Bylaws of
Saudi Awwal Bank
(A Saudi Joint Stock Company)
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Article (1): Incorporation

A Saudi joint stock company is established pursuant to the
provisions of the Companies Law its Implementing
Regulations, the Banking Control Law, and other laws and
regulations in force in the Kingdom of Saudi Arabia (as
amended, restated or supplemented from time to time), as well
as these Bylaws.

Article (Y): Company Name

The name of the Company shall be “Saudi Awwal Bank”, a
Saudi joint stock company (hereinafter referred to as the
“Company”).

Article (¥): Company Objects

The objects of the Company shall be to conduct banking

business in accordance with the provisions of the Banking

Control Law and other laws and regulations of the Kingdom of

Saudi Arabia, as amended, restated or supplemented from time

to time.

Without limitation to the generality of such objectives, the

Company shall conduct for its own account or for that of others

within or outside the Kingdom of Saudi Arabia all sorts of

banking business including the following operations:

¥,Y  To open current account and receive sight or time
deposits in Saudi or other currencies.

¥,Y  To open savings accounts and other types of accounts in
Saudi or other currencies.

¥,¥  To issue, discount, accept and deal in bills of exchange,
promissory notes, drafts, negotiable instruments, bank
notes, coins and currencies of all kinds.

¥,¢ To lend money or otherwise extend credit, with or
without security, in Saudi or other currencies.

¥,e To issue, offer and deal in local or international shares,

debt instruments (including Bonds and Sukuk) and other
types of securities, whether such securities are issued or

Caall) (1) Balal)

Aaalise A8 5 Cpmimall Gpaalusall (g ubsl) aUaE) 138 Can gy Canandls
i) A8 e a5 Al aiaiY 5 S il allas HlSaY lia 430 gr
Lo ) A gmadl) gy jal) ASLadll 8 2 ) 5 AY) Aadail) Sl
(LAY Sy 0e 3k Sl A2 h—a sile) S et e Lele 1k
oY) AUl 13 oSl

AS‘)«."&S! @u\ ;(V) salal)
Jhis) A Aadlana 28,8 YY) g gmad) L ga AS 2 o
(u&sﬂ‘n EJL-,‘*é ax LA:\E Lg—)!‘

A ,al 2l £ 5(1) ald)

& i) 48 e allad ASAY 1885 o il Cllee A1 ) e AS ) (e
Leale Tk Lo G (5 ,AY) A gn il A ) ASLadll il 5l g Aalal
DAY Gy e a0k sl Reluasile) o st (e

Lelad o) o 38530 Jg) 35 cal e Y1 oda e gae (pe 2adl (50
A Lea i o B gend) Ay el ASLed) Jala la ye il o (alall
AUl Clleall Lol Lay 4 pmall cilileal) ¢ 1 il

ey JaY ol callall o wila gl 8l 4y jlad) clilal) 8 )Y
el (e la e of dun gadl
51 0 sl Aleally llall (e b e g 5 gl il m YUY
L) DL PRV VT
YLl 5 Ay il & Jebadll g J s i s Jlaus) YT
Apomall 2 gl 5 S (31 5f 5 A ladl) 15V s cnud) Gl
Lee sl maany idlaall 5
BETIP U PUCIPA P ‘.SJ"J Dk ol S ol mie £
Al CBlery 5 2 gl Aleally s
Qs Lag) cpall ol 5 au) 8 Jaladll g 2 sl Jla ) OF
A sl ol kel AL 515V e W e s (D sSeall 5 claial)
Fa Sall (e D ganiinn gl 30 cma ALl (3151l cilS ) 4

guaranteed by the Saudi Government, foreign

w oy ap w4 ‘-\Sﬂ’ ol
Sl ; f'fj ) il IS s gaadd il
(HM.. [B1E)] (Zéay.u Aaala 3.5)&)

AVEEE/N VN

AY XY/ A Ghlsall

@GS Ja
Pé YeYaeYovva
. i v
Y e ) dadall daial)

AY XY/ 0/r Yl Babaial) Agalal) & Aalad) Amaad) il ) B o pliy Hddl) Q%



1

Y,V

Y,A

Y,4

governments, financial institutions or otherwise. without

contradiction the relevant regulations and instructions.
To establish letters of credit and issue letters of
guarantee, as well as to grant banking facilities for
import, export and local trade.
To acquire, hold, sell and deal in foreign currencies,
commodities, precious metals and coins.
To receive money, documents and valuables by way of
deposit or loan or for safe custody and to grant receipts
therefore.
To obtain credits from, and grant credits to, Government
institutions, banks or other financial institutions,
whether local or foreign.
To open and operate accounts in the name of the
Company with local or foreign banks, or other financial
institutions.
To establish, administer and lease safe deposit boxes.
To act as agent, correspondent or representative of local
or foreign banks.
To affect the transfer of funds to other places in the
Kingdom of Saudi Arabia and abroad.
To act as agent for the collection of money, bills,
promissory notes and any other documents in the
Kingdom of Saudi Arabia and abroad.
To perform any other banking transactions which are not
prohibited by the Banking and Monetary Laws in force
in the Kingdom of Saudi Arabia.
To establish, operate and manage bonded and other
warehouses for storing goods and commodities and to
grant loans against such goods or commodities.
To act as financial agent or representative, and to
otherwise participate in the management of the affairs of
any other natural or legal person or persons.
To collect, either in the Kingdom of Saudi Arabia or
abroad, on behalf of any other natural or legal person, or
as trustee, executor of estates, or pledgee, monies due by
third parties and give discharge or receipts.

To promote, effect, guarantee, underwrite, participate in,
manage and execute any issue whether public or private
made by any State, Municipality, Organization or
Company, of shares, stocks, debentures, debenture
stocks, notes, bonds or other obligations, in the Kingdom
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of Saudi Arabia or elsewhere, and to subscribe for,
acquire, hold, manage, develop, deal in and dispose of
such instruments.

To manage, sell, realize, hold and deal with any property
and any right, title or interest in any property, movable
or immovable which the Company may acquire or own
or which may come into the possession of the Company
in satisfaction or part satisfaction of any of its claims, or
as security for any loans or advances or which may be
connected with any such claim or security.

To individually establish limited liability or joint stock
companies, to own interests or shares in existing
companies, or merge with such companies, or participate
with others in establishing limited liability or joint stock
companies in accordance with the applicable laws and
regulations in the Kingdom of Saudi Arabia.

To acquire the whole or any part of the business,
goodwill and assets of any company or person as
security for or in payment (in whole or part) of any loan
or other extension of credit by the Company.

To borrow money and enter into contracts for the loan to
the Company of any monies required by the Company
and to pledge or mortgage assets of the Company or
furnish other security for the repayment or performance
of obligations of the Company in connection with any
such loans in the Kingdom of Saudi Arabia or elsewhere.

To do all such other acts and things, as are incidental or
conducive to the promotion or advancement of the
business of the Company, subject always to due
compliance with the relevant Laws and Regulations in
Force in the Kingdom of the Saudi Arabia.

The company conducts its activities in accordance with the
relevant regulations and after obtaining the necessary licenses
from the concerned authorities, if any.

Article (¢): Company Head Office

The Head Office of the Company shall be at Riyadh, and it may
be transferred to any other place in the Kingdom of Saudi
Arabia after having obtained a no objection from SAMA . The
Board of Directors of the Company (the “Board”) may
establish branches or agencies or subsidiaries in the Kingdom
of Saudi Arabia and abroad and may appoint correspondents at
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such places in the Kingdom and abroad as may be necessary or
convenient for conducting the operations of the Company,
subject always to due observance of the relevant rules and
regulations in force in the Kingdom of Saudi Arabia after
having obtained a no objection from SAMA

Article (°): Company Term
The duration of the Company shall be (%) ninety-nine
Gregorian calendar years, commencing from its registration in

the

commercial register, pursuant to Article (1°) of the

Companies Law. The Company’s term may always be
extended by a resolution of the Extraordinary General
Assembly adopted at least one year before the end of the said
term.

Article (1): Company Capital

A

1LY

The issued share capital of the Company shall be SAR
Y.,08V,4¢0,YY+ divided into Y,+ o€,V €,0VY fully pald
shares of equal nominal value of ten Saudi Riyals (SAR
Y +) each, all of which will be ordinary shares, and all of
which shall rank pari passu as one class in all respects.

The Company shall have power to alter its issued share
capital by way of increase or decrease subject to the
provisions of these Bylaws, the Companies Law, the
Banking Control Law, and any other applicable laws and
regulations, as amended, restated or supplemented from
time to time.

Article (V): Subscription in Company Shares

The founders and shareholders have subscribed to the entire
shares of the Company’s issued share capital, the value of
which amounting to SAR Y+,0£V,3£0,YY.,

Article (A): Trading Company Shares

A-Y The Company’s shares shall be traded in accordance
with the Capital Market Law and its Implementing
Regulations, and subject to SAMA instructions.

The shares shall be traded. However, notwithstanding
the other restrictions provided for in these Bylaws,
shares subscribed for by the founding shareholders of
the Company shall not be traded before the
publication of the balance sheet and profit and loss
accounts for © (five) complete fiscal years consisting
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Article (?): Payment of Share Value

of at least twelve months each from the date of the
incorporation of the Company.

A-¥ However, the shares subscribed for by the founding

shareholders may be traded during the lock up period

from one founding shareholder to another, from the
heirs of a deceased founding shareholder to a third
party or in case of enforcement against the property of

a bankrupt or insolvent founding sharcholder,

provided that other founding shareholders shall have

priority in such case. In such cases, the Board shall
have the right either to approve or to refuse the
transfer of share in accordance with the applicable
laws and regulations in the Kingdom of Saudi Arabia.

The provisions of this Article shall apply to shares

subscribed for by the founders in a capital increase

prior to the lapse of the lock up period.

A- This provision shall not apply to shares owned by
HSBC Holdings B.V. as long as such shares, subject
to the applicable laws and regulations, are transferred
to an entity wholly owned or controlled by HSBC
Holding B.V. or to an entity which controls HSBC
Holdings B.V. or to a wholly owned subsidiary of that
entity.

A-t

4,) A shareholder shall pay the remaining value of the shares

q,Y

i,y

on the specified deadlines set therefor. If a shareholder
fails to make such payments on the due date, the Board
may, after notifying the shareholder through registered
letter, or any means of modern technology, sell such
shares in a public auction or in the stock exchange, as
appropriate, and in accordance with the guidelines set by
the relevant authority. In the foregoing case, pre-emptive
rights shall be vested with the remaining shareholders for
the purchase of the shares of the defaulting shareholder.
The Company shall recover those amounts due payment
to it from the sale proceeds of the relevant shares, and the
balance shall be refunded to the shareholder. If the sale
proceeds prove insufficient to cover the due amount, the
Company may then recover the entire due amount from
the shareholder’s funds.

The rights attached to those shares whose value remains
outstanding shall be suspended upon the due date set for
their payment and until they are sold, or their outstanding
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value has been paid-up in accordance with the provisions
of Paragraph () of this Article. The rights which shall be
suspended in the foregoing case shall include the right to
obtain a share of the net profits subject to distribution, the
right to attend General Assemblies and vote on their
decisions. Notwithstanding the foregoing, the defaulting
shareholder may, prior to the date of the sale of the
relevant shares, pay the relevant shares’ outstanding value
and any other expenses incurred by the Company
regarding the same. Pursuant to settling the relevant
shares’ outstanding value, the shareholder shall have the
right to request the receipt of those profits to which the
shareholder was entitled to during the period throughout
which the shareholder was defaulting in payment.

Article () +): Share Nominal Value

The Company’s shares shall be nominal shares. In the event of
an increase of share capital, the new shares shall not be issued
at less than their par value, but they may be issued at a higher
value and in such case the difference shall be recognized in an
independent item under shareholders’ equity and may not be
distributed as dividends to shareholders.

Article () Y): Share Nominal Value

A share shall be indivisible vis-a-vis the Company. In the event
that a share is owned by several individuals, they shall select
one person from them to exercise, on their behalf, the rights
pertaining to the share, and they shall be jointly responsible for
the obligations arising from the ownership of the share.
Article () ¥): Purchasing, Pledging and Selling Company
Shares

'Y,) The Company —after having obtained a no objection
from SAMA- may purchase, pledge, or sell its shares in
accordance with the guidelines set by the relevant
regulatory authorities. However, the shares purchased by
the Company shall not bear any voting rights at General
Assemblies of the shareholder.

The Company —after having obtained a no objection
from SAMA- may also purchase its shares and allocate
the same to any employee share incentive in accordance
with the guidelines set by the relevant regulatory
authorities. In all cases, the shares purchased by the
Company shall not bear any voting rights at General
Assemblies of the shareholder.
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Article (1¥): Capital Increase

AR

AR

"y

The Board may increase the Company’s capital, after
having obtained a no objection from SAMA, and the
issued capital has been fully paid-up.

The Company, from time-to-time and upon a resolution
of the Extraordinary General Assembly, may increase its
issued share capital by issuing new shares against cash,
or any portion of the Company’s statutory reserve which
the General Assembly resolves to convert into share
capital. provided that any previous increase, if any, of
the share capital has been fully paid.

After having obtained a written no-objection from
SAMA, the shareholders, at the time of issuing the
Extraordinary General Assembly resolution approving
the increase of the Company’s share capital, and the
board resolution approving the increase of the
Company’s share capital shall have pre-emptive rights to
subscribe to the newly issued cash shares. The
shareholders shall, by way of registered mail sent to their
addresses as they appear in the shareholders’ register, or
through any means of modern technology, be notified of
their pre-emptive rights, the resolution to increase the
Company’s share capital, the conditions governing the
relevant subscription, its manner, and the relevant
subscription’s opening and closing dates.

A shareholder may sell or assign its pre-emptive right in
accordance with the limitations and terms stipulated
under the Banking Control Law and SAMA guidance,
the Companies Law, and it Implementing Regulations,
as amended, restated or supplemented from time to time.
The Extraordinary General assembly may, where it
considers it to be in the best interest of the Company,
suspend the shareholder’s pre-emptive rights in a capital
increase against cash contributions or grant such pre-
emptive rights to others. In all cases, the Extraordinary
General Assembly may allot all or part of the shares
issued as a result of a capital increase to the employees
of the Company and/or its subsidiaries. The shareholder
may not exercise their pre-emptive rights on such shares
allotted to employees.

Subject to paragraph (£) above, such new shares shall be
allotted to the holders of pre-emptive rights who apply
for subscription in proportion to their respective existing
holdings of pre-emptive rights resulting from capital
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Article () £): Capital Reduction

V€,

increase, provided that the number of new shares
allotted to a shareholder shall not exceed what the
shareholder has applied for. The remaining new shares
shall be allotted to the holders of pre-emptive rights who
applied for more than their entitlement provided that the
number of new shares they are allotted does not exceed
what they have applied for. Any remaining new shares
not allotted to existing shareholders shall be offered for
public subscription unless the Extraordinary General
Assembly resolution or the Capital Market Law provide
otherwise.

In case of an increase of share capital through issuance
of new shares in cash, such issuance of shares shall in no
way result in the shares held by non-Saudis to exceed
the limits prescribed by law.

The Company, after having obtained a written No
Objection from SAMA, _may by a resolution of the
Extraordinary General Assembly reduce its share capital
if it exceeds its requirements or if the Company incurs
loss, provided that the Company’s share capital shall not
be less than the minimum prescribed by the Banking
Control Law, as amended, restated or supplemented
from time to time. Such a resolution. to decrease the
Company’s share capital shall only be adopted pursuant
to the submission of a statement before the General
Assembly providing for the reasons for the reduction, the
Company's obligations, and the impact of the reduction
on their fulfillment. The foregoing statement shall be
submitted by the Board, and a report prepared by the
Company’s auditor must be attached thereto.

The resolution shall determine the way in which such
reduction would be affected, whether through canceling
a number of shares equal to the amount to be reduced,
the Company purchasing or cancelling a number of
shares equal to the amount to be reduced in accordance
with the Capital Market Law, reducing the share’s
nominal value by cancelling part of the value equal to
the losses incurred, reducing the share’s nominal value
by returning part of the value to the shareholder or
absolving him/her from all or part of the outstanding
value of the share.
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If the reduction of the Company’s share capital is due to
its excess beyond the Company’s needs, the Company’s
creditors must be invited to express their objection (if
any) at least forty five (£°) days prior to the date
specified for holding the Extraordinary General
Assembly meeting to decide on the reduction, provided
that the invitation is accompanied by a statement
explaining the value of the share capital before and after
the reduction, the date of the meeting and the effective
date of the reduction. Should any creditor object and
present to the Company evidentiary documents of such
debt within the time limit set above, the Company shall
pay such debt if it falls due or present an adequate
guarantee of payment if the debt is due on a later date.
Equality must be taken into account among the
shareholders who hold shares of the same type and
category when reducing the capital.

Article () ©): Seizure and Sale of Shareholder Shares

Ve

The Company may seize shares owned by any
shareholder who is indebted to the Company together
with any unpaid dividends thereon to secure the
repayment of sums payable by him or the discharge of
his obligations vis-a-vis the Company; provided, always
that they are not the subject of an existing pledge to a
third party which has been acknowledged and registered
in the Company’s registers.

The Board, after giving thirty days’ notice to such
shareholder, shall have the right to sell by auction such
seized shares, recoup itself out of the sale proceeds, and
reimburse the remainder of such sale proceeds, if any, to
the shareholder. In case the proceeds of such sale are not
sufficient for settling the debts and obligations of the
shareholder to the Company, the Company shall have the
right to claim the balance from the shareholder’s other

property.

Article (1 1): Issuance and Offering of Debt Instruments

The Company may, in accordance with the Capital Market
Law, taking into consideration the provisions of Banking
Control Law (as amended, restated or supplemented from
time to time), issue or offer debt instruments (including
Bonds and Sukuk), senior or subordinated, on a standalone

A<, il dals o asal )y dadm Jldl ) (sl (K1Y YoV 6
e aa g o) adlal yied elay) ) paiilall 3 ey G
JM\GJm\w&y‘&uﬁ(u&Ji}m)dﬁuﬁAﬂ\
ol i 8 MY Galal e deledl dpreall glada) Sal
Ol Jd JWll Gul 5 laie gem s Ol 8503l G o e
ua)h‘uu 6u4;5;:\5\ Ah.\c.})\.\_,&h\:\;y‘ﬁc e gag oAz g
(o A5l e S 5l ) ad g cpilal) e gl (sl e
OIS 13 4k 4 258 Ol A8 e g o sS3all e 5al

Sal (13 45 ¢la 51 UGS Blaa 4] o i o Yia

3 e Gl el el o 8l sl Sle ) e oy £29 €

Al Gl (i vie 2l g g 1)

V-\e

ws“at_‘.mg‘yas}u\?@_ﬁ\}goiaswjm
28 gLl paas Ga led lada (55 Lo e 48 -0 Uit
Y sl aied 3 il dlall olo Ul @llig de

AS ) Sl (b 2e 5 il all

Of paluall 138 Uad) e Lo gy S me 22y 5 yJ0Y) (udadl s Y-V 0

O Ledle (s Ol 5 31 3alls 85 sl e«—g‘\i' o2 o s

Va5 o) Alaall ol (e (A Lo 3 )5 gl Ay

paliall (o ol gl AIS ) AL sas S5 A1 I aalwsall

OV sal e L) 5 Lo Aullae 38 5 501 3y 4S5 adlal 31
AY) aalud)

Cpdll & g3l 7 sk ) (Y1) Balall

ew;ets;i;m#@}@ul;,,__:A\ewus)as)_..mjﬁ
kgdagdbjj\&%ww@c\%uw)vﬂ}uﬂu\f
M})wdﬁ\jﬂicﬁjiJMSui()Ay&_\ﬁjL)ALBAL}i
DA e sh ilae IS0 2 gl ol 3y 00 3 (W sSiaall 5 i)
L.)A}i «Jal e dae ji&h)nu.\cuu.;i};m }ig‘};gc@t:)g

w oy ap w4 asﬂ‘e.uﬁ
a :ﬁlf :‘ﬁ (b LY Ja¥1 s g i
(SR (o g AabLwa S 3
AVEEE/V /14y o)
AYAYY/ N/ A B gl
gﬁ)‘éid.&w
fé YeYeuYovvs
- S
. i
Yt (e § dadall il

AY XY/ 0/r Yl Babaial) Agalal) & Aalad) Amaad) il ) B o pliy Hddl) Q%



basis or through a program, in one or more tranches, through
one issuance or a series of issuances, by way of a private
placement or a public offering, inside or outside the
Kingdom of Saudi Arabia, denominated in Saudi Riyals or
other currencies

Article (1 V): Management of the Company

\V,y  The Company shall be managed by a board comprised
of eleven (1)) directors. Eight (A) directors shall be
elected by the Ordinary General Assembly for a three (V)
year term by way of election pursuant to the
accumulative voting method (the “Elected Directors”),
and three (Y) directors shall be appointed by the
shareholder HSBC Holdings B.V. (the “Appointed
Directors”), after having obtained confirmation of no-
objection from SAMA before any election or
appointment. All Directors may be re-elected or re-
appointed for new terms.

\V,¥  So long as HSBC Holdings B.V. holds at least twenty-
nine per cent (Y 47%) of the Company’s shares it shall have
the right to appoint the three () Appointed Directors
only, and to replace all or any of them and it shall not be
entitled to nominate, elect and/or appoint any other
directors. Such appointment or replacement shall be
made by the board of directors of HSBC Holdings B.V.
and communicated by a letter addressed to the
Company’s Board.

\V,¥  Without prejudice to the above point regarding HSBC
Holdings B.V.’s right to appoint the Appointed
Directors for the Board, each shareholder, other than
HSBC Holdings B.V., is entitled to nominate one or
more including himself or others for membership of the
Board in accordance with such shareholder’s ownership
percentage in the Company’s capital.

Article (Y ): Expiry of the Board Term; Board

Resignations and Vacancies

YA,Y Membership on the Board shall be terminated upon the
expiration of the appointment period or the
disqualification of a member pursuant to applicable laws
and regulations in the Kingdom. The Ordinary General
Assembly may (based on a recommendation from the
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fails to attend (three) meetings during the year or (five)
separate meetings during his membership period without
a legitimate excuse accepted by the Board.

The Ordinary General Assembly may, at any time and
pursuant to written notice to be sent to SAMA, remove
all or any of the Directors, in which case, the Ordinary
General Assembly must elect a new Board or a person to
replace the dismissed member (as the case may be) after
having obtained a written no objection from SAMA- and
in accordance with the provisions of the Companies
Law.

Before the end of its term, the Board shall call the
Ordinary General Assembly to convene to elect a Board
for a new term. If the election cannot be held and the
current term of the Board has expired, its members shall
continue to perform their duties until the Board is elected
for a new term, provided they shall not continue to
perform their duties for more than (ninety) days from the
lapse of the Board’s previous term. In the foregoing
circumstance, and within the period prior specified, the
Board must take the necessary steps to nominate a Board
to serve as its replacement.

If the Chairman and Directors resign, they must call the
Ordinary General Assembly to convene to elect a new
Board, and their resignation shall not take effect until the
new Board is elected, provided the Board shall not
continue to perform its duties for more than (one
hundred and twenty) days from the date of the said
resignation. In the foregoing circumstance, and within
the period prior specified, the Board must take the
necessary steps to nominate a Board to serve as its
replacement.

A member of the Board may resign from the
membership of the Board by virtue of a written
notification addressed to the Chairman of the Board. If
the Chairman of the Board resigns, the notification must
be directed to the remaining members of the Board and
the Secretary of the Board. Resignation is effective - in
both cases - from the date specified in the notification.
Provided that it informs the Commercial Register
(fifteen) days, as well as the Central Bank of Saudi
Arabia and the Capital Market Authority within (five)
working days
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If the position of a member of the Board becomes vacant
due to the death or resignation of any of its members,
and this vacancy does not result in a breach of the
conditions necessary for the validity of the meeting of
the Board due to the number of its members being less
than the minimum, the Board may appoint (temporarily)
in the vacant position a person who has sufficient
experience, provided that the Commercial Register is
notified within fifteen (1°) days, and SAMA and the
Capital Market Authority within (°) working days from
the date of appointment and provided SAMA all
regulatory appointment disclosure requirements are
submitted to the relevant authorities. As well as SAMA
no-objection request.  The appointment must be
presented to the Ordinary General Assembly at its first
meeting, and the appointed member must complete the
term of his/her predecessor. If the vacant position relates
to a Director appointed by HSBC Holdings B.V., HSBC
Holdings B.V. must promptly appoint a replacement.

If the necessary conditions for the validity of the meeting
of the Board are not met because the number of its
members is less than the minimum stipulated in the
Companies Law or SAMA Guidance, the rest of the
members must invite the Ordinary General Assembly to
convene within sixty (1+) days to elect the necessary
number of members

Article () %): Authorities of the Board

14,

Without prejudice to the to the provisions of the Banking
Control Law (as amended, restated or supplemented
from time to time) and the powers conferred on the
General Assemblies, the Board shall be vested with full
powers to manage the business of the Company and
supervise its affairs to achieve its objectives as per this
Bylaw.

The Board will be empowered to appoint from among its
members or others Board subcommittees, fix their
powers as deemed appropriate and approve their terms
of reference. The Board will liaise among such
subcommittees in order to facilitate the deciding on the
matters presented before them.
Provided that the SAMA instructions are taken into
consideration and obtaining its written non-objection to
the appointment of committee members.
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Article (Y+): Remuneration of the Board

Yo Subject to the instructions or limits issued by

Yo¥

The Board must obtain a written SAMA non-objection
and the approval of the General Assembly when selling
assets that exceed in value fifty percent (°+7) of the
value of the Company’s total assets, whether such sale is
made through one transaction or multiple transactions.
In this foregoing case, the transaction that leads to sale(s)
exceeding fifty percent (°+7) (as calculated from the
first transaction carried out within the preceding ‘Y-
month period) of the value of the total assets shall be
subjected to the General Assembly’s approval.

The Board has full powers to enter into, amend,
terminate and/or renew the Technical Services
Agreement between the Company and HSBC Holdings
plc. after having obtained a written no objection from
SAMA. The Board empowered to make loans regardless
of their term to buy, sell and mortgage real estate and
assets, to release the company’s debtors from their
obligations, to compromise and to accepted arbitration.

The Board may, within the limits of its powers, authorize
one or more of its members or a third party to undertake
specific work(s). The Board, however, may not donate
any of the Company’s monies, except within the limits
set forth in the Laws in force in the Kingdom of Saudi
Arabia.

SAMA, the remuneration of the Board may consist of
a specific amount, specific benefits or a specific
percentage of the Company’s profits as determined by
the General Assembly, in addition to an attendance
allowance.
The Board shall determine the remuneration of the
Chairman, the Vice Chairman and the Managing
Director which shall be commensurate with their
authorities as provided for in these Bylaws.
The Directors shall also be reimbursed actual expenses
including traveling, boarding and lodging incurred by
them attending Board or committee meetings.
The Board’s Annual Report submitted to the Ordinary
General Assembly shall include a detailed statement of
all the amounts paid or due payment to the Directors
during the financial year as remuneration, attendance
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allowances, out-of-pocket expenses and any other
benefits. The said report shall state the amounts received
by the Directors in their capacity as Company’s
employees or officers, or received in return for
technical, administrative or consultation services. The
said report shall also include a statement on the number
of Board meetings convened and the number of Board
meetings attended by each Director.

Article (Y)): Appointment of the Chairman, Vice-
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Chairman and Managing Director

The Board, after having obtained a written no objection from
SAMA and in its first meeting, shall appoint from amongst its
members a Chairman, a Vice-Chairman, and a Managing
Director. The Chairman shall be Saudi National and the
Managing Director shall be selected from amongst the
Directors appointed by HSBC Holdings B.V. It is prohibited to
conjoin the position of the Chairman or Vice-Chairman with
any other executive position in the Company.

Article (YY): Authorities of the Chairman, Vice-Chairman

and Managing Director

Y The Chairman shall have the powers to convene the
Board to meet, to preside over its meetings and the General
Assemblies, to represent the Company before all
authorities concerned, the judiciary, arbitration
committees and vis-a-vis any third parties inside and
outside the Kingdom of Saudi Arabia. Such powers
include but are not limited to:

(a) Courts and Security Authorities:
Filing claims, institute actions/plead and defend / hear
claims and reply thereto/ acknowledge/ deny/reconcile/
waive/ discharge/ request oath, refute and refrain to give
oath/ present witnesses, statements and appeal against the
same/ answer, contest and amend/ filing claims and
appeals before all courts, including courts of cassation/
claim forgery/reject scripts, seals & signatures /request
travel ban and wuplift ban/ request blockage and
enforcement of judgment/ request arbitration/ appoint
experts and arbitrators/ appeal against experts’ and
arbitrators’ reports/ Appeal against the reports of experts
and arbitrators , reply thereto and replace them / request
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execution of judgments / accept or deny judgments /
submit objection to judgments and appeal against them/
request reconsideration/ request notations on judgment
deeds / apply for rehabilitation / apply for rejection of
insolvency / request preemption / with respect of the
Bankruptcy Law, request the commencement of the
procedures provided therein, their termination, voting on
the same, participating in the committees and requesting
permission to sell the guaranteed assets/ complete the
necessary procedures to attend court’ sessions in respect of
all cases at all types of courts/ receive funds in cash or
by cheques and encash the same / receive judgment deeds/
request step down of judges / request inclusion and
interference regarding all claims filed by the bank against
third parties and all lawsuits filed by third parties against
the bank / right to request the announcement / declare and
dissolve agencies / obtain trial documents / object against
trial documents/ release real estate mortgage / waive
damages/ acknowledge indebtedness/complete all the
necessary procedures with all relevant parties and sign
thereof whether at :- all government, security and judicial
authorities, all committees, judicial, quasi-judicial, and
administrative bodies, and courts of all types and degrees,
including but not limited to, the general or summery courts
/ the administrative courts (the Board of Grievances), the
commercial, labor, appeals, the Supreme courts, Supreme
Judiciary Council, the Committee for Settlement of Tax
Violations and Disputes, and the Appeal Committee for
Tax Violations and Disputes / the Shari'a Medical
Committees/ committees for resolution of securities
disputes, committees for resolution of banking disputes,
and committees for resolution of finance disputes/
committee for credit information violation/ customs
committees and commercial fraud committees/ control and
investigation authority / the investigation and prosecution
department / the public prosecution /security authorities /
Emara & the department of enforcement of rights
judgments / Police Stations/ Road Safety Command
/General Presidency of the National Guard and its sectors
/General Investigation Department / Administrative
Investigation /Criminal Investigation Dept./General
Directorate of Narcotics/General Directorate of Prisons
/General Directorate of Civil Defense/ General Directorate
of Border Guard/ All security branches and subsidiary
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divisions / takeover & handover/all relevant departments
to complete the necessary procedures and sign thereof/ the
Chairman is also entitled to appoint specialized attorneys,
legal representatives and consultants inside or outside the
Kingdom of Saudi Arabia to facilitate the legal claims
process. The Chairman of the Board shall carry out all the
other functions provided for in the Bylaws which are
entrusted to him by the Board and shall have the power to
empower others to perform certain task(s), and the
appointed agent may delegate the powers conferred to him
to a third party.

YY,Y The Chairman of the Board may delegate (by a written
resolution) some of her or his powers to other members of
the Board or to third parties to undertake specific work(s).

Y,y In case the Chairman is absent or unable to carry out
her or his duties, the Vice-Chairman shall carry out the
Chairman’s duties. In case both the Chairman and the Vice
Chairman are absent, the Board shall designate a
temporary ad hoc chairman from among its other
members.

YY,$ The Board shall appoint a Secretary from among its
members or others, who possess the appropriate
experience and qualifications. The Board shall determine
the Secretary’s duties, authorities and remuneration. The
Secretary shall be entrusted with the writing of the
proceedings and resolutions of the Board in minutes and
recording them in the Special Register as well as
maintaining and keeping such Register.

YY,e The term of the Chairman, the Vice Chairman, the
Managing Director, and the secretary shall not exceed the
term of their respective memberships in the Board, and the
Board may relieve the Chairman, the Vice Chairman,
Managing Director, and the secretary or any of them, from
those positions, and this shall not result in relieving them
from their membership in the Board.

Article (YY): Authorities of the Managing Director

¥¥,) Taking into consideration the provisions of Banking
Control Law (as amended, restated or supplemented from
time to time), the Managing Director shall be the Chief
Executive Officer and shall conduct, subject to the
provisions of Article nineteen () ) hereof, the Company’s
day-to-day business, including, but not limited to, the acts
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set out below. The Managing Director may delegate (by a
written resolution) all or some of her or his powers to third
parties to undertake specific work(s) and may withdraw
such delegation at his or her discretion and the appointed
agent may pass the powers conferred to him/her to a third

party.

(@)

(b)

(©)

(C))

(e

®

(2

To conclude all transactions which are within the
scope of the Company’s business and to execute, do
and perform all such documents, contracts and other
acts and things as may be deemed necessary therefore
or incidental thereto. He is also entitled to execute
articles of association (“A0A”) or bylaws of
subsidiary companies, companies in which it is
participating, joint stock companies and other types of
companies, and to execute resolutions, articles of
association or bylaws and amendments thereto, and to
participate in voting on behalf of the Company in
shareholder and general assembly resolutions
(including, but not limited to, merger and acquisition
resolutions relating to subsidiary companies).

To lease any premises for the purposes of the business
of the Company and approve the establishment of new
bank branches on behalf of the Company. Issue,
amend, renew and write off the commercial register,
add activities. Subject to obtaining the SAMA written
non-objection.

To assign assistants, clerks, cashiers and other staff on
such terms as he shall deem appropriate and to
determine their powers and duties and to suspend or
dismiss any such persons as he considers appropriate.
To sign cheques in respect of any amounts standing to
the credit of the Company at any other banks and to
open accounts in the Company’s name with other
banks and to operate on such accounts.

To sign all letters, contracts, and formal engagements
on behalf of the Company; to sign all letters of credit,
payment orders, Sukuk and guarantees issued to or by
the Company; and to sign all receipts for money
deposits with the Company.

To manage and conduct all banking, exchange and
arbitrage operations on behalf of the Company.

To give cash loans, or facilities, with or without
security, in Saudi or other currencies, to any natural or
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()

()

(k)

(O]

(m)

()

legal individual(s), in the Kingdom of Saudi Arabia or
elsewhere with or without a guarantee, within the
limits, if any, laid down by the Board.

To issue, discount, accept and deal in bills of
exchange, promissory notes, drafts and other
commercial papers, and to deal in bank notes, coins
and all types of currencies.

To purchase, pledge, hypothecate and sell goods,
wares and merchandise of every description in
accordance with the applicable laws and regulations
in the Kingdom of Saudi Arabia.

To arrange insurances on ships, goods, freights or
other interests.

To draw, accept, and make and pay and collect and
endorse, pledge, or otherwise negotiate all or any
foreign or inland bills of exchange or promissory
notes and other negotiable instruments and to sign,
seal, execute, deliver, endorse, accept, assign or
transfer all government bonds, bills of lading, delivery
orders, air-way bills, consignment notes, trust receipts
or documents of title of any other description
whatsoever, insurance policies, insurance certificates
and to receive the proceeds thereof.

To accept, assign or transfer bonds of any
government, municipality or local authority wherever
situated or other Sukuk, shares, debentures,
mortgages, obligations or other bonds of any company
or corporation whether commercial, municipal or
otherwise carrying on business or established at any
place and all and every other public or other bonds or
shares and to receive the proceeds thereof
respectively.

To purchase, sell, pledge or otherwise deal with shares
or bonds in any company wherever situated within the
limits laid down by the Laws in force in the Kingdom
and the Board resolutions thereto.

To acquire by purchase, exchange or otherwise any
movable property and to sell, lease, exchange or
otherwise transfer such property, and while the same
is in the ownership or under the control of the
Company, to do all things necessary for preservation
and efficient management thereof. The Board may
prescribe an overall limit for such transactions.
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(0)

(p)

@

)

(s)

To execute all instruments of transfer of immovable
property within the limits laid down by Board
resolutions.

To ask, demand, recover and receive of, and from, all
and every natural or legal individual(s), wherever and
whatsoever, all sums of money and other movable or
immovable property of whatsoever nature and
description, which now are, or which at any time, or
times, hereafter shall or may become due, or owing,
or payable to, or recoverable, or receivable, to the
Company on any account whatsoever.

To settle any accounts, disputes or reckonings
whatsoever where in the Company at any time
hereafter shall or may be interested or concerned with
any natural or legal person or persons whomsoever or
whatsoever and to pay and receive the balances
thereof as the case may require.

To make any declaration or affidavit in proof of any
debt due or claimed to be due to the Company in any
proceeding taken or hereafter to be taken by or against
any natural or legal person or persons or the estate of
any deceased person under any act for the time being
in force for the relief or otherwise of insolvent debtors
or the winding up of companies and to attend any
meetings of creditors under any such proceedings and
to propose, second, and vote for or against any
resolution at any such meetings and generally to act
for the Company in all proceedings whether in case of
insolvency, bankruptcy, liquidation, arrangement or
composition which may be taken against, or for the
relief of, any debtor of the Company as he shall think
fit.

To use and take all such lawful ways and means for
recovering, receiving, maintaining or getting in any
sum of money or other thing whatsoever which he
may think to be due owing or belonging to the
Company by any natural or legal person or persons
whomsoever or whatsoever and upon receipt or
delivery thereof or of any part thereof to make, give,
sign, seal, execute and deliver good and effectual
acquittances, releases and discharges, transfer
reconveyances and reassignments as the nature of the
case may require or as he shall think fit or expedient.
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(t) To pay or satisfy or to compromise or compound upon
any terms which he may deem expedient any debt or
money owing to or claimed by or from the Company
or for which the Company may be or may be alleged
to be liable.

(u) To borrow money and enter into contracts for the loan
to the Company of any monies required by the
Company and to pledge or mortgage assets of the
Company or furnish other security for the repayment
or performance of obligations of the Company in
connection with any such loans in the Kingdom of
Saudi Arabia or elsewhere.

(v) To offer, negotiate, execute, enter into, and perform
under, from time to time, all and any types of risk
management, treasury and other hedging products,
transactions and agreements with  financial
institutions, including (but not limited to) transactions
under ISDA master agreements, Global Master
Repurchase Agreements, schedules thereto and credit
support documents in respect of such transactions
such as (but not limited to) ISDA credit support
annexes, for the purpose of onward hedging of the
Company’s treasury management exposures and to
issue guarantees in connection with the obligations of
the Company’s subsidiaries in relation to any of the
foregoing products, transactions, agreements and
related documents that such subsidiaries may enter
into from time to time.

With respect to Properties, the Managing Director
shall have the following authorities:

Sell and transfer ownership to the buyer/ purchase , accept
transfer of ownership and pay the price /giveaway&
accept transfer of ownership /accept gifts and transfer of
ownership /Mortgage/ release mortgage/join title
deeds/split & sort out/ receive Title Deeds/update TDs
and include them in the universal system/ waive the
decrease of land area / convert agricultural land to
residential land/ amend the name & number of the civil
registration & Id /amend land lengths, boarders, area,
piece numbers, land plans, Title Deeds, their dates and the
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name of districts/ Leasing / signing of contracts for rent /
receipt of funds in cash or cheques and encash the same
for all properties within and outside the Kingdom/sell
and transfer ownership to heirs/ sell share /waive the
share/waive in favor of the state property/ waive leased
land/ obtain replacement of Title Deeds/ annex the excess
areas adjacent to the land/convert arm’s length to meters
in the Title deed/ convert feet’s to meters in the TD/
Convert agricultural land to residential or industrial /
modify / proof of building / receipt of TDs / own
properties for the purpose of real estate financing in
accordance with Real Estate Finance Law / deliver and
receipt / follow up with all relevant parties / complete all
the necessary procedures and sign thereof as required.

With respect to Subsidiaries and Bank’s
Associates, the Managing Director shall have the
following authorities:

Incorporate companies/ sign incorporation contracts, the
amendment annexes, partners’ decisions, appointment
and dismissal of directors, introduction and exit of
partners, participate in existing companies, increase &
decrease capital, determine the capital , receive surplus of
capital allocations, purchase shares & stocks, payment of
price, the sale of shares and stocks, receive the value,
merge company's branches, amend the nationality of the
company, amend the nationality of a partner in the
contract, waive stocks & shares of capital, amend the
company's objectives and its name, register the company,
trademarks , agencies, waive trademarks or cancel them,
open company’s files , establish branches of the
company, dissolve the company, change or vote on the
change of the form of the company, cancel the company’s
AoA or bylaws, amendment annexes, sign AoA or bylaws
and amendment annexes at the Notary Public, follow up
with and sign before the Ministry of Investment, follow
up with the Capital Market Authority to publish AoA or
bylaws, amendment annexes, publish summary of AoA or
bylaws in the official Gazette, change the legal status of
the company , follow up with Commercial Registration
office / produce new CRs / transfer CRs / book trade
names/ establish subscription with the Commercial
Chamber/ renew the subscription with the chamber of
commerce/ Sign all documents at the Chamber of
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Commerce / commercial registration Management /
certify signatures at the Chamber of Commerce / amend
commercial registration certificates / adding new
activities to C.Rs / open CRs branches/Cancel CRs /
delete CRs / follow up with Social Insurance Org./ follow
up with Zakat, Tax and Customs Authority/ produce
licenses / renew licenses / cancel licenses/transfer
licenses/ produce building and renovation permissions /
obtain building completion certificates / obtain health
cards / receive & deliver/ follow up with all relevant
authorities and complete all the necessary procedures and
sign thereof as required.

With respect to Security Authorities, the

Managing Director shall have the following
authorities:
Follow up with all security authorities, Emara & the
department of enforcement of rights judgments / Police
Stations/ Road Safety Command /General Presidency of
the National Guard and its sectors /General Investigation
Department/Administrative  Investigation  /Criminal
Investigation Dept./General Directorate of
Narcotics/General Directorate of Prisons /General
Directorate of Civil Defense/ General Directorate of
Border Guard/ All security branches and subsidiary
divisions / takeover & handover/all relevant departments
to complete the necessary procedures and sign thereof.

With respect to Banks and Money Exchange
Offices, the Managing Director shall have the following
authorities:

Follow up with all banks and money exchange offices /
open accounts based on Shariah principles and certify
signature/ withdraw, deposit and transfer to and from
Accounts / obtain ATM Cards & Credit Cards / apply for
and obtain Account Statements / request and obtain
cheque books / receive & encash remittances/ subscribe
in mutual funds investment / renew subscription in
mutual funds / redeem investment units of mutual funds /
receive redemption proceeds /apply for loans/ pledge
shares, units of investment funds and release the pledge /
subscribe in joint stock companies / purchase shares /sell
shares / receive share sale proceeds/ receive dividends
/split shares and transfer them to portfolios/ establish
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Article (Y £): Board Executive Committee

investment portfolios ,issue and cancel respective
orders/receive & deliver/ follow up with all related parties
,complete the necessary procedures and sign thereof as
required/follow up with all Ministries , Government &
semi — Government institutions , joint-stock companies,
establishments and individuals/ attend General
Assemblies / bid for tenders/ sign contracts and
agreements/ carryout all required procedures and
measures required in favor of the bank.

The Board shall form an Executive Committee in accordance
with the provisions of the relevant instruction.

Article (Y°): Audit Committee
An Audit Committee shall be formed in accordance to the
relevant regulations and instructions.

Article (Y1): Invitation to Board Meetings

Y

iy

Article (YV): Board Meetings and Resolutions

v,

The Board shall meet upon the request of the Chairman,
and the Chairman is required to convene the Board for a
meeting whenever so requested by a Director. The Board
must meet at least four times a year, and in any case, no
less than once every (V) months. Notice of such Board
meetings shall be sent to each Director either by mail or
other communication means at least five (°) days before
the date fixed for the meeting (provided that such notice
requirement may be waived by the Board), such notice
may be sent less than (°) days prior to the relevant
meeting, in the case that the circumstances call for the
holding of such meeting on an urgent basis.

The Board shall determine the place for holding its
meetings, and it may be held by means of modern
technology

No Board Meeting shall be valid unless attended by at
least half of the members. A Director may appoint
another Director as his proxy to attend and vote at the
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YV, ¢

Yv,e

Yv,n

Article (YA): Board Deliberations

YA

Board meetings, provided that each Director may only
serve as proxy to one Director during a given meeting.
The Board resolution shall be made by at least majority
of those present or represented. The Chairman shall have
a casting vote in the event of a tie.

The resolution of the Board shall be effective from the
date of its issuance, unless it stipulates that it shall be
effective at another time or upon the fulfillment of
certain conditions.

The Board may issue its resolutions on urgent matters by
way of circulation, unless a Director requests, in writing,
a meeting of the Board to deliberate on the same.
Resolutions issued by way of circulation, shall require
the approval of a majority of its members, and such
resolutions must be presented to the Board in its first
subsequent meeting to record them in the minutes of that
meeting.

Without prejudice to the to the provisions of the Banking
Control Law (as amended, restated or supplemented
from time to time), the Directors are prohibited from
having any personal interest, whether direct or indirect,
in any business or contracts made for the account of the
Company, unless authorized by the Ordinary General
Assembly. A Director must declare to the Board the
nature of his interest in the matter presented which must
be recorded in the minutes of the Board meeting. Such
Director shall not participate in the voting on such matter
at the Board or General Assembly.

The Board shall inform the General Assembly of the
business or contracts in which a Director has a direct or
indirect interest accompanied by a special report
prepared by the Company’s Auditor.

In case an interested Director fails to disclose his/her
interest, the Company or any interested party may claim,
before the judicial authority, the revocation of such
contract the recovery of any profit or benefit incurred in
relation to such contract by the relevant Director.

The deliberations and resolutions of the Board shall be
recorded in minutes prepared by the Secretary and
signed by the Chairman of the meeting, the attending
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recorded in a special register and signed by both the
Chairman and the Secretary.

YAY It is permissible to use modern technology to sign,
record deliberations and resolutions, and recording
minutes.

YA Directors are prohibited from disclosing any of the
Company’s secrets outside of the General Meeting. In
addition, Directors are prohibited from using any
information possessed through their Board membership
for direct or indirect personal gains.

Article (Y9): General Assembly Meetings

Y4-y  The meeting of the General Assembly shall be chaired
by the Chairman of the Board or the Vice Chairman in
his absence, or whomever the Board delegates from
among its members in their absence. In the event that this
is not possible, the General Assembly shall be chaired
by whomever the shareholders delegate from among the
members of the Board or from others by voting.

v4-v Each shareholder shall have the right to attend the
Ordinary and Extraordinary General Assembly. A
shareholder may delegate any person who is not a
Director to attend the General Assembly.

Ya.¥ The General Assembly may be convened, and
shareholders may participate in deliberations and vote on
resolutions using modern technological means.

Article (¥ +): Competency of the Ordinary General
Assembly

Except for matters falling within the competency of the
Extraordinary General Assembly, the Ordinary General
Assembly shall have competency to deal with all matters that
concern the Company. It shall be held at least once a year
within six months following the end of the Company’s
financial year. Other Ordinary General Assemblies may be
convened whenever needed.

Article (¥Y): Competency of the Extraordinary General
Assembl
The Extraordinary General Assembly shall after having
obtained wirtten SAMA non-objection, with exception of the
provisions which may not be altered under the Companies Law,
have the authority to amend the Bylaws, as well as approve the
Company’s buy-back of its shares. It shall, in addition, have
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jurisdiction to prolong the duration of the Company or shorten
it or dissolve the Company for any reason before its term. In
addition to the foregoing, it may pass resolutions on matters

falling within the jurisdiction of the Ordinary General
Assembly subject to the same conditions and in the same
manner prescribed for the latter.

Article (¥ Y): General Assembly Invitations

dalad) cilaanli 5gea 3 (YY) Bald)

¥Y,y  The General Assembly shall be convened by the Board, ey Y Galae e 3502 Aaldll g Adall Climeal) daii VoYY
and the Board must invite the Ordinary General IR 2Lea dnalall ddlall maall seay o 550 (udas
Assembly to convene within (thirty) days from the date ST 5l aalus o cliluall aal je qilla &5 (e L sy (0E50)
of the request of the auditor or one or more shareholders Gsia g ) A ) ag il (e (Bl 5 i) sl
representing at least ten percent () + %) of the shares of Lmaall 5500 Sl uall aal sl a5 oY) e s
the Company that has voting rights. An auditor may call g LS Bseall Galaall 4 g al 13) 3E23Y1 ) Galad) Lalad)
the Ordinary General Assembly to convene if the Board Gl b die e Gyl Aaladl Lgmaall 5503 (aladll e
does not extend the invitation within thirty (¥+) days sl (5 38 5al)
from the date of the auditor's request. Additionally, the ) .
Board shall convene the Ordinary General Assembly if
so requested by SAMA.

¥Y,Y  The request referred to in Paragraph (V) of this Article Jall 3okl 238 (e (V) B 4] L iall allall oYY
indicate the issues that the shareholders are required to O saabadl Ledde & geay 4 o glladll
vote on.

¥¥,¥  The invitation to convene the assembly shall be at least RENPY) EVIREEON RS g P IPDENRU L) 3" PN RSP R g

twenty-one (YV) days prior to the specified date in

accordance with the provisions of the Companies Law

and its Implementing Regulations, taking into account
the following:

(a) The shareholders must be notified by way of
registered letters sent to their addresses as they
appear in the sharcholders’ register, or the
invitation may otherwise be announced through
modern means of technology.

(b) Copies of the invitation and the agenda shall be
sent to the Commercial Register, the Capital
Market Authority, and SAMA.

(¢c) The General Assembly’s invitation must include,
at minimum, the following:

(i) a statement of the holder of the right to attend
the meeting of the Assembly and his right to
delegate whomever he chooses other than the
members of the Board, and a statement of the
shareholder’s right to discuss the topics on the
agenda of the Assembly and to ask questions
and how to exercise the right to vote;

1Y) Ble) e e i)

&8 83)) ) agiyslie o Alae lillads cpaaludl ¢34 ()
Sl s DA e ssedll e e i eoaalndl Ja
Aaal) dyEd

ol dandl ) Jee V) J a5 8501 (g ) sem Js )] ()
g sraall (g 38 pall il 5 AL (3 sl A

o b bedalal) damaall )3 se ) e o cima ()
-8y
a5 dmaall plaial ) pas G Gall cala gl (V)
,0Y) Gelae slimel ye Gao ity G dli)
daall Gl guim gall LBl 8 aalusall 3a Glu s
LS5 ALY 4 55 Lpmaa) Jleef Jsan e
A peail) B A e

o ek e g Mﬂ‘@uﬁ
sl ff‘fj ¥ ALY I sl i)
(Sdeadi 33) (o g AabLwa S 3
AVEEE/11/VA gl
AY YY/ N0 A (58 gal)
sl s
¢S Jam
{é YedeuYovve
., ]
4 Y1 .
i e YT dadal) il

AY XY/ 0/r Yl Babaial) Agalal) & Aalad) Amaad) il ) B o pliy Hddl) Q%



(i1) the place, date and time of the meeting;

(iii) the type of Assembly, whether it is a public or
private Assembly; and

(iv) the agenda of the meeting, including the items
to be voted on by the shareholders

Article (¥¥): Registering General Assembly Attendance

Shareholders wishing to attend the General Assembly shall
register their names at the Company’s head office prior to the
start of the General Assembly or through modern means of
technology.

Article (¥ £): Ordinary General Assembly Quorum

v¢-)  The Ordinary General Meeting shall be valid only if
attended by shareholders representing at least a quartor
of the Company’s shares to which voting rights are
attached.

v¢.Y  If the necessary quorum for holding a meeting of the
Ordinary General Assembly in accordance with
Paragraph (V) of this Article is not present, an invitation
shall be sent to a second meeting to be held under the
same conditions stipulated in Article 1) of the
Companies Law within thirty (¥+) days following the
date specified for the previous meeting.

vE-Y A second meeting may be held an hour after the end of
the period specified for the first meeting, provided that
the invitation to hold the first meeting includes evidence
that the meeting can be held. In all cases, the second
meeting shall be valid regardless of the number of shares
that have voting rights represented therein.

Article (¥°): Extraordinary General Assembly Quorum

vo.y  The Extraordinary General Assembly shall only be valid
if attended by shareholders representing at least one half
of the Company’s shares to which voting rights are
attached.

vo.¥ If the required quorum for the Extraordinary General
Assembly meeting in accordance with Paragraph (V) of
this Article is not met, an invitation is sent to a second
meeting to be held under the same conditions stipulated
in Article ) of the Companies Law. However, the
second meeting may be held an hour after the expiration
of the period specified for holding the first meeting,
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provided that the invitation to hold the first meeting
includes evidence of the possibility of holding that
meeting. In all cases, the second meeting shall be valid
if attended by a number of shareholders representing at
least twenty five percent (Y°Z) of the shares of the
Company that have voting rights.

If the quorum required for the second meeting is not
met, an invitation is sent to a third meeting to be held
under the same conditions stipulated in Article 4 of the
Companies Law, and the third meeting is valid
regardless of the number of shares that have voting
rights represented in it.

vov

Article (¥1): Voting in Assemblies

Votes in an Ordinary and an Extraordinary General Assembly
shall be calculated on the basis of one () vote for each share,
taking into consideration the provisions stated in Article (1Y)
above regarding the right of HSBC Holdings B.V. to appoint
the Appointed Directors on the Board. The cumulative voting
shall be used in the election of Elected Directors. However,
members of the Board may not participate in voting on
resolutions of the Ordinary and Extraordinary General
Assembly pertaining to their relief from liability for their
management of the Company or to the direct or indirect
interests of executed dealings and contracts, in which a
Director has a direct or indirect interest herein or with regards
to which a conflict of interest is present, or in respect to
authorizing a Director to participate in any activity which
competes with the business of the Company.

Article (YV): Assembly Resolutions

YV-) Resolutions of the Ordinary General Assembly shall be
adopted by a majority of the voting rights represented at
the relevant meeting.

Resolutions of the Extraordinary General Assembly
shall be issued with the approval of (two-thirds) of the
voting rights represented in the meeting, unless the
decision is related to increasing or decreasing the capital,
extending the term of the Company, or dissolving it
before the expiration of the period specified in its
bylaws, or its merger with another company, or its
division to two or more companies, in which case the
approval of (three quarters) of the voting rights
represented at the meeting must be obtained.
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YV-Y The Company shall announce the resolutions of the
General Assembly through appropriate electronic
means.

Article (YA): Assembly Deliberations

Any shareholder shall have the right to discuss the matters put
on the agenda of the General Assembly as well as to address
pertinent questions to the Directors and the Auditors. The
Directors and Auditors shall answer shareholders’ questions to
such an extent that would not jeopardize the Company’s
interest. In case a shareholder feels that the answer to his
question is unsatisfactory he may appeal to the General
Assembly whose decision shall be binding.

Article (Y9): Assembly Minutes

Minutes shall be written for the meeting showing the names of
the shareholders present in person or represented by proxy, the
number of shares held by each in person or by proxy, the
number of votes attached to such shares, the resolutions
adopted at the meeting, the number of votes agreeing to or
dissenting from such resolutions and a comprehensive
summary of the discussions that took place at the meeting. Such
minutes shall be regularly recorded after each meeting in a
special register to be signed by the chairman of the meeting,
the secretary and the canvassers. A copy of the minutes of the
General Assembly’s meeting must be submitted to SAMA
within )© days from the conclusion of the relevant meeting.

Article (£ +): Auditor Appointment, Removal and
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Resignation

¢.-) The shareholders shall exercise control over the
Company’s accounts in accordance with the relevant
rules and regulations and these Bylaws.

£..Y The Company shall have two Auditors to be appointed
annually by the General Meeting, based on a
recommendation by the Audit Committee, from amongst
the approved Chartered Accountants licensed to operate
in the Kingdom. The said General Meeting shall fix their
term and remuneration and may reappoint or change
them provided that the term of the Auditors’
appointment shall not exceed the regulations and
instructions.
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£..Y  According to a decision taken by the General Assembly,
the auditors may be dismissed, and the chairman of the
Board must inform the competent authority and SAMA
of the dismissal decision and its reasons, within a period
not exceeding five (°) days from the date of issuance of
the decision.

¢.-¢ The auditors may resign from his duty by virtue of a
written report that he submits to the Company, and his
mission ends as of the date of its submission or at a later
date specified in the notification, without prejudice to the
Company's right to compensation for the damage
incurred by it if required. The resigned auditor shall
submit to the Company and the competent authority -
when submitting the report - a statement of the reasons
for his resignation, and the Board shall call the General
Assembly to convene to consider the reasons for
resignation, appoint another auditor and determine his
fees, work duration and scope.

Article (£)): Auditor Authorities

The Auditors shall, at all times, have access to the Company’s
books, records and any other documents that relate to its scope
of work, to examine the Company’s assets and liabilities and
other matters within its scope of work. The Board shall enable
the Auditors to undertake their duties. The Auditor shall record
any difficulties it faces in such regard in its report to the Board.
If the Board does not facilitate the Auditor’s work, the Auditor
shall notify SAMA and request the Board to convene the
Ordinary General Assembly to look into the matter. The auditor
may issue this invitation if the Board does not send it within
thirty (¥'+) days from the date of the auditor's request.

Article (¢ Y): Auditor Report

The Auditors shall submit to the annual General Assembly a
report in which it shall set forth the attitude of the Company’s
management towards enabling it to get the information and
explanations it required, any violations of the provisions of the
Companies Law, the Banking Control Law and SAMA
instruction (as amended, restated or supplemented from time to
time) or these Bylaws and their opinion as to the fairness of the
Company’s accounts.
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Article (£Y): Financial Year

The Company’s financial year shall commence on January ) st
and shall end on December Y)st of each Gregorian Calendar
year. However, the Company’s first financial year shall be the
period starting from the date of Company’s registration in the
Commercial Register and ending on December Y)st of that
year, unless such period is less than six months in which case
the first financial year shall be extended until December Y)st
of the subsequent year.

Article (£ ¢): Financial Records

£e)

£euy

£e.Y

The Board shall prepare at the end of each fiscal year the
Company’s financial statements, a report on its activities
and its financial position for the preceding year and its
recommendation for the manner for net profit
distribution. The Board shall place such documents at
the disposal of the Auditor at least forty-five (£°) before
the date fixed for the General Assembly.

The Chairman, Managing Director and Chief Financial
Officer shall sign the documents referred to in Paragraph
(V) of this Article, and copies thereof shall be placed at
the disposal of the shareholders in the Company’s Head
Office.

The Chairman shall provide the shareholders with the
Company’s financial statements, the Board’s report
(after signing both of the foregoing documents), and the
Auditor’s report, unless they had already been published
through any means of the modern technology, at least
twenty-one (Y)) days before the date set for the Annual
Ordinary General Assembly. The Chairman must also
provide SAMA and the Capital Market Authority with a
copy of the foregoing documents, at least fifteen () °)
days prior to the date fixed for the relevant General
Assembly.
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Article (£°): Statutory Reserve and Dividend Distribution

¢o_)

The Ordinary General Assembly may, when
determining the percentages of shares in the net profits,
After sparing the statutory reserve decide to form
reserves, to the extent that achieves the interest of the
Company or guarantees, to the extent possible, the
distribution of fixed profits to the shareholders. The
Ordinary General Assembly may also deduct amounts
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(a)
(b)

(©)

(d)

(e)

from the net profits to achieve social purposes for the
Company's employees.
The annual or interim net profit arrived at after deducting
all general expenditures and other expenses and after the
constituting of such provisions for bad debts and for
losses on investments and for contingent liabilities as the
Board shall think fit in conformity with the Banking
Control Law and the directives issued by SAMA and
other Competent Authorities (as amended, restated or
supplemented from time to time) shall be allocated as
follows:
After obtaining SAMA’s no objection.
The calculation of sums required for the payment of the
Zakat due on Saudi shareholders and the tax due on non-
Saudi shareholders will be as prescribed by the laws in
force in the Kingdom of Saudi Arabia. Such sums shall
be remitted by the Company to the authorities concerned.
Zakat paid for the Saudi shareholders shall be deducted
from their share in the net profit and the tax paid for the
non-Saudi shareholders shall be deducted from their
share in the net profit
A sum of at least Yo7 of the net profit, shall be allocated
for constituting of the statutory reserve until the total of
such reserve equals at least the paid-up share capital
Out of the remainder of the respective share of each of
the shareholders in the net profit after the deduction of
Zakat and tax and the allocation for the statutory reserve,
a sum of not less than zero point five per cent. (*,°%) of
the paid-up share capital shall be allocated for paying a
dividend to shareholders, reflecting the applicable
deductions from Saudi and non-Saudi shareholders under
paragraph (Y), but otherwise in proportion to their
respective shareholding and as specified by the Board and
approved by the General Assembly. In case the remaining
percentage of the net profit accruing to any of the
shareholders is not sufficient for paying the said dividend
to eligible shareholders in any one year, sharcholders
shall not be entitled to claim it in the following year or
years. No larger dividend shall be declared by the General
Assembly than is recommended by the Board.
The remainder after allocations made as set forth in
paragraphs (V) and (V) herein, shall be disposed of in the
manner recommended by the Board and approved by the
General Assembly.
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(f) The respective percentage of shareholdings of each
shareholder shall always be observed when calculating
the sums to be allocated as statutory reserve and other
reserves out of the net profit. Each of the shareholders
shall participate in such allocations on a pro-rata basis
and out of their respective share in the net profit.

Article (£7): Entitlement to Dividends

€1-Y Shareholders shall be entitled to their share of dividends
pursuant to the General Assembly resolution adopted in
this regard. Such resolution shall specify the entitlement
date and distribution date. Shareholders registered in the
shareholders register at the end of the payment due date,
shall be entitled to dividends. The Board must implement
the decision of the General Assembly regarding the
distribution of dividends to shareholders.

£1-Y The Company may retain any dividends payable to any
shareholder and may apply the same in or towards
satisfaction of his debts or liabilities to the Company

¢v.)  Shareholder(s) representing (°%) or more of the
Company’s share capital may file a liability claim on
behalf of the Company, if the latter fails to file the same.
The main objective of filing such a claim must be to
achieve Company interests, and the claim must be based
on solid grounds. The shareholder filing such a claim
must be a shareholder at the time of its filing and must
do so in good faith. The shareholder filing such a claim
must notify the Directors of his/her intention to do so at
least ) ¢ days prior to filing the said claim.

¢v-Y If the Directors’ misconduct resulted in a personal
injury, the injured shareholder may file a personal claim
against the said Directors.

Article (£A): Losses reaching (° * %) of Issued Capital

If the losses of the Company amount to half (°+7) of its issued
capital, the Board must immediately notify SAMA, and within
1+ days from the date on which it is made aware of the
Company’s losses amounting to half of its capital, disclose the
matter and what it has arrived to in terms of recommendations.
The Board must, within YA+ days from the date on which it is
made aware of the Company’s losses amounting to half of its
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capital, invite the Extraordinary General Assembly to convene

so as to resolve whether the Company must be dissolved, or if

it shall, with implementation of the necessary procedures to
rectify its losses, continue. subject to SAMA instructions.

Article (£9): Company Liquidation

The Company dissolves by one of the reasons for dissolution
mentioned in Article Y£¢Y of the Companies Law, and upon its
dissolution, it enters the stage of liquidation in accordance with
the provisions of Chapter ‘Y of the Companies Law. If the
Company is dissolved and its assets are not sufficient to pay its
debts or if it is in default according to the Bankruptcy Law
without prejudice to the provisions of the System for Dealing
with Important Financial Institutions, it must apply to the
competent judicial authority to open any of the liquidation
procedures according to the Bankruptcy Law. The Company
shall notify SAMA upon the occurrence of the event stated in
this Article and adhere to the instructions issued by it.

Article (° +): Company Seal

The Board shall procure a seal containing the name of the
Company which shall be affixed to documents as deemed
necessary or desirable by the Board, the Executive Committee
or the Managing Director.

Article (°)): Closing Provisions

°).y  The Company shall be subject to rules and regulations in
force in the Kingdom of Saudi Arabia.

°\-Y Provisions in these bylaws which contradict with the
Companies Law or Banking Control Law, or SAMA
instructions shall not be valid, and instead, the
corresponding provision of the relevant regulations shall
apply. Furthermore, any matter not covered by these
Bylaws shall be subject to corresponding provisions in
the Companies Law and its Implementing Regulations.

°).v  These Bylaws shall be deposited and published in
accordance with the Companies Law, its Implementing
Regulations and the provisions of the Banking Control
Law (as applicable), in each case, as amended, restated
or supplemented from time to time.
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