, and the
obligations falling upon the Company and the effect
of the reduction on such obligations.

CHAPTER IV

MANAGEMENT OF THE COMPANY

Article 18

The Management of the Company shall be assumed by
a Board of Directors composed of fourteen members.
Each of the Member States appoints two members as
its representatives on this Board.

tach of the Member States shall be held ressponsible
before the Company and others for the acts of its
representatives. ( -,
If the distributicn of Shares among the Member States
is substantially changed, the Extraordinary General
Assembly may recompose the number of representatives
of sach Member State on the Board.

Article 19
Members of the Board of Directors shall be appointed

for a term of three years and may be reappointed for
a furthsr period or pericds.

e ‘“0!a ]
Ne Member of the Board of Directors, in his personal ’%§}b Vﬁb\
cepacity, may be a member of the board of a similarf&
or competitive company. He may not, also, carry outi

Sy, FUB‘;.\(‘:(S}/
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any activities that are similar or competitive to
those carried out by the Company. He may not; also,
have any direct or indirsct interest in the contracke
and deals concluded by the Company with others and he
may not have an interest that is in conflict with the
Company’s interest without gbtaining a permit in
respect thereof from the General Assembly.

Article 20

4~ The Members of the Beoard shall by way of secret ballot-
ing, slect from among themselvaes the Ghairman and
Deputy Chairman of the Board for a three~year term and
provided that they are not from one State.

2- The Chairman of the Board of Directors shall bs the
Company!s representative before the law and tha third
parties, and his signature shall be considered as that
of the Board of Directors, and he must implement the
decisions taken by the Board and comply with its
rocommendations. In case of absence of the Chairman®
or of his being unable to attend to his duties for.any
reason, the Desputy Chairman shall assume his responsi-
bilities-

Article 21

The Board of Directors shall appoint an Executive Committes
from among its members to lay down the Bank's executive policy and
to control its implementation.

Article 22

The Board of Directors shall appoint a General Manager for
the Company and determins his duties, responsibilities and salary.
The Board may appoint a Secretary to assums the Board'!s sscrstarial

functions.

Article 23

1- The Board of Directors shall convene once at least
avsry three months at the invitation of the Chairman,
and the mesting of the Board may be called for by a
number of its members representing three Syates at least.

72— Meetings of the Board shall be held in the Head 0ffice
of the Company or in any other place that will be
chosen by ths Board.

™

£y
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3~ Whers any of the Memhers of the Board of Directors
hecomes unable to attend any of the meetings of the
Board, he shall have the right to ask one nfthe other
Members to act on his behalf, provided a writtsn reguest
for such representation is mads. HNo Member of thse
Board of Directors, in addition to himself, may repressnt
more than ons Member.

4- The quorum of Board meeting requires asttendance of the
ma jority of members or their representatives.

5~ The Chairman of ths Bpaxd of Directors may, when
necessary, make decisions by way of Consultations
through lestters or telegrams, and such decisions
taken in this manner, shall bs approved in the first
meeting of the Board of Diresctors, and shall be rzcordsd
in the m;nutes of such meeting.

Article 24

Dacision of the Board of Dirsctors shall be issued by the
majority of Membsrs present, and whers the votes happen to bse equal,
the side with the Chairman shall prevail. A special regisier shall
be prepared wherein the minutes of the mestings of the Board shall
be recorded and signed by the Chairman. The opposing Member may ask
for his opinions to be recorded.

Article 25

The Beoard of Dirsctors may practise all ths activities
required by the Managsmsnt of the Caompany in conformity with its
objectives, with the exception of such activities explicitly reser-
ved in these Articles of Association to the General Assembly.

The Board of Directors in general is sntitled the power
of supervision aver the Company!s affairs and the conduct of its
affairs and the laying down of ths paolicy it follews. And the
Board of Directors is entitled to, also, issue the decisions and
bylaws concerning any internal regulations relative to the Company's
operations, the financial and administrative affairs, the Company's
staff regulations and the appointment of committees and sub-committees
and the determination of their authorities and activities, and shall
have the right to lay down the other regulations which are deemed
adequate to.achisve the objectives for which the Company has been
established.

Arnticle 26

Whare any of ‘the Members of the Board does not attend's
consecutive meetings without a legitimate reason, that membeﬁfh

I
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considered as resigning and the Board of Directore shall notify
the State he belongs to, in order that the said State may appeint
another fember to replace him.

Article 27

The Ordinary General Assembly shall determine the remunarations
for Members of the Bgard of Directaors, and the assesement of the total
of such remuneratinns may not exceed 10% of the net prafit, after
the deduction of allocations of all kinds and the ressrves specified
under the provisions of these Articles of Association and the distri-
bution of a profit not lees than 54 of the Capital among the Share-
holders. The remunerations shall be digtributed among Membars of
the Board of Directors by decision to be issued by the Board in this
raspect.

Article 28

Members of the Board of Directors shall not be bound by
any personal obligation relating to the Company by reason of per-
formancs of the duties of their positions within the limits of their
repregsentation.

Iy
Article 29

The Chairman of the Board of Directors, his Deputy, or the
General Manager of the Company may not breach any of the provisions
of the Agreement and its annexss and each of them shall ba considerad
responsible under Law of the Head Office State and the Law of the
State of which he hsars nationality, for the accurate execution of
his representation relating to the Company whsther personally or
Jointly as the case may be. And the Company or the Head Office Stats
with the observation of motifying the State of the Member or the
State of which he is national, shall have the right to take such legal
actions to file a liability or criminal case in the event of his
violation of the provisions of this Agreement ‘or its annexes or in i
the svent of any one of them committing a violation to the managemant
of the Company.

Artigle 30

The Chairman of the Board of Directors, his Deputy or any
other member appointed by a Board resolution are authorized to
sign singly on behalf of the Company. The Board of Directors in
accordance with the proposal of the Chairman may appeint assistants,
managers and authorized persons and determine thair authorities and
may authorize them to sign an bshalf of the Company individually or ...
Jointly and the Board of Directors may authorize for this purpose” v
the Chairman or any other Member.

ot
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Articls 31

The Board of Directors should in each fiscal year, and within
four months at least from the date aof its expiry, prepare the Balancs

Sheat of the Company and the Profit and Loss Account in aceordance
with ths accounting practices.

Article 32

The Beard of Dirsctors shall forward by registered mail, a
copy of the Balance Sheet, the Profit and Loss Account, a full Account
of its report and & camplete text of the report of the Auditors to

gach Shareholder, at least six weeks before the dats of the Fenaral
Assembly!s meeting.

Article 33

The Board of Directors shall lay down the bylaws of the
Cormpany and its staff regulations.

CHAPTER V ,/

=

GENERAL ASSEMBLY g
[%*]

Article 34

The properly formed Gensral Assembly should represent all
the Sharseholders.

Article 35

Invitation to attend meeting of the General Assembly shall hbe
forwarded te the Shareholders regardlecs of their capacities, by
registered letters, which invitations, should include the Agenda. The
founders shall prepare the Agenda of the GBeneral Assembly®s meeting
ag a& Constituent Assembly, whereas the Board of Directors shall prepare
the Agenda of the General Assembly!s meeting as an Ordinary of Extra-
ordinary General Assembly.

In cases where the Gesneral Assembly may be held at the request
of the Shareholders or the Auditors, the Agends shall be. prepared to
include only the request for holding ths Geperal Assembly and no other
matters, not listed in the Agenda, may be discussed.

Article 37
Each Sharsholder shall have a number of votes squivalent to

his number of Shares, and decisions shall be issued by the absolute
ma jority of Shares repressnted in the meeting. Representatives may
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attend the Gensral Assembly provided the representation is privately
made and established in writing. No member may taks part in voting
far himself aor the membsr he represents in matters to a specizl bsne-
fit for himeelf or in a dispute arising between him and the Company.

Article 38

The mesting pof the General Assembly shall be presided over
by the Chairman of the Board of Directors or his Deputy or any
person delegated by the Board of Directors or by the General Assembly
for that purposs. The meeting shall be in quorum if attendsd by a
number of Shareholders representing more than half of the Shares and
if the gquorum is not met, an invitation shall be forwarded for a
sgcond meeting to be held within 30 days from the dates assigned for
the first mesting. The second meeting shall be considared im quorum
ragardless of the number of attendants.

Article 38

Resolutions of the Opdinary Gensral Assembly!s mseting shall
b issued by the absolute majority of Shares represented.

Voting in the General Assembly shall be msde in the manner
determined by the president of the meeting, unless another specific
manner is decided by the General Assembly.

Article 41

Shareholders shall meet within thirty days from date of
publication of the Agreement establishing the Company and its Articles
of Association in the 0fficial Gazette of the State of Bahrain, in
the capacity as the Constituent General Asssembly, to discuss all
the procedures of establishment end to pursue the supporting documents
thareof. The Assemhly shall make sure of the soundness of the pro-
cedures and their conformity with the rsgulations of ths Agreement
establishing the Company and its Articles of Association and the
Auditors. The appointment of the members of the Board of Directors
shall bhe announced in the General Assembly.

Article 42

The Ordinary CGeneral Assembly shall convene at the request
of the Board of Directors once at least in a year and within three
months from the date of expiry of the Company's fiscal year.
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Shareholders posseasing not less than one third of the Capital,
the Baard muat call ths Assembly for a meeting.

Article 43
The 9Qrdinary General Assembly!s mesting shall be concarned
with all Company matters except those matters reversed by the Lauw
or by thess Articles of Association to the Extraordinary General
Assembly (or ta the Constituent Assemblyfs meating).

The Assemblyt!s concern involves its looking into the
processing of the Company's activities, the approval of ths clesing
Account, as well as, the Profit and Loss Account and tha reports
of the Board of Djrectors and Auditors, and the appointment of the
Auditore and the determination of remuneraticns of the Board of
Divrectors and the Auditors and tha proposals for the distribution
of profits.

Article 44

1- Resolutions issued by the Gensral Assemﬁly in accordance
with the Law and the Company's Articles of Association,
shell be binding to all Shareholders, whether they attended
the meeting during which the resoluticns were taken or not
and whether they approved or disapproved of such resolu-
tions taksn.

2~— The Board of Directors myst implement the Ganeral Assembly?s
resolutions.

Article 45
The Extraordinary General Assembly shall convene at the
requast of the Bpard of Directors or in accerdance with a writtan
request of Shareholders possessing not less than half the number
of the Companyts shares, and in this case the Board of Directors must
call for the Assembly®s meeting within one month from the date of
receipt of the reguest therefor.

Articlae 46

1~ The Extraordinary General Assemblyts meeting shall not be
ifn quorum unless it is attended by Shareholders represent-
ing three guarters of the Companyfs Shares and the resolu-
tions shall be taken by two-thirds of the Shares of attend-
ants. Lf this gquorum is not met, invitation shall be made
far a second mesting to be held within thirty days from the
date of the first meeting and it will be in quorum if attspdad
by Shareholders representing more than half the Shar _wQSLAHO&‘

W
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If this quorum is not met for the secand meeting, or

for the soundness of the rssoluticns to be taken there-—

in, in acecordance with the provisions ef the previpus
paragraph, an invitation shall be made fer a third meating
which will be held after the expiry of three months from
the date of invitation for the second mesting and the third
meeting will be considerad in quorum regardless of the
number of attendants. .

Resolutiaons in the third meeting shall be passed by the
majority of votss of the attendants.

Article 47

The folleowing matters shall only be vconsidered by the

Extraordinary General Assembly:

l]_

O

Amendment af the Memorandum of the Company or the Articles
of Association.

Sale of the whole project carried out by the Company
or the disposal thersof in any other way.

Dissolution of the Company or its amslgamation with
another company or body.

Increase or reducticn of the Cepital.
Incresase or diversification of the objects of the Company.
l.Liguidation of the Company.

Issus of other categories of Shares other than the
Ordinary Shares.

Assignment by a Sharsholder of a part éf his allotment.
Change of the name aof the Company.
CHARPTER VI

ACCOUNTS _OF THE COMPANY

The Company shall have one Auditor or more from the legal

accountants. He (or they) shall be appointed and his (or their)
remunarations fixed by the General Assembly, and he shall be reg:wﬁgw o
ponsible for auditing the accounts of the fiscal year he was fg}“ e

appointed for.

\3
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Article 49

The Companyf®s fiscal year shall start on the first day of
January and shall snd on the 31st day of Dscember of each year
with the exception of the first fiscal year of the Company, zhich
year, shall begin as of the dats of announcemant of the Tinal
incorporation of the Company by its registration in the Commercial

Register and shall end on the 31st day of Decembar of the following
year,

Article 50

The Auditor shall have the right to pursue, at 211 times,
all the Company's books, records and documents and to ask for data
deemad necessary and he shall have the right also te werify the
Company's asgets and commitments. In the svent of being unable to
use such authoritise, he shall establish that fact in writing in a
report to be submitted to the Bpard of Dirsctors and which will be
pressnted to the General Assembly, and he shall have ths right to
call fer the menting of tho General Assembly for this purpose.

Articls 81

The Auditor shall submit to *he General fosambly a rapaort
showing as to whether or not the Balance Sheet and the Profits and
Loss Accounts are in conformity with the actual situation and givae
a clear view of the true financial situation of the Company:
whether the Company keeps proper organized accountsy whether the
inventory is conducted in accordance with the observed methods,
wvhether the data contained in the report of the Bopayd of Directors
is in agreement with the contents of ths Company’s Booksi whether

certain viclations have been committed in respect of the provisions
of the Company's Articles of Association or the provisions of the
Law during the fiscal ysar to the extent that would affect the
Company®s activity or its fimancial position; and he shall indicate
whether or not such violations still exist according to the informa-
ticn made available to him.

The Auditor shall be held responsible for the accuracy of
the data included in his report in his capacity as the representative
of all the Shareholders. Each Shareholder shall have the right to
discuss, during the meeting of the General Assembly, with the Auditar
whatsver was contained in his report and request his explanation
therefor.

Article 52
A certain percentage to be determined by the Board -of Digaaﬁéﬁs

in accordance with standard accounting practices, shall be deduﬁk@b“
from gross profit to cover amortization of Companyts assets a QS
S
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Lyprg QF prayisions and compensation for depreciation and tp mgeb
obligacians of the Company undar Lsbour Laws. These funds are to
bs used for purchase of materials, equipment, premises and for
maintenance, and may not be distributed toc Shareholders.

frticle 53
Net profits shall be distributed as follous:

1= 10% shall be deducted for allocation to the account
o7 obligatnry TeSBIVE.

2— Another 10% shall be deductsd to be allocated to the
account of the veluntary reserve.

3 The necessary amount shall be dsducted for the digtri~
pution of the first portion of the profits at the rate
of 5% to the Shareholders in respect of the amounts
paid from the value of their Shares.

4- Following the above-stated deductions, & percentage
not exceeding 10% of the remainder shall be allocated
for remunerations of ths Board of Directors in accord-
ance with a proposal by the Board of Dirsctors.

5- The balance amount shall be distributed among Share-
holdsrs or thse Board of Directors may suggest the
garrying forward of the undistributed profits to the
follpwing year or their allocation for the formation
of extraordinary funds for reserve or depreciation.

Article 54

Dividends to Sharsholders shall be paid in the place
and on dates which will be determined by ths Bgard of Directors.

Article 55

Tha voluntary ro@serve fund shall be used in accordance with
i decision of the Bpard of Directors in a way that is most bene-
ficial to the interests of the Company, and this reserve may not be
distributed among gshareholders yet it may be used to insura the
digtribution of profits among Shareholders upto 5% in years when

Company profits do not permit the insurance of this percenteage.

Article 56

The Board of Directors may deposit some of its funds wild
a Bank or Banks gspecified by the Bgard of Directors.

PURIAT
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CHARTER ¥II

LIQUIDATION OF THE COFPANY

Article 57

In case of dissolution of the Company, its liquidation
shall be carried out by liquidators who will be appointed
by the Gansral Assembly and such liguidators shall have
widest authority to investigate the Company's assets and
ligbilitiss and the General Assemhly shall determine their
remunerations.

Upon the appointment of the liguidators, thes authorities
of Members of the Board af Directors shall be terminated
and the General Assembly shall remain in existznce in
order to approve the conditions of the liguidation and to
give the acquittance to the liguidators.

The General Assembly shall be presided over by the person
appointed in sach meeting called for by the liguidators.

Following the settlement of the Company¥s obligations

and the refunding of the Shares value, the balance should
be distributed among the Shareholders in proportion uith
the nominal amount of the Shares they possess.

CHAPTER VIITX

ARBITRATION

Artigle 58

Tn the event of a dispute arising between the Company and

one of the Member States or amang the Membsr States themselves, the
dispute shall be presented to an Arbitration Cammittee composed of
thres Members, sach party teo the dispute shall choose an arbitrator
and tte two arbitrators shall choose a third arbitrator from States
other than the parties to the dispute. '

The third arbitrator shall determins ths placg and time for

the arbitration and procedures for the settlement af the dispute.
IN case of disagresment of the arbitrators appointed by the parties
to the dispute, the decision of the third arbitrator shall be final
and binding to the parties to the dispute and may not be appealed.
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EHAPTER IX

TEAMINAL PROVISIONS

Article 59

The founders af the Company shall choose a 5eal %o bear
tha name of the Company and which be used for the seallng of
documents which the Board of Directors of the Executive Committiee
may daasm necessary or desirable.

I certify to tha best of my knowledge and ability that the foregoing
igs a true translation of the attached "Arti s pf Association" of
The Gulf International Bank.

Kuwait,
27/4/4978.

No- $?f3:2§%r
Seer for tha authentication/
legalisation of the soal/) iy
aigna.ture of 2. A550¢ ?7‘_/),2&7{ ﬁ"/flé'z?:
OEFBT7 ed  RPSEArol
Of fuenns 5 Rgnstnrren, seccs gy’
EBMemrssn E £S5, By
at the Conmsular Section -
British Embassy Kuwadt

this 9-27/ day of..0541 C

HELNEE

1975, No respensibility is accented for the
femtants of this documant,
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THE COMPANIES ACTS 1948 to 1967

LIST OF THE NAMES and Addr

esses of Persons resident in Great Britain
authorised to accept ser

vice on behalf of an Overses Company.

(Pursuant to seciion 407 of the Companies Act 1948)

Insert the ( Gulf International Bank B,S.C. _ )
Name :
Of the S

Company |

Nors.—This List must be delivered to the Registrar of Companies within one month from
the establishiment of its place of business within Jreat Britain.

If any Company fails to comply with the
every officer or agent of {he Company
case of a continuing offence £5 for eve

above-mentioned section the Company and
is Hable to a fine not exceeding £50 or in
ry day during which the default continues,

Lresented by -

Linklaters & Paines

Barrington House

59-67 Gresham Street

London EC2V 7JA

Oyez Publishing Limited, Oyez House, 227 Long Lane,

London SEI 4PU, a subsidiary of The Solicitors’
Law Stationery Society, Limited,

* % F20057,30.1.73

~Jompanies F3 [P.T.0,



List of Persons resideni in Great Britzin anthorised fo accept on behalf
of the Company service of process angd any porices reg..ired to be morved
on. - -Gulf International Bawk B.S.C. . . -
a Qompany incorporated in (¢).  Bahrain __ = __

and which has established a place of business in Great Britain at
pt. Alphage House, 2Fove Street, London EG2Y SDA.

e

Surname Christian Name Address

SMITH LAWRENCE GEORGE St. Alphage House
2Fore Street
London EC2Y 5DA

{a) Country of origin,

Signaturesof the persons

aathorised under s. 407

Act 1948, or of some

1} {¢) of the Companies 4

other person in Greaf
Britain duly authorised

Yy the Company,

Trated the ”aHr\ . day of.. W\W\gn l‘)7g

NOTE.—This margin is reserved for binding, and must not be written across
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ACTS 1948 to 1967
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THE COMPA’NIES

RETURN of ALTERATION in the NAMES or ADDRESSES
reat Britain authorised to aceept servire

of the persons resident in &

on behall of an Oversen Company.

¢ Companics Act 1943,

Pursuont 1o seetion 409 of th

Insert
the Name
of the

COMPENY | s

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

g GLILE...INTJ.‘EBRAHQL‘!..AL...I?....

thin twenty-one days of
date on which notice
ith duo diligencd,

d to the Registrar wi
dnys after the
d if despatched W

Wors.—Lhis refurn must be delivere
ing sueh alterations O {wenty-ono
thereof coulds in due course of post, an

have been received in Great Britain.
1f the Company fails to deliver this re
and agent of the Com

{he Company and every officer
nob excecding £50, or, in ihe case of & continuning offence,

during whiech the default continues.

malk

tarn within the prescribed time
pany is liable to o fine
of £5 tor every day

oy e

Ppresented bY ..LINKLMERS...&...RMNES ......

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

59 /67 GRESHAM STREET,

............ Jnirenare
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Retur : of Alteration in the Names 0T Addresses of the Persons resident

. in Great Dritain authorised to accept. on behalf of the Company gervico of provess |

and any Notices required to be se-ved on | GULF INTERNATIONAL BANK BSC. . . - |

T Y— e UBAHRAIN. | e o s s . .and
which has established o place of business in Great Britain ab...... PO BOXK. L5 e v
8-13 KING WILLIAM STREET, _LONDON, BCAR. A kDt o ————

PARTICULARS OF ALTERATICN.

As from 9th April 1979 the person resident in Great Britain authorised
to acceplt service on behalf of the Company has beeni~-
Dr. Walid Niazy

g - 13 King William Street,
T,ONDON EC4P 4LD.

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

Signatures of the persons authorised
under Seetion 407 (1) {¢) of the Qom-
panies Act 1048 or of some other

personin Great Britain dulyauthorised \
by the Company.

Dated t,helo':h e AY DS . ——

(a) Country of origin.
Norr~The full Names, Addresses and Deseriptions s}muld be given of the persons appeinted in place of
others on the Register Where the alteration 18 only in the Address of a person already on the
Ttegister the Name and Deseription and pew Address ghould be given

inding snd must not be written across

Note.—This margin is reserved for D



Formbo. 56
THE COMPANIES ACTS 1948 TO 1976 SR —

Return of alteration in the names and addresses
of persons resident in Great Britain authorised
to accept service on behalf of an oversea company

Pursuant to section 409(1) of the Companies Act 1948 as amended by the
Companies Act 1976

Please do not
write inthis
binding margin

N
r'“'“ completo IFor (I)f!ICI?.I usje Company number
agibly, prelarably [ ! [ 1 =
in black type, or bbbl l FAees.
bold block lettering Name of company

GULF INTERNATIONAL BANK BS.C.

*Insert country I Incorporated in” BAHRATN
of origin.

Place of business in Great Britain gstablished at

Note
Please read | St. Alphage House, 2 Fore Street, London EC2Y 5DA
riates overleaf
before complet-
ing this torm
Particulars of alteration:
Change of address to: PO Box 156, 8-13 King William Street,
- London EC4P 41D.
Change of person authorised to accept service to
DR WALID NIAZY
\ [V N o~
Signature(s) of the person(s) 5& .
s authorised under section ( /.\\,LQ\T‘,"
407(1)(c) of the Companies Act \
- 1948, or of some other personin \
! Great Britain duly authorised
by the company
1—7 s ? - \Q‘Q\'
Date
Presentor’'s name, address and For official use ;
reference (if any): General section Post room
Barretts,
Albert Buildings,
49 Queen Victoria Street,
London ECA4N 4SA
B
H I




Please do not
wrlte in thls
binding margin

bold blockletieringName of company

THE COMPANIES ACTS 1848 TO 1976

Notice by an oversea company of
new accounting reference date given
during the course of an accounting
reference period

Pursuant to sections 3(1) ancl 10(1) of the Companies Act 1976

Form o, Fa

For official use

Ly

T

Companay sumber

F #4665

Pleass completo Ta the Registrar of Cornpanies

teglbly, preferably
Inblacktypo, or

GULF INTERNATIOMAL BANK B.S C.
*Country of Incorporated in* BAHRAIN
origin
Place of business in Great Britain established at _
8-13 KING WILLIAM STREET (. LONDON EC4P 4LD
Note hereby gives you notice in accordance with sections 3(1) and 10(1) of the Companies Act 1976 that
Pleaseread the company's new accounting reference date on which the current accounting reference period
notes 1to § and each subsequent accounting reference period of the company is to be treated as coming, or as
overleal betore having come, to an end is as shown below:
completing this D M h
form ay ont
3i1 P12
tdelete as The current accounting reference period of the company is to be treated as {shortened] [extenter]
appropriate and [is to be treated as having come to an end] [wit-eeme-te-anend]t on
Day Month Year
31111121 1.918 11
l | l | ! ! l
\ —-—
Signature(s) of the person(s) authorised NI \WA \ .
under section 407(1)(c) of the Companies )]
Act 1948, or of some other person in Great o S&L Q\k \\ L@& /

Britain duly authorised by the company

Dategﬁg—' K B ‘ﬂgl

Presentor's name, address and

reference (if any)

3
.

For official use

General section | Post room

b,

QRN p Sl

2\

2
~ SAPR 1957
A L 3+ ;

e
= T8




Please do not
write Inthis
binding margin

\/
Please complete

leglbly, preferably
. In black type, ot

THE COMPANIES ACYS 1948 TC 1975

Return of aiteration in the names and addresses

of persens resident in Great Britain authorised

to accept service on behalf of an oversea company

Pursuant to section 409(1) of the Companies Act 1948 as amended by the

Companies Act 1976

i_bold block lettering Name of company

‘tnsert countsy
of arigin.

\v Note

! Please read

, notes overleal

. hetore coinplet-
Ing this fosm

For official use Company number

Formia. 56

:b

r
|
M

T=""1
! t

-:
{12

F 9665

GULF INTERNATIONAL BANK B.S.C.

Incorporated in* BAHRAIN

Place of business in Great Britain established at

E 2-6, Cannon Street

I London  EC4M 6XP

Particulars of alteration:

As from 3 May 1982-the principal place of business of

e as shown above.

the bank in Great Britain and the address of the person

authorised under section 407{1)C Companies Act 1948 will

Signature(s) of the person(s)
authorised under section
407(1)(c) of the Companies Act
1948, or of some other person in
Great Britain duly authorised
by the company

Date

A=
T

7 1

Presentor's name, address and
refarence (if any):

B. B. Course,

Manager,

Gulf International Bank BSC
8-13 King William Street,
London ECAP 4LD

For official use
General section

Post room




THE COMPANIES ACTS 1848 TO 1976

Return of alteration in the names and addresses
of persons resident in Great Britain authorised
to accept service on behalf of an oversea company

Purauant to section 409(1) of the Companies Act 1948 a~ amended by the
Companies Act 1976

Please do not
write inthia
binding margin

\/

For official use Company number

Pleaze complate g ————]
leglbly, preferably I i Nt q s
In biacfc type, or =L .2‘_.1._....1 F ; s

bold block lettaring Name of company

GULF INTERWNATIONAL BANK B.S.C.

*Insert country Incorporated in®  BAHRARIN
of origin.
Place of business in Great Britain established at
Note I
Plaase read 2-6, CannonStreet
notes overleat
before complei- l—.&mﬂ—w Q2B
Ing this form
Particulars of alteration:
DELETE DR WALID NIAZY
SUBSTITUTE MR WILLIAM HILL MAIN
ADDRESS AS ABQVE, AS THE PERSON AUTHORISED TO ACCEPT SERVICE
ON BEHALF OF GULF INTERNATIONAL BANK B.S.C.
S soation A 1;
o ]
407(1){c) of the Companies Act ,ﬂ%&%&’w =
1948, or of some other person in f,,/‘
Great Britain duly authorised p—— ]
. by the company
| Date /2 Nov /982 ;
L

Presentor's name, address and For official use
reference (ifany): 4 General section Past room

B.COURSE,

GULF INTERNATIONAL BANK X
B.S.C.

2-6 CRANNON STREET,

TONDON

ET4M 6XP




Please do not
verite In thia
margin

Pinage complete
legibly, proferably
in.black typa, or
bold block lattering

* anter corporate
name

T delete as
appraopriate

COMPANIES FORM No. 692(1)(¢)

Return of alteration in the :
narmes or addresses of persons E
resident in Gireat Britain

authorises? to accept service

on behal{ of an oversea company
Pursuant to section 692(1){c) of the Companies Act 1985

Note: The time within which a retur
of alteration is to be delivered to th
twenty ene days after the making of such alterations.

To the Registrar of Companies
(Address overloaf)

Name of company

n eantaining the particulars
e Registrar ig

Ll

For officlal use  Company number
[t el R — -
l A

L1l

g

* GULF INTERNATIONAL BANK 8.5.C.

.

notifies you of the following alteration(s) in the name(s) or address as) of persons resident in Great

Britain authorised to accept service on behalf of the company

MR. DAVID DRUMM
2/6 CANNON STREET,
LONDON, Ec4lM 6XP

[Directorj[Secretaryi[Person Authorised]t Date / W //;/‘;3’

Presentor’'s name address and
reference (if any);

For official Use
General Section Post room

i COMPARYS REGSIRATION
134y 1908
AL [ahvR 11 i

very TR Hy

[ =
=



Ploase 4o no!
VIS 16 thes
AT

- loase compists
agibly, preferably

e black type, or
old block lettoring

onter cOrporate
naing

deietn a8
ropriste

COMPANIES FORM No. 692(1)(c)

Return of aiteration in the
names or addresses of persons
resident in Great Britain
authorised to accept service
on behalf of an oversea company
Pursuant to section 692{1){(c) of the Companies Act 1985

Neto: The time within which a return containing the particulars
of alteration is to be delivered to the Registrar is
twenty one days alter the making of such alterations

To the Registrar of Companies For official use  Company number

Address overieaf for - - ——y
( ! | [ FC 09665

e om e ot ok - w

Name of company

» GULF INTERNATIONAL BANK B.S8.C.

notifies you of the following alteration(s} in the name(s) or address(es) of persons resident in Great

Britain authorised to accept service on behalf of the company

Replacement of Mr Davad brumm as the person resident in Great Britain
anthorised to accept service on behalf of Gulf Internationel Bank B.5.C.
hy:

Hr Mohannad Said Taji Farouky

CEffice aqdress: Gulf International Bank B.S.C.,
2=-& Cannon Street, Lonaon EC4M o3P

Resadential addéress: & Woodsford Square, London Wig BDD
g

BN

Signed K S OIFBERICHSEErata i Person Authonsed)t Date o7 “u
) B j .{‘.,v 3
|
Presentor’s name address and For official Use
reference [if any): Goneral Secuon { Postroom
|
f S— i
Faa
CMPANIES HOUSE ’

01 kR
0




SR i '
@ 23 JUH §335

COMPANITIES HOUSE

House

s form should ba completed I bisck. Return delivered for registration of a brarich of
an oversea company
{Pursuant 1o Schedule 21A, paragraph 1 of tha Companles £¢l 1885)

ey, B8 Fe G663 (BN B (529

Corporate name .
(saw nicte 8) (name ﬁ‘ parent state) Gulf International Bank B.S.C.

Business name
(it different to corporate namae)

Country of Incorporation

Bahrain

identity of register Commercizl Companies Law of Bahrain 1975
(if applicable)}

and registrationno. 40

+ Legal form
{500 nots 3)

Publie {Joint Stock) Comnanvy

O seoncie2 PART A - COMPANY DETAiLST

* Siate whether the company is * |s the company subject to Section 699A of the Companies Act 19857
a credit or financial instinnion YES E] NO D
(1)These boxes need not be completed by companies formed in EC member states
Governing law Agreement of Establishment and Articles of Association
{Sb0 nete £) and Commercial Cempanies Law of Bahrain 1975
Accounting Period for which the company is required to prepare accounts by
requirements parent law. from__1st January to__31st December -

Period allowed for the preparation and public disclosure of accounts
for the above period four months




(2) This box need NOT ke completed by companies from EC member states,
CR where the constitutional documents of the company already show
this information.

Address of princlpal place of
business in home country

Objects of company

Issuad share capital

Company Secretary(ies)

{Soo note 10)
Name

* Voluntary details

Address

Usual residential address must be
given. in the case of a ¢orporation,
give the registered or principal
office address.

Company Secretary(ies)

{Saonols 10}

Name

* Voluntary details

Address

Usual residential address must ba
given. In the case of a corporation,
glve tha registersd or principal
ollica address,

( You may photocapy this page
If required}

2

Al-Dowali Building, 3 Palace Avenue, Bleck 317,

P.0O. Box 1017, Manama, Bahrain,

To offer all banking and commercial services,

US$450,000,000.00

Currency _us dollars

*Style/Title  yice president & Secretarv to the Board

Forenames  apau) Elah vagooh

Surname Al-Amer

*Honours sic.

Previous Forgnameas

Previous surname

__House No, 590, Road 4312, Block 243, Arad,

Post town P.O. Box 1017

County/Region _ Manama

Postcode

Country  pahrain

*Style/Title

Forenames

Surhame

*Honours etc.

Previous Forenames

Previous surname

Post town

County/Region

Postcode

Country




FILE COPY

CERTIFICATE OF REGISTRATION
OF AN OVERSEA COMPANY
(Establishment of a branch)

Company No. FCO03665

Branch No. BR0O01227

The Registrar of Companies for England and Wales hereby certifies that
GULF INTERNATIONAL BANK B.S.C.

has this day been registered under Schedule 21A to the Companies
Act 1985 as having established a branch in England and Wales

Given at Companies House, Cardiff, the 26th August 1993

| e, Qu

For The Registrar Of Companies

COMPANIES HOUSE



Directors

[ R R A

Hame

* Voluntary details

Address

Usual rosidentlal addrass must be
given. In the case of & corporatlon,
give the registared or princlpal
oftice addross,

SCOPE OF AUTHORITY

Give brief particulars of the extent

of the powe, . oxeorcised. {a.g. whether
they are limited to powers exprassly
conferred by the instrument of
appointment; or whethar they are
subject to exprass limitations,)

Where the powers ara exurcised

jointly give the nama(s) of the person{s).

concerned. You may ¢ross refer to the
details of person(s) disclosed elsewhere
on the farm,

# Mark box(es) as applicabie

{You may photocopy this pago
as required)

“Style/Title Hrs Exncellenoy
Forenames ibrahim akdul-Karim Moharsd
surname Bhdul-Farin

*Honours sle.

Pravious Forenames

Pravious surname

Ministry of Finance & National Ecconowmy

Posttown P.0O. Box 333

County/Region Manama

Postcode Counlty  mahrain

Date of Birth I 1:9| 11 |4 1 Q Nationality _pahraini
Business Occupation minister of Finance & Natjonal Economy =

) . State of Bahrain
Other Directorships

The extent of the authority to represent the company is :- (give dstails)

As & Chairman of the Board of Directors of Guif International

Bank, Mr. Abduil-Karim is entrusted full power of attorney

which he may exercise alone in accordance with procedures

and powers set by the bank.

These powers :-

' Rl
OR

O

May be exercised alone

Must be exercised with :-
(Give namae(s) of co-authorised person(s))




Diregtorg

r 1l nozn i)

Name

* Voluntary details

Addross
LT
'k
o Usual residentlal address must be
e given, In the case of a corporaltion,
A glve the registered or principal

olfice addrass.

SCOPE OF AUTHORITY

Give briel particulars of the extent
of the powaers oxercised. {&.g. whether
they are limited to powers exprassly
N conferred by the Instrument of
S appointment; or whather they are
subject to express limitations,)
Whera tha powers are exercised
R oinlly give the name(s) of the person(s).
Pt concerned. You may cross refer to the
RER  dolalls of person(s) disclosed elsewhere
N on the form.

# Mark box(es) as applicablo

(Ycu may pholocopy this page
as required)

“Siyle/Title oy,
Foranames ¥haled Mohared
Surname Al-Fayez

*Honours etc,

Previous Forenames

Previous surname

Gulf Investment Corporation

Post town P.0O. Box 3402

County/Region _ safat

Postcede 13035 Counlry Kuwait

Pate of Birth

Lo lo1al arel

Nationality saudi

Business Occupation chief Executive Qfficer — Gulf Tnvestment

) Corporation
Other Dirsctorships

The extent of the authority to represent the company is :- (give details)

AS a Vice Chairman of the Board of Directors of Gulf

International Bank, Dr. Al-Favexz As entrusted full power of

attorney which he may exercise alone in accordance with

procedures and powers set by the bapk.

*
4
[J

These powars -

May be exercised alone

OR
Must be exercised with :-
(Give name(s) of co-authorised person(s))




' " Direetors

[REf-i=ecds ol

Name

* Voluntary ditails

Address

Usual residential address must be
gsven, In the case of a corporation,
give the rogistered or principal
oflico address,

SCOPE OF AUTHORITY

Sive brief particulars of the extent

b! the powers exercisad. (e.g. whether
hey are limited 1o powers expressly
Eonferred by the instrument of
appolntment; or whether they arg
sublect o express Hmitations.)

Where the powers are exercised

concarned. You may cross refer o the
details of parson(s) disclosed elsewhere
bn the form.

# Mark box(es) as applicable

{You may photocaopy this page
as required)

gintly give the name(s} ol the person(s).

*Syle/Title Mz .

Forenameas Ragheed Mcharied

surname Al"liaraj

*Honours etc.

Previous Forenames

Previous surname

Ministry of Finance & National Economy

Post town P.0.Box 333

County/Region __Manama

Postcode Country Bahrain
Date of Birth | o o) 7, 9)5, 5]  Nationality ___Bahraini

Business Occupation Assistant Undersecretary for Econauic

Other Directorships hAffairs

Tha extent of the authority to represent the company is - (give details)

As a member of the Board of Directors of Gulf International

Bank, he is authorised with the other Board members to

decide and vote on policy and regulations matters as

specified in article (25) of Articles of Association of

the bank.

These powers :-
0O
OR

*H

the other members of the Board either ir a

May be exercised alone

Must be exercised with :-
(Give name(s) of co-authorised person(s))

formal meeting or by passing.

Continue to Page 4




Birecters
[Zexroio 1o

Marie

* Yewirtary details

Addrass

Usual residantial address must be
given, Inthe case ol a corporation,
glve the registered or pringipal
olfice addrass.

SCOPE OF AUTHORITY

Give brief particulars of the extent

of the powers exercised, (e.9. whether
they are fimited to powers expressly
conlerred by the instrumen! of
appointmant; or whether they are
subject [0 express limitations.)

Where the powers are exercised

jointly give the name(s) of the person{s).

concarned, You may cross refer to the
delails of person(s) disclased elsewhere
on the farm,

# Mark box(es) as applicable

{You may photocopy {iis page
as required)

.

HE .

*Style/Tille

Forenamas Saker Dhaher

Surname Ni-Moraikhi

*Honours ste,

Pravious Forenames

Previous surnama

Ministry of Pinance, Economy & Commerce

Posttown _P.0.Box B3

County/Region Doha

Postcode Country Qatarxr
Date of Birth \ =) * Nationality Qatari

]
*Exact date not known

Business Occupation Deputy Dir, of Financial Affairs -

Other Directorships Ministry of Finance, Economy & Camerce

The extent of the authority to represent the company is :- {give details)

As a mamber of the Board of Directors of Gulf International

Bank, he is authorised with the othexr Board members to

decide and vote on policy and regulations matters as

specified in article (25) of hrticles of Association of

the bank.

These powers :-
O
OR

' E

+he other members of the Board either in a

May be exercised alone

Must be exercised with :-
(Give name(s) of co-authorised person(s))

formal meeting or by passing.

Continue to Page 4




Lireators

i g 10

Mame

« Volumary details

Addresa

Usval reaidential address must be
given. In the case ol a corporation,
give the redistered or principal
ollice address.,

LY

SCOPE OF AUTHORITY

Sive brief panticulars of the extent

of the powers exercisad, (e.g. whether
‘hey are lirvited 1o powers expressly
sonietred by the instrument of
appointment; or whether they are
subject 1o express limitations.,}

wWhere the powers are exercised

‘gintly give the name(s) of the person(s).
soncerned. You may cross reler to the
Jetzils of person(s) disclosed elsewhere
on the lorm.

# Mark box(es) as applicable

(You may Lhotocopy this page
as required)

"Sryle/Tike Dy,

Ferenames Moharmed Ehalfan
Surname Bin BEharbash

*Hongurs ete.

Previous Forenames

Pravious surname

Ministry of Pinance & Industry

2.0.Box 433

Post town

County/Region __ Abu Dhabi

Postcode Country United Arab Bmirates
Dateof Bith |, ={q,0]/5,6]  Nationality United Arab Emirates

Assistant Undersecretary for
Revenue and Budget

Business Occupation

Other Directorships

The extent of the authority o represent the company is - (give details)

As a member of the Board of Directors of Gulf International

Bank, he is authorised with the other Ecard members to

decide and vote on policy and regulations matters as

specified in article (25) of Articles of Association of

the hank.

&
m

#

These powers :-

[l

OR

May be exercised alone

Must be exercised with :-
{Give name(s) of co-authorised person(s)}

+he other members of the Board eithexr in a

formal meeting or by passing.

Continue to Page 4




— e
) o q o,
Direstorns N iR
eg v (C) tSyle/Tile  px. »
Name Forenames Hussain *chamnad Hassan

Surname rl-Saleh

*Honours etc,

Yoluntary details )
Pravious Forenames

Previous surname

Address Ministrv of Finance & Economy

Post 1own ?.0.Baox 506

Jsual residential address mus{ be

=wven. In the case of a corporation, County/Ragion Muscat

e the reglistered or principal

oHfice addrass. Postcode Country Sultanate of (nan
Date of Blnh [Bl ll 11 O‘ 5[ 6 National“y Omani
Business Occupation _ Pirector General, Financial Plamning -~

. . Ministry of Finance Bco
Other Directorships Y n & nomy
SCOPE OF AUTHORITY The extent of the authority to represent the company is - (give details)

ns a member of the poard of Directors of Gulf International

& brief particulars of the extent
the powers exercised. (e.g. whether Bank, he is authorised with the other Board members to
»y are limited to powers expressly
~farred by the instrument of . . .
soiniment; or whether they are decide and vote on policy and regulations matters as
sject Lo express limitations.}
ere the powers are exercised specified in article (25) of Articles of Association of
Atly give the name(s) ol the person(s).
~cgrned. You may cross reler tothe

alls of person(s) disclosed elsewhere the bank.
the form,

These powers -

# .
2 Mark box{es) as applicble [T] May be exercised alone

OR
# [  Must be exercised with -
(Give name(s) of ca-autharised person(s))

the other members of the Board either in a

formal meeting oX by passing.

{You may photocopy this page
as reguired)

Continue to Page 4




Directors

Sea nue 13)

Name

* Voluntary detalls

Address

1Jsual residential address must be
given, In the case of a corporation,
givae the registered or principat
oflice address.

SCOPE OF AUTHORITY

Give brief particulars of the extent

of the powers gxercised. (e.g. whether
they are limited to powers expressly
conlerred by the instrument of
appointment; or whelher they are
subject 1o express limitations.)

Whete the powers are exercised

lointly give the name(s) of the person(s).

concernad. You may cross refer to the
datalls of person(s) disclosed elsewhere
on the form.

# Mark box{es} as applicable

{You may photocepy this page
as required}

S/ Title  mr.

Foranames prader Abkdullah Al Rushaid

Surname 21 Bader

* Honours atc,

Previous Forenames

Previous surname

Fuwait Investment Companv

Post town P,.0.Box 1005

County/Region Safat

Postcode Safat 13011 Country Kuwait
Date of Birth |2 5 |o 4 4 8 Nationality Kuwaiti

Business Occupation Chairman & Managing Director -

: . Kuwait Investment Comnan
Other Directorships + e Y

The extent of the authority to represent the company is == (give details)"

As a menber of the Board of Directors of Gulf International

Bank, he is authorised with the .other Board mambers to

decide and vote on nolicy and regulations matters as

specified in article (25) of Articles of Association of

the bank.

‘O
i

These powers :-

May be exorcised alone

OR
Must be exercised with :-
{Glve name(s) of co-authorised person(s))

the other members of the Board either in a

formal meeting or bv nassing.

Continue to Page 4




Directors

{Ceanzto IC)

Name

* Voluntary detais

Address

Usual resldential address must be
given, In the case of a corporation,
pive tha reglisteted or principat
oflice address.

SCOPE OF AUTHORITY

5ive brief particulars of the extent

ol the powaers exercised. (e.g. whether
hey aro limited to powers expressly
ronferred by the instrument of
appaintment; ar whether they are
subject 1o exprass {imitations.)

Where the powers are exercised

ointly give the name(s) of the person{s).
soncerned, You may cross refer to the
etails of person{s) disclosed elsewhere
n the form.

# Mark box(es) as applicable

{You may photocopy this page
as required)

y——r y * — T —

*Style/Title M, :
Forenames Hishan hhdulrazgzak j
Surname Razzuol

*Henours etc.

Provious Forenames

Previous surnams

Gulf Investment Corporation

P.O.Box 34Q2

Post town

County/Region gafat

Postcode 13035 Counry __ Kuwait
frate of Birth 141 a3 la o Nationallty ®uwwgaiti

Business Qccupation Executive Vice President -

Other Directorships Gulf Investment Corporation

The extent of the authority to represent the company is :- (give details)

As a menber of the Board of Directors of Gulf Intermational
Bank, he is authorised with the other Board members to

decide and vote on policy and regulations matters as

specified in article (25) of Articles of Association of

the bank.

These powers :-
O
OR

" H

the other members of the Board either in a

May be exercised alone

Must be exercised with -
{Give name(s) of co-authorised person(s))

fornal meeting or by passing.

Continue to Page 4




i © Directors
(Cea o 1G)

Mame

* Voluntary details

Address

sual residantial address must be
given. In the case of a corporation,
giva the registered or principal
olfice address.

SCOPE OF AUTHORITY

Give brief particulars o1 the extent

of the powers exercised. (e.g. whether
they are limited to powers expressly
canferred by the instrument of
appointment; or whether they are
subject to express limliations.)

Where the powers are exercised

concerned. You may cross refer to the
derails of person{s) disciosed elsewhere
on the form.

# Mark box(es) as applicable

{You may photocopy this page
as required)

*Style/Title  Mr.,

Foranames Saleh Abdullah

Surname AlYaim

*Honours elc.

Previous Forenames _

Pravious surname

Saudi Industrial Developnment Fund

Post town P,0.Box 4143

County/Region __ Riyadh

Postcede 11149 Country __Saudi Arabia
Date of Birth |0 ,7|1,0]4 ,2 Nationality Saudi

Business Occupation _ pirectar General = Sandi Tndustrial

Other Directorships Development Fund

The extent of the authority to represent the company is :- (give details)

As a member of the Board of Directors of Gulf International

Bank, he is authorised with the other Board members to

decide and vote on policy and regulations matters as

jointly give the name(s) of the perso..[s).

specified in article (25) of Articles of Association of

the bank.

O
s

These powers -

May be exercised alone

CR
Must be exercised with :-
(Give name(s) of co-autharised person(s))

the other members of the Board either in a

formal meeting or by passing.

Continne to Page 4




Constitution of company
{Gea s Gta d)

i#Mark box{es)

as applicable

{Searcin G)

* Delete as applicabla
AND/OR

A certilled copy of tha constitutional
dacuments and latest accounts of the
company, togather with a cortifled
trangiation of them if thay wra nol in
tha English language, must accompany
this form,

AND/OR-

Tha company may raly on constitutional
and accounting documents previously
tiled in respect of another branch
registered in tha United Kingdom.

AND/OR

The company may also rely on particufars
about the company previously filed in
respect of another branch In that part of
Great Britain, provided that any alterations
have been notified to tha Reglstrar,

AND/OR

Tha company may also rely on constitutional
documents and particulars about the company
officers proviously filed in respect of a former
PMace of Businass of that company, provided
that any alterations have been notified to

the Registrar.

NOTE :- In all casas, the registration
numbar of the branch or place of
business relied upon must be glven.

F ]

A certified copy of the instrument constituting er defining the

ANDcanst[tuum of the company

* A certified translation

“is7are delivered for ragistration

¥

A copy of tha latest accounts of the company
AND

L]

A cortified translation

*ig7are delivered for registration

#

The

Constitutional documents (*and certified translations)
AND/OR
The latest accounts (*and certified translations)

of the company were previousty delivered on the registration of the
branch of the company at :-
]

Cardiff £x] Edinburgh [] Belfast

Registration no.

FC 09665

the particulars about the company were previously
delivered in respect of a branch of the company registerad
at THIS registry.

Registration no.

The
I:] Constitutional documents (*angd certified translation)

AND/OR

[]

were previously delivered in respect of a place of business of the
company registered at THIS registry.

Particulars of the current directors and secretary(s)

Registration no.




personc authorised to
represent the company
or accept service of
process.

Glve detalis of ali persons

who are authorised to represent
tho company as permanent
ropresentalves of the company
in rospect ol the

business of the branch.

Give detalls alsa of all parsons
resident In Great Britain, who are
authorised 1o accept sarvice or
process on the company'’s
behalf.

* palete as appropriate

SCOPE OF AUTHORITY

(This part does not apply to a parson
only authorised to accept service on
behalf of the company)

Give brief particulars of the extent

of the powaers exercised. (e.g. whether
they ar¢ limited 1o powers oxpressly
conferred by the Instrument of
appointment; of whaether they are
subject to express limitations.)

where the powaers aro oxercised ,

Jolntly give the name(s) of the person(s).

concerned, You may cross relar to the
datails of person(s) disclosed elsewhere
an tha form.

# Mark box{es) as appropriate)

PART B - BRANCH DETAILS

*Styla/Title  mr.

Forenames Mohannad Said Taji
Surname Farouky

Address & Yoodsford. Square.
Post town

County/Region

s # E Authorised to accept service of process on the company's behalf
*AND/OR
1s # Authorised to represent the company in relation to that business

The extent of the authority to represent the company is i~ (give details)

As Branch Manager of the London pranch of Gulf International

Bank. Mt

London Postcode w14 8DP

Farouky is entrusted with_a sub-power of attorney

+o manage, transact and generally conduci in the name of the

b

ank, a qeneral banking business at the London Branch; such

and powers set by the bank.

f

W 2 weyrcised alone in accordange with prucedures

These powers -

May be exercised alone

OR
# [:| Must be exercised with i

(Give name(s) of co-authorisad person(s))




Percons authorised to
represent the company
or accept service of
process,

Give details of all persons

who are authorised 10 represent
the company as parmanent
representalves of the company
in raspedt of the

business af the branch.

Give dotails also of all persons
rasldent in Geaat Britaln, who are
authorised ¢ accept service o
pracess on the company’s
behall,

* Delote as appropriate

SCOPE OF AUTHORITY

(This part doas not apply o a person
only authorised to accepl service on
behalf of tha company)

Glve briaf particulars of the extent

of the powers exerclsed. {e.g. whether
thay are limited to powers expressly
conferrad by the instrument of
appeintment; or whather they are
rabject 1o express fimiiutions.)

whore the powers areg axercised ,

Jointiy give the name(s] of the person(s).
concerned. You may cross refer to the
delalls of parson(s) disclosed elsewhare
on the form.

#

Mark box{es) as appropriate)}

(You may photocopy this page
&s required)

*Style/Title

Forenamas

Surname

Addrass

Pcst town

County/Region Posicode

is #

*AND/O

R

(s #

Authorised 10 accept sarvice of process on the company'’s behalf

Authorlsed 1o represent the company in ralation to that busingss

The exient of the authority to represent the company Is :- {give details)

These powers .-

O

May be oxercised alons

OR
# [:] Must be exercised with :-

{Give name(s} of co-authorised person(s))




Addraas of branch

Ges ncta 11}

Branch Detalls
{Soe nots 12)

SIGNATURE

"3 To wham should Companies House
- diract any enquiries about the
S infarmation on this lorm?

When completed, this form together with any enclosure

for branches established in England and Wales

Companles House
Crown Way
Cardift

CF4 3UZ

Address 7% King William Street 1
Post town
County\Region __London Postcode ECAN TD¥

Date branch opened

Busiress carried on at branch  general banking siness.

En?.iol 7[?|'&J

M
||/

* Director / Seeretasy / Parmanent representative }

-S\M\IO 9\9 (P 3

Date
This form contains O +1% ) S continuation sheets.
Name Ms, Karen L. Harrison

Address Gulf International Bank B.S.C.

7% King William Street

London

postcode _ECAN 7DX

Tolephoneg, 071-815-1033

Extension

s shouid be delivered to the Registrar of Companies at

for branches established in Scotland

Companles House

100 - 102 George Street
Edinburgh

EN2 3DJ

N 0IEAIUSTAL 729 Sin 12892 INT

2
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o

Gulf Internahienel Bank s 5¢

Al-Dowali Bulding,

3 Palaca Avenue,

P.Q. Box 1017, Manama, Bahramn
Talephone : 834000

Telax : 8802 DOWALL BN

Fax.; 522633

SWIFRY.: GULFBHBM

Appendix

Amendments Passed by the 7th Extraordinary General
Assembly on 25th April, 1991 and Ratified by Bahrain Decree Law
Ho. 14 for the yvear 1991 issued on 20th July 1991

Establicshment Agzreement
Article 6

a) 7The capital of the Company has been fixed at five hundred forty
seven million and seventy thousand Bahraini Dinars divided into
fifty four thousand seven hundred and seven Shares. The nominal
value of each is ten thousand Bahraini Dinars in accordance with
clause (b) of this article.

b) The capital of the Company shall be divided into two classes of
shares as follows:

Class & Shares : BD 169,650,000 divided into 16,965 shares
of BD10,000 each

Class B Shares : BD 377,420,000 divided into 37,742 shares
of BD10,000 'sach

c) All shaves shall rank pari passu irrespective of ‘their nominal
value except Lthat Class A shares shall not be subject to capital
reduction until all Class B shares have been extinguished.

5 -

Article 7

a) The Shareholders of the company are as follows:

Gulf Investment Corporation 16965 Class A shares of BD10,000
State of Bahrain 5716 Claus B shares of BD10,000
Kingdom of Saudi Arabia 5714 Class B shares of BD10,000
State of Qatar 5714 Class B shares of BD10,000
Sultanate of Oman 5714 Class B shares of BD10,000
Republic of Iraq 5714 Class B shares of BD10,000
State of Kuwait 5714 Class B shares of BD10,000
Abu Dhapi Investment Authority 3456 <Class B shares of BD10,000

Contd. P. 2

Incorporated in Bahraln pursuant to Decree No, 30 of 1975, C.R. No. 4680
Branches In: London, Mew York, Grand Cayman ~- Representative Offices in: Abu Dhabl, Singapese
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b) The Shareholders paid the full nporinal wvalue pf the

abovementioned shares. The nominal value of Class A chares has

g been paid on subseription and the neminal walue of Class B

o ghares had been paid in accordance with the increases of capital
. at different times since the ceompany was established,

, frticle 8

Subseription to the capital of the Company shall be restricted to

the Member States, but the Board of Directors may approve the issue
® or transfer of any shaves to a natural person being a national of a
- member state or to a juridical person owned to the extent of 100% by
. nationals of the Member States,

Articles of Association

Artiele 5

a) The capital of the Company has been fixed at five hundred forty
seven million and scventy thousand Bahraini Dinars divided into
fifty four thousand seven hundred and seven Shares, The nominal

; value of each share is ten thousaud Bahrainli Dinars in

VA accordance with clause (b) of this article.

:“; b) The capital of the Company shall be divided into two classes of
. shares as follows:

. Class A Shares : BD 169,650,000 divided into 16,965 shares
e of BD10,000 each

Class B Shares : BD 377,420,000 divided into 37,742 shares
of BD10,000 each

¢} All shares shall rank pari passu irrespective of their nominal
value except that Class A shares shall not be subject to capital
reduction until all Class B shares have been extinguished.

> Article 7

Subseription to the capital of the Company shall be restricted to
the Member States, but the Beoard of Directors may approve the issue
Y or transfor of any shares to a natural person being a national of a
: member state or to a juridical person owned to the extent of 100% by .-~ -
nationals of the Member States. e

N N
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frticle 8

&} The Sharsholders of the company are as follows:

Gulf Investment Corporatlion 1696% Class A shares of BD1Q,000
State of Bahrain 5716 ¢lass B shares of 8010,000
Kingdom of Saudi Arabia 5714 Class B shares of BDL0,Q00
State of Qatar 5714 Class B shares of BR10,000
Sultanate of Oman 5714 Class B shares of BD10,000
Republic of Iraq 5714 Class B shares of BD10,000
State of Kuwalt 5714 Class B shares of BD10,000
Abu Dhabi Investment Authority 3456 Class B shares of BD1L0,000

b) The Shareholders paid the full nominal wvalue of the
abovementioned shares. The nominal value of Class A shares has
beon pald on subscription and the nominal value of Class B
shares had been paid in accordance with the increases of capital
at different times since the company was established.

Article 15 Deleted
Article 16

The authorised capital of the Company may be increased one or more
times by the issue of ncew shares or by the transfer of the reserve
funds to shares by a resolution of the Extraordinary General
meeting, which resolution shall specify the conditions of the new
shares, provided that the installments of the original shares shall
have been paid in full.

If new shares are issued at more than the nominal value, the
difference must be added to the general reserve after payment of the
subscription expenditures. Each shareholder shall have priority to
subscribe to a portion of the new shares in proportion to the number
of his shares. A fifteen-day period from the date of invitation to
the shareholders to subscribe shall be granted to allow them to
exercise said right of priority.

In the event of availability of a surplus number of shares they
shoulé be offered to shareholders pro rata. The provisions
applicable to the original subseription shall apply to the new
shares, If after 15 days from such offer there remain any surplus
shares, they shall be cancelled and the capital shall be deemed to
be such amount as shall have been fully subscribed and paid for in
full.

Article 17

1. The company may, by resclution of the Extracrdinary General
meoting, reduce its capital if it is in excess of its
requirements or in case of occurrence of a loss and the Company
decides to rueduce the capital to the limit of the actual value
available,

Contd. P. 4

wh
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2., No reduction of Class A shares may be effected until all Class B
shaves have been reduced to zero.

3. The company may, by resolution of the Extraordinary Ceneral
meetlng, cancel any shasres the nominal value of whieh has been
reduced to zero,

Reduction may be effected by one of the following methods:

& - Reductlion of the nominal wvalue of the shares by cancelling the
obligation for the payment of uncalled installments.

b - Reduction of the nominal value of the shares by cancelling a
part of the pald up value eguivalent to the amount of loss
incurred by the Company, or by reofunding a part thereof, if the
company finds that its capital excceds its needs.

¥Wo resolution for reduction shall be issuad except after the
veading of the Auditors' Report stating the reasons requiring
such reoduction, aud the obligations of the Company and the
offect of the reduction on such obligations.

Article 18

1. The Management of the Company shall be assumed by a Board of
Directors to be composed of a number not exceeding ten (10)
members., Each shareholder shall appoint its representative. Gulf
Investment Corporation shall have the right to appoint three
members on the Board of Directors.

2. Each shareholder shall be responsible to the company and to
others for the aects of its representatives.

Article 26

Where any o©f the Members of the Board does not attend three
cunsecutive meetings without a legitimate reason, that member may be
deemed to have resigied and the Board of Directors shall notify the
shareholder who appointed him in order tha®t the said shareholder may
appoint snother Momber in his place,

Article 29

The Chairman of the Board of Dircctors, his Deputy, or the General
Manager of thoe Company may not contravene any of the provisions of
the Establishmont Agrecment and its annexures. Each of them shall be
responsible under the Law of the Head 0ffice State for accurate
oxecution of his mandate by the company, whether personally or
Jointly as the caze may be. The company shall have the right to take
legal measures to file civil or eriminal liability case in the event
of violation by any of them of the provisions of this Agreement or
its sannoexures or in the event of any one of them committing a
violation in relation to the management of the company.

e oF b,
v 4t L,
‘Ji QC-WM““ Ang, ‘?fﬁ
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Anendrments Passed by the 8th Extraordinary Ceneral Meeting .
on _22nd April, 1992 and Ratified by oo |

Bahrain Decree Law No. 15

for the year 1992 issued on “eon us e

26th September, 1992 . e

Establishment Agreement

Article 1

Thoe Company called "Gulf International Bank"” Bahrain Sbhareholding
Company shall <continue to  Thave standing pursuant to its
Establishment Agrooment approved by Decrce Law No. (30) of 1975 as
amended by Decrce Law No. (14) of 1991, All shares of its lssued and
authorised capital ghall be owned by Gulf Investment Corporation
(Bahrain Shareholding Company)} in accordance with khe Establighment
Agreement and the Articles of Association as set out hereinafter.

Article 6

The authorised, issued and paid up capital of the company is fixed
at four hundred and fifty million United States Dollars divided into
four hundred and fifty million ordinary shares the mominal value of
each being one United States Dollar.

Article 7

Company shares and ownership:

Number of Value in Percentage
Shares US Dollars of Capital
Gulf Investment Corporation 450,000,000 450,000,000 100%

Articles of Association

Article 5

The authorised, isoucd and paid up capital is fixed at four hundred
and fifty million United States Dollars divided into four hundred
and fifty million ordinary shares the nominal value of each being
one United States Dollar,

Article 8

Company's shares and ownership:

Number of Value in Percentage
Shares US Dollars of Capital
Gulf Investment Corporation 450,000,000 450,000,000 100%

Contd. P. 6
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f! i
. s -
Article 17 // g.,,,,)/’ \ )
1. The company way, by resolution of the Extraordinary Géﬁﬁmi S /’%’? q;"L
meetlng, reduce its Capital if it is in excess o .

requirements or in the case of the occurrence of a loss an th % L
company decides to reduce the capital to the limit of the actidql 0%
value available, | ot

2, The company may, by resolution of the Extraordinary CGeneral
meeting, cancel any shares the nominal value of which has been
reduced to =zero, subject to the provisions of paragraph (1)
above,

3. Reduction may be effected by one of the following methods:

a - Reduction of the nominal value of the shares by cancelling
the obligation for the payment of the undue instalments.

b - Reduction of the nominal value of the shares by cancelling a
part of the paid price equivalent to the amcunt of loss
incurred by the company, or by refunding a part thereof, if
the company finds that its capital exceeds its needs.

No resolution on the reduction shall be issued except after
the reading of the Auditors' Report stating the reasons
requiring such reduction, and the obligations of the Company
and the effect of the reduction on such cobligations.

Article 18
Management of the Company shall be assumed by a Board of Directors

composed upto ten (10) members, all of whom shall be appointed by
Gulf Investment Corporation.

Certification

I, Abdul Elah Y. Al-Amer in my capacity as a Secretary to the Board
of Gulf International Bank, B.S.C. Thereby certify that the
amendments on pages 1 to 6 are true, coerrect and the translation to
English reflects the amendments in Arabic as resoclved in the above
Extraordinary General Assembly meefings.

Abdul Elah Al-Amer
Secretary to the Board
Gulf International Bank B.S.C.

Confirmation

I confirm that the above statement of secretary to the Board of Gulf
International Bank, B.S.C. is true and qpnform-withhoggmregistry.
\*u

~

Alawi Jan“:Al‘MosaW1
Headvgf mepan;ds;AgEamrs
Hzni*tcy of CommquQ\& Agriculture

o

% £
Aparms Ty
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Guilf Internotional Banks sc¢

Al-Dowali Building,

3 Palace Avenue,

P.Q. Box 1017, Manama, Bahrain
Telephona: 534000

Telex: 8802 DOWALI BN

Fax,: 522633

SWIF.T.: GULFBHBM

Certificate

In my capacity as Secretary to the
Board of Gulf International Bank,
B.8.C., I Abdul Elah Al-Amer, certify
that the Appendix containing six pages
signed by myself in this capacity
includes all amendments entered in the
Establishment Agreement and Articles
of Association of Gulf International
Bank in accordance with the
resolutions of the Extraordinary
General meeting held on 25th April
1991 ratified by Bahrain Law Decree
No. (14) for the year 1991 issued on
20th July 1991 and in accordance also
with the resclutions of the
Extraordinary General meeting held on
22nd April 1992 ratified by Bahrain
Law Decree No. {(15) for the year 1992
issued on 26th September 1992,

Secretary to the Board
Gulf International Bank B.S.C.
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Incarparated in Bahrain pursuant to Decree Nao. 30 of 1975, C.R. No. 4660
Branches in: Lendon, New York, Grand Cayman — Representative Offices in: Abu Dhabi, Singapore
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Gulf International Bank s sc

Al-Daveali Building,

3 Palace Avenue,

P.0 Box 1017, Manama, Bahrain
Telophone : 534000

Telax : 8802 DOWALI 8N

Fax,: 522833

SW.LET, : GULFBHBM

Appendix

Amendmentes Passed by the 7th Extraprdinary General
Assembly on 25th April, 199t and Ratified by Bahrain Decree Law

No. 14 for the year 1991 issued on 20th July 19491

Establishment Apreement
Article 6

a) The capital of the Company has been fixed at five hundred forty
seven million and seventy thousand Sahraini Dinars divided into
fifty four thousand seven hundred and seven Shares. The nominal
value of each is ten thousand Bahraini Dinars in accordance with
clause (b) of this article.

b} The capital of the Company shall be divided into two classes of
shares as follows:

Class A Shares : BD 169,650,000 divided intoe 16,965 shares
of BD10,000 each

Class B Shares : BD 377,420,000 diviied into 37,742 shares
of BD10,000 each

¢) All shares shall rank pari passu irrespective of their nominal
value except that Class A shares shall not be subject to capital
reduction until all Class B shares have been extinguished.

Article 7

a) The Shareholders of the company are as follows:

Gulf Investment Corporation 16965 Class A shares of BD10,000
State of Bahrain 5716 Clasz B shares of BD10,000
Kingdom of Saudi Arabia 5714 Class B shares of BD10,000
State of Qatar 5714 Class B shares of BD10,000
Sultanato of Oman 5714 Class B shares of BD10,000
Republic of Traq 5714 Class B shares of BD10,000
State of Kuwait 5714 Class B shares of BD10,000
Abu Dhabi Investment Authority 3456 Class B shares of BD10,000

Contd, P. 2

Incorporated In Bahraln pursuant to Decree No. 30 of 1975, C.R, No. 4660
Branches in: London, New York, Grand Cayman — Representative Offices In: Abu Dhabl, Singapore
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B) The ghareholdeps paid the full nominal  vyalue of the
abovementioned ghares, The nominal value of Class A shares has
been paild on subscription and the nominal value of Cless B
gshares had been pald in accordance with the inecreases of copital
at different times since the company was established.

Art-ele 8

Subseription to the capital of the Company shall be restricted ko
the Member States, but the Board of birectors may approve the issue
or transfer of any shares to a natural person being a national of a
member state or to a juridical person owned to the extent of 100% by
nationals of the Member States.

Articles of Association

Article 5

a) The capital of the Company has been fixed at five hundred forty
sevenn million and seventy thousand Bahraini Dinars divided into
fifty four thousand seven hundred and seven Shares. The nominal
value of each share is ten thousand Bahraini Dinars in
accordance with clause (b) of this article,

The capital of the Company shall be divided into two classes of
shares as follows:

Class .-A Shares : BD 169,650,000 divided into 16,965 shares
of BD10,000 each

Class B Shares : BD 377,420,000 divided into 37,742 shares
of BD10,000 each

All shares shall rank pari passu irrespective of their nominal
value except that Class A shares shall not be subject to capital
reduction until all Class B shares have been extinguished.

Article 7

Subscription to the capital of the Company shall be restricted to
the Member States, but the Board of Directors may approve the issue
or transfer of any shares to a natural person being a nativnal of a
member state or to a juridical person owned to the extent of 100% by
nationals of the Member States.

Contd. P. 3
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‘Article B

a) The Shareholders of the company are as follows;

Gulf Investment Corporation 16965 Class A ghares of BD10,000
State of Bahrain 5715 <Class B shares ¢f BD10,000
Kingdom of Saudi Arabia 571a cClass B shares of BD10,000
State of Qatar 5714 Class B shares of BD10,000
Sultanate of Oman 5714 <Class B ghares of 2D19,000
Republic of Iraq 5714 Class B shares of BD10,000
State of Kuwait 5714 Class B shares of BD10,000
Abu Dhabi Investment Authority 3456 Class B shares of BD10,000

b) The Shareholders paid the full nominal wvalue of the
abovementioned shares. The nominal value of Class A shares has
bean paid on subscription and the nominal wvalue of Class B
shares had been paid in accordance with the increases of capital
at different times since the company was established.

Article 15 Deleted
Article 16

The authorised capital of the Company may be increased one or more
times by the issue of new shares or by the transfer of the reserve
funds teo shares by 2 resclution of the Extraordinary General
meeting, which resolution shall specify the conditions of the new
shares, provided that the installments of the original shares shall
have been paid in full.

If new shares are issued at more than the nominal value, the
difference must be added to the general reserve after payment of the
subseription expenditures. Each shareholder shall have priority to
subscribe to a portion of the new shares in proportion to the number
of his shares. A fifteen-day period from the date of invitation to
the shareholders to subscribe shall be granted to allow them to
exercise said right of priority.

In the event of availability of a surplus number of shares they
should be offered to shareholders pro rata. The provisions
applicable to the original subseription shall apply to the new
shares. If after 15 days from such offer there remain any surplus
shares, they shall be cancelled and the capital shall be deemed to
be such amount as shall have been fully subseribed and paid for in
full.

Artiecle 17

1. The ccompany may, by resolution of the Extraordinary General
meeting, reduce its capital if it is in excess of its
requirements or in case of occurrence of a loss and the Company
decides ta reduce the capital to the limit of the actual value
available.

Contd, P. 4
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#. Ho reduction of Clasg A shares may be effected until all Class B
shares have been reduced to zero.

3, The company may, by resolution of the Extraorvdinary General
meeting, cancel any shares the nominal value of which has been
reduced ko zero.

Reduction may be effected by one of the following methods:

a - Reduction of the nominal value of the shares by cancelling the
obligation for the payment of uncalled installments.

b — Reduction of the nominal value of the shares by ecancelling a
part of the paid up value equivalent to the amount of Jloss
incurred by the Company, or by refunding a part thereof, if the
company finds that its capital exceeds its needs.

No rosolution for roduction shall be issued except after the
reading of the Auditors' Roport stating the reasons requiring
such reduction, and the obligations of the Company and the
effoct of the reduction on such obligations.

Article 18

1. The Management of the Company shall be assumed by a Board of
Directors to be composed of a number not exceeding ten (10)
members. Each shareholder shall appoint its representative, Gulf
Investment Corporation shall have the right to appoint three
members on the Board of Directors.

2. Each shareholder shall be responsible to the company and to
others for the acts of its representatives.

Article 26

Where any of the Members of the Board does not attend three
consecutive meetings without a legitimate reason, that member may be
deemed to have resigned and the Board of Directors shall notify the
shareholder who appointed him in order that the said shareholder may
appoint another HMember in his place.

Article 29

The Chairman of the Board of Directors, his Deputy, or the General
Manager of the Company may not contravenc any of the provisions of
the Establishment Agreement and its annexures. Each of them shall be
responsible under the Law of the Head Office State Ffor accurate
execution of his mandate by the company, whether personally or
jointly as the case may be. The company shall have the right to take
legal measures to file civil or eriminal liability case in the event
of violation by any of them of the provisions of this Agreement or
its annexures or in the event of any one of them committing a
violation in relation to the management of the company.

Contd. P, §
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Amendments Passed by the 8th Extraordinary Ceneral Meeting

on 22nd Aprii, 1992 and Ratified by
Bahrain Decree Law No. 15

for the vear 1692 issued on
26th_September, 1992

Establishment Agreement

Article 1

The Company called "Gulf International Bank” Bahrain Shareholding
Company shall continue to have standing pursuant to its
Establishment Agreement approved by Decree Law Wo, (30) of 1975 as
amended by Decrce Law No, (14) of 1991, All shares of its issued and
authorised capital shall be owned by Gulf Investment Corporation
(Bahrain Shareholding Company) in accordance with the Establishment
Agreement and the Articles of Association as set cut hereinafter.

Article &

The authorised, issued and paid up capital of the compsny is fixed
at four hundred and fifty million United States Dollars divided into
four hundred and fifky million ordinary shares the nominal value of
each being one United States Dollar.

Article 7

Company shares and ownership:

Number of Value in Percentage
Shares US Pollars of Capital
Gulf Investment Corporation 450,000,000 450,000,000 100%

Articles of Association

Article 5

The authorised, issued and paid up capital is fixed at four hundred
and fifty million United States Dollars divided into four hundred
and fifty million ordinary shares the nominal value of each being
one United States Dollar.

Article 8

Company's shares and ownership:

Number of Value in Percentage
Shares Us Dollars of Capital
Gulf Investment Corporation 450,000,000 450,000,000 100%

Contd. P. 6
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Article 17

1. The company may, by resolution of the Extraordinary General
meeting, reduce its Capital if it is in excess of its
requirements or in the case of the occurrence of a loss and the
company decides to reduce the capital to the limit of the actusl
value available,

2., The company may, by resolution cf the Extraordinary Ceneral
meeting, cancel any shares the nominal value of which has been
reduced to zero, subject to the provisions of pacrapraph (1)
above,

3. Reduction may be effected by one of the following methods:

a -~ Reduction of the nominal value of the shares by cancelling
the obligation for the payment of the undue instalments.

b - Reduction of the nominal value of the shares by cancelling a
part of the paid price equivalent to the amount of loss
incurred by the company, or by refunding a part thereof, if
the company finds that its capital exceeds its needs.

No resolution on the reduction shall bte issued except after
the reading of the Auditors' Report stating the reasons
requiring such reduction, and the oblipations of the Company
and the effect of the reduction on such obligations.

Article 18

Management of Lthe Compeny shall be assumed by a Board of Directors
composed upto ten (10) members, all of whom shall be appointed by
Gulf Investment Corporation,

Certification

T, Abdul Elah Y. Al-Amer in my capacity as a Secretary toe the Board
of Gulf International Bank, B.S.C. Thereby certify that the
amendments on pages 1 to 6 are true, correct and the translation to
English reflects the amendments in Arabic as resclved in the above
Extraordinacy General Assembly meetings.

Abdul Elah Al-Amer
Secretary to the Board
Gulf International Bank B.5.C.

Confirmation

T confirm that the above statement of secretary to the Board of Gulf
Tnternaticnal Bank, B.$.C. iz true and conform with our registry,

Alawi Jawad Al-Mosawi
Head of Companies Affairs
Ministry of Commerce & Agriculture
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Avticle 17

1.

The c¢ompany may, by resolution of the Extracrdinary Cemeral
meeting, reduce itc Capital if it is in execess of iis
requirements or in the case of the occurrence cf a loss and the
company decides to reduce the capital to the limit of the actual
value availaonle,

The company may, by resolution of the Extraordinary SGeneral
meeting, ecancel any shares the nominal value of which has been
vofuced to zero, subject to the provisions of paragraph (1)
atiouy,

Reducticn may be effected by one 5f the following methods:

@ - Reduction of the nominal value ef the shares by cancelling
the obligation for the payment of the undue instalments.

b - Reduction of the nominal value of the shares by cancelling a
part of the paid price equivalent to the amount of loss
incurred by the company, or by refunding a part thereof, if
the company finds that its capital exceeds its needs.

No resolution on the reduction shall be issued except after
the reading of the Auditors' Report stating the reasons
requiring such reduction, and the obligations of the Company
and the effect of the reduction on such obligations.

Article 18

Management of the Company shall be assumed by a Board of Directors
composed upto ten (10) members, all of whom shall be appointed by
Gulf Investment Corporation.

Certified by: el sl
/’< '

Abdul Elah Al- Amer ——ateadl Al
Secretary to the Board q)lqﬂluﬁJaa By
Gulf International Bank B.S.C. wpe oo lgadl poBBl el
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Arkicla 17

1, The company may, by resolution of the Extraordipary GCeperal
meeting, reduce itz Capital if it is in excess of its
requirements or in the case of the occurrence of a lgss and the
company decides to reduce the capital to the limit of the actual
value available.

2. The company may, by resolution of the Extraordinary General
moeting, cancel any shares the nominal value of which has been
reduceé to zero, subject to the provisions of paragraph (1)
asbove,

3. Reduction may be effected by one of the following methods:

8 - Reduction of the nominal value of the shares by csncelling
the obligation for the payment of the undue instalments.

b - Reduction of the nominal value of the shares by cancelling a
part of the paid price equivalent to the amount of losg
incurred by the company, or by refunding a part thereof, if
the company finds that its capital exceeds its needs.

No resolution on the reduction shall be issued except after
the recading of the Auditors' Report stating the reasons
requiring such reduction, and the obligations of the Company
and the effect of the reduction on such obligations.

Article 18
Management of the Company shall be assumed by a Board of Directors

composed upto ten (10) members, all of whom shall be appointed by
Gulf Investment Corporation.

Cexrtification:

I, Abdul Elah Al-Pmer certify that these six pages covering amendments
of Agreement of Establi-uwmient and Articles of Association of Gulf
Internaticnal Bank, B.S.C., are translated bymnyself and represent true

copy of the Arabic version. Ahdul Eladl PIPmer /
g6/ 1593

I, Esmond Hugh Stokes, a Solicitor of the Supreme Court,
of the Law Office of Al Mahmood & Zu'bi, P.0O. Box 502,
Manama, Bahrain, hereby certify that Mxr. Abdul Elah
Al-Amer is well known to us as proficient in the English
and Arabic languages and competent to make the translation

above. &‘W é&ﬁ
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INTRODUCTION

Gulf Internaticnal Bank B.5.C. was establishad by seven Arabian
Gulf States, namely Bahrain, lraq, Kuwait, Oman, Qatar, Saudl Arabla
and the United Arab Emirates with the signing of an agreementon 13th
November, 1975.

The final version of this Agreement is reprinted In its entirety on
pages 3 to 6.

The Bank's Articlas of Association, which provide mors specific
conditions for tha oparation of the Company, are complementary o
the Agreement of Establishment and are considered an integral part of
the Agreement.

The Articles of Assaciation are reprinted in thelr entirety on pages
7 to 22,

The subsequent amendments to the Bank's capital are noted on
page 23,




AGREEMENT ESTABLISHING
THE GULF INTERNATIONAL BANK,

“BAHRAINI SHAREHOLDING COMPANY"

Aware of the importance of the investment of some of their funds
in banking projects which will be to their benefit and prosperity, the
Governments of the States signing this agreement have concurred, in
accordance with the agreemeant signed on Noverber 13th, 1975, and
amended on January 20th, 1976, on the following:

ARTICLE 1

A Bahraini Sharsholding Company called the "Guif International
Bank" shall be established by the undermentioned States:

— Kingdom of Saudi Arabia

— State of Kuwait

~- State of the Unitea Arab Emirates
—- State of Qatar

— Sultanate of Oman

— State of Bahraln

— Republic of Iraq

ARTICLE 2

Basicaliy the Company shail be subject to the provisions of tha
Agreement and the Articles of Association attached thereto and such
provisions shall be in force even if they confiict with the Internal LLaw of
the Head Office State. In case of the absence of a pravision in the
Agreemeant, the common principles contained in laws of the Member
States shall be adopted within the limits that these principles comply
with the provisions of this Agreement and related Articles of Associa-
tion.

ARTICLE 3

The Head Office and the legal domicile of the Company will be
situated in the city of Al-Manama in the State of Bahrain.

The Board of Directors may open representative offices in
Member States and may also open branches or agencies or offices
outside the Member States.
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ARTICLE 4

The duration of the Company Spans over fifty calendar yeaIs star-
ing from the date of promulgation of the law approving it incorpara-
tion and canbe extended for a further period or pericds by @ resoiution
of the Extraordinary General Assembly.

ARTICLE &

The purpose of the Company shall be 10 offer all banking and commer-
cial activities and services for the account of banks of others or jaintly
{herewlth. It may also have an interest or participate in any way with
organisations or gstablishments practising activilles similar to s
activities or assist In tha achievement of its objectives or purchase or
incorporate them thereto. it may further acquire of astablish foreign
banks or participate in aiready existing banks in addition to its right in
carrying out any other Investments, the above being in accordance
with prevalling banking laws, regulations and procedures.

ARTICLE 6

The authorised capitat is fixed at forty million Bahraini Dinars, of
which twenty eight mition Bahraini Dinars wera subscribed. The
authorised capital shall be divided inlo four thousand ordinary shares
all of which shall be nominal and the value of each will be en thousand
Bahraini Dinars.

ARTICLE7

Shareholders signing this Agreement have agreedtoa subscribed
capital of:

Number Value in
Subscribing State of Shares B.D.
Kingdom of Saudi Arabia 400 4,000,000
State of Kuwait 400 4,000,000
State of U.AE 400 4,000,000
State of Qatar 400 4,000,000
Sultanate of Oman 400 4,000,000
State of Bahrain 400 4,000,000
Republic of Iraq 400 4,000,000

[P




Gubserbers shall effect a down payment of 0% of the total nom-
mal value of the Shares subscribed to within one month from the date
of signing this Agreement in an account to be opened for ths pUrpose
with the National Bank of Bahrain in the Head Office State, which
amount, shall not be withdrawn except by decision of the Consliiuent
Assembly.

ARTICLE 8

Subscription to the Capital shall be restricted to the Member
States, and each of the Member States may by decision of the Extraor-
dinary General Assembly assign to the interest of its nationals, whether
natural or tegal, a part that will not exceed 49% of its total Shares pro-
vided that any of such persons shall not acquire more than 10% of the
assigned total numbar of Shares. The State making such assignment
shall represent its nationals to whom the assignment was made and
shall vote on their behalf in the General Assemblies provided it will
organise its relationship with them as it may deem appropriate,

ARTICLE 9

Expenditures, remunerations, and costs the Company shall be
liable to pay for its establishment amount approximately to twenty
thousand dinars. Such expenditures will be included in the general
expenses.

ARTICLE 10

The Head Office State shall exempt:

1- The Company’s assets, properties, incomes, operations and
transactions provided for in this Agreement from all taxes and
customs duties.

2 — The Company's Shares when subscribed to or when circulating
from all taxes and duties.

3 - Commercial Papers issued by the Company, and the profits,
interests and commissions accruing therefrom regardless of the
owner, from taxes and fees.

ARTICLE 11

Company Directors and their deputies, staff and employees in the
Head Office State shall enjoy the foliowing:

a~- Judicial immunity in respect of work they perform in their official
capacity.



b - Exemption from immigration restrictions, registration procedures
relating to foreigners and monetary control.

c- Travel facilities,

d~ Exemption of their salaries, remunerations payable by the Comn-

pany, from taxes.

ARTICLE 12

The Attached Articles of Association shall be considered com-
plementary to this Agreement and an integral part of it.

ARTICLE 13

This Agreement shall be In force immediately after it is signed.

Writteri on 11th Zhul Qi'dah 1395 H,
corresponding to 13th November 1975 A.D.

For/Kingdom of Saudi Arabia
Mohammad Aba Al-Khail
Minister of Finance &
National Economy

For/State of Qatar
Nasser ibn Khalid
Al-Thani
Minister of Economy &
Commerce

For/Sultanate of Oman
Mohammad Mousa
Under-Secretary of
Finance

For/State of Kuwait
Abdut Rehman Al-Atesqy
Minister of Finance

For/State of U.A.E.
Mchammad Al-Habroush
Minister of Finance &
Industry

For/State of Bahrain
Mahmoud Ahmed
Al-Alawl
Minister of Finance

For/Republic of Iraq
Dr, Fawzi Al-Qaissi
Minister of Finence




ARTICLES OF ASSGCIATION
THE GULF INYERNATIONAL BANK
"BAHRAINI SHAREHOLDING COMPANY"

CHAPTER I
CONCERNING THE ESTABLISHMENT OF THE BANK

ARTICLE 1

A Bahraini Shareholding Company called the “Gulf international
Bank" has been estabtlished in accordance with this Agreement and
the Articles of Assoclation attached thereto.

ARTICLE 2

The Head Office and the legal domicile of the company are
situated in the city of Al-Manama in the State of Babrain. The Board of
Directors can open representative offices for the Company in the
Member States and can open branches or agencies or offices outside
the Member States,

ARTICLE 3

The duration of the Company Is fifty calendar years starting from
the date of promulgation of the law approving its incorporation. This
period may be extended for a further period or periods by decision of
the Extraordinary General Assembly,

ARTICLE 4

The purposes of the Company are:

To offer all banking and commercial activities and services to the
account of the Bank, or to the account of others, or jointly therewith, in
accordance with the prevailing banking laws, regulations and proce-
dures. Such purposes inlcude the following matters:

1~ Acceptance of all types of deposits, borrowing, procurement or
receipt of funds and advancing of funds with or without security.

2— Purchase, sale and discount of all types of commercial papers
including commercial bills and guarantees.




4 - Acting a3 consuitants for financial investments and provision of
general commercial operations, prokerage, financial activities
and agencies.

4 - Lending manies and extending advances and financial factities.
§ - Borrowing of funds and ¢ sttlement of debts.

6~ Acting as undarwriter, originator or intermediary for floatation of

shares and ponds, trustes and administrator for private and

investrent trusts and participating in any other form in financial
and money market (either as creditor or investor).

7 - The Company is authorised to acquire interest in or participate in
any way in institutions angaging in simitar activities or institutions
that assist In implementaﬂon of its objectives, of to purchase of

affiliate such institutions Of incorporate or own these Institutions
in accordance with interest of the malority (of rnernbers),

g~ Tne Company may astablish branches abroad or acquire or
actablish fareign banks ot participate partially in existing banks.

g~ Utilisation of Company funds in any investment, acquisition and
disposition of such investment and handling such investments in
any other manner and engaging in activities as OwWner or investor.

10 — The Company may carry out any other activities which wil realise
its objectives as may be decided by the Board of Directors.

CHAPTER I

CAPITAL OF THE COMPANY

ARTIGLE 3

The Gompany's Capital has been fixed at forty mitlion Bahraini
Dinars of which twenty-eight mittion Bahraini Dinars were subseribed
fo and divided into four thousand Shares, the value of each Share 18
ten thousand Bahraini Dinars.
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ARTICLE 6

The Company's Shares are nominal and indivisible and may not
be acquired by other than the nationals of the Member Statis.

ARTICLE 7

Subsciiption to the Capital shall be restricted to Memiber Stales,
and each of the Membrr States may hy decision of the Extraordinary
General Assembly assign to the interest of is hationals, whether
natural or legal, a part that will not exceed 49% of its total Shares pro-
vided that any such person shall not acquire more than 10% of the
assigned Shares. The State making such assignment shall represent
its Nationals to whom the assignment was made and shall vote on thelr
behalf in the General Assemblies provided it will orgeanise its relation-
ship with them as it may deem appropriate.

ARTICLE 8

The founders signing this Agreement have subscribed to the
issued Capital of the Company in Shares amounting to 2,800 Shares
divided among them as follows:

Number Value in

Subscribing State of Shares B8.D.

Kingdom of Saudi Arabia 400 4,000,000
State of Kuwait 400 4,000,000
State of U.AE. 400 4,000,000
State of Qatar 400 4,000,000
Sultanate of Oman 400 4,000,000
State of Bahrain 400 4,000,000
Republic of lraq 400 4,000,000

Subscribers shall pay 50% of the totat nominal value of the Shares
subscribed within one month from the date of signing this Agreemant
in an account to be opened for this purpose with Nationai Bank of Bah-
rain in the Head Office State, which amount, shall not be withdrawn
after the establishmont of the Company except by decision of the Con-
stituent Assembly, and the balance of the value of the Shares shall be
paid on the dates and in the manner which will be determined by the
Board of Directors.




ARTICLE 9

Any amount nat settled at the specified date shall be subjecttoa
compensation to be paid to the Company from the due date at a rate
to be agreed upon. The Board of Directors shall have tha right to sell
the Shares which value is not paid in time and the sale shall be for the
account of the Shareholder in arrears and on his own responsibility
after notifying him of the respite pertiod determined by the Board of
Directors and without recourse to any legal procedures. The Board
shall collect from the proceeds of the sale the value of instalments due
on the Shares as well as the relative interests and charges and then
refund the remainder to the defauiting Shareholder. in case the pro~
ceeds of the sale are not sufficient to cover the amount owed, the
Company shall claim the remainder from the Shareholder

ARTICLE 10

The Board of Directors shall within three months from the date on
which the incorporation of thie Company is declared to be final, deliver
to each Shareholder Provisional Certificates wnich shall be considered
as representing the Shares he owris.

The Board shall deliver the Shares within three months from the
date of payment of the last instaimant and the Shares shall be
detached from a book with counterfoils and shall be given serial rum-
bers and signed by two members of the Board of Diractors with the
Company’s Seal affixed thereon.

The Share documents must include in particular, the number and
date of the Decree authorising the incorporation of the Company, its
date of publication in the Offical Gazette, the value of the capital, the
number of Shares issued and their characteristics, as well as, the
object of the Company, its Head Office and duration.

ARTICLE 11

Shareholders shall not be bound to other than the value of each
Share and their obligations cannot be increased.
ARTICLE 12

Ownership of a Share must imply the acceptance of the Com-
pany's Articles of Association and the resolutions of its General
Assembly.

10




ARTICLE 13

Each Share shall entitle s cwier to an equal proporiion i the
Campany's assets and the profits distributed as specified thereafter,
and it i3 not permigsible to issue Shares that will be given several
votes,

ARTICLE 14

The Company shall keep a register for recording the names of
Shareholders, number of Shares and their serial numbers, and the
transaction relating to these Shares.

ARTICLE 15

1~ Individuals are not allowed to transfer the ownership of thelr
shares except 1o Nationals of their own State.

2~ In case of transfer of ownership of Shares to a person other than
the Natlonals of the Member State by way of inheritance or will,
the State of the deceased must purchase such Shares for itself at
the markst price.

CHAPTER Il

MODIFICATIONS OF THE COMPANY'S CAPITAL

ARTICLE 15

The authorised Gapital of the Company may be increased once or
more by the issue of new Shares or by the transfer of the reserve funds
to Shares by a resolution of the Extraordinary General Assembly, which
resolution must contain the conditions of the new Shares and provided
that the instalments of the original Shares are paid in fult,

New Shares may be issued at less than the nominal value, and if
issued at more than the nominal value, the difference must be added
to the general reserve after the payment of the subscription expendi-
tures. Each Shareholder shall have the priority to subscribe to a portion
of the new Shares in proportion to the number of his Shares. A fifteen-
day period from the date of invitation to the Shareholders to subscribe
shall be granted to avail them of the practice of such right of priority.

in the event of the availability of a surplus number of Shares they
should be equally distributed among Member States, and the provi-
sfons for the original subscription shall apply to the new Shares.,

11
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ARTICLE VT

The Company may. by decision of the Extrasrdinaty General
Aasernhy, reduceits Capiaifit brcoes In eAness of i} requirernent’
ar in the case of the occurrence of a1083 and the Company decides 10
reduge the Capital 10 the limit of the actudl value ayatable, but pro-
vided thé paid Capnal under nG circumsyance shalt be 1es% than
500,000 Bahraini Dinars. Reduction May pe effected through One of
the following methods:

a- Reducing the nominal vaiue of the Shares by canceling the obli-
gation for the payment of the undue instelments.

b - Reducing the nominal valye of the Sharas by cancelling & part of
the paid price equivalent to the amount of loss, if such @ 0ss IS
incurred BY the Company or by returning 2 nart tnereof, if the

Caompany finds that its Capital exceeds its needs.

Mo degcision an the reduction shall be issued axcept after the
reading of the Accounts Auditors’ Raport on the reasons urging
such 2 raduction, and the obligetions faling upon the Company
and the affect of the reduction on such obligations.

CHAPTER v
AANAGEMENT OF THE COMPANY

ARTICLE 18

{1 ~ The Managemen’t of the Gompany shall be assumed by @ Roard
of Directors composed of fourteen members. gach of the
member States ZppoInts two membars asiis represen‘tai'wes on

this Board.

—Each of the member States shell be held respons'lbﬁe pefore the
Company and others sof the acte of its representat'lves.

2 - lfthe Jdistribution of Shared among the Meraber States is sub-
stantially changed, ine Extraordinesy General Assermbly may
recompose the number of representaﬂves ot each Member State

on the Board.

ARTICLE 19

4 — Members of the Board of Directors shall be appointed for a term
of three years 4nd may be reappo'mted tor a further period Of
periods.

12
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2 ~ Na Member af the Baard of Directos, n his Feresnal capacity,
may be a member of the board of g swnilar or Compeltive com-
Pany. He may not, also, carry out any achivities that are sumilar or
romgatitive to those carried out by the Company, He may not,
also, have any direct or indirect interest in the confracts and deals
concludad by the Company with others and he may not have an
interest that is in conflict with the Company's inferest without
oblaining & permit in respect thereof from tha General Assembly,

ARTICLE 20

1 ~ Tha Members of the Board shall by way of secrat balloting, elect
from among themsalves the Chairman and Deputy Chairmar of

the Board for a three-year term and Provided that they are. not
from one State,

2 ~ The Chairman of the Board of Directors shall be the Company's
representative before the law and the third parties, and hig signa-
tre shall be considered as that of the Board of Ditectors, and he

of his being upable to attend to his duties for any reason, the
Deputy Chairman shalt assume his respansibilities,

ARTICLE 21

The Board of Directors shalf appoint an Executive Commiittee from

among its members to lay down the Bank’s executive policy and to
control its implementation,

ARTICLE 22

ARTICLE 23

1 ~ The Board of Directors shaf| convene once at least every three
MOnins at the Invitation of the Chairman, and the mesting of the

Board may be caliad for by a nurmber of its members epresenting
three states at leagt,

2 — Mestings of the Board shall be helg In the Head Office of the
Company or in any other place that wilt be chosen by the Board,




3 ~ Where any of the Mermbers of the Board of Directors becomes
unable to attend any of the meetings of the Board, he shall have
the right to ask one of the other Members to act on his behall,
provided a written request for such representation is made. No
Member of the Board of Directors, in addition to jumself, may
represent more than one Member.

4 ~ The quorum of Board mesting requires attendance of the majority
o' + 1embers or their representatives.

14,
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The Chairman of the Board of Directors may, when necessary,
make decisions by way of Consultations through letters or tele-
grams, and such decisions taken in this manner, shall be
approved in the first meeting of the Board of Directars, and shall
be recorded in the minutes of such meeting.

ARTICLE 24

Decision of the Board of Directors shall be issued by the majority
of Members present, and where the votes happen to be equal, the side
with the Chairman shall prevail. A special register shall be prepared
wherein the minutes of the meetings of the Board shall be recorded
and signed by the Chairman. The opposing Member may ask for his
opinions to be recorded.

ARTICLE 25

The Board of Directors may practice all the activities required by
the Management of the Company in conformity with its cbjectives, with
the exception of such activities explicitly reserved in these Articles of
Association to the General Assembly.

The Board of Directors in general is entitled the power of supervi-
sion over the Company's affairs and the conduct of its affairs and the
laying down of tho policy it follows. The Board of Directors is entitled,
also, to issue the decisions and by-faws concerning any internal regu-~
|lations relative to the Company’s operations, the financial and adminis-
trative affairs, the Company's staff regulations and the appointment of
committees and sub-committees and the determination of thelr
authorities and activities, and shall have the right to lay down the other
regulations which are deemed adequate to achieve the objectives for
which the Company has been established.

14




ARTICLE 26

Where any of the Members of the Board does not attend three
eongecutive meetings without a fegitimate reason, that member may
be considerad as resigning and the Board of Directars shall notify the
State he belonga 10, in order that the said State may appeint another
member to replace him.

ARYICLE 27

The ordinary General Assembly shall determine the remunerations
of the members of the Board of Directors, taking into consideration
their efforts and the profits achieved. These remunerations shall not
exceed 10% of net profits,

ARTICLE 28

Members of the Board of Directors shall not be bound by any per-
sonal obligation relating to the Company by reason of performance of
the duties of thelr positions within the limits of their representation.

ARTICLE 29

The Chairman of the Board of Directors, his Deputy, or the General
Manager of the Company may not breach any of the provisions of the
Agreement and its annexes and each of them shall be considered
responsible under the Law of the Head Office State and the Law of the
State of which he bears nationality, for the accurate execution of his
representation relating to the Company whether personally or jointly as
the case may be. The Company or the Head Office State with the
observation of notifying the State of the Member or the State of which
he Is a national, shall have the right to take such legal actions to file a
liability or criminal case in the event of his violation of the provisions of
this Agreement or its annexes or in the event of any one of them com-
mitting a violatian to the management of the Company.

ARTICLE 30

The Chairman of the Board of Directors, his Deputy or any other
member appointad by a Board resolution are authorised to sign singly
on behalf of the Company. The Board of Directors in accordance with
the proposal of the Chairman may appoint assistants, managers and
authorized persons and determine thelr authorities and may authorise
them to sign on behaif of the Company individually or jointly and the
Board of Directors may authorise for this purpose the Chairman or any
other member,

15
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ARTICLE 31

& The Board of Directors shoutd in each fiscal year, and wiltun four
months at least from the date of its expiry, prepare the Balance Sheet
of the Cempany and the Profit and Loss Account in accardance with
the acgounting practices.

, ARTICLE 32 " ]
. The Board of Directors shall forward by registered mail a copy of
M the Balance Sheet, the Profit and Loss Account, a fuil Account of its -

’ report, and a complete text of the report of the Auditors tc each
Shareholder at least six weeks before the date of the General Assem-
bly's meeting.

ARTICLE 33

. The Board of Diractors shall lay down the by-laws of the Company
and its staff regulations.

CHAPTER V
a GENERAL ASSEMBLY
I ARTICLE 34
" - The properly formed General Assembly should represent all the
X Shareholders.
g ARTICLE 35

Invitation to attend meetings of the General Assembly shall be for-
warded to the Sharsholders regardless of their capacities by reglstered
latters, which invitations should inciuc'e the Agenda. The founders shall
O prepare the Agenda of the General Assembly's meeting as a Con-

;o stituent Assembly, whereas the Board of Directors shall prepare the
Agenda of the General Assembly's meeting as an Ordinary or Extraor-
. dinary General Assembly.

ARTICLE 36

) * In cases where the General Assembly may be held at the request
. of the Shareholders or the Auditors, the Agenda shall be prepared to
- include only the request for halding the General Assembly and no other

mattars, not listed in the Agenda, may be discussed.

ARTICLE 37

Each Shareholder shall have a number of votes equivalent to his
number of Shares, and decisions shall be issued by the absolute

»
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majanty of Ghases represented 1 the mesting. Heprezentatives may
attend the General Assembly prowded the representation 1o privately
made and established n writing. No member may take part 11 votin:

for firacelf or the member he represents in matters to a speciat benef.t
for hirngelf or 'n a dispute ansing between him and the Company.

ARTICLE 38

The mesting of the General Assembly shall be presided over by
the Chairman of the Board of Directors or his Deputy or any person
delegated by the Board of Directars or by the General Assembly for
that purpose, The meeting shall be in quorum if attended by a number
ut Shareholders representing more than half of the Shares and if the
quorum is not met, an invitation shall be forwarded for a second meet-
ing to be held within 30 days from the date assigned for the first meet-
ing. The second meeting shall be considered in quorum regardless, of
the number of attendants,

ARTICLE 39

Resolutions of the Ordinary General Assembly's meeting shall be
issued by the absolute majority of Shares represented.

ARTICLE 40

Voting in the General Assembly shall be made in the manner
determined by the president of the meeting, unless another specific
manner is decided by the General Assembly,

ARTICLE 41

Shareholders shall mest within thirty days from date of publication
of the Agreement establishing the Company and its Articles of Associ-
ation in the Official Gazette of the State of Bahrain, in the capacity as
the Constituent General Assembly, to discuss all the procedures of
establishment and to pursue the supporting documents thereof. The
Assembly shall make sure of the soundness of the procedures and
their conformity with the regulations of the Agreement establishing the
Company and its Articles of Association and the Auditors, The appoint-
ment of the members uf the Board of Directors shall be announced in
the General Assembly.

ARTICLE 42

The Ordinary General Assembly shall convene at the request of
the Board of Directors once at least in a year and within thres months
from the date of expiry of the Company's fiscal year.

17
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The Board of Directars may call this Ascembly for a meeting
whenever deemed necassary, and upon being requested by a number
of Sharehalders possessing not less than one third of the Capital, the
Board must call the Assembly for a meeting.

ARTICLE 43

The Ordinary Genreral Assembly’s meeting shall be concerned
with all Company matters except those matters reversed by the law or
by these Articles of Association to the Extraordinary General Assembly
(or to the constituent Assembly’s meeting)

The Assembly’s concarn involves its looking Into the processing of
thie Compariy's activities, the approval of the closing Account, as well
as the Profit and Loss Account and the reports of the Board of Direc-
tors and Auditors, the appaintment of the Auditors, the determination
of remunerations of the Board of Directors and the Auditors, and the
proposals for the distribution of profits.

ARTICLE 44

1 - Resolutions Issued by the General Assembly in accordance with
the Law and the Company’s Articles of Association shall be bind-
ing to all Shareholders, whether they attended the meeting during
which the resolutions were taken or not and whether they
approved or disapproved such resolutions taken.

o . The 7oard of Directors must implement the General Assembly's
resolutions.

ARTICLE 45

The Extraordinary General Assembly shall convene at the request
of the Board of Directors or in accordance with a written request of
Shareholders possessing not less than half the number of the Com-
pany's Shares, and in this case the Board of Directars must call for the
Assembly’s meeting within one month from the date of receipt of the

request therefor.

ARTICLE 46

1~ The Extraordinary General Assembly's meeting shall not be in
quorum unless it is attended by Shareholders representing three
guarters of the Company's Shares and the resolutions shall be
taken by two thirds of the Shares of attendants. If this quorum is
not met, invitation shall be made for a second meeting to be held
within thirty days from the date of the first mesting and it will be
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. i quorum i attended by Sharcholgers representing mare than
half the Shares.

, d— If this quorum 15 not met for the second meeting, or for the

. soundness of the resolutions to be taken therein, in accordance

with the provisions of the previous paragraph, an invitaticn shall

. be made for a third meeting which will be held after the expiry of

three months from the date of invitation for the second meeting

a and the third meeting will be considered in quorum regardiess of

. the number of attendants.

‘ Resolutions in the third mesting shall be passed by the
. majority of votes of the attendants.

v ARTICLE 47

The following matters shall only be considered by the Extraordi-
nary General Assembly.

1= Amendment of the Memorandum of the Company or the Articles
of Association.

’y 2 Sale of the whole project carried out by the Company or the dis-
P posal thereof in any other way.
3 — Dissolution of the Company or its amalgamation with another
company or body.
. 4 - Increase or reduction of the Capital.
. 5= Increase or diversification of the objects of the Compary.
- 6~ Liquidation of the Company.

7~ lssue of other categories of Shares other than the Ordinary
. Shares.

. 8~ Assignment by a Sharehalder of a part of his allotment.
. 9~ Change of the name of the Company.

CHAPTER VI

ACCOUNTS OF THE COMPANY
, ARTICLE 48

The Company shall have one Auditor or more from the legal
accountants. He (or they) shall be appointed and his (or their) remun-
. erations fixed by the General Assembly, and he shall be responsible for
s auditing the accounts of the fiscal year he was appointed for.

ARTICLE 49

The Company's fiscal year shall start on the first day of Januery
and shall end on the 31ist day of December of each year with the
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axcention of tha first ficcal year of the Company, which yeas sha'lbegn
a5 of the date of announcement of the final incorperation of the Com-
pany by its registration in the Commercial Register and shall end on the
A1st day of December of thi following year.

ARTICLE 50

The Auditor shall have the right to pursue, at all times, all the Com-
pany’s books, records and documents and to ask for data deemed
necessary and he shali have the right also to verify the Company's
assets and commitments. in the event of being unable to use such
authorities, he shall establish that fact in writing in a report to be sub-
mitted to the Board of Directors and which will be presented to the
General Assembly, and he shall have the right to call for the meeting of
the General Assembly for this purpose,

ARTICLE 51

The Auditor shall submit to the General Assembly a report show-
ing as to whether or not the Balance Sheet and the Profit and Loss
Accounts are in conformity with the actual situation and give a clear
view of the true financial situation of the Company: whether the Com-
pany keeps proper arganized acounts; whether the inventary is con-
ducted In accordance with the observed methods; whether the data
contained in the report of the Board of Directors is in agreement with
the contents of the Company’s Books; whether certain violations have
been committed in respect of the provisions of the Company's Articles
of Association or the provisions of the Law during the fiscal year to the
extent that would affect the Company’s activity or its financial position;
and he shall indicate whether or not such violations stilf exist according
to the information made available to him.

The Auditor shall be held responsible for the accuracy of the data
included in his report in his capacity as the representative of all the
Sharsholders. Each Shareholder shall have the right to discuss, during
the meeting of the General Assenbly, with the Auditor whatever was
contained in his report and request his explanation therefor.

ARTICLE 52

A certain percentage to be determined by the Board of Directors
in accordance with standard accounting practices, shall be deducted
from gross profit to cover amortisation of Company’s assets and all
types of provisions and compensation for depreciation and to meet




abiligatcng of the Company under Labour Laws. These fungs are to 08
used for purchasze of materials, equipment, premises and for mainte-
nance, and may not be distributed to Shareholders.

ARTICLE 53

Net profits shall be distributed as follows:
' 1 - 10% shall be deductad for allocation to the account of obligatory
reserve.
\ 5 .. Another 10% shall be deducted to be alocated to the account of
1he voluntary reserve.

3 -~ The necessary amount shall be deducted for the distribution of
the first portian of the profits at the rate of 5% to the Sharehol-
ders in respect of the amounts paid from the value of their
Shares.

4 - The balance amount shall be distributed among Sharsholders or
the Board of Directors may suggest the carrying forward of the
undistributed profits to the following year oF their aliocation for
the formation of extraordinary junds for reserve or depreciation.

ARTICLE 54

Dividends to Shareholders shall be paid in the piace and on dates
which will be determined by the Board of Directors.

ARTICLE 55

The voluntary reserve funds shall be used in accordance with 2
decision of the Board of Directors in a way that is most beneficiat to the
intarests of the Comgany, and this reserva may not be distributed
among Shareholders yet it may be used to ensure the distribution of
profits among Shareholders up to 5% in years when Company profits
do not permit the ensurance of this percentage.

r————— —

. ARTICLE 66

; The Board of Directors may deposit some of its funds with a bank
L or banks specified by the Board of Diractors.

: CHAPTER VII

LIQUIDATION OF THE COMPANY

ARTICLE 57

{ - incase of dissolution of the Company, its liquidation shall be car-
ried out by liquidators who will be appointed by the Genetal

21




Asgemblbe and such hgudators shall have widest authonty ta
inyastigate the Coimpany’s assets and Labibtes and the Generd
Ascembly shall detarmine their remuneraticns.

2 = Upon the appointment of the liquidators, the authorities of Mem-
bars of the Board of Directors shall be terminated and the Gen-
eral Assembly shall remain in existence in order to appreve the
conditions of the liquidation and to give the acquittance to the
liquidators.

The General Assembly shall be presided over by the person
appointed in each meeting called for by the liquidators.

3 - Following the settlement of the Company's obligations and the
refunding of the Shares value, the balance should be distributed
among the Shareholders in proportion with the nominal amount
of the Shares they possess.

CHAPTER VIXI
ARBITRATION

ARTICLE 58

In the event of a dispute arising between the Company and one of
the Member States or among the Member States themselves, the dis-
pute shall be presented to an Arbitration Committee composed of
three Members, each party to the dispute shall choose an arbitrator
and the two arbitrators shall choosa a third arbitrator from States other
than the parties to the dispute,

The third arbitrator shall determine the place and time for arbitra-
tion and procedures for the settlement of the dispute. In case of disag-
reement of the arbitrators appointed by the parties to the dispute, the
decision of the third arbitrator shall be final and binding to the parties
to the dispute and may not be appealed.

CHAPTER IX
TERMINAL PROVISIONS

ARTICLE 59

The founders of the Company shall chogse a Seal to bear the
name of the Company to be used for sealing the documents which the
Board f Directors or the Executive Committee may deem necessary
or desirable.
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AMENDMENTS

The General Assembly meeting at iis first Extraordinary session on
the 15th of February, 1979, decided the following:

1. ToIncrease the Bank's paid-up capital to B.D. 40 million on
the 13th of May, 1979,
The General Assembly maeting at its second Extraordinary session
held on the 15th of April, 1980, decided the following:

1. Tolncrease the Bank's authorised capital to
B.D. 100 million; and

2, Toincrease the Bank's subscribed capital to
B.D. 100 million.
The General Assembly meating at its third Extraordinary session
held on the 7th of September, 1982, dlecided the following:

i, Tolincrease the Bank's authorised capital to
B.D. 200 million;

2. Toincrease the Bank’s subscribed capital to
B.D. 200 million; and

3. Toincrease the Bank's paid-up capital to B.D. 128 million.
The Generat Assembly meeting at its fourth Extraordinary session
held on 18th of February, 1988, decided the following:

1.  Toincrease the Bank's authorised capital to
B.D. 400 million,

2. Toincrease the Bank's paid-up capital to 8.D. 242 million.

On 29th December, 1988, the Bank’s paid-up capital
was increased to B.D. 242 million,

23
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NOTARISATIONS AND AUTHENTICATIONS

I the undersigned in my capacity ac the Secretory to
the Board of Gulf Intaernational Bank, B.S.C. certify
that Fifth edition of June 1989 1is true and valid
excopt for those articles amended as per the appendix

e e e — —

attached including amendments issued in accordance of
Bahrain Law Decree No. (14) for the year 1991 and
subzequent amendments in accordance to Bahrain Law
Decree No. (15) for the year 1992.

Ahdul ®lah Al-Amer i
Secretarv to the TQoard
“ulF intemational Rarnv 3.0.C.

Confirmation

I confirm that the above statement of secretary to
the Board of Gulf International Bank, B.S.C. is true

and conform with our registry.

o
AFFAIRD

Certified for the
. ‘)L\ﬂ 2""%1911."5
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COMPANIES. HOUSE 16/11/84]

* BR6

Raturn of change of person authorised to accept service or 10
This form should be compiated in black, tepresent the branch of an oversea company
Thia notice must be delivered to the or of any change in thelr partlculars

Regiatrar within 21 days of the
alteration being made, ( Pursuant to Schedule 214, paragraph 7{1) ot the Companlos Act 1985)

COMPANIES HOUSE

Company number | | FC009665 | Branch number| BR001227

Company name GULF INTERNATIONAL BANK B.S.C.

Branch name
{ 1t different {0
corporate nama)

TERMINATION OF AUTHORITY

Date of termination l?,? I 0,8 | 9,4l

See overleaf for person authorised 10 accept service
appointments and Position vacated on the company’s behalt

change of particulars {Mark approprlate box{es)) person authorised to ropresent the company

at the branch

Complete thase details for
resignation of any person
authorised to accept service
or process on the company's
bohail or who was authorlsed Address
1o represent the company In
relation to tho business of LONDON Wl4 8DP

the branch.

Name Mr Mohannad Said Taji Farouky

6 Woodsford Square

To whom should
Companies House direct Ms K L Harrison
any enquiries about the

information on this form. Gulf Internatioral Bank B.S.C.

75 King Wiliiam Street

L.ONDON EC4N 7DX g, 071 815 1033

When completed, this form shouid be dellvered to the address on page 4




APPOINTMENT

Persons authorised to
represent the company
ar who may accept
£8IViCo O process

Givs the name and address ol
the person appeinted , together
with tho data of appointment.
Mark the box{es) relovant to
the appointment, If the
appoiniment ls to buth positions
mark both boxes,

*Doleto as appropriate,

SCOPE OF AUTHORITY

Glve briel particulars of the extent

of the powers axercised. {e.g. whether
thay are limlted to powers exprossiy
conferrad by the instrument of
appointment; or whethar they are
subject to express limitations.)

Whera the powers are exorcised ,

jointly give the name(s) of the person{s).
concernod,

&£ Mark box(es) as appropriate)

* Swyle/Tille MR

Forenames ANDREW LOVELL IRWIN

Surname POCOCK

Address MOLE HOUSE

16 ICKLINGHAM ROAD, COBHAM

County/Region_ SURREY Postcode  KT11 2NQ

X 1s authorised to aacopt service of process on the company’s bahall

*AND/ERY

X ts authorised to represont the company in relation 1o that business

Date of appointment 0,7 10,819,4

The authority to represent the company Is -

s & ¢ | Authorised to accept service of process on the company's behalf
*AND/OR
Is & £ | Authorised to reprasent thia company in relation to that business

The extent of the authority to ropresent the company is - (give details)
AS BRANCH MANAGER OF THE LONDON BRANCH OF GULF INTERNATIONAL

BANK B.S.C., MR POCOCK IS ENTRUSTED WXTH A SUB-POWER OF

ATTORNEY TO MANAGE, TRANSACT AND GENERALLY CONDUCT IN ‘I"HE

NAME OF THE BANK, A GENERAL BANKING BUSINESS AT THE LONDON

BRANCH.

These powsrs -

£ May be exercisaed alone

OR
£ [7].  Must be exercised with :-
{Glve name(s) of co-authorised jperson{s))

IN ACCORDANCE WITH PROCEDURES AND POWERS SET BY THE BANK.




]

CHANGE OF
PARTICULARS

Mack e Appropriate
oy, W changs reliss

| § to both pasitions, mark
beth baues
Change Name previgusly

nolified 1o -

Companies House ]_

Change of residentlal address
{enter new address)

of name

New name

Change of authority to act

(this part does not apply to a
person authorised to accepl
sarvice on behalf of the company)

Glva briel particulars of any
change in the authority of

tha cificer to represent the
company, including any alteration
to tha manner in which the
axisling or new powaers may

be exercised (e.g. requiring

them o ke exercised with

ather persons)

& Mark epprapriata box

Date of chunge

Change of parliculars of person authorised 10 accep! service

Chanpe of parliculars of person aulhcrised to tapresen] the company

Forenames

Surname

Forenames

Surname

Address

Post town

County/Region Postcode

Country

The extel of the authority of the above parson to represent the company
has been altered o :-  [give detalls)

The powors :

£ ]
or
£

May be exercised alone

must be exercised with; [ give names of co-authorised person(s) ]

Signature

* Delvte as applicable

Signed

ermanent reprasent

Date




FormBR8

When completad, this form should be deliverad to : -

For branches registersd in England and Wales For branches registered in Scotland
The Registrar of Companies : The Registrar of Companies
Companies House Companies House
Crown Way 100 - 102 George Street
Cardiff Edinburgh

CF4 3UZ EH2 3DJ

|
|




