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AGREEMENT OF ESTABLISHMENT
OF GULF INTERNATIONAL BANK
BAHRAIN SHAREHOLDING
COMPANY APPROVED BY DECREE
LAW NO. (30) FOR THE YEAR
1975, AMENDED BY DECREE LAWS
NO. (14) FOR THE YEAR 1991, NO.
(15) FOR THE YEAR 1992, NO. (9)
FOR THE YEAR 1998 AND NO. (16)
FOR THE YEAR 1999

Cognizant of the importance of investment
of some of their funds in banking Projects
that earn them benefit and prosperity, the
Governments of the States signatories to this
Agreement made on 13th November, 1975
and subsequently amended, have agreed as
follows:

ARTICLE (1)

The Company called “Gulf International Bank”
Bahrain Shareholding Company shall continue
to have standing pursuant to this Agreement
as approved by Decree Law No. (30) for the
year 1975 and subsequently amended.

ARTICLE (2)

The Company shall basically be subject to the
provisions of this Agreement and the Articles
of Association attached thereto. Said pro-
visions shall take effect even if they conflict
with the internal law of the Head Office State
(Bahrain). In the event that there is no provi-
sion in the Agreement or the Articles of the
Association governing the matter concerned,
the laws of the Head Office State shall be ap-
plied.
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ARTICLE (3)

The Head Office and the legal domicile of the
Company shall be in the city of Manama in the
State of Bahrain. The Board of Directors may
establish for the Company, branches, agen-
cies, representative offices or subsidiary com-
panies inside and outside the Member States
of the Cooperation Council for the Arab States
of the Gulf in accordance with laws, regula-
tions and procedures prevailing on the states
concerned.

ARTICLE (4)

The duration of the Company shall ne fifty cal-
endar years starting from the date of promul-
gation of the law approving its incorporation.
It may be extended for further periods by a
resolution of the Extraordinary General As-
sembly.

ARTICLE (5)

The objects of the Company shall be to un-
dertake all banking and commercial activities
and services for the account of the Bank or
other banks or for the account of others or
jointly therewith. It may also have an interest
in or participate in any way with organizations
and institutions undertaking activities similar
to those undertaken thereby or that may as-
sist it in attainment of its objectives or it may
purchase or attach them to it. Additionally, it
may acquire or establish banks or participate
in already existing banks in addition to its right
to make any other investments in accordance
with prevailing banking laws, regulations and
procedures.
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(1) The Authorised capital of the Company
shall be Three Billion United States Dollars di-
vided into Three Billion shares with a nominal
value of One United Dollar for each share.

(2) The Issued and Fully Paid Up capital of the
Company shall be One Billion United States
Dollars divided into One Billion shares with a
nominal value One United States Dollar for
each share.

(3) The Extraordinary General Assembly shall
determine the Issued and Fully Paid Up capi-
tal in accordance with conditions established
thereby.

ARTICLE (7)

The shares of the Company shall be nominal
and indivisible. The Board of Directors shall
have the power to approve the issue or trans-
fer of any shares of the Company to any natu-
ral or juridical person without there being any
pre-emptive right for the remaining share-
holders to purchase the shares in the event
that any shareholder may wish to transfer his
shares.

ARTICLE (8)

Expenditures, expenses, salaries and costs
undertaken by the Company to be paid in
connection with its establishment amount to
approximately 20,000 Bahrain Dinars. These
expenditures shall be accounted for as part of
general expenses.

ARTICLE (9)

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.
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2. The Company’s shares whenever issued and
negotiated from all taxes and fees.

3. Commercial Papers issued by the Company,
and profits, interest and commissions result-
ing from it or from similar activities, whoever
may be the owner thereof, from taxes and
fees.

ARTICLE (10)

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

a. Judicial immunity in respect of activities
performed by them in their official capacity.

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

c. Facilities in connection with travel.

d. Tax exemption of salaries and remuneration
received by them from the Company.

ARTICLE (11)

The Articles of Association attached hereto
shall be deemed to be supplementary to and
form an integral part of the Agreement.

ARTICLE (12)

This Agreement shall be deemed to take
effect immediately on the signing thereof.

Written in 11th Thul Qi'da 1395 A.H.
Corresponding to 13th November, 1975 A.D.
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ARTICLES OF ASSOCIATION OF
GULF INTERNATIONAL BANK
BAHRAIN SHAREHOLDING
COMPANY APPROVED BY DECREE
LAW NO. (30) FOR THE YEAR
1975, AMENDED BY DECREE LAWS
NO. (14) FOR THE YEAR 1991, NO.
(15) FOR THE YEAR 1992, NO. (9)
FOR THE YEAR 1998 AND NO. (16)
FOR THE YEAR 1999

ESTABLISHMENT
OF THE BANK

ARTICLE (1)

A Bahrain Shareholding Company called “Gulf
International Bank” has been established in
accordance with this Agreement and the Arti-
cles of Association attached thereto.

ARTICLE (2)

The Head Office and the legal domicile of the
Company shall be in the city of Manama in the
State of Bahrain. The Board of Directors may
establish for the Company branches, agen-
cies, representative offices or subsidiary com-
panies inside and outside the Member States
of the Cooperation Council for the Arab States
of the Gulf, in accordance with laws, regula-
tions and procedures and prevailing in the
states concerned.

ARTICLE (3)

The duration of the Company shall be fifty cal-
endar years starting from the date of promul-
gation of the law approving its incorporation.

It may be extended for further period or peri-
ods by a resolution of the Extraordinary Gen-
eral Assembly.
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GIB - Articles of Association

ARTICLE (4)

The objects of the Company shall be:

To undertake all banking and commercial
activities and services for the account of the
Bank, or other banks, or for the account of
others, or jointly therewith, in accordance with
applicable banking laws and procedures. Such
objects shall include the following matters:

1. To receive all types of deposits, and to bor-
row, procure, receive, lend and advance on
credit funds with or without security.

2. To deal in the purchase, sale and discount
of all types of commercial papers, including
commercial bills and securities.

3. To act as financial consultants for financial
investments and in general to undertake all
commercial operations, brokerage, financial
transactions and agencies.

4. To lend funds and grant credit and financial
facilities.

5. To borrow funds and settle debts.

6. To act as underwriter, originator or inter-
mediary for issue of shares and bonds, and as
trustee and manager or private and invest-
ment trusts and participate any other manner
in capital and money markets.

7. The company shall have the right to acquire
an interest in or participate in any manner in
institutions engaging in similar activities or
that assist it in attainment of its objectives,
or to purchase, affiliate or merge with or own
such those institutions as dictated by the in-
terest of the shareholders.

GIB - Articles of Association
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8. The Company may establish branches or
acquire or establish banks or participate par-
tially in banks inside or outside Member States
of the Cooperation Council for the Arab States
of the Gulf.

9. To invest Company funds in any invest-
ments, to own and sell such investments and
deal therewith in any other manner and to un-
dertake said activities whether as an owning
or investing company.

10. The Company may do all such other ac-
tivities aimed at attainment of its objectives
as may be decided by the Board of Directors.

CAPITAL OF THE COMPANY

ARTICLE (5)

(1) The Authorised capital of the Company
shall be Three Billion United States Dollars di-
vided into Three Billion shares with a nominal
value of One United Dollar for each share.

(2) The Issued and Fully Paid Up capital of the
Company shall be One Billion United States
Dollars divided into One Billion shares with a
nominal value One United States Dollar for
each share.

(3) The Extraordinary General Assembly shall
determine the Issued and Fully Paid Up capi-
tal in accordance with conditions established
thereby.

ARTICLE (6)

The shares of the Company are nominal and
indivisible. The Board of Directors shall have
the power to approve the issue or transfer
of any shares of the company to any natural
or juridical person without there being any
pre-emptive right for the remaining share-
holders to purchase the shares in the event
that any shareholder may wish to transfer his
shares.
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ARTICLE (7)

Any sum, payment of which is delayed beyond
the due date, shall earn compensation pay-
able to the Company at a rate to be agreed
upon effective such due date. Where payment
of a sum due and payable out of the value of
any shares has been delayed, the Board of Di-
rectors shall have the right to sell such shares
for account of the defaulting shareholder, at
his risk and under his responsibility, after giving
him notice of period determined by the Board
of Directors and without recourse to any legal
proceedings. The value of instalments due on
the shares as well as the relative interest and
charges shall be retained on the basis of prior-
ity over all other creditors out of proceeds of
the sale and then the remainder shall be re-
funded to the defaulting shareholder. In case
the proceeds of the sale are not sufficient, the
Company shall claim the remainder from the
shareholder.

ARTICLE (8)

The Board of Directors shall within three
months from the date on which the incorpo-
ration of the Company has been declared to
be final, deliver to each shareholder Provision-
al Certificates representing shares he owns.

The Board shall deliver the shares within three
months from the date of payment of the last
instalment. Shares shall be extracted from a
book with counterfoils and shall be given seri-
al numbers and signed by two members of the
Board of Directors under the common seal of
the Company.

GIB - Articles of Association
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ARTICLE (9)

Shareholders shall not be liable for more that
the value of each share and their obligations
shall not be increased.

ARTICLE (10)

Ownership of a share shall definitely result in
acceptance of the Company’s Articles of As-
sociation and the resolutions of its General
Assembly.

ARTICLE (11)

Each share shall entitle its owner to have a
proportionate part equal to that of others
without preference of the assets of the Com-
pany and of profits divided in the manner
hereinafter shown. No shares carrying several
votes may be issued.

ARTICLE (12)

The Company shall keep a register in which
the names of shareholders shall be entered
together with the number of shares and their
serial numbers, and transactions relating to
these shares.
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ALTERATION OF
THE COMPANY’S CAPITAL

ARTICLE (13)

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

If new shares are issued at more than the
nominal value, the difference shall be added
to the general reserve after payment of the
expenses of the share issue. Each shareholder
shall have pre-emptive right to subscribe to
a portion of the news 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 the said pre-emptive right.

In the event of availability of surplus shares
they should be offered to shareholders pro
rata to their shares. The provisions applicable
to the original subscription 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 sub-
scribed and paid for in full.

GIB - Articles of Association
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ARTICLE (14)

1. The Company may, by a resolution of the
Extraordinary General Assembly, reduce its
capital if it is in excess of its requirements or
on the occurrence of a loss and the Company
decides to reduce the capital to the limit of
the actual remaining value.

2. The Company may, by a resolution of the
Extraordinary General Assembly, cancel any
shares the nominal value of which has been
reduced to zero, subject to the provision 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 pay-
ment of instalments which have not become
payable.

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

No resolution for reduction may be passed
except after having read the Auditor’s Report
setting out the reasons necessitating such re-
duction and stating the liabilities of the Com-
pany and the effect of the reduction on these
liabilities.

MANAGEMENT
OF THE COMPANY

ARTICLE (15)

(1) The Company shall be managed by a Board
of Directors consisting of no more than ten
(10) members who are appointed or elected
every three years as provided hereinafter.
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(2) Each shareholder holding, on the date of
convening the annual meeting of the Ordi-
nary General Assembly, fully paid up shares
which comprise them percent (10%) of the
total value issued and fully paid up shares as
recorded in the Shareholders Register, shall
have the right to appoint one member of the
Board of Directors in respect of ownership of
each number of shares comprising the afore-
said percentage. The shareholder exercising
the right to appoint the member shall have
the right to terminate his appointment and re-
place him. All the foregoing shall be carried out
by written notice addressed by the sharehold-
er to the Board of Directors and delivered at
the address of the Head Office of the Compa-
ny. Shareholders not qualified to exercise the
right of appointment shall elect the remaining
number of members of the Board of Directors.
The foregoing shall be carried out at the annu-
al meeting of the Ordinary General Assembly,
provided that the shareholder shall have paid
in full the value of the Company shares owned
by him prior to exercising his right of election.

(3) The provisions of paragraph (2) herein be-
fore shall not apply in the event of agreement
by the shareholders to the contrary in relation
to the appointment of a member of the Board
of Directors.

ARTICLE (16)

No member of the Board of Directors in his
personal capacity may undertake any activ-
ities similar to or in competition with those
carried out by the Company. He may not, also,
have direct or indirect interest in contracts
and transactions concluded by the Company
with others. The provisions of this article shall
not apply in the event that the shareholders
agree otherwise.

ARTICLE (17)

1. The Board of Directors shall elect from
amongst its members by secret ballot a Chair-
man and Vice Chairman who shall hold office
for a term of three years.
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2. The Chairman of the Board of Directors
shall represent the Company before the law
courts and third parties, and his signature
shall be deemed to be that of the Board of Di-
rectors. He shall implement the resolutions of
the Board and comply with its recommenda-
tions. In case of absence of the Chairman or
of his being unable to attend to his duties, the
Vice Chairman of the Board of Directors shall
assume his duties.

ARTICLE (18)

The Board of Directors shall appoint from
amongst its members an Executive Commit-
tee to formulate the executive policy of the
Bank and control its implementation.

ARTICLE (19)

The Board of Directors shall appoint a Gener-
al Manager for the Company and determine
his duties, responsibilities and salary. The
Board may appoint a Secretary to assume the
Boards secretarial functions.

ARTICLE (20)

1. The Board of Directors shall meet once at
least every three months at the invitation of
the Chairman. No less than three of its mem-
bers may request that a meeting of the Board
be held.

2. Meetings of the Board shall be held in the
Head Office of the Company or in any other
place chosen by the Board.

3. Where any of the members of the Board of
Directors in unable to attend any of the Board
meeting, he shall have the right to deputise
one the other Members to represent him,
provided a written proxy is made such rep-
resentation. No Member of the Board of Direc-
tors, may represent more than one Member in
addition to himself.

4. The quorum of a meeting of the Board re-

quires the attendance of the majority of mem-
bers or their representatives.
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5. The Chairman of the Board of Directors
may, when necessary, make resolutions by
way of consultations through letters or tele-
grams, and such decisions taken in this man-
ner, shall be approved at the first meeting of
the Board of Directors, and shall be recorded
in the minutes of such meetings.

ARTICLE (21)

Resolutions of the Board of Directors shall
be passed by a majority of votes of Mem-
bers present. In case of an equality of votes,
the side with whom the Chairman votes 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. A dissenting Member may ask for
his opinion to be recorded.

ARTICLE (22)

The Board of Directors may exercise all func-
tions required for management of the Com-
pany in accordance with its objects, except
those expressly reserved by these Articles of
Association to the General Assembly.

The Board may also pass resolutions and in-
ternal regulations in relation to the operations
of the Company, financial and administrative
matters and Company employees’ manual,
and to appoint committees and sub-commit-
tees and to determine the powers and activ-
ities thereof and to formulate other manuals
deemed thereby adequate for the attainment
of the objects for which the Company was
formed.
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ARTICLE (23)

If any Member of the Board fails to attend
three consecutive meetings without a legiti-
mate excuse, he may be deemed to have re-
signed. The Board of Directors shall notify the
shareholder who appointed him in order that
said shareholder may appoint another Mem-
ber in his place.

ARTICLE (24)

The Ordinary General Assembly shall deter-
mine the remuneration of the Members of the
Boards of Directors, taking into consideration
their efforts and the profits achieved. Such
remuneration shall not exceed 10% of net
profits.

ARTICLE (25)

Members of the Board of Directors shall not
be bound by any personal obligation relating
to the Company by reason of performance
thereby of the duties of their office within the
limits of their mandate.

ARTICLE (26)

The Chairman of the Board of Directors, the
Vice Chairman of the Board of Directors, or
the General Manager of the Company shall
not contravene any of the provisions of the
Agreement of Establishment and its annexes.
Each of them shall be responsible under the
Law of the Head Office State for accurate-
ly carrying out his mandate in relation to the
Company, whether severally or jointly as the
case may be.

The Company shall have the right to take le-
gal proceedings and to file a civil or criminal
liability case in the event of violation by any
of them of the provisions of this Agreement or
its annexes or in the event of any one of them
committing a violation in relation to the man-
agement of the Company.
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ARTICLE (27)

The Chairman of the Board of Directors, the
Vice Chairman of the Board of Directors, or
any other member delegated for this pur-
pose by a Board resolution shall be authorised
to sign singly on behalf of the Company. The
Board of Directors may on proposal by the
Chairman appoint assistants, managers and
authorised agents, and determine their pow-
ers and authorize them to sign on behalf of
the Company jointly or severally. The Board of
Directors may delegate powers to do the fore-
going to the Chairman or any other member.

ARTICLE (28)

The Board of Directors shall, in each fiscal year
and within four months at least from the expi-
ry, prepare a Balance Sheet for the Company
and the Profit and Loss Account in accordance
with standard accounting principles.
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ARTICLE (29)

The Board of Directors shall forward by reg-
istered mail a copy of the Balance Sheet, the
Profit and Loss Account, a full digest of its
Report, and a complete text of the Report of
the Auditors to each shareholder at least six
weeks before the date of holding the meeting
of the General Assembly.

ARTICLE (30)

The Board of Directors shall make the by-laws
of the Company and regulations for its staff.

GENERAL ASSEMBLY

ARTICLE (31)

A properly constituted General Assembly
shall represent all of the shareholders.

ARTICLE (32)

Invitations to attend meeting of the General
Assembly shall be forwarded to the share-
holders regardless of their capacities by reg-
istered letters. Invitations shall include the
agenda. The founders shall prepare the Agen-
da of the General Assembly’s meeting as a
Constituent Assembly, whereas the Board
of Directors shall prepare the Agenda of the
General Assembly’s meeting as an Ordinary or
Extraordinary General Assembly.
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ARTICLE (33)

In cases where the General Assembly may
be held at the request of the shareholders or
the Auditors, the Agenda shall be included in
the request for holding the General Assembly.
Matters not listed on the Agenda may not be
considered.

ARTICLE (34)

Each shareholder shall have a number of votes
equal to the number of his shares. Resolutions
shall be passed by the absolute majority of
shares represented at the meeting. Repre-
sentatives may attend the General Assembly
provided that the proxy given to them shall be
personal and in writing. No member may take
part in voting for himself or the member he
represents in matters of a special benefit to
himself or in respect of a dispute arising be-
tween him and the Company.

ARTICLE (35)

The meeting of the General Assembly shall be
presided over by the Chairman of the Board of
Directors or the Vice Chairman of the Board
of Directors or any person delegated by the
Board of Directors or by the General Assembly
for that purpose. The meeting shall not have
a quorum unless attended by a number of
shareholders representing more than half of
the shares; and if the quorum is not present,
an invitation shall be extended for a second
meeting to be held within 30 days from the
date assigned for the first meeting.

The second meeting shall be considered
quorate regardless of the number in attend-
ance.
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ARTICLE (36)

Resolutions of the General Assembly in Ordi-
nary Meeting shall be passed by the absolute
majority of shares represented.

ARTICLE (37)

Voting in the General Assembly shall be made
in the manner determined by the person pre-
siding at the meeting, unless the General As-
sembly resolves to follow a specific method of
voting.

ARTICLE (38)

Shareholders shall meet within thirty days
from the date of publication of the Agreement
of Establishment of the Company and its Ar-
ticles of Association in the Official Gazette of
the State of Bahrain, as Constituent General
Assembly, to discuss all establishment proce-
dures and to review supporting documents.
The Assembly shall make sure that the pro-
ceedings taken have been valid and in con-
formity with the law applicable to the Agree-
ment of Establishment of the Company and
its Articles of Association and the Auditors’
Report. The appointment of members of the
Board of Directors shall be announced at the
Constituent General Assembly.
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ARTICLE (39)

The Ordinary General Assembly shall be con-
vened by invitation of the Board of Directors
once at least in each year within three months
from the date of expiry of the Company’s fis-
cal year.

The Board of Directors may convene this As-
sembly whenever deemed necessary, and
upon being requested by a number of share-
holders holding not less than one third of the
capital, the Board shall convene the Assembly.

ARTICLE (40)

The Ordinary General Assembly shall be com-
petent to deal with all Company’s matters ex-
cept those reserved by law or these Articles
of Association to the Extraordinary General
Assembly (or to the Constituent Assembly).

The Assembly’s competence includes looking
into the conduct of the Company’s business,
the approval of the Final Account, as well as
the Profit and Loss Account and the reports
of the Board of Directors and Auditors, the
appointment of Auditors, the determination
of remuneration of the Board of Directors and
the of the Auditors, and the proposal for distri-
bution of profits.
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ARTICLE (41)

1. Resolutions passed by the General Assem-
bly in accordance with the Law and the Com-
pany’s Articles of Association shall be binding
on all shareholders, whether they attended
the meeting during which the resolutions
were passed or not and whether they ap-
proved or objected to such resolutions.

2. The Board of Directors shall carry out the
General Assembly’s resolutions.

ARTICLE (42)

The Extraordinary General Assembly shall
convene at the request of the Board of Di-
rectors or pursuant to a written request by
shareholders holding not less than half of the
Company’s shares. In this case the Board of
Directors shall convene the Assembly to meet
within one month from the date of receipt of
the request.

ARTICLE (43)

1. The Extraordinary General Assembly shall
not have a quorum unless it is attended by
shareholders representing three quarters of
the Company’s shares. Resolutions shall be
taken by two thirds of the shares of those
present. If this quorum is not present, invita-
tions shall be made for a second meeting to
be held within thirty days from the date of the
first meeting. It will be quorate if attended by
shareholders representing more than half of
the shares.

2. At the second meeting, if this quorum is not
present or adequate for the purposed of pass-
ing valid resolutions in accordance with the
provisions of the previous paragraph, an invi-
tation shall be made for a third meeting which
shall be held after the expiry of three months
from the date of invitation for the second
meeting. The third meeting shall be deemed
to be quorate regardless of the number of per-
sons present.

Resolutions shall be passed at the third meet-
ing by a majority of the votes of those present.
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ARTICLE (44)

The following matters shall be considered only
by the Extraordinary General Assembly:

1. Amendment of the Agreement of Establish-
ment or the Articles of Association

2. Sale of the whole project that had been es-
tablished by the Company or disposal of it in
any other way.

3. Dissolution of the Company or its amalga-
mation with another company or body.

4. Increase or reduction of capital.

5. Increase or diversification of the objects of
the Company.

6. Liquidation of the Company.

7. Issue of categories of shares other that Or-
dinary shares.

8. Change of the name of the Company.

ACCOUNTS OF THE COMPANY

ARTICLE (45)

The Company shall have one or more Auditors
who shall be chartered accountants and shall
be appointed and his remuneration deter-
mined by the General Assembly. He shall be
responsible for auditing the accounts for the
fiscal year in respect of which he was appoint-
ed.
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ARTICLE (46)

The Company’s fiscal year shall start on the
first day of January and end of the 31st day
of December of each year with the exception
of the first fiscal year of the Company, which
shall begin as of the date of announcement of
the final incorporation of the Company by its
registration in the Commercial Register and
end on the 31st day of December of the fol-
lowing year.

ARTICLE (47)

The Auditors shall have the right of access at
all times to all the Company’s books, records
and documents and to request statements
deemed necessary to be obtained by him and
he shall also have the right to verify the Com-
pany’s assets and liabilities. In the event of
being unable to exercise such powers, he shall
establish that fact in writing in a report to the
Board of Directors which shall be presented to
the General Assembly for this purpose.

ARTICLE (48)

The Auditors shall submit to the General As-
sembly a report indicating whether or not
the Balance Sheet and the Profit and Loss
Account are in conformity with the actual
position and accurately and clearly represent
the true financial standing of the Company;
whether the Company keeps proper regular
accounts; whether the inventory is prepared
in accordance with the accepted methods;
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whether the statements appearing in the re-
port of the Board of Directors are in accord-
ance with the contents of the Books of the
Company; whether any violations have been
committed in respect of the provisions of the
Company’s Articles of Association or the pro-
visions of the Law during the fiscal year to an
extent that would affect the Company’s ac-
tivity or its financial position; together with an
indication as to whether or not such violations
still exist according to the information made
available to him.

The Auditor shall be held responsible for the
accuracy of the statements included in his re-
port in his capacity as the representative of all
the shareholders. Each shareholder shall have
the right during the General Assembly, to dis-
cuss with the Auditor and seek explanations
from him as to the content of his Report.

ARTICLE (49)

A certain percentage, to be determined by the
Board of Directors in accordance with stand-
ard accounting principles, shall be deducted
from gross profits to cover amortisation of
Company’s assets and all types of provisions
and compensation for depreciation and to
meet obligations of the Company under La-
bour Laws. These funds shall be sued for pur-
chase of necessary materials, equipment or
structures or for the repair of foregoing and
may not be distributed to shareholders.
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ARTICLE (50)

Net profits shall be distributed as fol-
lows:

1. 10% shall be deducted for allocation to the
account of the compulsory reserve.

2. Another 10% shall be deducted to be allo-
cated to the account of the voluntary reserve.

3. An amount shall be deducted as required
for distribution to shareholders of first pay-
ment on account of a dividend of 5% of the
paid up portion of the value of their shares.

4. The remaining balance shall be distributed
among shareholders. The Board of Directors
may propose to carry forward the unpaid prof-
its to the following year or allocate it to the
formation of extraordinary reserve or depre-
ciation fund.

ARTICLE (51)

Dividends shall be paid to the shareholders
in the place and on dates determined by the
Board of Directors.

ARTICLE (52)

Voluntary reserve funds shall be utilised pur-
suant to a resolution of the Board of Directors
in a way that is most beneficial in the interest
of the Company. This reserve may not be dis-
tributed to shareholders. It may, however, be
sued to ensure the distribution of dividends to
shareholders up to 5% in years when Compa-
ny’s profits do not permit the provision of this
percentage.

ARTICLE (53)

The Board of Directors may deposit some of
its funds with a bank or banks determined by
the Board of Directors.
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LIQUIDATION OF THE COMPANY
ARTICLE (54)

1. In case of dissolution of the Company, its
liquidation shall be carried out by liquidators
who shall be appointed by the General As-
sembly and such liquidators shall have the
widest powers to investigate the Company’s
assets and liabilities. The General Assembly
shall determine their remuneration.

2. Upon the appointment of the liquidators,
the powers of Members of the Board of Direc-
tors shall terminate and the General Assem-
bly shall continue to have standing in order to
approve the conditions of the liquidation and
to give release to the liquidators. The General
Assembly shall be presided over by the person
appointed by it at each meeting convened by
the liquidators.

3. Following the settlement of the Company’s
obligations and the refund of the value of the
shares, the remaining balance shall be distrib-
uted among the shareholders in proportion to
the nominal value of the shares held by them.

ARBITRATION
ARTICLE (55)

In the event of a dispute arising between the
Company and the Head Office State or be-
tween the Company and one or more of the
shareholders or between two or more of the
shareholders themselves concerning the in-
terpretation or application of the provisions of
the Agreement of Establishment or the Arti-
cles of Association attached thereto,
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the dispute shall be referred to arbitration
under the auspices of the Commercial Arbi-
tration Centre of the States of the Coopera-
tion Council for the Arab States of the Gulf in
Bahrain (the Centre). The arbitration shall be
conducted in accordance with the Regula-
tions and Procedures applied by the Centre.
The Arbitration Tribunal shall be composed
of three members and shall comply with the
provisions of Article two of the Agreement
of Establishment regarding the Company be-
ing basically subject to the provisions of the
Agreement and the Articles of Association of
the Company, even if their provisions conflict
with the internal law the of the Head Office
State (Bahrain). The arbitration award made
pursuant to this article shall be final, binding
and not subject to appeal.

FINAL PROVISIONS
ARTICLE (56)

The founders of the Company shall choose
a Seal bearing the name of the Company to
be used for affixing to documents as may be
deemed by the Board of Directors or the Exec-
utive Committee to be necessary or desirable.
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Resolutions of the Extraordinary
General Assembly

(Addendum)

The Extraordinary General Assembly, at its
meeting held on 18th February 2007, re-
solved to increase the issued and fully paid
up capital of the Company to one and a half
billion United States Dollars divided into one
and a half billion shares with a nominal value
of one United States Dollar each.

The Extraordinary General Assembly, at its
meeting held on 20th February 2008, ratified
the shareholders’ commitment to increase the
issued and fully paid up capital of the Compa-
ny from one and a half billion to two and a half
billion United States Dollars divided into two
and a half billion shares with a nominal value
of one United States Dollar each with effect
from 31st December 2007.

Faiz S. Albarwani

Secretary to the Board
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