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THIS DECLARATION OF TRUST is made e | 1th  dayor  Septembel 1906
(L between Bank of Credit and Commerce [nternauonal (Overseas) Lmulcd (nn gauog) whose re, stcrcd

U Humd beswr  (orpoevidine, Hembbosd G ids ,
ofﬁcc 1§ situate at QWIM&H%&MM&W%

re,%m’ i e o ed e Serlors®) of th d H Trust C (i
ereinarner c an erlors [s) € one part an exagon sl om,| )
cibe Pots nf,t g Yy S e Bou Z \

Traial Copapnny ((angnnssy Linad
‘Lmu(cd whose registered ofﬁcc is suuale al 7 7

ay Q7 CGramd Comgunan , C v

'l’ k(*lcrcmaﬁcr cachd “the Oniginal Trustees™) of the other pan

WHEREAS-

(A) The Settlors have paid 1o the Original Trustees the sum of US$50.000,000 of which the
sum of US$10,000,000 is to be paid by them to the Trustees of the Triangle Lcans Trust
and the balance is 1o be held upon the other trusts declared by this Deed

(B) The pnncipal object of those other trusts hereby declared 1s to distnbute both the income
and capital of the Trust Fund in the provision of benefits for former employees of the
BCCI group of compames, their families and dependants

() 1t 1s contemplated that addiuonal sums of money or investments or property may hereafter
be paid or transferred 10 or into the conuol of the Trusiees hereof to be held by them oan
the said trusts,

(D) This Trust siall be known as The Hexagon Welfare Trust.

NOW THIS DEED WITNESSETH as follows:-

INTERPRETATION

It in thus Deed where the context permits:-



(@)

(b)

(©)

(@)

(e)

@)

"The Beneficiaries®

“Company”

"Infam”

"The Perpetuity Period”

"Person”

"Proper law of this Trust”

"The Tnangle Loans Trust®

®>

8 .

means all and any of the persons

described in Schedule | hereto.

means any corporate body (of
whatsoever kind) incorporated or
otherwisc brought 1nto existence in

any part of the world.

means any indtvidual who has not
atlained the age of 21 notwithstanding
that such individual may in accordance
with the law of tus or her domucile be

of full age.

means the peniod of 150 years
beginning with the date of thus Deed
(which period 1s the perpetuity period
applicable to thus Trust under the rule

against perperuties)

includes a person anywhere in the

world and 1ncludes a Trustee.

means the law of the jurisdicuon to
which the rights of all partes and the
construction and effect of each and
every provision of this Trust are
subject and by which such rights
construction and effect are construed

and regulated.

means the trust declared by 2
declaration of trust dated [ 1L Sep
(595 and made between Adelaide
Holdings Limuted (1) and Rysaffe
Trustee Company (CI) Limuted (2)
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)

()]
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“The Trustees” means the Orniginal Trustees or other
the Trustee or Trustees for the ume
being of thus Trust (so that “Trustee”
means the only or any one of the
Trustees)
"The Trust Fund" means the total of:
(i) the sum of US$50,000,000
referred 1o in recital (A)
hereof and
(1) all money and all further
investments paid  or
transferred to and accepted by
the Trustees as additions to
the capital of the Trust Fund,
and
(it1) all accumulauons of income
liable to be added 10 the
capital of the Trust Fund; and
(1v) the money and investments
from bme to tume representing
one or more or all of items (1)
1o (ii1) above.
"Trust Property” means any property comprised 1n the
Trust Fund.
"The Trust Period” means the period beginning with the

date of this Deed and ending on the

tenth anniversary of that date

The singular includes the plural and vice versa.



(a) )

(m) Words importng the masculine shall include the feminine and companies.

1.2 The headsngs and sub-headings of thus Deed are inserted only for convenuence and shall

nol affect the construcuon of ILS provisions

PROPER LAW

2. Trus Trust 1s established under the Laws of the Cayman Islands and subject 1o Clause 9
below the Proper Law of this Trust shall be the law of the said Cayman Islands the Courts

of which shall be the forum for the admimstration hercof.

TRUST TO PAY tJ5510,000,000

3. The Trustees shall forthwith pay out of the Trust Fund the sum of US310,000,000 o the
Trustees of the Tnangle Loans Trust to be held by them upon the trusis declared by a
Declarauon of Trust dated | [kl S.g{)tuv\\e»( 1996 and made between Adelaide
Holdings Limuted (1) and Rysaffe Trustee Company (CI) Limited (2)

TRUST FOR SALE AND INVESTMENT

4. The Trustees shall stand possessed 6f the remainder of Trust Fund GPON TRUST at their
discretion to retain the same (so far as not couasisting of cash) in its extsung form of
investment of to sell the samz or any pan or parts thereof and 1o invest or apply the net
proceeds ol any sale and any other capital moneys in or upon any investment or for any
of the purposes hereby authorised with power at any time and from ume to time (0 vary

such investments or applhicauoas for others of any nature hercby authornsed

TRUST TO PAY COSTS

5 ll Upon agreement or the final determination by laxauosn, during the Trust Penod, of any

[ } of the following costs on the indemnity basis as defined in Order 62 Rule 12(2) of the
(Q u Rules of the Su#preme Court of England and Wales, namely:

(a) The costs of Mohammed Alam as First Defendant and the costs of Khawer Siddiqi
as Thurd Defendant in proceedings the shont ttle and reference 10 the record
whereof is Credit and Finance Corporavon Limited (and others) -v- Alam and the

Auorney General of the_Cayman Islands, cause No 179 of 1995 n the Grand




5.2

()

()

(d)

Count _of the Cayman lslands and of any other Beneficiary who may be added or
substituted as a Defendant to those proceedings;

The costs of the Applicants in proceedings the shon utle and reference 10 the
record whereof ts Mohammed Alam (and others) -v. Bank of Credn and

Commerce International SA (and others), (07615 of 1991 in the Chancery
Division of the High Court of Justice, England;

The costs of the Applicants in proceedings the short utle and reference 10 the

record whereof is Raihan Mahmud (and others) -v- Credit and Fipance
cC ration Limited (and others), 007615 2f 1991 in the Chancery Division of the

High Count of Jusuce, England;

The costs of the Plainuffs in proceedings the short title and reference (o the record
whereof is Rajhan Mahmud (and others) -v- Credit and Finance Corporauon
Limited (and uthers) CH 1995 M No. 3851 in the Chancery Division of the High
Court of Justice, England;

the Trustees shall forthwith upon each and every agreement of determinauon pay oul of

the Trust Fund to the said person or persons amounts equal (o his or their said agreed or

taxed costs and any interest which has accrued due thereon to which he or they are

entiled under the said agreement, or by the order or orders for such taxauon

The Trustess shall also focthwith pay out of the Trust Fund to the Sefilors aa amount equal

to the sums paid (o them by the Settors in discharge of costs incurred by them in

connection with their acceptance of the office of Trustees hercunder but before the date

of execution hereof.

OVERRIDING POWERS

Subject as above the Trustees shall have the following powers of appointment during the

Trust Period:

(a)  The Trustees may from ume to time appoint that they shall hold any Trust
Proferty for the bencfit of any onc or more of the Beneficianies 10 the

exclusion of the other or others, on such terms as the Trustees think fit
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(b)  Such an appointment may creale such lrusls powers of provisions
excrcisable by any Person as the Trustees in their absolute discreuon shall

think fit and in paruculasr:

(0] discreuonary trusts, trusts for accumulauon of tncome or provisions

for forfeiture in the event of bankrupicy or otherwise,
(1) dispositive or administrative powers.

()  An appoinument may be revocable during the Trust Period or irrevocable
but shall be made by deed.

FURTHER POWERS AND DEFAULT TRUSTS

7. Subject to that:

(@)

®)

(d)

The Trustees may accumulate the whole or part of the income of the Trust Fund
during the Trust Period and all the income so accumulated shall be added to the

capital of the Trust Fund.

The Trustees shail pay or apply the remainder of the income and may pay or
apply any Trust Property to or for the advancement or benefit of any one or more
of the Beneficiaries as the Trustecs think fit during the Trust Penod, with the
intent that so far as they considsr it practicable to do so, the Trustees in the
exercise of their powers conferred by Clause 6 and by this Clause shall apply the
whole of the income and capital of the Trust Fund for the bencfit of the

Beneficianes or one or more of them within 5 years of the date of this Deed.

Subject to that at the end of the Trust Pertod the Trust Fund shall be held upon

trust for the Sertlors absolutely.

Nothing done or onutied o be done by the Trustees at any ume before the Trust
Fund is held on trust absolutely for the Setttors shall be called into question by the

Sewdors by reference to their status as residuary beneficianes under (c) above.

PAYMENTS TO INFANTS




Where the Trustees are authorised or required 1o pay or apply any income or capital of
the Trust Fund 10 or for the advancement or benefit of any Person who i1s an Infant the
Trustees may in their absolute discreuon pay the same 10 any parent or guardian of such
Infant or apply the same in such manner as may be directed 1n wntng by such pa.ent or
guardian and the receipt of such parent or guardian in either case shall be a sufficient

discharge to the Trustees for any income or capital so paid or applied

POWER TO CHANGE PROPER LAW

The Trustees may at any ume or umes and from time 10 ume dunag the Trust Perod
declare that this Trust shall from the date of such declaraton take effect 1n accordance
with the law of some other state or territory in any part of the world, not being any place

under the laws of which:

(a) any of the trusts powers and provisions herein declared and contained would not

be enfoiceable or capable of being exercised and so capable of taking effect, or

(b} this Trust would be revocable;

and that the forum for the admunstration thereof shall thenceforth be the Courts of that
state or territory AND as from the date of such declaration the law of the state or termtory
named theretn shali be tne Proper Law of this Trust and the Counts thereof shall be the
forum for the admimstraton thereof but subject to the power conferred by this Clause and
unt) any turther declarauon be made hereundsr PROVIDED ALWAYS that so onter as
any such declarauon as aforesaid shall be made the Trustees shall be at liberty to make
such consequential altérations or additions in or to the trusts powers and provisions of this
Trust as the Trustees may consider necessary or desirable (0 ensure that the trusts powers
and provisions of thus Trust shall (mutaus mutandis) be as valid and effecuve as they are

under the laws of the Cayman Islands.

ADDITIONAL POWERS OF THE TRUSTEES

The Trustees shall have the powers, discretions, rights and immunities set out in Schedule
I hereto. Expenses and habibities incurred by them by reason of the exercise of such
powers and discreuons and any other powers and discretions exercisable by virtue of the

general law and any other expenses and hiabiliues (1ncluding without prejudice to the
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geaerality of the foregoing hiabiluty to pay tax) may be paid and sausfied by them out of

the tncome or capital of the Trust Fund or partly out of cach.

EXERCISE OF POWERS

(S

1.2

11.6

The powers of the Trustees are exercisable at their discreuon, and, save where the

contrary expressly appears, tn such manner and upoh such terms as they think fit

Every discretion hereby conferred upon the Trustees shali be an absolute and unfetiered
discretion and the Trusices shall not be required to furnish to any Beneficiary any reason

or justificauon for the manner 1n which any such discretion may be excrcssed

Without prejudice (o the generality of sub-clause [1.2 above, the Trusiees may take ino
account in exercising the powers conferred by Clauses 6 and 7 above informauon given
10 them by the Trustees of the Triangle Loans Trust as 10 whether and to what exient theis
powers have becn or are 10 be exercised in favour of any Beneficiary hereunder, and for
the purpose of similarly informing those Trustees, the Trustees may disclose to them upon
reguest mads, deiails of whether and 10 what extent their own powers bave been or are
1o be so exercised and also such further tormation as may be requested of them by those

Trustees to assist them 1n the executon of the Triangle Loans Trust.

Without przjudice to the generality of sub-clause 11.2 above, the Trusiees may exercise
the powers conferred by Clauses 6 and 7 above on the basis of such gwdelines for the
idenuficaue of recipieats of benefits, the amounts which should be applied for their
benefit and the manner in which those amounts should be applied as they may draw up
from time to ume. In drawing up such guidelines and in deciding what benefits to grant
in pursuance of them they may act on the basis of such information from such sources as
they in their discretion consider appropriate and no exercise of those powers shall be

impugned by reason of any error or omussion on their part occasioned by so acung.
The Setdors shall from time to ume at the request of the Trustees provide them with all
information refaung to the Beneficiaries which they may reasonably require for the proper

discharge of their functions upder this Deed.

The decision of the Trustees
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(a) as 10 whether an individual sausfies the conditions for qualificavon as a

Beneficiary set out 1n paragraphs 2 and 3 of Schedule 1 hereto, and

(b) in answer 10 any quesuon which they consider it appropnate 1o address tn the
course of deciding what if any benefits should be provided 10 a Beneficiary or

class of Beneficiaries,

shall be final and binding on all Persons interesied under the trusts hereby declared and
in taking such a decision the Trustees may act on the basis of such informauon from such
sources as they shall in thair discretion consider appropriate PROVIDED ALWAYS that
nothing in this Clause shall enude the Trustees (0 determine the quesuon whether a
praspecuve Beneficiary sausfies the conditions stipulated by paragraph 5 of Schedule 1 or
the question whether he fails the test for excluston set out in paragraph 6 of that Schedule,
it being intended that those quesuons should be determined solely by reference to the

procedures laid out in those paragraphs

1.7 Notwathstanding anything contained elsewhete in tdus Deed no power or discreuon
cooferred by this Deed shall be exercisable afier the expiration of the Trust Period oc in
such 2 way as 0 infringe any rule against perpetuilies or excessive accwmulauons
applicable hereto.

APPORTIONMENT

12, Income and expendsture shall be reated as znistng when payable, and not from day to aay,

so that no apportionment shall take place.

POWER OF APPOINTMENT OF NEW TRUSTEES

13.2

The number of Trusiees hereof shall not at any time exceed 4 nor be less than 2 except
where the sole Trustec ts a Company authorised by the terms of its consutuuon 10

undertake trust business.

If any Trustee shall die or being a Company shall be dissolved or shall give notice of tus
or its desire to withdraw and be discharged from the trusts hereof under the provisions of
sub-clause 13.3 of thus Clause or shall refuse or become unfit to act then (a) the Trustees
or if there shall be no Trustee in existence or able 1o act (b) the personal representatives

of the last surviving individual Trustee may by deed appoint one or more other suitabie
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indsviduals or Companies other than the Settlors or any Beneficiary (whether or not
resident wathun the Cayman Isiands) to be a Trustee or Trusiees hereof in hus or its place.
In case no such appointment is made any interesied party may apply to the Court to make

such appointment.

Subject to sub-clause 13.1 above if any Trustee shall ai any ume be desirous of
withdrawing and being discharged from the trusts hereof he or it may do so by notice in
writing under tus hand or that of a duly authorised officer given to the Person or Persons

having for the ume being power 10 appoint new Trustees hereof AND such notice shall

* operate as an effecrual relinquishment of the trusts and the Trustee giving the same shall

thereupon cease (o be a Trustee 1o all intents and purposes except as to the acts and deeds
necessary for the appointment of a new Trustee or new Trustecs in his or their place and
for the proper vesung of the Trust Fund in the contunuing Trustee or Trustees or otherwise

as the case may require which shall be executed or done at the expense of the Trust Fund.
No Trustee shall be capable of being removed or replaced on the grounds that he has
remained out of the place which is the forum for the administrauon of the Trust for any

penod.

Any Trusiee being a Company shall have power 1o act by us proper officers.

LIABILITY CF TRUSTEES

A Trustee shall not be liable for a loss 10 the Trust Fund unless that loss was caused by
hus own fraud ur negligence. Without prejudice to the generality of the foregoing, a
Trustee shall not be responsible for the default of 2ny agent, delegate, custodian, nominee
or adviser (cven if the use of such Person was not stncily necessary or expedient) provided
that he ook reasonable care in the selection and supervision of such Person. The
protecuon given to a Trustee by this Clause shall be in addition to the protection given o

htm by virtue of the general law.

TRUSTEES' REMUNERATION

15.1

Any Trustee engaged in any profession or business shall be enutled 10 charge and be paid
all reasonable professional or other charges made by him or tus firm or any firm or

Company in which he is interesied or with which he is connected or associated for
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business done and ume spent and services rendered by him or any such firm or Company

in relaton 10 the execuuon of the trusts powers and discretions hereof whether or not in

the ordinary course of hus profession or business and whether or not of a nature requinng

the employment of a professional or business person.

15.2

Any Trustee which shall be a2 Company authorised 1o undertake trust business shall be

entitled in addition to reimbursement of its proper expenses to remunerauon for ats

services in accordance with such Company’s published terms and conditions for irust

business in force from ume to ume and any firm or Company in which such Company 1s

interested (or which is interested in it) or with which it is connected or associated shall be

similarly entitied.

IRREVOCABILITY

16. This Declaration of Trust shall be irrevocable.

IN WITNESS whereof this document has been executed as a Deed the day and year first before written

Executed as 2 Deed )
by Jotan A OlICAC and

by Jemn L Boxalts )

in the presence of. )

Ml M

HA MARRS
fo Box usu,c-wocmr.m\
Personal Assigtant

Executed as a Deed )
bm A L'C///‘)‘/Z
in the presence of )

/V‘/A’”’f

Tag Coecs&
13 Mgy 37
0t
Haurs R 1.

p st Combaray (€01 LIMOED

\)&MAM

Dirieror

7 4

i —

ASISETAMT SEcpETES
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SCHEDULE 1

BENEFICIARIES

The Beneficiaries are afl those individuals who:

(a)

®)

©)

are included in either or both of the descniptions set out tn paragraphs 2 and

3 hereof;

satisfy the condition set out at paragraph 5 hereof, and

are not excluded by paragraph 6 hereof.

Each and all individuals:

(a)

(®)

(€)

who from time to ume or at any former ime between 15 December 1982
and the expiry of the Trust Period are or have been a director or other
officer or an employee or former director officer or employee of BCCI
Holdings (Luxembourg) S.A., or Bank of Credit and Commerce
Ioternational S.A, or Bank of Credit and Commerce International

(Overseas) Limited, or

who from ume 10 e or at any former ume between 15 December 1982
and the expiry of the Trust Period have been secconded 10 any of BCCI
Holdings (Luxembourg) S.A."s subsidiary orassociated companies (whether
direct or indirect); and for the purposes of this sub-paragraph the reference
to a subsidiary shall mean a subsidiary (whether direct or indirect) as
defined in the original Section 736 of the Companies Act 1985 of Great
Britain, and the reference to an associated company shall mean any
company in which BCCl Holdings (Luxembourg) S.A. or any of its
subsidianes holds or at anytime held directly or indirectly 20 percent or
more of the equity share capital as defined in the said Section 736; or

who from ume to ume are dependants or farnily members of any such
individuals described 1n (a) or (b) above, and
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(d)  who, whether described by paragraphs (a), (b) or (c) above, are not for the

time being resident or domiciled in the Cayman Islands.

All and any of the following individuals who were in being on 27 Jaauary 1987 or have

been or shall be born thereafter and before the expiration of the Trust Period that s 1o

say:

(@)

(b}

(c)

Q)

(e)

the officers and employees who work full tme for and the former officers and
former employees who worked full ime for BCCI Holdings (Luxembourg) S A
or any of its subsidiary or associated companies (whether direct og 1ndirect); and
for the purposes of this sub-paragraph the reference to a substdiary shall mean a
subsidiary (whether direct or indirect) as defined in the original Section 736 of the
Companies Act 1985 of Great Britain; and the reference 1o an associated company
shall mean any company in which BCCI Holdings (Luxembourg) S.A_ or any of
its subsidiaries holds or at anytime held directly or indirecdy 20 percent or more
of the equity share capital as defined in the said Section 736,

the children and remoter issue (whether children or remoter descendants) of such

officers or employees or former officers or employees;

the respective husbands, wives or former husbands or wives, widows and
widowers and pareats of such officers or employees or former officers or
cmployeces and their respective children and remoter issue not descnbed at

paragraph (b) herecf;

the ancestors and al} lineal descendants of such ancestors not described in the
foregoing sub-paragraphs of such officers or employees or former officers or

employees,

any Person who is dependant on any such officer or employee or former officer

or employee or children or remoter issue for the ordinary necessitics of life.

For the purposes of paragraph 3 above reference to:

(a)

the issue of any Person shall include the children and the remoter issue of such

Person through all degrecs; and
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a Person or Persons related 10 some other Person 1n a particular degree shall
include references 10 a legiumated Person or the members of a class who are
legiumated (whether he or they were legiimated before on or after the date hereof
bul excluding legiumauon on or after the expiration of the Trust Penod) who
would have been so related if he or they had beep born the natral legiumate

child or children of his or their legitimated parent or parents.

The condiuon referred to in paragraph 1 is that:

(2)

®)

(c)

such Person has validly and unconditionally executed a Deed in the form of the
Deed appearing in Schedule II hereto and served the same so executed by hum on
the Serdors; or

the Setdors do not require the execution and service of such Deed by lum; or

such Person is an Infant

The Trustees shall not exercise any of their powers on the fooung that any given

indhvidual 15 a Beneficiary unless they have first either obtasned from that Person a deed

cxeculed in form referred (0 1n paragraph 5.1 above and served it on the Setlors, or have

obtained confirmation trom the Setilors that the said condition is sausfied 10 respect of that

Person

The test for exclusion set out at paragraph 6.1 below applies (0 any Peison claiming as a

Beneficiary under paragraphs 2(a) or (b) or 3(a) above.

The test for exclusion is that a Person is excluded if he:

(a)

®)

has been convicled anywhere in the world of a criminal offence in relation Lo any
of the companies listed in the Scheduie to the form of Deed set out 1n Schedule 11
hereto one or more of the constituents of which was dishonesty by him while an
officer or employee of any of the said companies where such conviction is

outstanding; or

he has been adjudged liable by a Court of law anywhere in the worid in respect

of a civil wrong which caused loss (o any of such compames and one or more of
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6.4
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the constituents of which was dishonesty by him while an officer or employee of

any of the said companies where such judgment is outstanding; or
(c) has committed any such civil wrong as is described in (b) above

Where the Trustees are munded to exercise any of their powers in favour of any Person
claiming or appeaning to them to be a Beneficiary then in order to venify whether or not

he 15 excluded as aforesard they shall:
(a) inform the Sewlors that they are so minded, and

(b} inform the Serdors of his piace of residence or business last known 10 them,

and

(c) inquire of the Settiors whether or not they are of the opimion that he is so

excluded

and shall await the response of the Settlors before exercising any such powers 1n

hus favour,

The Settlers shall give their response within 28 days of recetving the informauon and

tnquiry referred to 1o paragraph 6.2 above.

If the Settlors inform the Trustees that they are of the opinion that a Benenciary is

excluded they shall also wittun 28 days of recciving such information and inquiry:

(a) furnish to the Trustecs sufficient evidence 1o demonstrate that such Person is

excluded by reason of paragraph 6.1(a) or (b) above; or

(b) inform the Trustees that they intend to initiate the procedure described 1n
paragraphs 6.6 - 6.9 below. Any such procedure must be initated by the Sertlors
within a period of 56 days thereafter except in a case where the Person so
claiming or appearing has been charged with or is awaitng tnal for an offence as
described 1n paragraph 6.1(a) above or is the subject of a warrant for his arrest
issued 1n refation to any such offence. In such a case the Setlors shall not imuiate
such procedure save following an acquintal for such offences but must so initate

it within 56 days thereafier
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If the Setlors inform the Truslees that they are not of the opinion that 2 Beneficiary is
excluded, or do not comply with either of paragraphs 6.3 or 6,4 above, thea the Trustees
shall be bound to proceed for all the purposes of thus Deed upon the basis that such Person
is not excluded as aforesaid. If the Serdors inform the Trusiees that they are of the
opimion that a Beneficiary is excluded and comply with paragraph 6.4(a) above then the
Trustees shall be bound to accept the said canvicuon or judgment, for so long as it stands,
as conclusive for all the purposes of this Deed. If the Setdors inform the Trustees that
they are of the opinion that a Beneficiary is excluded and comply with paragraph 6.4(b)
above then any subsequent convicuon or judgment shall be accepted as above and 1n any
other case the Trustees shall not exercise any of their powers in favour of such Person

pending the outcome of such procedure

The procedure referred 1o above shall be imtated by the Setdors serving notce in writing
on the Person whom they believe 1o be excluded under paragraph 6.1(c) as aforesaid
Such notice shall if sent by mail and addressed to such Person at hus place of residence or
business last known to the Trustees as furnished 10 the Setlors be deemed to have been
duly served and received by him ai the time at which the nouce would in the ordinary
course be delivered (which in the case of nouce sent i1n the United Kingdom by first class
mail to an address in the Urnuted Kingdom shall be deemed to be within 24 hours of its

posung) whether or not the same.be fater remurned undelivered

Such notice shall inform the addressee that the Settlors wish 10 have determined in
accordance with the follawing provisions the quesuon of whether or nol he is excluded as
aforesaid, of the purpose for which the nouice is given, and of the addressee’s rights
hereunder. He shall have the right during the period of 28 days afier receipt by him of
such notice (but not thereafier) to serve a couster-notice on the Sewlors requiring and
accepting that the maner be determined in accordance with these provisions by a Queen’s
Counsel pracusing at the Bar of England and Wales who shall act as an expert and not as
an arbirator. If the addressee does not serve such counter-notice within the period limited
the Settors shall so inform the Trustees who shall thereafier be bound to act for all the
purposes of this Deed upon the said opinton of the Settlots in the matter.

In default of agreement by the Setlors and such Person within 28 days of service of such
counter-notice as 10 who shall be such expert then either party may apply to the President
of the Law Sociery of England and Wales or failing him to the Chairman of the General
Couancil of the Bar of England and Wales to appoint an experl.  Such expert whether

agreed or so appointed shall determune whether such person s so excluded as aforesaid
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on the balance of probabilites. Upon such expert having made his determinauon and
published it to the parties, the same shall be final and binding upon them and upon the
Trustees for all the purposes of this Deed, but not otherwise. The costs of such expen
shall in the case of a determination that such Person was not so excluded as aforesaid be

borne by the Settlors and shall otherwise be borne as he shall award

If for any reason the procedure described above does not result 1n a conclusion or
determinauon under etther paragraph 6.7 or 6.8 above within one year before the end of
the Trust Period then 1t shall be taken as if there had been a determunauon that the Person

in question is not excluded as aforesaid.
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SCHEDULE 11
DEED OF RELEASE AND COVENANT

BY THIS DEED OF RELEASE AND COVENANT made the day cf 1996 BY WAY OF
DEED POLL | of HEREBY RELEASE cach of the companies
specified in the Schedule hereto from all present and future actions proceedings claims and demands
whatsoever and whether by way of proof in its hquidavon direct claim set-off counterclaim contribution

or tndemnity or otherwise save for those which:

(a) are for payment to me of any of the following, namely arrears of salary, pay in lieu of
nouce; accrued holiday pay, uavel, repauiation, home passage or relocation expenses;
education subsidy; damages for wrongful dismissal or breach of any wntten term of my

contract of employment; or statutory redundancy paynients; of

(o) are for unfair dismmussal, where proceedings in respect thereof were commenced by me on

or before 5 July 1991 or

(c) are for "stigma compensauon” cf the type claimed in the proceedings 1n the High Count
of jusuce Queen’s Bench Division Action Number 1991-N-007615-91; or

(d) are for the repayment to me of any money deposited by me with any such company where
the deposit was made and acrepted otherwise than for or with any iraudulent ar other
improper purpose or motive and accepted in the ordinary course of business of that

company and was entered in 115 books of account; or

(e) are for the repayment 10 me of monies paid or debited tn respect of any of the following,
namely unpaid banker's drafis or wravellers’ cheques or payment orders or bills of

exchange or electronic funds transfers or letters of credit or guaraniees, or

) are for the payment 1o me of sums claimed in invoices rendered by me in respect of goods

and/or services supplied by me to any such company before § July 1991; or

(g) are for the recurn to me of any em, including cash, deposited 1o a safety deposu bax of

any such company (ar the payment 1o me of the monetary equivalent thereof), or
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put 1n 1ssue on grounds not 1n any way dependent upon or relating 10 of connected with
the ICIC or BCCI Staff Benefit Trusts or Funds, the rate or amount of interest charged
on BCCI Staff Loans (which expression shall bear the meaning assigned (o it in a
Declarauon of Trust dated ﬂh thhuf/f@nd made between Adelaide Holdings
Limuted (1) and Rysaffe Trustee Company (CI) Limuted (2); or

challenge or impeach on grounds not 1n any way dependent upon or relating to or
connected with the ICIC or BCCI Suff Benefit Trusts or Funds, the valdity or
enforceability of, or the amount properly secured by or due under, any mortgage ot
charge over real property or of any provisions or term thereof, or of any document or
agreement or part thereof by the terms of which 1t 1s alleged that I have undertaken any
lhiability in respect of any monies secured by any such mortgage or charge or have waived
or pastponed or otherwisz dealt with or affecied any interest or right of mine in or relaung

to such real property or the proceeds of sale thereof; or

relate 1o the disconunuance of the BCCI Group Mongage Plan; or

have before the date hereaf been accepted by the Liquidators of any such company or been
the subject of a judgment or adjudicaton in my favour by a Court or tribunal of competent
Juriscdiction; or

have a legal and factual basis which has before the date hereof been accepied or admited
m wriung by such Liquidators as giving ase to 2 vahid claim or demand (whether 1n my
or 1n any materially indisunguishable case); or

are for interest or costs 1o respect of any of the above; or

are vested in me as the personal representauve of any deceased person in respect of any

of the above,

AND HEREBY COVENANT with cach of the said confpanies that I will not raise by way of defence

1o any claim made by it against me any marter (other than an existing judgment or adjudicauon tn my

favour by a Court or uibunal of competent jurisdiction) in any way dependent upon or relaung to or

connected with the ICIC or BCCI Staff Benefit Trusts or Funds

AND HEREBY FURTHER COVENANT with cach of the said companies that upon 1t 5o requesung

me, 1 will execute all such documents and do all such acts and things and seck all such court orders and
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directions as may be reasonably required by it to give to it the full benefit of the provisions of this Deed

and in particular 10 ensure that its lerms are enforceable against me in every jurisdicton.

For the avoidance of doubt nothing herein contained shall affect any nghts | have or may have in relation
1o the BCCI Employees Provident Fund, a fund governed by a rule book which came into effect as at
1 July 1976 or the BCCI Staff Pension Scheme, a fund defined in a Doed of Trust dated 17 November
1981 and a Supplemental Deed dated 29 June 1993.

This Deed shall be governed by, and construed in all respects in accordance with, the law of England
and Wales

IN WITNESS whereof this document has been signed as a deed the day and year first before wntien

SIGNED as a Deed by
in the presence of
Witness's name and signature

Witness's address

Witness's name and signature

Witness's address
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THE SCHEDULE

BCCI HOLDINGS (LUXEMBOURG) SA (in liquidation)

BANK OF CREDIT AND COMMERCE INTERNATIONAL SA (in hiqudauon)

BANK OF CREDIT AND COMMERCE INTERNATIONAL (OVERSEAS) LIMITED (in
liquidation)

CREDIT AND FINANCE CORPORATION LIMITED (in liqudauon)

INTERNATIONAL CREDIT AND INVESTMENT COMPANY (OVERSEAS) LIMITED
(1n liquidation)

ICIC HOLDINGS LIMITED (in hquidation)

ICIC INVESTMENTS LIMITED (in liquidation)

ICIC APEX HOLDING LIMITED (in liqudation)
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SCHEDULE 111
ADDITIONAL POWERS OF TRUSTEES
Powers of investment

Money requining investment may be placed in any bank account ((vhcthcr interest bearing
or not) in any part of the world or invested in the purchase or acquisition of personal
property (other than chattels) of whatsoever kind and wheresoever including stocks funds

shares or securities whether producing income or not and whether involving hability or not

The Trustees may consent to any reorganisation or reconstruction ¢f any Company the
secuniues of which form pant of the Trust Fund and consent to any reduction of capital or

other dealing with such securniues

The Trustees shall be bound in excicising their powers of investment to have regard to
professional advice from a Person or Persons lawfilly qualified to carry on the business of

tavesunent adviser 1o the junsdicuon in whoch he or they carry on business.
Trustees not bound to interfere in business of company in which trust interested

The Trustees shall not be bound or required to interfere in the management or conduct of
the affairs or business of any Company in which the Trust Fund may be 1nvesied (whether
or not the Trustees have the control of such Company) and 50 Jong as no Trustee has
knowledge of any fraud, dishonesty, recklessness or negligence on the part of the directors
having the management of such Company they may leave the same (including the payment

or nen-payment of dividends) wholly 1o such directors.
Power to make loans

The Trustees may lend money which is Trust Property 10 a Beneficiary with or without
secunty but no loan may be made on terms whereby repayment may be postponed beyond
the Trust Period and the same must be repayable immediately upon the Beneficiary ceasing

10 be a Beneficlary
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The Trustees may forgive or release any debt 1n whole or 1a part owing to them by any

Beneficiary whether during his life or afier his death.

Power to employ agents

The Trustees may 1nstead of acung personally employ any agent tn any part of the world
whether advocates, attorneys, solicitors, accountants, brokers, banks, trust companies or
other agents to transact any business or do any act required to be transacted or done 1n the
execution of the trusts hereof including the receipt and payment of moneys and the

execution of documents.

Power to delegate

A Trustee may delegate 1n writng any of his trusts powers and discrenons 10 any Person

In parucular, the Trusiees may employ an investment manager and delegate 1o hum full
discretion 10 manage the investments of the Trust Fund or any part thereof within the limuts

set oul 1n paragraph 1.1 of this Scheduie.

Power to use Custodians and Nominees

The Trustees may deposit any moneys, deeds, securities or investments (including shares
and secunues (0 bearer) held by them as trustees with any banker or any Person firm or
corporation whether in the Cayman Istands or abroad for safe custody ur receipt of

dividends.

The Trustees may vest Trust Property in any Person as nominee and permit hum as nominee

10 receive the income thereof,

Power to take legal advice

The Trustees may take the advice of legal counsel, solicitor or artorney locally or where
necessary or appropriale elsewhere concerning any difference arising under this Trust of any
matter in any way relating to thus Trust or to their duties in connection with this Trust and

may in all maners act in accordance with his advice.
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Power (o give receipts

The Trustees may give receipts for 2oy moncy securities or other propeny or effects and
so that any receipt so given shall be a sufficient discharge 10 the Person paying transferring
or delivering the same and shall effecuvely exonerate hum from seeing to the applicauon
thereof or being answerable for any loss or misapplication thereof.

Power to insure against claims after end of Trust Period

The Trustees may uulise trust assets 10 insure against any costs of and occasioned by any
claims by Persons claiming (o be entitled (o benefit under this Trust (whether such Persons
are included in the definiton ol Beneficiary or not) which are made after the expiry of the
Trust Period.

Power to insure trust property

The Trustees may insure Trust Property for any amount and against any risk

Power (o give indemnities

The Trustees may indemnify any Person for any liability properly chargeable against Trust

Propeny and charge or deposit the Trust Property as security for such indemraty.
Power to have accounts audited

The Trustees may causc the accounts of the Trust to be examined or audited,
Power to keep Trust Property worldwide

The Trustees may keep Trust Property 1n any part of the world

Power to administer the Trust Fund worldwide

The Trustees may carry on the admimsuration of this Trust in any pan of the world
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Power to appropriate

The Trustees may appropriaie any Trust Property 10 any Person or class of Persons in or

towards the sausfaction of their interest in the Trust Fund.
Release of powers

The Trustees may by deed release any of their powers wholly or in part so as to bind future

Trustees.
Ancillary powers

The Trustees may do anythung which is incidental or conducive (0 the exercise of their rusts

powers and discretions.
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- and -

Rysaffe Trustiee Company (CI) Limited (2)

DECLARATION
-of -
TRUST
US$20m Fund
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THIS DECLARATION OF TRUST is made the | % /L. day of gt( (WAA 1996
between Adelaide Holdings Limited of P O Box 186, )| Le Marchant Sireet, St Peter Port, Guernsey
GY1 4HP (hereinafier called “the Sentors™) of the one part and Rysaffe Trustee Company (C1) Limuted
of P O Box 141, La Tonnelle House, Les Banques, St Sampson, Guernsey GY1 3IHS (hereinafier called
“the Original Trusiees™) of the other pan

WHEREAS:-

(A) The Settlors have paid to the Onginal Trustees the sum of US$20,000.000 10 be held
upon the trusts declared by thus Deed.

(B) A further sum of US$10,000,000 is to be paid to the Original Trustees by the Trustees

of the Hexagon Welfare Trust which sum is aiso to be held upon the said trusts
(8] The principal objects of the wrusis hereby declared are:

(a) to distribute one half of the interest and capital of the Trust Fund so as to
assist in the repayment of loans made to former Employees of the BCCJ

Group of Companies by a company in the said Group; and

{®) to distribute the other half so as to assist in the repayment of loans madc o
such former Employees where the loan was not made by a BCCl Group
company but 2 BCCI Group company agreed to subsidise the interest
payable thereunder; and also so as to benefit such former Employees who

have ¢n or afier 1 June 1950 made payments to the lender 1n respect of

loans of either of the type described above.
(D) Thus Trust shall be known as the Triangle Loans Trust.
NOW THIS DEED WTTNESSETH as follows -
INTERPRETATION
1 In this Deed where the context permats: -

(a) "BCCl company” means any oOf the companies listed in
Schedule I Part | hereto



(b)

(©)

(d)

“Company”

“Employee”

“The Hexagon Welfare Trust™

®

means any corporate body (of whatsoever
kand) incorporated or otherwise brought into

existence in any part of the world
means any individual who

(1) has at any ume on or before 5 July
1991 been in employment with BCCI
Holdings (Luxecmbourg) S.A. or any
of 1ts subsidiary or associated
companies {whether direct or indirect);
and for the purposes of this definiuon
the refecence 10 a subsidiary shall
mean a subsidiary (whether direct or
indirect) as defined in the original
Secuon 736 of the Companies Act
1985 of Great Britain, and the
reference 10 2an associated company
shall mean any company in which
BCCI Holdings (Luxembourg) S.A. or
any of its subsidianes holds or at
anyume held direcdy or indirecdy
20 per cent or more of the equity
share capital as defined in the said

Secuon 736; and

(i) satsfies the requirements of Schedule

II hereto;

and in the case of a deceased Employec
references to "Employee” shall be construed,
where appropriale, as references 10 his

personal representauves.

means the trust declared by a declarauon of

trust dated 17 & C-p(uuk ’q((G
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&) “Infant”

() "Person”

® “Proper law of this Trust”
(h) "Swaff Loan"

) “The Trustees”

w "The Trust Fund”

and made between Bank of Credit and
Commerce International (Overseas) Limited
(in hquidauon) (1) and Hexagon Trust
Company (CI) Limuted (2)

means any individual who has not attained
the age of 21 notwithstanding that such
individual may 1n accordance with the law of

his or her domicile be of full age

includes a person anywhere in the world and

includes a Trustee.

means the law of the junsdicuon 10 which
the rights of all parues and the construcuon
and effect of each and every provision of
this Trust are subject and by whuch such
nghts construction and effect are construed

and regulated.

means any loan made by a BCCI company to
a Person who was then an Employee
(whether or not of that BCCI cumpany) and
in respect of which the Employee is either
solely or jointly liable or jointly and
severally liable with one or more other

Persons.

means the Original Trusiees or other the
Trustee or Trustees for the tme being of thus
Trust (so that “Trustec™ means the only or

any of the Trustees).

means the total of;
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(m)

(n)

PROPER LAW

TRUSTS FOR DIVISION AND INVESTMENT

“Trust Propenty”

“The Trust Penod®

@)

()

(iii)

(iv)

Ny

the sums referred 10 1n recitals (A) and

(B) hereof; and

all money and all further investments
paid or transferred o and accepted by
the Trustees as additions 10 the capital

of the Trust Fund; and

all accumnulations of 1ncome liable 10
be added to the capial of the Trust
Fund; and

the mouney and investments from time
10 ume represenung one of more or all

of items (1) to (1it) above

mecans any property comprised in the Trust

Fund.

means the period beginning with the date of

this

Deed and ending on the tenth

anniversary of that date.

The singular includes the plurai and vice versa.

Words importing the masculine shall include the feminine and companies.

The headings and sub-headings of this Deed are inserted only for conventence and shall

not affect the construction of its provisions.

This Trust is cstablished under the Laws of Guernscy and subject 10 Clause 6 below

the Proper Law of this Trust shall be the law of Guerasey the Courts of which shall

be the forum for the administration hereof.
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31 The Trustees shall divide the Trust Fund nto (wo halves
32 The Trustees shall stand possessed of each half of the Trust Fund UPON TRUST al

their discretion lo retain the same (so far as not consisting of cash) tn us exasung form

of investment or 1o sell the same or any part or parts thereof and to 1nvest or apply the

net proceeds of any sale and any other capital monies in or upon any investment or

for any of the purposes hereby authorised with power at any ume and from ume 10

tume to vary such invesiments or applications for others of any narure hereby
authorised.

TRUST FOR DISTRIBUTION

4.1 The Trustees shall hold the income and capital of one haif of the Trust Fund upon trust

in their absolute discretion 10 apply the same for the benefit of the Employees or one

or more of them by means of, and only by means of:

(a)

(b}

(c)

direct repayment on their behalf to the liquidators of the BCCI Compantes
whose names appear in Schedule I Part 2 hercto (of their successors from
ume 10 ume) of the whole or part of the balances from ume 0 bme
outstanding whether yet duc and payable or not on Staff Loans No
repayment shall be made without the consent of the Einployee and cither he
or (if authorised by him) the Trustees on his behalf may seck to make such
repaymenpt pari of a compromise by hum with a BCCI company whether
relating 1o a Staff Loan or otherwise but no such BCCl company shall be

under any obligation to negotiate for or enter into any such compromise, or

where the liquidators 1o whom direct repayment would otherwise be made
have so agreed if writing 1n any particular case, payment 1o the Employee
of a sum equal to the whole or part of such balance on terms that the said

‘liquidators shall be paid an equivalent sum; or

the purchase by way of assignmeat of all or some only of the Staff Loans
from the Person or Persons to whom they are owed at such price and on
such terms as they think appropriate with the intent that having taken such
assignments they may apply the Staff Loans so purchased for the benefit of
the Employees who are indebted under them by releasing them from any

hiability to repay such loans.
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4.4

®

The Trustees shall hold the income and capital of the other half of the Trust Fund
upon trust 1n their absolute discretuon 1o pay or apply the same (o or f'or the benefit

of Employees or onc or more of them:

(a) 10 whom any loan was made whether alone or jointly with others where
the same was not made by a BCCI company but a BCCI company agreed
1o subsidise the interest payable thereunder and a balance is from ume to

ume outstanding whether yet due and payable or not on such loan; or

(b) who have on or after 1 June 1990 made payments in discharge in whole
or 1n part of the principal or interest outstanding whether then due and
payable or not on a Staff Loan or on such a loan as is described at 4.2(a)

above,

Without prejudice to the generality of the foregotng, in the execution of the above

Lrusts the Trusiees may:

(a) apply monies under 4.1(a) or (b) or 4.2(a) or (b) above where the
Employze is or was jointly or joindy and severally hiable with one or

mote other Persons 10 repay such loan;

() in the cvent of an assignment to the Trustees under 4_1(c) above, release
the liability o repay a Staff Loan not only uf the Employee whose loan
1t 1s but also any other Persuns who are jointly or joialy and scverally

liable with the Employee to repay such loun;

without seeking or requiring any coatribution from those other Persons if the
Trustees are of the opinion that that would be for the benefit of the Employee (or
in the case of a deccased Employee for one or more of the Persons who benefit

from hus estate).

Insofar as they consider it practicable 1o do so the Trustees shall attempt so to apply
the whole of the interest and capital of each half of the Trust Fund within 5 years
of the date of this Deed and failing that before the expiry of the Trust Period.
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4.5 The Trustees shall have power 10 accumulate the whole or part of the 1ncome af
cach half of the Trust Fund dunng the Trust Period and add the income so
accumulated 1o the capital of that half of the Trust Fund

DEFAULT TRUSTS

5. Subject as above at the end of the Trust Period any part of the tncome of capital of
the Trust Fund not applied pursuant to Clause 4 above shall be held upon trust as
to two-thirds thereof for the Settlors absolutely and as to the remaining one-third
thereof for Bank of Credit and Commerce Interpational (Overseas) Linuted
absolutely provided that nothing done or omitted {0 be dons by the Trustees at any
time before the Trust Fund is held on wust absolutely for the Settlors and the sad
company shall be called into question by either of them by reference 1o theyr status

as residuary beneficianes.

POWER TO CHANGE PROPER LAW

6 Tne Trustees may at any ume or tmes and from lme 0 ume during the Trust
Peniod declare that this Trust shall from the date of such declaration take effect 1n
accordance with the law of some other state or territory in any part of the world,

not being any place under the laws of which:

(a) any of the trusts powers and provisions herein declared and contasned
would not be enforceable or capable of being exercised and so capable

of waking effect; or

(&) this Trust would be revocable;

and that the forum for the administration thereof shall thenceforth be the Courts of
that statc or territory AND as from the date of such declaration the law of the state
or territory named therein shall be the Proper Law of this Trust and the Courts
thereof shall be the forum for the administration thereof but subject 1o the power
conferred by this Clause and until any funther declaration be made hereunder
PROVIDED ALWAYS that so often as any declaration as aforesaid shall be made
the Trustees shall be a1 liberty to make such consequential alicrations or addiuoas
in or 1o the trusts powers and provisions of this Trust as the Trustees may consider

necessary or desirable o ensure that the trusts powers and provisions of thus Trust
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shall (mutatis mutandis) be as valid and effective as they are under the laws of

Guernsey.

ADDITIONAL POWERS OF THE TRUSTEES

The Trustees shall have the powers, discretsons, nghts and immunities set out in
Schedule IIl hereto. Expenses and liabiliies incurred by them by reason of the
excrase of such powers and discreuons and any other powers and discretions
exercisable by virtue of the general law and any other expenses and liabilities
(including without prejudice (0 the generality of the foregoing Liability 1o pay tax)
may be paid and satisfied by them out of the income or capital of the Trust Fund

or pardy ow of each.

EXERCISE OF POWERS

81

8.3

8.4

The powers of the Trustees are exercisable at their discretion, and, save where the

conurary expressly appears, in such marner and upon such terms as they think fit.

Every ciscretion hereby conferred vpon the Trustess shall be an absolute and
unfertered discreuon and the Trustees shall not be required to furmish to any
Employee any reason or justificauon for the manner in which any such discretion

may be cxercised.

Without prejudice to the generality of sub-clause 8.2 above, ihe Trustees may take
talo account in exercising the powers conferted on them by Clause 4 above
information given to them by the Trustees of the Hexagon Welfare Trust as to
whether and to what extent their powers have been or are to be exercised in favour
of any Employee; and for the purpose of similarly informing those Trustees, the
Trustees may disclose to them upon request made, details of whether and to what
extent their own powers have been or are (o be so exercised and also such further
information as may be requested of them by those Trustees o assist them in the

execution of the Hexagon Welfare Trust.

Without prejudice 10 the generahity of sub-clause 8.2 above, the Trustees may
excrcise the powers conferred on them by Clause 4 above on the basis of guidelines
for the idenuficauon of Employees who should benefit, the amounts which should

be applied for their benefit and, where this is in the Trustees' discretion, the manner
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8.6

)

in which those amounts should be applied.  The Trustees shall draw up such
gwdelines within three months of the date of this Deed or such longer penod as
they shall reasonably determine afier such consultation with interested parues as is
practicable and shall apply to the Court in Guernsey for approval of the same  For
the purpose of thus sub-clause, interested parues means the First, Second, Thurd and
Fifth Defendants 1n the proceedings 1n The Grand Court of The Cayman Islands
Civil Jurisdiction Cause No. 179 of 1995, and such other Persons as the Trustees
shall in their absolute discreuon determine. The reasonable costs of any interesied
pardes who have been consulted, the taxed costs of any Person joined by the
Trustees as a party 1o the applicauon for approval and the costs of the Trusiees
themselves shall be paid or retained by the Trustees out of the one half of the Trust

Fund referred to in sub-clause 4.2 above.

In deciding what payments to make in pursuance of the approved guidelines the
Trustees may act on the basis of such informauon from such sources as they in thear
discreuor cons:der appropriate and no exercise of their powers shall be impugned

by reason of any error or omission on their part occasioned by so acting.
The decision of the Trustees:

(a) as 10 whether an jndividual is an Employee whether a loan is a Staff Loan
and whether there was an agreement by a BCCI company to subsidise the

interest payable under a loan; and

(b} in answer 10 any question which they consider it appropriate 1o address in
the course of deciding what if any benefits should be provided 10 any

Employee or class of Em'ploycc

shall be final and binding on all Persons interested hnder the trusts hereby declaied
and in taking such a decision the Trustees may act on the basis of such tnformation
from such sources as they shall in their discretion consider appropnate.

PROVIDED ALWAYS that nothing in this Clause shall entitle the Trustees 10
determine the quesuons whether an individual satisfies the requirements of
paragraphs 2 and 3 of Schedule II hereto it being intended that those questions
should be determined solely by reference to the procedures lad out in thal

Schedule
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87 Notwithstanding anything contained elsewhere in this Deed no power or discretion
conferred by this Deed shall be exercisable after the expirauon of the Trust Peniod
or in such a way as 10 infringe any rule against perpelwibies or excessive
accumulauons applicable hereto
APPORTIONMENT
9. Income and expendiiure shall be treated as ansing when payable, and not from day

io day, so that no apporuonmerit shall wake place.

POWER QF APPOINTMENT OF NEW TRUSTEES

10.1

10.3

104

The number of Trustees hercof shall not at any time cxceed 4 nor be less than 2
except where the sole Trusiee 1s a Company auihorised by the terms of its

consutution 10 undertake trust business

If any Trustee shall die or being a Company shall be dissolved or shail give nouce
of tus or s desire 10 withdraw and be discharged from the trusts hereof under the
provisions of sub-clause 10.3 of this Clause or shall refuse or become unfit to act
then the Settlors may by deed appoint one or more other indrviduals or Companies
other than themselves or any Employee (whether or aot resident within Guernsey)

io be a Trustee or Trusiees hereof in his or its place.

Subject 10 sub-clause 10.1 above if any Trustec shall at anyume be destrous of
withdrawiag and being discharged from the trusts hereof he or it may do so by
notce in writing under his hand or that of a duly authorised officer given to the
Settlors or other Person having at that time power to appoint new Trustees hereof
AND such nouce shall operate as an effectual relinquishment of the trusts and the
Trustee concerned shall thereupon cease to be a Trustee (o all inteats and purposes
except as 10 the acts and deeds necessary for the proper vesting of the Trust Fund
in the continuing Trustee or Trustees or otherwise as the case may require which

shall be executed or done at the expense of the Trust Fund

No Trustee shall be capable of being removed or replaced on the grounds that he
has remained out of the place which 1s the forum for the admunistrauon of the Trust

for any pertod
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Any Trustee being a Company shall have power 10 act by 1is proper officers

LIABILITY OF TRUSTEES

A Trustee shall not be liable for a lass to the Trust Fund unless that loss was caused
by fus own fraud or negligence.  Without prejudice to the generahity of the
foregoing, a Trustee shall not be responsible for the default of any agent, delegate,
custodian, nomunee or adviser (even if the use of such Person was not stricily
necessary or expedient) provided that he took reasonable care in the selecuon and
supervision of such Person. The protection given to a Trustee by thus Clause shall

be 1n addiuon 10 the protectton giver: 10 him by virue of the general faw.

TRUSTEES' REMUNERATION

Any Trustee engaged 1n any profession or business shall be enutled to charge and
be paigd all rasonabie prefessional or other charges made by him or hus firm or any
firm or Company in whuch he is interested or with which he 1s connecied or
associated for business done and time spent and services rendered by hum or any
such firm or Company in relation to the executicn of the trust powers and
discreuons hereof whether or not in the ordinary course of his profession or
business and whether or not of a nature requiring the employment of a professional

or business person.

Any Trustee which shali be a Company authorised 10 undestake trust business shali
be enutled in addition te reimbursement of its proper expenses to remuneration for
its services in acrordance with such Company's published terms and conditions for
trust business in force from tme 10 me and any firm or Company in which such
Company is interested (or which is interested in it) or with which 11 1s connected or

associated shall be similarly entitled.
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IRREVOCABILITY
13 This Declaraton of Trust shall be irrevocable.

IN WITNESS whereof tus document has been executed as a Deed the day and year first before

written

Executed as a Deed )

by } AATE I e H (SR A IR et
C = ’
h 7< B L s

In the presence of ) AUTHORISID SIGNATHRY
LEGISCORY A ICTS I_IMTTJ‘D
CORPORATVE SECnT vy o f -
Dy Ao Hevr L0 {svg oy

Executed s a Deed )
The Common Seal of

RYSAFFE TRUSTEE COMPANY (C hineen
was affized in .ne presence of

tn the presence of! )
J frgless o Director

Wﬂ 71004 Diteclor/Seerete-

by )
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SCHEDULE 1}
PART ]
THE BCCI COMPANIES
BCCI HOLDINGS (LUXEMBOURG) SA (in liquidation)

BANK OF CREDIT AND COMMERCE INTERNATIONAL SA (in liquidaton)

BANK OF CREDIT AND COMMERCE INTERNATIONAL (OVERSEAS)
LIMITED (in liquidation)

CREDIT AND FINANCE CORPORATION LIMITED (in liquidauon)

INTERNATIONAL CREDIT AND INVESTMENT COMPANY (OVERSEAS)
LIMITED (10 Lhiquidation)

ICIC HOLDINGS LIMITED (in liquidation)
ICIC INVESTMENTS LIMITED (in liquidation)

ICIC APEX 1IOLDING LIMITED (in liquidation)
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SCHEDULE |
PART 2
THE LIQUIDATORS

Jacques Delvaux and Georges Ravaram in respect of BCCI Holdings (Luxembourg)
SA appointed by the Distnct Court of Luxembourg.

Georges Baden, Julien Roden and Brian Smouha in respect of Bank of Credit and

Commerce International SA appointed by the District Court of Luxembourg

Christopher Morris, Nicholas Roger Lyle, John Parry Richards and Stephen John
Akers tn respect of Bank of Credit and Commerce International SA appointed by
the Secretary of State for Trade and Industry pursuant to secuon 137 of the
Insolvency Act 1986.

lan Wight, Robert Axford and Michael Mackey in respect of Bank of Credit and
Commerce lnternatonal (Overseas) Limuted appeinted by the Grand Court of the

Cayman Islands

lan Wight, Robert Axford and Michael Mackey in respect of Credit and Finance
Corporation Limited appointed by the Grand Court of the Cayman Islands.

fan Wight, Robert Axford and Michacl Mackey in respect of International Credit
and Investment Company (Overscas) Limited appointed by the Grand Court of the
Cayman Islands.

Ian Wight, Robent Axford, Michael Mackey and Richard Douglas in respect of
ICIC Holdings Limited appointed by the Grand Court of the Cayman Islands.

tan Wight, Roben Axford, Michael Mackey and Richard Douglas in respect of
ICIC Investments Limited appointed by the Grand Court of the Cayman Islands.

lan Wight, Robert Axford, Michael Mackey and Richard Douglas in respect of
ICIC Apex Holding Limuted appotnted by the Grand Court of the Cayman Islands
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SCHEDULE It
REQUIREMENTS FOR EMPLOYEES

An individual shall not qualify as an Employee for the purposes of these trusts

unless he sausfies the requirements of both paragraphs 2 and 3 below

The requirement of thus paragraph is that:

(@)

(b)

the individual concerned has validly and uncondiuonally executed a deed
in the forro of the Deed appearing in Schedule 1V hereto and served the

same s0 executed by him on the Liquidators; or

the Liquidators do not require the execution ard service of such Deed by
him

The Trustees shall not exercise any of their powers on the fooung that any given

individual is an Employee unless they have first obtained confirmation from the

Liquidators that either condition (a) or (b} of subparagraph 2 above s fulfilled 1n

respect of that Person.

The requirement of this paragraph is that the individual in question:

(2)

(®)

()

has not been convicted anywhere in the world of a cnmunal offence in
relation 1o any of the companies listed in the Schedule 1o the form of Deed
set out in Schedule TV hereto one or more of the constituents of which
was dishonesty by him while an officer or Employee of any of the said

companies where such conviction is outstanding; and

has not been adjudged liable by a Court of law anywhere in the world 1n
respect of a civil wrong which caused loss to any (;f such companies and
one or more of the constituents of which was dishonesty by him while an
officer or Employee of any of the said companies where such judgment

is outstanding; and

has not committed any such civil wrong as is described in (b) above
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12 Wherse the Trusiees are minded 1o exercise any of their powers in favour of any
Person claiming or appeanng to them 1o be an Employee then in order (o venfy

whether or not he sausfies the said requirement they shall:

(a) inform the Liquidators that they are so munded, and

() wnform the Liguidators of tus place of residence or business last known 10
them; and

(c) toquire of the Liquidators whether or not they are of the opinion that he

sausfies the said requirement

and shall awart the response of the Liquidators before exercising any such powers

10 his favour.

33 The Liqudators shall give their response withun 28 days of receiving the

infoimation and inquiry referred to in paragraph 3.2 above.

34 1i the Liqudators inform the Trustees that they are of the opinion that an Employee
does not sausfy the said requirement and is accordingly excluded they shal! also

within 28 days of recciving such informaton and 1nquiry:

(a) furnish to the Trustees sufficient evidence to demonstrate that such Person

is excluded by reason of paragraph 3.1.(a) or (b) above; or

) inform the Trustees that they intend to initiate the procedure described in
paragraphs 3.6 - 3.9 below. Any such procedure must be instiated by the
Ligrudators within a period of 56 days thereafter except in a case where
the Person so claiming or appearing has been charged with or i1s awaiting
tnal for an offence as descnibed in paragraph 3.1(a) zbove or is the
subject of a warrant for his arrest issued in relation 10 any such offence.
In such a case the Liquidators shall not initiate such procedure save
following an acquittal for such offences but must so imtate it within 56

days thereafter.

3.5 If the Liquidators inform the Trustees that they are not of the opimon that an

Employee is excluded, or do not comply with either of paragraphs 3.3 or 3.4

S R I e S R e e
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above. then the Trustees shall be bound to proceed for all the purposes of this Deed
upon the basis that the said requirement is sausfied.  If the Liquidators inform the
Trustees that they are of the apinion that an Employee s excluded and comply with
paragraph 3 4(a) above then the Trusiees shall be bound 10 accept the sad
convicuon or judgment, for so long as it siands, as conclusive for all the purposes
of thus Deed. If the Liquidators inform the Trustees that they are of the opinion that
an Employee 1s excluded and comply with paragraph 3 4(b) above then any
subsequent convicuon or jJudgments shall be accepted as above and 1n any other case
the Trustees shall not exercise any of thesr powers 1n favour of such Person pending

the outcome of such procedure

The procedure referred 1o above shall be initiated by the Liquidators serving nouce
1n wrnung on the Person whom they believe to be excluded under paragraph 3 i(c)
as aforesaid. Such nouce shall if sent by mail and addressed to such Pcrson at hus
place of residence or business last known to the Trusiees as furnished 10 the
Liquidators be deemed ¢ have been duly served and recerved by hum at the ume
at which the nouce would 1n the ordinary course be delivered (which in the case of
nouce sent in the United Kingdem by first class mat) to an address in the Unsted
Kingdom shal! be deemed to be within 24 hours of its posung) whether or not the

same be later ceturned undelivered

Such nouce shall inform the addressee that the Liquidators wish 1o have determined
in accordance with the following provisions the question of whether or not he was
excluded as aforesaid, of the purpose for which the noitce 1s given, and of his rights
hereunder. He shall have the nght during the period of 28 days after receipt by
tura of such notice (but not thereafier) to serve a counter-notice oa the Ligwidators
requinng and accepting that the matter be determined in accordance with these
provisions by a Queen's Counsel pracusing at the Bar of England and Wales who
shall act as an expert and not as an arbitrator. If he does not serve such counter-
notice withun the period limited the Liquidators shall so inform the Trustees who
shall thereafter be bound to act for all the purposes of this Deed upon the said

opinion of the Liquidators 1n the marter

In default of agreement by the Liqudators and such Person within 28 days of
service of such counter-notice as to who shall be such expert then either party may
apply to the President of the Law Society of England and Wales or failing him to
the Charrman of the General Council of the Bar of England and Wales to ap;‘)oml
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an expert. Such expert whether agreed or so appointed shall determune whether
such Person is excluded as aforesaid on the balance of probabibues. Upon such
expent having made his determunauon and published it to the parues, the same shall
be final and binding upon them and upon the Trustees for all the purposes of tus
Deed, but not otherwise.  The costs of such expert shall in the case of a
determunauon that such Person was not so excluded as aforesaid be borne by the

Liquidators and shall otherwise be borne as he shall award.

If for any reason the procedure descnibed above does not result in 2 conclusion or
determinauon under either paragraph 3.7 or 3.8 above within onc year before the
end of the Trust Pertod it shall be taken as if there had been a determunatuon that

the Person in question is not excluded as aforesaid.

In thus Schedule "the Liqudators™ means cach of or any one or more of the

Liquidators listed in Schedule | Pari 1
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SCHEDULE I11
ADDITIONAL POWERS OF TRUSTEES

Powers of investment

Money requinng investment may be placed in any bank sccount in any part of the
world (whether interest bearing or not) or invested in the purchase or acquisition
of personal property (other than charttels) of whatsoever kind and wheresoever
including stocks funds shares or securities whether producing income or not and

whether involving lhability or not

The Trustees may consent to any reorganisation or reconstruct:on of any Company
the securiues of which form part of the Trust Fund and consent (o any reducuon nf

capital or other dealing with such securities.

The Trustees shall be bound in exercising their powers of investmeat 10 have regard
o professional advice from a Person or Persons lawfully qualified to carry on the
business of investment adviser in the junsdiction in which he or they carry on

businsss

Trustees not bound to interfere in business of company in which trust interested

The Trustees shall not be bound or required to interfere in the management or
conduct of the affairs or business of any Company in which the Trust Fund may be
invested (wheiher or not the Trustees have the control of such Company) and so
fong as no Trustee has knowledge of any fraud, dishonesty, recklessness ot
negligence on the part of the directors having the management of such Company
they may leave the same (including the payment or non-payment of dividends)

wholly to such directors
Power to employ agents
The Trustees may 1nstead of acting personally employ any agent in any part of the

world whether advocates, atiorneys, solicitors, accountants, brokers, banks, trust

companies or other agents to transact any business or do any act required to be
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transacted or done in the execuuon of the trusts hereof including the receipt and

payment of moneys and the execution of documents.,
Power o delegate

A Trustee may delegate in writing any of his trusts pawers and discréuons to any

Person

In partcular, the Trustees may employ an investment manager and delegate 1o him
full discreion to manage the invesuments of the Trust Fund or any part thereof

within the limits set out in paragraph 1.1 of this Schedule.
Power to use Custodians and Nominees

The Trusices may deposit any moneys, deeds, securities or invesumeats (including
shares and securities to bearer) held by them as trustees with any banker ‘or any
Person firm or corporation whether in Guernsey or abroad for safe custody or

receipt of dividends.

The Trustess may vest Trust Property tn any Person as nominee and permit ham 10

recerve the income thereof.
Power (o take legal advice

The Trusiees may take the advice of legal counsel, solicitor, or antorney locally or
where necessary or-approprate clsewhere concerning any difference arising under
thts Trust or any matier in any way relating to this Trust or to their duties in

connection with this Trust and may in all matiers act in accordance with hus advice.
Power (o give receipts

The Trustecs may give receipts for any money securities or other property or effects
and so that any receipt so given shall be a sufficient discharge 10 the Person paying
transfernng or delivering the same and shall effectively exonerate him from secing

to the application thereof of being answerable for any loss or misapplicauon thereof.
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Power to insure Trust Property

The Trustees may insure Trust Propenty for any amount and agatnst any risk
Power to insure against claims after end of Trust Period

The Trustees may uulise trust assets to insure against any costs of and occasioned
by any claims by Persons claiming 10 be entitled to beaefit under this Trust
(whether such Persons are included in the definition of Emmployee or not) whuch are
made afier the expiry of the Trust Period.

Power to give indemnities

The Trustees may indemnify any Person for any liability properly chargeable
against Trust Property and charge or deposit the Trust Property as secunity for such
indemmty

Power to have accounts audited

The Trustees may cause the accounts of the Trust to be examined or audited.
Power 1o keep Trust Property worldwide

The Trustees may kecp Trust Property in any part of the world

Power to administer the Trust Fund worldwide

The Trustees may carry on the administration of this Trust in any part of the world

Power to appropriate

The Trustees may appropriate any Trust Property to any Person or class of Persons

in or towards the satisfaction of their interest in the Trust Fund



@

Release of powers

The Trustees may by decd release any of their powers wholly or in part o as to

bind future Trustees.
Ancillary powers

The Trustees may do anything which is incidental or conducive to the exercise of

their trusts powers and discretons.
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SCHEDULE 1V

DEED OF RELEASE AND COVENANT

BY THIS DEED OF RELEASE AND COVENANT made the day of 1996 BY WAY
OF DEED POLL | of HEREBY RELEASE each of the

Companues specified in the Schedule hercto from all present and future actions proceedings claims

and demands whatsoever and whether by way of proof in its liquidation direct claim sei-off

counterclaim contribution or indemnity or otherwise save for thase which:

(a)

(®)

(c)

(d)

(¢)

arz for payment to me of any of the following, namely arrears of salary; pay in heu
of notice; accrued holiday pay; travel, repatriation, home passage or relocauon
expenses; cducation subsidy, damages for wrongful dismissal or breach of any

written term of my contract of employaient; or statutory redundancy payments; or

are for unfair dismussal, where proceedings 1n respect thereof were commenced by

me on or beforc 5 July 1991; or

are for "sugma compensadon” of the type claimed 1n the proceedings in the High
Court of Justice Queen's Bench Division Actioa Number 1991-N-007015-91; or

are for the repayment to me of any money deposited by me with any such company
where the deposit was made and accepted otherwise than for or with any fraudulent
or other improper purpose or motive and accepted in the ordinary course of

bustness of that Company and was entered in its books of account; or

are for the repayment to me of monies paid or debited in respect of any of the
following, namely unpaid banker’s drafts or travellers’ cheques or payment orders
or bills of exchange or electronic funds transfers or letiers of credit or guarantees;

or

are for the payment to me of sums claimed in invoices rendered by me in respect
of goods and/or services supplied by me to any such Company before 5 July 1991,

or
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are for the return to me of any item, including cash, deposited 1n a safety deposit
box of any such company (or the payment 10 me of the monelary equivalent

thereof), or

pul 1n1ssue on grounds not 1n any way dependent upon or relaung (o or connecied
with the ICIC or BCCI Staff Benefit Trusts or Funds, the rate or amount of interest
charged on BCCI Staff Loans (which expression shall bear the meamng assigoed to
it in a Declarauon of Trust dated |3 *(.1 Qg(wk |(0Q€ and made between
Adelaide Holdings Limited (1) and Rysaffe Trustee Company (Cl) Limuted (2));

or

challenge or impeach on grounds not 1n any way dependent upon or relaung to or
coanected with the ICIC or BCCI Swaff Benefit Trusts or Funds, the vahidity or
caforceabiity of, or the amount properly secured by or due under, any mongage
or charge over real propenty or of any provisions or term thereof. or ol any
document of agreement or part thereof by the terms of which it s alleged that |
have underaken any hability in respect of any monies secured by any such
morigage or charge or have waived or postponed or otherwvise dealt with or afiected
any inlerest of right of rmune 1n or relaung to such real propeny or the proceeds of

sale thereof; or

relate 1o the disconunuance of the BCC! Group Mongage Plan; or

have before the date hereof been accepted by the Liquidators of any such company
or becn the subject of a _iud'gmcn( or adjudication in my favour by a Coun or
tribunal of competent jurisdiction; or

have a legal and factua! basis which has before the date hereof been accepted or
admutted 1n writng by such Liquidators as giving rise to a valid clam or demand
(whether 1n my or tn any matenally indisunguwishable casc); or

are for interest or costs in respect of any of the above, or

are vesied 1n me as the personal representauve of any deceased person in respect

of any of the above
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AND HEREBY COVENANT with each of the said companies that I will not raise by wav of
defence 10 any claim made by tt against me any matter (other than an exisung judgment or
adjudicauon in my favour by a Court or inbunal of competent jurisdiction) in any way dependent

upon or relaung to or connected with the [CIC or BCCI Staff Benefit Trusts or Funds

AND HEREBY FURTHER COVENANT with each of the said companies that upon 1t so
requesting me, | will execute all such documents and do ali such acts and things and seek all such
count orders and direcuons as may be reasonably required by it to give to it the full benefit of the
provisions of this Deed and in parucular 1o ensure ihat its terms are enforceable against me in cvery

junisdicuon

For the avoidance of doubt nothing herein contained shall affect any rights I have or may have n
relauon 1o the BCCI Employees Provident Fund, a fund governed by a rule book which came 1nto
cffect as at 1 July 1976 or the BCCI! Staff Pension Scheme, a fund defined in a Deed of Trust dated
17 November 1681 and a Supplemental Deed dated 29 Junc 1993,

Thus Deed shall be governed by, and construed in all respects in accordance with. the law of
England and Wales

IN WTITNESS whereof this document has been signed as a deed the day and year first before written

SIGNED as a Deed by
in the presence of
Witness's name and signdture

Witness's address

Witness's name and signature

Witness's address

.'.-.-—7 TPATYTTY
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THE SCHEDULE

BCC! HOLDINGS (LUXEMBOURG) SA (in liqudauon)

BANK OF CREDIT AND COMMERCE INTERNATIONAL SA (in liquidation)

BANK OF CREDIT AND COMMERCE INTERNATIONAL (OVERSEAS)
LIMITED (in hqudauon)

CREDIT AND FINANCE CORPORATION LIMITED (in liquudauon)

INTERNATIONAL CREDIT AND INVESTMENT COMPANY (OVERSEAS)
LIMITED (tn hquidation)

ICIC HOLDINGS LIMITED (in I:quidation)
ICIC INVESTMENTS LIMITED (in liqudauon) '

ICIC APEX HOLDING LIMITED (in liquidauon)



