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Article 
Number 

Articles Before Amendments Articles After Amendments 

Article (1):  
Incorporation 

In accordance with the provisions of the Companies 
Law, the Banking Control Law, and other laws and 
regulations in force in the Kingdom of Saudi Arabia, as 
well as these Bylaws, a Saudi joint stock company is 
hereby established between the relevant 
shareholders.  

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 (2): 
Company 
Objects 

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

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

Article (3): 
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 and in 
particular the acquiring of the branches of The British 
Bank of the Middle East at Jeddah, Alkhobar and 
Dammam, with their assets and liabilities and carrying 
on the banking business done by the said branches. 
 

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. 

 e) To deal in shares and debentures on its own or  
customers account.  
 

3.5 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 guaranteed by the Saudi Government, 
foreign governments, financial institutions  or 
otherwise. 

 f) To deal in debentures or other obligations issued or 
guaranteed by the Saudi Government or foreign 
governments, or financial institutions. 

     
 

- 

 k) To open accounts in the name of the Company with 
local or foreign banks, or other financial institutions. 

3.10 To open and operate accounts in the name of the 
Company with local or foreign banks, or other financial 
institutions. 

Article (4): 
Company 
Head Office 

The Head Office of the Company shall be at Riyadh. It 
may be transferred to any other place in the Kingdom 
of Saudi Arabia in accordance with a resolution 
approved at a General Meeting. The Board of the 
Company may establish branches or agencies or  
subsidiaries in the Kingdom of Saudi Arabia and 
abroad and may appoint correspondents at 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. 

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. 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 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. 
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Article (5): 
Company 
Term 

The duration of the Company shall be (99) ninety-nine 
Gregorian calendar years, commencing from the date 
of the decision made by the Minister of Commerce 
announcing the incorporation of the Company, 
pursuant to Article 65 of the Companies Law, which 
life may be extended thereafter by a resolution passed 
by an Extraordinary General Meeting at least one year 
before the end of the said term. 
 

The duration of the Company shall be (99) ninety-nine 
Gregorian calendar years, commencing from its 
registration in the commercial register, pursuant to 
Article (65) 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 (6) : 
Company 
Capital 

The share capital of the Company shall be SAR 
20,547,945,220 divided into 2,054,794,522 fully paid 
shares of equal nominal value of ten Saudi Riyals (SAR 
10) each, all of which will be ordinary shares, and all 
of which shall rank pari passu as one class in all  
respects.  
 

6.1 The issued share capital of the Company shall be 
SAR 20,547,945,220 divided into 2,054,794,522 fully 
paid shares of equal nominal value of ten Saudi Riyals 
(SAR 10) 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 share 
capital by way of increase or decrease subject to the 
provisions of this Bylaws, the Companies Law, the 
Banking Control Law, and any other applicable laws 
and regulations. 

6.2 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 (7) : 
Subscription in 
Company 
Shares 

The founders and shareholders subscribed to the 
entire capital of the Company and the entire value of 
the Company's shares was paid. 

The founders and shareholders have subscribed to  the 
entire shares of the Company’s issued share capital, the 
value of which amounting to SAR 20,547,945,220. 

Article (8): 
Trading 
Company 
Shares 

All shares will be transferable in accordance with the 
provisions of the Capital Market Law. 
 

8-1 The Company’s shares shall be traded in 
accordance with the Capital Market Law and its 
Implementing Regulations, and subject to SAMA 
instructions. 
 
8-2 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 5 (five) complete fiscal years 
consisting of at least twelve months each from the date 
of the incorporation of the Company. 
 
8-3 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 shareholder, 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. 
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8-4 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. 
 
8-5 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. 

Article (9) : 
Payment of 
Share Value 

A shareholder shall pay the value of the shares on the 
specified deadlines set therefor. If a shareholder fails 
to make such payments on the due dates, the Board 
may, after notifying the shareholder with a registered 
letter, 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. 
The Company shall cancel the share sold pursuant to 
this Article and give the purchaser a new share holding 
the same number as the cancelled share, a notation of 
which shall be made in the shareholders register. 

9.1 A shareholder shall pay the remaining value of the 
shares 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. 
9.2 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. 
9.3 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 value has been paid-up in accordance 
with the provisions of Paragraph (1) 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 (13):  
Capital 
Increase 

- 13.1 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. 
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 1) The Company, after having obtained a No Objection 
from SAMA, may from time to time and upon a 
resolution of the Extraordinary General Meeting, 
increase the Company’s share capital by issuing new 
shares against cash, in-kind contributions, the 
Company’s debts or any portion of the Company’s 
statutory reserve which the General Meeting resolves 
to convert into share capital, or against the conversion 
of debt instruments or Sukuk; provided that any 
previous increase, if any, of the share capital has been 
fully paid. However, the capital is not required to be 
fully paid if the unpaid portion of capital relates to 
shares issued in exchange for converting financing 
debt instruments or Sukuk into shares where the 
prescribed period for such conversion has not lapsed. 
 

13.2 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. 

 2) After having obtained a No Objection from SAMA, 
the shareholders, at the time of issuing the 
Extraordinary General Meeting resolution approving 
the increase of the Company’s share capital, shall have 
pre-emptive rights to subscribe for new cash shares. 
The shareholders shall be advised of their pre-emptive 
rights, terms, conditions, and subscription opening 
and closing dates by publishing in a daily newspaper 
or by registered mail. 

13.3 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. 

 3) A shareholder may sell or assign its pre-emption 
right during the period from the date of the resolution 
of the General Meeting approving the capital increase 
until  the closing date of subscription in the new shares 
related to such rights, in accordance with the 
guidelines set by the relevant regulatory authority and 
after having obtained a No Objection from SAMA. The 
Extraordinary General Meeting 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 Meeting 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. 

13.4 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. 

Article (14):  
Capital 
Reduction 

The Company, after having obtained a No Objection 
from SAMA, may by a resolution of the Extraordinary 
General Meeting 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 

14.1 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 
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less than the minimum prescribed by the Banking 
Control Law. Such resolution shall not be passed 
except after reviewing the Auditor’s Report as to the 
reasons thereof, the Company’s l iabilities and the 
repercussions of reduction on such liabilities  . 

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 fulfi llment. 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 effected, whether by cancellation 
of a number of shares equaling the reduction amount 
in which case shareholders must be treated equally, or 
by the Company purchasing and cancelling a number 
of shares equalling the reduction amount in 
accordance with the Capital Market Law . 

14.2 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 . 

 In case the reduction is due to the excess of the share 
capital to the Company’s requirements, creditors shall 
be invited to object thereto within sixty days following 
the publication of the resolution of reduction in a daily 
newspaper circulated in the town where the 
Company’s Head Office is located. In case a creditor 
objected thereto and submitted his documents within 
the said period, the Company shall pay him his debt if 
it is due for payment or furnish him with sufficient 
collateral if deferred. 

14.3 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 (45) 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. 

 - 14.4 Equality must be taken into account among the 
shareholders who hold shares of the same type and 
category when reducing the capital. 

Article (16): 
Issuance and 
Offering of 
Debt 
Instruments 
(including 
Convertible 
Debt 
Instruments) 

The Company may, in accordance with the Capital 
Market Law, taking into consideration the provisions 
of Banking Control Law, issue debt instruments, bonds 
of equal value or financing Sukuk, transferrable and 
indivisible for the loans whether denominated in 
Saudi Riyals or other currencies. 
 

16.1 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 
(including Bonds and Sukuk), senior or subordinated, 
on a standalone 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. 
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 In addition, the Company may, by a resolution of the 
Extraordinary General Meeting, issue debt 
instruments or Sukuk that are convertible to shares, in 
accordance with the Capital Market Law taking into 
consideration the provisions of  the Banking Control 
Law,  after the Extraordinary General Meeting passes 
a resolution determining the maximum limit of shares 
to be issued against such debt instruments or Sukuk, 
whether such debt instruments or Sukuk have been 
issued at the same time or through a series of 
issuances or through one or more programs to issue 
debt instruments or Sukuk. 
The Board shall, without a new approval of the 
General Meeting, issue new shares against the debt 
instruments or Sukuk for which the holders thereof 
request their conversion, upon the completion period 
specified for the holder of such instruments or Sukuk. 
The Board shall take the necessary steps to amend the 
Bylaws of the Company in regards to the number of 
shares issued and the capital. The Board must 
announce the completion of the procedures of each 
capital increase in accordance with the mechanism set 
in the Regulation for the publication of  General 
Meeting resolutions. 

- 

Article (17): 
Management 
of the 
Company   

The Company shall be managed by a board of 
directors, which shall be composed of eleven (11) 
directors, eight (8) of whom shall be appointed by the 
Ordinary General Meeting for three year terms by way 
of election pursuant to the accumulative voting 
method (the “Elected Directors”), and three (3) of 
whom shall be appointed by the shareholder HSBC 
Holdings B.V. (the “Appointed Directors”), after 
having obtained confirmation of no objection from 
SAMA before any appointment. All  Directors may be 
reappointed for new terms. 
 

17.1 The Company shall be managed by a board 
comprised of eleven (11) directors. From amongst the 
Board, eight (8) directors shall be elected by the 
Ordinary General Assembly for a three (3) year term by 
way of election pursuant to the accumulative voting 
method (the “Elected Directors”), and three (3) 
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. 

- 17.3 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 (18): 
Expiry of the 
Board Term; 
Board 
Resignations 
and Vacancies 

- 18.1 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 Board) terminate the membership of any 
member who fails to attend (three) consecutive 
meetings or (five) separate meetings during his 
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membership period without a legitimate excuse 
accepted by the Board. 

 The Ordinary General Meeting may, at any time, 
remove all or any of the Directors without prejudice to 
their rights to compensation in case the termination 
was unjustified or at an inappropriate time. A Director 
may resign, provided that such resignation i s made at 
a proper time, otherwise he shall be responsible vis-à-
vis the Company for any damages resulting from 
his/her resignation. 
The office of a Director shall be vacated: 
- at the end of its term 
- upon the resignation of the Director; 
- if the Director becomes disqualified from holding 
office under any law in force in the Kingdom of Saudi 
Arabia; 
- if the Director is removed from his office by a 
resolution passed through the General Meeting by a 
majority of two thirds in case such removal is not 
requested by the Board and of a simple majority in 
case the removal is requested by the Board; 
- if the Director is found to be of unsound mind; 
- if the Director is convicted of an offence involving 
dishonesty, fraud or moral turpitude; Or 
- if the Director becomes bankrupt or makes any 
arrangement or settlement with his creditors. 

18.2 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) in accordance with the provisions of the 
Companies Law. 

- 18.3 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. 

- 18.4 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. 
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- 18.5 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. 

If the position of a Director (other than the Directors 
appointed by HSBC Holdings B.V.) became vacant and 
as a result the number of Directors fell below six (6) 
the Ordinary General Meeting should be convened 
within sixty (60) days to appoint the necessary number 
of Directors. Otherwise, the Board may, without 
prejudice to Article seventeen (17) of this Bylaws, 
temporarily appoint an experienced and competent 
member and, within five (5) working days of such 
appointment, satisfy all regulatory appointment and 
disclosure requirements associated with such 
appointment and to present such appointment to the 
next Ordinary General Meeting. The so appointed 
Director shall complete the term of his predecessor. If 
the position of a Director appointed by HSBC Holdings 
B.V. became vacant, HSBC Holdings B.V. shall 
promptly appoint a replacement. 

18.6 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 (15) days 
and the Capital Market Authority within (5) working 
days from the date of appointment and provided all 
regulatory appointment disclosure requirements are 
submitted to the relevant authorities. 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. 

- 18.7 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 in these bylaws, the rest of the 
members must invite the Ordinary General Assembly to 
convene within sixty (60) days to elect the necessary 
number of members. 

Article (19): 
Authorities of 
the Board 

Without prejudice to the to the provisions of the 
Banking Control Law and the powers conferred on the 
General  Meetings, the Board shall be vested with full 
powers to manage the business of the Company and 
supervise its affairs to achieve its objectives. 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. 
 

19.1 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 by this Bylaws. 
19.2 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 l iaise among such 
subcommittees in order to facilitate the deciding on the 
matters presented before them. 

- 19.3 The Board must obtain a written SAMA non-
objection and the approval of the General Assembly 
when sell ing assets that exceed in value fifty percent 
(50%) of the value of the Company’s total assets, 
whether such sale is made through one transaction or 
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multiple transactions. In this foregoing case, the 
transaction that leads to sale(s) exceeding fifty percent 
(50%) (as calculated from the first transaction carried 
out within the preceding 12-month period) of the value 
of the total  assets shall be subjected to the General 
Assembly’s approval. 

The Board shall, in the discharge of its duties, exercise 
all  such powers and do all such acts and things as the 
Company is, by these Bylaws, by its Articles  of 
Association or otherwise, authorised to exercise and 
do, provided that such acts are not specifically 
directed or required by these Bylaws to be done by 
way of the General Meeting. Specifically, the Board 
has full  powers to enter into, amend, terminate 
and/or renew a Technical Services Agreement 
between the Company and HSBC Holdings plc. 
The Board is empowered to make loans for terms 
exceeding 3 years, to buy, sell  and mortgage real 
estate and assets, to release the Company’s debtors 
from their obligations, to compromise and to accept 
arbitration. 

19.4 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 delegate any of its powers to the 
Managing Director, another Director or to any of the 
Company’s officers or employees. The Board may also 
from time to time delegate any specific power or 
powers to any other persons for such period as the 
Board may think fit. However, the Board may not 
donate any of the Company’s monies except within 
the limits provided for in the Laws in force in the 
Kingdom of Saudi Arabia. 

19.5 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. 

Article (20):  
Remuneration 
of the Board  

The remuneration of the Board shall consist of a 
specific amount, specific benefits or a specific 
percentage of the Company’s profits as determined by 
the General Meeting in addition to an attendance 
allowance in accordance with the Companies Law and 
the guidelines issued by the competent regulatory 
authorities. 

20.1  Subject to the instructions or l imits issued by 
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’s Annual Report submitted to the Ordinary 
General Meeting shall contain in detail a statement of 
all  the amounts paid to the Directors in that capacity 
during the Company’s financial year as remuneration, 
out-of-pocket expenses and any benefits in cash or in 
kind. 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 the number of Board 
meetings and number of meetings attended by each 
Director during each fiscal year. 

20.4 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 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. 
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Article (21): 
Appointment 
of the 
Chairman, 
Vice-Chairman 
and Managing 
Director 

The Board after having obtained a No Objection from 
SAMA shall designate 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. 

The Board, after having obtained a 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 (22): 
Appointment 
of the 
Chairman, 
Vice-Chairman 
and Managing 
Director  

The Chairman shall have the powers to convene the 
Board to meet, to preside over its meetings and the 
General Meetings, 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 l imited to: 

(a) Courts and Security Authorities: 
 

fi l ing 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/ claim forgery/reject scripts, seals 
& signatures /request travel ban and uplift 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 application 
of Article 230 of the Shari'a Procedure Law / request 
execution of judgments / accept or deny judgments / 
submit objection to judgments and appeal against 
them/ request reconsideration / apply for 
rehabilitation / apply for  rejection of insolvency / 
request preemption / 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 fi led 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 l imited to, the 

22.1 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 l imited 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/ fi l ing claims and appeals before all courts, 
including courts of cassation/ claim forgery/reject 
scripts, seals & signatures /request travel ban and uplift 
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 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 fi led by the bank 
against third parties and all lawsuits fi led 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 
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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/ labor committees/ committees for 
financial disputes settlement / committee for 
settlement of banking disputes / committee for credit 
information violation/ offices of the settlement of 
commercial paper disputes / committees for resolving 
commercial disputes / customs committees 
/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 Directorate of 
Mujahedeen /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/ the Chairman 
is also entitled to appoint specialized attorneys and 
consultants inside or outside the Kingdom of Saudi 
Arabia to facilitate the legal claims process . The 
Chairman of the Board of Directors shall carryout all 
the other functions provided for in the AoA whi ch 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. 

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 l imited 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 
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. 

 - 22.2 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). 

The terms of service of each of the Chairman, the Vice-
Chairman, the Managing Director, the members of 
Board subcommittees and the Secretary, if he is a 
Director, shall in no way exceed their term of service 
as Directors. They may always be reappointed. 

22.5 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. 
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Article (23): 
Authorities of 
the Managing 
Director 

Taking into consideration the provisions of Banking 
Control Law, the Managing Director shall be the Chief 
Executive Officer and shall conduct, subject to the 
provisions of Article twenty (20) hereof, the 
Company’s day to day business, including but not 
l imited to the following acts and deeds: 
 

23.1 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 
(19) hereof, the Company’s day-to-day business, 
including, but not limited to, the acts 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. 

(1) 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 of subsidiary 
companies, companies in which it is participating, 
joint stock companies and other types of companies, 
and to execute resolutions, amendments to articles of 
associations, contracts of shareholding, participating 
or merger in companies or institutions as well as the 
purchase contracts thereof. 

(a) 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 (“AoA”) 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 l imited to, 
merger and acquisition resolutions relating to 
subsidiary companies). 

(2) To lease any premises for the purposes of the 
business of the Company. 

(b) To lease any premises for the purposes of the 
business of the Company and approve the 
establishment of new 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. 

(3) For the better and more effective control and 
supervision over the business, affairs and personnel of 
the Bank, the Managing Director may  delegate any or 
all  of the powers conferred upon him by the Board to 
his subordinates and may withdraw such delegation at 
his discretion and the appointed agent  may pass the 
powers conferred to him to a third party. 

- 

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 

23.3 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 
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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 fi les , establish  
branches of the company , dissolve the company, 
convert the status of the company from joint stock to 
a closed company , a l imited liability or partnership 
company and vice versa, cancel the company’s AoA, 
amendment annexes, sign AoA and amendment 
annexes at the Notary Public, follow up with and sign 
before the General Authority for Investment , follow 
up with Capital Market Authority to publish AoA, 
amendment annexes, publish summary of AoA in the 
official Gazette, change the legal status  of the 
company , follow up with Commercial Registration 
office / produce new C.Rs / transfer C.Rs / book trade 
names/ establish subscription with the Commercial 
Chamber/ renew the subscription with the chamber of 
commerce/ Sign all documents at the Chamber of 
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 &Income Tax Dept./ produce 
licenses / renew  l icenses / cancel l icenses/transfer 
l icenses/ 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 
 

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 
fi les , 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 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  l icenses 
/ cancel l icenses/transfer l icenses/ 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 Directorate of Mujahedeen /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.  
 

23.4 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. 
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Article (25):  
From the 
previous 
Bylaws 

An Audit Committee shall be formed by a resolution of 
the Ordinary General Meeting. The Audit Committee 
shall consist of not less than three (3) and not more 
than five (5) members from among the non-executive 
Directors, shareholders or others, to be appointed 
after obtaining confirmation of no objection from 
SAMA. The resolution of the Ordinary General 
Meeting shall specify tasks, operation guidelines and 
member remuneration of the Audit Committee. The 
members of the Audit Committee should have 
relevant professional and practical experience and 
financial, banking, compliance and risk management 
knowhow. In addition, the Audit Committee must 
include members specialized in financial and 
accounting affairs. 

An Audit Committee shall be formed in accordance to 
the relevant regulations and instructions. 

The Audit Committee shall convene at least four (4) 
times during each fiscal year or whenever necessary. 
A meeting of the Audit Committee shall only be valid 
if attended by the majority of its members. The 
Committee’s resolutions will be taken by the majority 
of members present, and the chairman of the Audit 
Committee shall have a casting vote in the event of a 
tie. 

- 

The Audit Committee is empowered to supervise the 
Company’s activities, access the Company’s books and 
records, request information and clarification from 
Directors or executive management, and convene the 
General Meeting if the Board obstructs its work or if 
the Company incurs significant losses or damages. 

- 

The Audit Committee shall review the Company’s 
financial statements, reports and notes provided by its 
Auditor, and prepare an annual report regarding the 
sufficiency of the internal audit policies and controls, 
and any other work conducted within its scope. The 
Board shall make available for shareholders a 
sufficient number of copies in the Company’s head 
office at least twenty-one (21) days before the 
General Meeting. Such report shall be read during the 
General Meeting. 

- 

Article (26) : 
Invitation to 
Board 
Meetings  

The Board shall meet upon the request of the 
Chairman, which request shall be accompanied by the 
agenda of the meeting. The Chairman shall convene 
the Board for meeting whenever such meeting is 
requested by two Directors. The Board must meet at 
least four times a year. Notice of such Board meetings 
shall be sent to each Director either by mail or other 
communication means at least five (5) days before the 
date fixed for the meeting (provided that such notice 
requirement may be waived by the Board of 
Directors). 

26.1 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 (3) 
months. Notice of such Board meetings shall be sent to 
each Director either by mail or other communication 
means at least five (5) 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 (5) days prior to the relevant meeting, in the case 
that the circumstances call for the holding of such 
meeting on an urgent basis. 
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 - 26.2 The Board shall determine the place for holding its 
meetings, and it may be held by means of modern 
technology. 

Article (27) : 
Board 
Meetings and 
Resolutions 

No Board Meeting shall be valid unless attended by at 
least seven Directors either in person or by way of 
proxy provided that four (4) Directors shall at least be 
present personally. A Director may delegate another 
Director as his proxy to attend and vote at the Board 
meetings. 

27.1 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 
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 two 
thirds of those present or represented. The Chairman 
shall have a casting vote in the event of a tie. 

27.2 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. 

- 27.3 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 pass resolutions on urgent matters by 
way of adopting them severally by the Directors, 
unless a Director requests in writing that the Board be 
convened to deliberate on such resolutions, in which 
case they shall be laid before the Board at its first 
following meeting Circulation of the resolutions may 
be undertaken by modern electronic means (including 
emails) and approval by the Board of the resolutions 
may be provided by affirmation through electronic 
means (including emails and the use of voting 
buttons). Each Director shall, as soon as practicable 
after approving the resolutions by way of any modern 
electronic means, submit a signed copy of such 
resolution to the Company. 
 

27.4 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, 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 Meeting. 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 
Meeting. 

27.5 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 Chairman shall inform the General Meeting 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. 

27.6 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. 
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In case an interested Director fails to disclose his/her 
interest, the Company or any interested party may 
claim the revocation of such contract before the 
judicial authority. 

27.7 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. 

Article (28) : 
Board 
Deliberations 

The proceedings and resolutions of the Board shall be 
written in minutes to be circulated among all  
members of the Board and signed by the Chairman 
and the Secretary after having been approved by the 
Board, by having all members’ signatures affixed on 
one copy of the minutes. Such minutes shall be 
recorded in a special register and signed by both the 
Chairman and the Secretary. 

28.1 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 Directors, and the Secretary. Such minutes 
shall be recorded in a special register and signed by 
both the Chairman and the Secretary. 

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

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 (30) :  
From the 
previous 
Bylaws 

A valid General Meeting represents all  the 
shareholders. It shall be held in the town where the 
Head Office of the Company is located. To facilitate 
participation by shareholders, General Meetings may 
be convened and shareholders may participate in its 
deliberations and vote through technological means . 

- 

HSBC Holdings B.V. may be represented at any 
General Meeting by any Appointed Director who shall 
be entitled to exercise the votes in respect of the 
shares held by it. 

 

Article (29): 
General 
Assembly 
Meetings 

The General Meetings shall be presided over by the 
Chairman or, in his absence, the Vice-Chairman, or 
whoever the Board authorizes in the absence of the 
Chairman and Vice-Chairman. The Chairman shall 
nominate the secretary of the General Meeting and 
two vote canvessers from amongst the shareholders 
present thereat. 

29.1 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. 

Each subscriber whatever the number of his shares 
shall have the right to attend the Constituent General 
Meeting either personally or by proxy on behalf of 
other subscribers. Each shareholder shall have the 
right to attend the Ordinary and Extraordinary 
General Meeting. A shareholder may delegate any 
person who is not a Director to attend the General 
Meeting. 

29.2 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. 
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 - 29.3 The General Assembly may be convened, and 
shareholders may participate in deliberations and vote 
on resolutions using modern technological means. 

Article (33) :  
From the 
previous 
Bylaws 

The constituent General Meeting shall have 
jurisdiction to deal with the following matters: To 
ascertain that the whole Share Capital has been 
subscribed for and fully paid up in accordance with 
these Bylaws. 

- 

To adopt the final text of the Bylaws. The General 
Meeting shall not introduce substantial alterations to 
the Bylaws submitted to it except with the unanimous 
approval of the shareholders represented. 

The Constituent General Meeting shall be duly held 
only if attended by a number of subscribers 
representing at least one half of the Company’s share 
capital. Each subscriber shall have in the Meeting one 
vote for each share he owns  or represents. 
Resolutions of the Constituent General Meeting shall 
be adopted by the absolute majority vote of the 
shares represented thereat.     

Article (31): 
Competency 
of the 
Extraordinary 
General 
Assembly 

The Extraordinary General Meeting shall have 
jurisdiction to alter the Bylaws except the provisions 
which may not be altered under the Companies Law. 
It shall, in addition, have 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 
Meeting subject to the same conditions and in the 
same manner prescribed for the latter. 
 

The Extraordinary General Assembly shall after having 
obtained written 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 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 (32) : 
General 
Assembly 
Invitations 

General Meetings shall be convened at the instance of 
the Board. The Board shall convene the Ordinary 
General Meeting if requested to do so by SAMA, the 
Auditors, the Audit Committee or by a number of 
shareholders representing at least 5% (five per cent.) 
of the share capital.  The Auditor may convene the 
General Meeting if the Board fails to do so within 
thirty (30) days from the date of the Auditor’s request. 

32.1 The General Assembly shall be convened by the 
Board, and the Board must invite the Ordinary General 
Assembly to convene within (thirty) days from the date 
of the request of the auditor or one or more 
shareholders representing at least ten percent (10%) of 
the shares of the Company that has voting rights. An 
auditor may call the Ordinary General Assembly to 
convene if the Board does not extend the invitation 
within thirty (30) days from the date of the auditor's 
request. Additionally, the Board shall convene the 
Ordinary General Assembly if so requested by SAMA. 

- 32.2 The request referred to in Paragraph (1) of this 
Article must indicate the issues that the shareholders 
are required to vote on. 
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 The notice of General Meeting shall be published in a 
daily newspaper circulating in the locality of the 
Company’s Head Office at least twenty-one (21) days 
prior to the date fixed for the meeting.  
Such notice may be sent to the shareholders by 
electronic means. The notice shall contain the Agenda 
of the Meeting. Copies of the invitation and the 
Agenda shall be sent to SAMA, MOCI and CMA during 
the period as fixed for publication . 

32.3 The invitation to convene the assembly shall be at 
least twenty-one (21) 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 shareholders’ 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; 
(i i) the place, date and time of the meeting; 
(i i i) 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 (33) : 
Registering 
General 
Assembly 
Attendance  

Shareholders wishing to attend the General Meeting 
shall register their names at the Company’s head 
office prior to the start of the General Meeting. 
When the meeting convenes, a l ist shall be drawn 
showing the names of the shareholders present in 
person or represented by proxy, the number of the 
shares held by each in person or by proxy and the 
number of votes attached to such shares. Any 
interested party shall have the right to examine such 
list. 

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 (34) : 
Ordinary 
General 
Assembly 
Quorum 

The Ordinary General Meeting shall be valid only if 
attended by shareholders representing at least one 
half of the share capital. In case this quorum is not 
attained at the first meeting a notice shall be made for 
a second meeting to be held within thirty days after 
the preceding meeting. Such notice shall be published 
in the manner prescribed in Article thirty six (36) 
hereof. A second meeting may be held within one (1) 
hour following the time set for the preceding meeting 
provided that the meeting notice expressly allows for 
that. The second meeting shall be valid irrespective of 
the number of shares represented therein. 

34.1 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. 

34.2 If the necessary quorum for holding a meeting of 
the Ordinary General Assembly in accordance with 
Paragraph (1) 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 91 of the 
Companies Law within thirty (30) days following the 
date specified for the previous meeting. 
34.3 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 
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the number of shares that have voting rights 
represented therein. 

Article (35): 
Extraordinary 
General 
Assembly 
Quorum 

The Extraordinary General Meeting shall be valid only 
if attended by shareholders representing at least one 
half of the Share Capital. In case this quorum is not 
attained in the first meeting, a notice shall be made 
for a second meeting in the manner prescribed in the 
preceding Article. A second meeting may be held 
within one (1) hour following the time set for the 
preceding meeting provided that the meeting notice 
expressly allows for that. The second meeting shall be 
valid if attended by a number of shareholders 
representing at least one quarter of the share capital. 
In case this quorum is not attained at the second 
meeting a notice shall be made for a third meeting in 
the manner prescribed above. The third meeting shall 
be valid irrespective of the number of shares 
represented therein after obtaining approval from the 
concerned authority. 

35.1 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. 

35.2 If the required quorum for the Extraordinary 
General Assembly meeting in accordance with 
Paragraph (1) of this Article is not met, an invitation is 
sent to a second meeting to be held under the same 
conditions stipulated in Article 91 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, 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 (25%) of the shares of the Company that have 
voting rights. 
35.3 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 91 
of the Companies Law, and the third meeting is valid 
regardless of the number of shares that have voting 
rights represented in it. 

Article (36) : 
Voting in 
Assemblies 

Votes in an Ordinary and an Extraordinary General 
Meeting shall be calculated on the basis of one (1) 
vote for each share, taking into consideration the 
provisions stated in Article (17) 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 Meeting 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 in respect to authorizing a Director 
to participate in any activity which competes with the 
business of the Company. 
 

Votes in an Ordinary and an Extraordinary General 
Assembly shall be calculated on the basis of one (1) 
vote for each share, taking into consideration the 
provisions stated in Article (17) 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 (37) : 
Assembly 
Resolutions  

Resolutions of the Ordinary General Meeting shall be 
adopted by a majority vote of at least two thirds of the 
shares present or represented at the meeting thereof. 

37.1 Resolutions of the Ordinary General Assembly 
shall be adopted by a majority of the voting rights 
represented at the relevant meeting.  
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 Resolutions of the Extraordinary General Meeting 
shall be adopted by a majority vote of at least two 
thirds of the shares represented at the meeting 
thereof except in respect of resolutions pertaining to 
the increase of share capital or its reduction, the 
extension of the Company’s duration or its dissolution 
before its term or amalgamating it into another 
company which shall be adopted by a majority of 
votes of three fourths of the share capital present or 
represented. 
 

37.2 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. 

Article (39) : 
Assembly 
Minutes 

Minutes shall be written for the meeting showing the 
names of shareholders present or represented 
thereat, the respective shares they hold personally or 
by way of proxy, the number of votes allotted thereto, 
the resolutions adopted, the number of votes for or 
against them and an adequate resume of the 
discussions which took place thereat. Such minutes 
shall be recorded after each meeting in a special 
register and signed by the Chairman, the secretary and 
the vote canvssers of the meeting with copies 
provided to the concerned authorities. 

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 15 days from the 
conclusion of the relevant meeting. 

Article (40): 
Auditor 
Appointment, 
Removal and 
Resignation 

- 40.3 According to a decision taken by the General 
Assembly, the auditor may be dismissed, and the 
chairman of the Board must inform the competent 
authority of the dismissal decision and its reasons, 
within a period not exceeding five (5) days from the 
date of issuance of the decision. 

- 40.4 The auditor 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 (41) : 
Auditor 
Authorities 

The Auditors shall have access at all times to the 
Company’s books, records and any other documents 
that relate to their scope of work, to examine the 
Company’s assets and liabilities and other matters 
within their scope of work. The Chairman shall enable 
the Auditors to undertake their duties. The Auditors 
shall record any difficulties they face in such regard in 
their report to the Board. If the Board does not 

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 Chairman shall enable the 
Auditor to undertake its 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 
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facilitate the Auditors’ work, the Auditors shall notify 
SAMA and request the Board to convene the Ordinary 
General Meeting to look into the matter. 

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 
(30) days from the date of the auditor's request. 

Article (42) : 
Auditor 
Report 

The Auditors shall submit and read to the annual 
General Meeting a report in which they shall set forth 
the attitude of the Company’s management towards 
enabling them to get the information and 
explanations they required, any violations of the 
provisions of the Companies Law, the Banking Control 
Law or these Bylaws and their opinion as to the 
fairness of the Company’s accounts. 

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 (as amended, restated or 
supplemented from time to time) or these Bylaws and 
their opinion as to the fairness of the Company’s 
accounts. 

Article (43) : 
Financial Year 

The Company’s financial year shall commence on 
January 1st and shall end on December 31st of each 
Gregorian Calendar year. However, the Company’s 
first financial year shall be the period starting from the 
date of the commencement of business by the 
Company and ending on December 31st of that year, 
unless such period is less than six months in which 
case the first financial year shall be extended until  
December 31st of the subsequent year. 

The Company’s financial year shall commence on 
January 1st and shall end on December 31st 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 31st of that year, unless such 
period is less than six months in which case the first 
financial year shall be extended until December 31st of 
the subsequent year. 

Article (44): 
Financial 
Records 

The Chairman, Managing Director and Chief Financial 
Officer shall sign the said documents  and copies 
thereof shall be placed at the disposal of the 
shareholders in the Company’s Head Office at least 
twenty-one (21) days before the date fixed for the 
General Meeting. 

44.2 The Chairman, Managing Director and Chief 
Financial Officer shall sign the documents referred to in 
Paragraph (1) of this Article, and copies thereof shall be 
placed at the disposal of the shareholders in the 
Company’s Head Office. 

The Chairman shall publish through electronic 
applications and in at least one newspaper circulating 
in the city where the Head Office of the Company is 
located, the Company’s financial statements, the 
Board’ report and the Auditors’ report with a copy 
sent to SAMA, and the Capital Market Authority at 
least fifteen (15) days prior to the date fixed for the 
General Meeting. 

44.3 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 (21) 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 (15) days prior to the date 
fixed for the relevant General Assembly. 

Article (45) : 
Statutory 
Reserve and 
Dividend 
Distribution 

- 45.1 The Ordinary General Assembly may, when 
determining the percentages of shares in the net 
profits, 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 from the net profits to achieve 
social purposes for the Company's employees. 
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 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 l iabilities as the Board shall think fit in 
conformity with the Banking Control Law, and the 
directives issued by SAMA shall be allocated as 
follows: 

45.2 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 
l iabilities 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: 

Article (46) : 
Entitlement to 
Dividends 

Shareholders shall be entitled to their share of profits 
pursuant to the General Meeting 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 profits. 
 

46.1 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. 

Article (47) : 
Liability Claim 

Any shareholder shall have the right to file on behalf 
of the Company an action in l iability versus the 
Directors in case a wrongful act committed by them is 
of a nature that causes him special damage provided 
that such action is taken within allowed time frame 
and the Company’s right to fi le such action is still in 
force. The shareholder shall inform the Company of 
his intention to file such action. However, such right of 
shareholder shall be restricted to claim compensation 
for the specific damage incurred by him. 

47.1 Shareholder(s) representing (5%) or more of the 
Company’s share capital may fi le a l iability claim on 
behalf of the Company, if the latter fails to fi le the 
same. The main objective of fi ling such a claim must be 
to achieve Company interests, and the claim must be 
based on solid grounds. The shareholder fi ling 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 14 days prior to fi ling the said claim. 

If all  the Company's shares are transferred to a single 
shareholder who does not comply with the provisions 
of the Companies Law, such shareholder shall ensure 
that the Company is in compliance with the 
Companies Law and the Banking Control Law. 

47.2 If the Directors’ misconduct resulted in a personal 
injury, the injured shareholder may file a personal claim 
against the said Directors. 

Article (48) : 
Losses 
reaching (50%) 
of Issued 
Capital 

If the losses of the Company amount to half of the paid 
up capital, at any time during the fiscal year, any 
Company official or auditor shall, once it comes to his 
knowledge, immediately notify the Chairman of the 
Board of Directors. The Chairman of the Board of 
Directors shall then immediately inform the Board 
members. The Board of Directors shall then, within 
fifteen days from notice, call for the Extraordinary 
General Meeting within forty-five days from the date 
of their notice of the losses, to resolve whether to 
increase the capital of the Company or to reduce it to 
the extent that the loss ratio falls below half of the 
paid capital or dissolve the Company prior to the 
expiration of its duration, as set out in these Bylaws. 
The Company shall be deemed dissolved by operation 
of law if the Extraordinary General Meeting is not held 
during the period specified above, or if the 
Extraordinary General Meeting was held but failed to 
reach a decision on the matter, or if the Extraordinary 

If the losses of the Company amount to half (50%) of its 
issued capital, the Board must immediately notify 
SAMA, and within 60 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 180 days from the date on which it is made 
aware of the Company’s losses amounting to half of its 
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.   
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General Meeting resolves to increase the capital in 
accordance with the conditions prescribed in this 
Article and and the increase was not fully subscribed 
for within 90 days from such resolution. 
 

Article (49) : 
Company 
Liquidation 

The Company shall enter into l iquidation upon 
dissolution and it shall retain its legal personality to 
the extent required for liquidation. The resolution for 
the voluntarily l iquidation shall be issued by the 
Extraordinary General Meeting which shall include the 
appointment of the liquidtor, determine the 
liqiodator’s authorites, compensation and any 
restrictions on such authorities and the required 
period for liquidation which shall not exceed five years 
and shall not be extened further without a judicial 
order. The powers of the Board of Directors of the 
Company shall cease once the Company is dissolved, 
however, they shall continue to manage the Company 
and shall be deemed, vis -à-vis third parties, as 
l iquidators until  a l iquidator is appointed. The 
shareholders' meetings shall continue during the 
period of l iquidation, and their role shall be l imited to 
exercising their authorities which do not conflict with 
the authorities of the liquidator. The Company shall 
notify SAMA upon the occurrence of the event stated 
in this Article. 

The Company dissolves by one of the reasons for 
dissolution mentioned in Article 243 of the Companies 
Law, and upon its dissolution, it enters the stage of 
l iquidation in accordance with the provisions of 
Chapter 12 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, 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 (51) : 
Closing 
Provisions 

- 51.1 The Company shall be subject to rules and 
regulations in force in the Kingdom of Saudi Arabia. 

 - 51.2 Provisions in these bylaws which contradict with 
the Companies Law shall not be valid, and instead, the 
corresponding provision of the Companies Law shall 
apply. Furthermore, any matter not covered by these 
Bylaws shall be subject to  corresponding provisions in 
the Companies Law and its Implementing Regulations. 

 These Bylaws shall be deposited and published in 
accordance with the Companies Law and all  the 
provisions of the Banking Control Law shall be duly 
complied with. 

51.3 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. 

 



 

 

 

Bylaws of   النظام الأساس 

Saudi Awwal Bank  الأوللبنك السعودي ل  

(A Saudi Joint Stock Company)  )شركة مساهمة سعودية( 
   

   

Article (1): Incorporation   ( 1المادة):  التأسيس 

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. 

تأسست بموجب هذا النظام الأساس بين المساهمين المعنيين شركة مساهمة  

شركات ولائحته التنفيذية ونظام مراقبة البنوك  سعودية طبقا لأحكام نظام ال

وكذلك الأنظمة الأخرى الساااا ية ال المم كة العربية الساااعودية احساااب ما 

ها من يالاة أو ملاحت من وقت  خر    يطرأ ع ي عادة صااااااا عديلات أو إ ت

 .النظام الأساس وأحكام هذا

   

Article (2): Company Name   ( 2المادة): اسم الشركة 

The name of the Company shall be “Saudi Awwal Bank”, a 

Saudi joint stock company (hereinafter referred to as the 

“Company”). 

مسااهمة ساعودية اوياشاا   " شاركةالأولالبنك السععودي هو "اسا  الشاركة  

 .")الشركةاليها ايما بعد بعبا ة "

   

Article (3): Company Objects   ( 3المادة): أغراض الشركة 

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. 

لارض الشاااااااركة مماولة عم يات البنوك واقا لأحكام نظام مراقبة البنوك  

  حسااااب ما يطرأ ع يها وأنظمة ولوائح المم كة العربية السااااعودية الأخرى

 .من تعديلات أو إعادة صيالاة أو ملاحت من وقت  خر

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: 

ودون الحد منعمومية هذه الألاراض  تماول الشركة سواء لحسابها الخاص  

أو لحسااااار لايرها داخم المم كة العربية السااااعودية أو خا جها كااة أنوا  

 :العم يات المصراية بما ايها العم يات التالية

3.1 To open current account and receive sight or time 

deposits in Saudi or other currencies. 
اتح الحساااابات اليا ية وت قل الودائح تحت الط ب أو لأجم بالعم ة  3-1 

  .السعودية أو لايرها من العملات

3.2 To open savings accounts and other types of accounts in 

Saudi or other currencies. 
التواير ولايرها من الحساااابات بالعم ة الساااعودية أو اتح حساااابات  3-2 

 .بغيرها من العملات

3.3 To issue, discount, accept and deal in bills of exchange, 

promissory notes, drafts, negotiable instruments, bank 

notes, coins and currencies of all kinds. 

الساااندات ايةنية والكمبيالات إصااادا  وخصااا  وقبول والتعامم ال  3-3 

وأو اق السااااحب والأو اق التيا ية وأو اق النقد والنقود المعدنية 

 .والعملات بيميح أنواعها

3.4 To lend money or otherwise extend credit, with or 

without security, in Saudi or other currencies. 
أو بغير  منح القروض أو تقدي  تساااااهيلات أخرى ساااااواء ب ااااامان 3-4 

 .ضمان بالعم ة السعودية أو بعملات أخرى

3.5 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 

guaranteed by the Saudi Government, foreign 

governments, financial institutions or otherwise. without 

contradiction the relevant regulations and instructions.  

إصااااااادا  وطرا والتعامم ال الأساااااااه  وأدوات الدين ابما ال ةلك  3-5 

السندات والصكوك  ولايرها من الأو اق المالية المح ية أو الدولية  

ك الأو اق المالية مصاااد ة أو م ااامونة من الحكومة ساااواء كانت ت 

 .أو لاير ةلك السااعودية أو الحكومات الأجنبية أو المسسااسااات المالية

 .العلاقة ةات والتع يمات الأنظمة مح يتعا ض لا وبما

3.6 To establish letters of credit and issue letters of 

guarantee, as well as to grant banking facilities for 

import, export and local trade. 

اتح ايعتمادات المساااااتندية وإصااااادا  الكفالات ومنح التساااااهيلات  3-6 

 .المصراية لعم يات الاستيراد والتصدير والتيا ة المح ية

3.7 To acquire, hold, sell and deal in foreign currencies, 

commodities, precious metals and coins. 
تم ك وحيازة وبيح والتعامم ال العملات الأجنبية والس ح والمعادن  3-7 

 .والنقود المعدنية النفيسة

3.8 To receive money, documents and valuables by way of 

deposit or loan or for safe custody and to grant receipts 

therefore. 

بطريت الوديعة أو ت قل النقود والمساااااتندات والأشاااااياء ةات القيمة  3-8 

  .ع ى سبيم القرض أو لحفظها وإصدا  اييصالات المثبتة لذلك



 

3.9 To obtain credits from, and grant credits to, Government 

institutions, banks or other financial institutions, 

whether local or foreign. 

بنوك الحصاااااااول ع ى اعتمادات من المسساااااااساااااااات الحكومية وال 3-9 

والمسسااااااسااااااات المالية الأخرى سااااااواء المح ية أو الأجنبية وتقدي  

 .الاعتمادات إلى أي من هذه المسسسات

3.10 To open and operate accounts in the name of the 

Company with local or foreign banks, or other financial 

institutions. 

المح ية أو الأجنبية أو اتح حسااااااابات باساااااا  الشااااااركة لدى البنوك  3-10 

 .المسسسات المالية الأخرى وتشغي ها

3.11 To establish, administer and lease safe deposit boxes.  3-11 إنشاء صناديت اييدا  وإدا تها وتأجيرها. 

3.12 To act as agent, correspondent or representative of local 

or foreign banks. 
المراساااااااام أو الممثاام ل بنوك المح يااة أو القيااام بعماام الوكياام  أو  3-12 

 .الأجنبية

3.13 To affect the transfer of funds to other places in the 

Kingdom of Saudi Arabia and abroad. 
القيام بعم يات تحويم الأموال إلى أماكن أخرى ال المم كة العربية  3-13 

 .السعودية أو خا جها

3.14 To act as agent for the collection of money, bills, 

promissory notes and any other documents in the 

Kingdom of Saudi Arabia and abroad. 

القيام كوكلاء بعم يات تحصاااااايم الأموال والكمبيالات والسااااااندات  3-14 

 .وأي مستندات أخرى ال المم كة العربية السعودية أو خا جها

3.15 To perform any other banking transactions which are not 

prohibited by the Banking and Monetary Laws in force 

in the Kingdom of Saudi Arabia. 

القيام بأية معاملات مصراية أخرى لاير محظو ة بمقت ى أنظمة  3-15 

 البنوك والنقد النااذة ال المم كة العربية السعودية.

 

3.16 To establish, operate and manage bonded and other 

warehouses for storing goods and commodities and to 

grant loans against such goods or commodities. 

إنشااااء وتشاااغيم وإدا ة مخازن اييدا  والمخازن الأخرى لتخمين  3-16 

  .الب ائح والس ح ومنح قروض ب مان هذه الب ائح والس ح

3.17 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. 

العمم كوكيم مالل أو ممثم والاشااتراك بأية صاافة أخرى ال إدا ة  3-17 

الأعمال الخاصة بأي شخص آخر طبيعل أو اعتبا ي أو أشخاص 

  .آخرين

3.18 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. 

المم كة تحصاااااايم المبالت المسااااااتحقة لدى طرف  ال  سااااااواء ال  3-18 

العربية الساااعودية أو خا جها بالنيابة عن أي شاااخص آخر طبيعل 

أو اعتبا ي أو بصاافتها أمينا ع يها أو منفذا لوصااية أو دائنا مرتهنا 

 وإصدا  المخالصات وسندات القبض.

3.19 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 

of Saudi Arabia or elsewhere, and to subscribe for, 

acquire, hold, manage, develop, deal in and dispose of 

such instruments. 

القيام بدع  وطرا وضمان وتعهد والاشتراك ال وإدا ة وتنفيذ أي  3-19 

إصدا  عام أو خاص تقوم به أية دولة أو ب دية أو مسسسة أو شركة 

لأسااااه  أو سااااندات أو سااااندات دين أو سااااندات الداح أو الصااااكوك 

عربية الساااااااعودية أو ال المتداولة ولايرها من الذم  ال المم كة ال

لايرهاااا  والاكتتاااار ال مثااام هاااذه الأو اق وتم كهاااا وحياااازتهاااا 

   .وإدا تها وتنميتها والتعامم ايها والتصرف ايها

 

3.20 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. 

وبيح واساااااااتغلال وحيااازة والتعاااماام ال أي م ااك أو حت أو إدا ة  3-20 

مصااااااا حة  ال أي م ك منقول أو  ابت قد يسول إلى الشاااااااركة أو 

كم أو بعض  فاء ل يدخم ال حيازة الشاااااااركة اساااااااتي قد  كه أو  تتم 

مط وباتها أو ضاااامانا لأية قروض أو ساااا ل قد تتع ت بأي من هذه 

 .المط وبات أو ال مانات

 

3.21 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. 

 -ةات مسااايولية محدودة أو مسااااهمة  -تأساااير شاااركات بمفردها  3-21 

وتم ك الاسااااه  والحصااااص ال شااااركات أخرى قائمة أو الاندما  

معها أو الاشتراك مح الغير ال تأسير الشركات المساهمة أو ةات 

وال وائح السا ية ال المسيولية المحدودة وةلك مح مراعاة الأنظمة 

 المم كة العربية السعودية.

3.22 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. 

العمم أو جمء منه ومقوماته المعنوية وأصاااااوله بالنسااااابة  تم ك كم 3-22 

لأي شااااركة  أو شااااخص ك اااامان  أو ل وااء كاملا أو جمئيا بأي 

 .قرض أو تسهيلات ائتمانية مقدمة من الشركة

 

3.23 To borrow money and enter into contracts for the loan to 

the Company of any monies required by the Company 
اقتراض الأموال وإبرام عقود القروض ل شاااااركة لأية مبالت تحتا   3-23 

إليها الشااركة  و هن أصااول الشااركة أو تقدي  أي ضاامان أخر لرد 



 

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. 

القروض أو الوااء بالتمامات الشااااااركة الناشااااااية عن القروض ال 

 المم كة العربية السعودية أو ال أية جهة أخرى. 

 

 

3.24 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. 

يترتب ع يها أو القيام بكااة الأعمال والتصاااااااراات الأخرى التل  3-24 

التل يكون من شاااأنها تقدم أعمال الشاااركة أو اتسااااعها  وةلك دائما 

مح مراعاة أحكام الأنظمة وال وائح الخاصاااااة الساااااا ية ال المم كة 

 .العربية السعودية

 

The company conducts its activities in accordance with the 

relevant regulations and after obtaining the necessary licenses 

from the concerned authorities, if any. 

وتما س الشاااااااركة أنشاااااااطتها وات الأنظمة المتبعة وبعد الحصاااااااول ع ى  

 التراخيص اللازمة من اليهات المختصة  إن وجدت.

   

Article (4): Company Head Office  ( 4المادة:)  المركز الرئيسي للشركة 

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 

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 

يكون المركم الرئيساااااال ل شااااااركة ال مدينة الرياض  وييوز نق ه الى أي   

بعد الحصاااول ع ى موااقة البنك  جهة أخرى ال المم كة العربية الساااعودية

لمي ر إدا ة الشاااااااركة اوياشاااااااا  إليه ايما بعد . وييوز المركمي الكتابية

"  أن ينشااااااا  اروعا أو وكالات أو مجلس الإدارة" أو "المجلسبعبا ة "

شاااااااركات تابعة ال المم كة العربية الساااااااعودية وخا جها وييوز أن يعين 

مراس ين ال أي جهة ال المم كة وخا جها حسبما يتط به نشاط الشركة أو 

مح مراعاة أحكام الأنظمة وال وائح الساااااا ية ال يكون مفيدا له. وةلك دائما 

وبعد  الحصول ع ى عدم ممانعة البنك المركمي  المم كة العربية السعودية.

 السعودي الكتابية.

 

   

Article (5): Company Term  ( 5المادة): مدة الشركة 

The duration of the Company shall be (99) ninety-nine 

Gregorian calendar years, commencing from its registration in 

the commercial register, pursuant to Article (65) 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. 

  تسعة وتسعون سنة ميلادية تبدأ من تا يخ قيدها بالسيم 99مدة الشركة ا 

  من نظام الشاااااااركات  وييوز دائما إطالة مدة 65التيا ي طبقا ل مادة ا

مدة  هاء ال بم انت عادية ق مة لاير ال عا ية ال الشاااااااركة بقرا  تصااااااااد ه اليمع

 .المذكو ة بسنة واحدة ع ى الأقم

   

Article (6): Company Capital  ( 6المادة:) رأس مال الشركة 

6.1 The issued share capital of the Company shall be SAR 

20,547,945,220 divided into 2,054,794,522 fully paid 

shares of equal nominal value of ten Saudi Riyals (SAR 

10) each, all of which will be ordinary shares, and all of 

which shall rank pari passu as one class in all respects.  

ريال  20,547,945,220بمب ت  حدد  أس مال الشااااركة الماصااااد  6-1 

أسه  متساوية القيمة وقيمة  2,054,794,522سعودي مقسما إلى 

  عشاااارة  يالات سااااعودية مداوعة بالكامم. وتكون 10كم سااااه  ا

ما تخوله أو ترتبه من حقوق  ها أساااااااهما  عادية ومتسااااااااوية اي ك 

 والتمامات من كااة النواحل.

6.2 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. 

صد   ول شركة الحت ال تعديم  أسمالها 6-2  بالميادة أو بالتخفيض  الما

مح مراعاة الأحكام الوا دة ال هذا النظام الأساس ونظام الشركات 

  ونظام مراقبة البنوك وأية أنظمة أو لوائح أخرى تساري ع ى ةلك

من تعديلات أو إعادة صاايالاة أو ملاحت من حسااب ما يطرأ ع يها 

 .وقت  خر

   

Article (7): Subscription in Company Shares  ( 7المادة   :)الاكتتاب في أسهم الشركة 

 The founders and shareholders have subscribed to  the entire 

shares of the Company’s issued share capital, the value of 

which amounting to SAR 20,547,945,220. 

صد   اكتتب المسسسون والمساهمين    ال كامم أسه   أس مال الشركة الما

 ريال سعودي. 20,547,945,220قيمتها  والبالت

   

Article (8): Trading Company Shares  ( 8المادة:) تداول أسهم  الشركة 



 

8-1 The Company’s shares shall be traded in accordance 

with the Capital Market Law and its Implementing 

Regulations, and subject to SAMA instructions. 

واق ا لأحكام نظام السوق المالية ولوائحه تتداول أسه  الشركة  8-1 

 .الصاد ة من البنك المركميالتع يمات مح مراعاة  التنفيذية

8-2 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 5 (five) complete fiscal years consisting 

of at least twelve months each from the date of the 

incorporation of the Company. 

 الأخرى القيود من وبالرلا  ةلك ومح ل تداول قاب ة الأسه  تكون 8-2 

 تداول ييوز لا الأساسل  النظام هذا ال ع يها المنصوص

 الميمانية نشر قبم الشركة مسسسو ايها إكتتب التل الأسه 

 من كام ة مالية سنوات خمر عن والخسائر الأ باا وحسار

 .شهرا عشر إ نى عن منها كم مدة تقم ولا الشركة تأسير تا يخ

8-3 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 shareholder, 

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. 

 إكتتب التل الأسه  م كية نقم الحظر اترة خلال ييوز ةلك ومح 8-3 

 إلى المسسسين أحد من الحقوق بيح لأحكام  واقا المسسر ايها

 الغير إلى وااته حالة ال المسسسين أحد و  ة من أو أخر مسسر

 ع ى المف ر  أو المعسر المسسر أموال ع ى التنفيذ حال ال أو

 وال. ا خرين ل مسسسين الأسه  ت ك امتلاك أولوية تكون أن

 نقم ع ى الموااقة ال الحت ايدا ة لمي ر يكون الحالات هذه

 السا ية وال وائح للأنظمة طبقا  ا ه  أو الأسه  أو السه  م كية

 .السعودية العربية المم كة ال

8-4 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. 

 حالة ال المسسسون به يكتتب ما ع ى المادة هذه أحكام وتسري 8-4 

 .الحظر مدة انق اء قبم المال  أس زيادة

8-5 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. 

 كونج هونج لشركة المم وكة الأسه  ع ى الحك  هذا يسري ولا 8-5 

 الاسه  هذه مادامت  ال بلا القاب ة المصراية وشنغهاي

 تهيمن أو تم كها منشأة إلى النااذة وال وائح للأنظمة طبقا منقولة

  ال بلا القاب ة المصراية وشنغهاي كونج هونج شركة ع يها

 وشنغهاي كونج هونج شركة ع ى تهيمن التل المنشأة إلى أو

 بأكم ها مم وكة تابعة شركة إلى أو  ال بلا القاب ة المصراية

 .المنشأة لت ك

Article (9): Payment of Share Value  ( 9المادة:) سداد قيمة الأسهم 

9.1 A shareholder shall pay the remaining value of the shares 

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. 

 المحددةقيمة الساااااااه  ال المواعيد المتبقل من ي تمم المسااااااااه  بداح  9-1 

؛ جاز لمي ر ايدا ة الموعد المحددلذلك  وإةا تخ ل عن الوااء ال 

أو بأي وسااااي ة من وسااااائم عن طريت خطار مساااايم  بعد إبلالاه -

 -ساااااااوق المالية البيح الساااااااه  ال المماد الع نل أو  -التقنية الحديثة 

ال وواقا  ل  ااوابا التل تحددها اليهة المختصااة.  -بحسااب الأحوال 

  يكون ل مساهمين ا خرين أولوية ال شراء أسه  المساه  ت ك الحالة

 .المتخ ل عن الداح

9.2 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. 

تستوال الشركة من حصي ة بيح الأسه  ةات الص ة المبالت المستحقة  9-2 

لها وترد الباقل إلى صاحب السه . وإةا ل  تكلِ حصي ة البيح ل وااء 

 .بهذه المبالت؛ جاز ل شركة أن تستوال الباقل من جميح أموال المساه 

9.3 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 

value has been paid-up in accordance with the provisions 

of Paragraph (1) 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 

ياع ت نفاة الحقوق المتص ة بالأسه  المتخ لّ عن الوااء بقيمتها عند  9-3 

موعد المحدد لها إلى حين بيعها أو داح المستحت منها واق ا انق اء ال

  من هذه المادة  وتشمم حت الحصول ع ى نصيب 1لحك  الفقرة ا

من صاال الأ باا التل يتقر  توزيعها وحت ح و  اليمعيات 

والتصويت ع ى قرا اتها. مح مراعاة ما سبت وإلى حين يوم البيح  

داد القيمة المستحقة ع يه م ااا  ييوز ل مساه  المتخ ل عن الداح س

إليها المصرواات التل أنفقتها الشركة ال هذا الشأن  وال هذه الحالة 



 

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. 

يكون ل مساه  الحت ال ط ب الحصول ع ى ما استحقه من أ باا 

 .خلال مدة تخ فه عن الداح

   

Article (10): Share Nominal Value   ( 10المادة):  القيمة الاسمية للأسهم 

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. 

تكون الأســـــه  إسمية. وال حالة زيادة  أس مال الشركة لا ييوز إصدا   

الأساااااه  بأقم من قيمتها ايسااااامية  ولكن ييوز أن تصاااااد  بأع ى من هذه 

لأخيرة ي اااااف ارق القيمة ال بند مسااااتقم ضاااامن القيمة. وال هذه الحالة ا

 حقوق المساهمين  ولا ييوز توزيعها كأ باا ع ى المساهمين.

Article (11): Share Nominal Value   ( 11المادة): مة الاسمية للأسهم يالق 
.A share shall be indivisible vis-à-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. 

 عدة تم ك حالة وال الشركة  مواجهة ال ل تيمئة قاب ة لاير الأسه  وتكون  

 استعمال ال عنه  لينور أحده  اختيا  ع يه  ييب واحدا سهما أشخاص

 عن بالت امن مسيولين الأشخاص هسلاء ويكون. بالسه  المتص ة الحقوق

 .السه  م كية عن الناشية الالتمامات

Article (12): Purchasing, Pledging and Selling Company 

Shares  
 شراء ورهن وبيع أسهم الشركة (:12المادة ) 

12.1 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. 

البنك المركمي بعد الحصول ع ى عدم ممانعة  –ييوز ل شركة  12-1 

شراء أسهمها أو  هنها أو بيعها وةلك واقا  ل  وابا التل  -السعودي

ت عها اليهات التنظيمية  ولا يكون للأسه  التل تشتريها الشركة 

 أصوات ال جمعيات المساهمين.

12.2 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. 

البنك المركمي بعد الحصول ع ى عدم ممانعة  – كما ييوز ل شركة 12-2 

شراء أسهمها لغرض تخصيصها لموظفل الشركة ضمن  -السعودي

برنامج أسه  الموظفين واقا  ل  وابا والشروط الصاد ة عن 

ا اليهات التنظيمية. وال جميح الأحوال لا يكون للأسه  التل تشتريه

 .الشركة أصوات ال جمعيات المساهمين

   

Article (13):  Capital Increase    زيادة رأس المال   (:13)المادة 
13.1 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. 

نك المركمي  مي ر لييوز  13-1  عة الب مان عدم م عد الحصاااااااول ع ى  ب

زيادة  أس مال الشاااااااركة  ع ى أن يكون  أس المال الساااااااعودي 

 الماصد  قد دااح بالكامم.

13.2 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. 

قرا  من اليمعية العامة لاير الحصاااااااول ع ى  –لشاااااااركة ا وع ى 13-2 

زيادة  أس مالها الماصاااد  من وقت  خر من خلال عند  –العادية 

ال مقابم مقدا   اصااااااادا  أساااااااه  جديدة مقابم حصاااااااص نقدية 

لذي تقر  اليم ياطل النظامل ا مة إدماجه ال  أس الاحت عا ية ال ع

 يكون  أس مال الشركة الماصد  قد داح بالكامم.   أنبشرط   المال

13.3 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 

 ينل مساااهم الكتابية بعد الحصااول ع ى عدم ممانعة البنك المركمي 13-3 

وقت صاااادو  قرا  اليمعية العامة لاير العادية  -للأسااااه   ينالمالك

الماصاااااااد  وقرا  مي ر ايدا ة بالموااقة ع ى زيادة  أس المال 



 

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.  

الأسه  الأولوية ال الاكتتار ال  - بالموااقة ع ى زيادة  أس المال

بأولويته    اليديدة التل تصااااد  مقابم حصااااص نقدية  ويب ت هسلاء

بخطار مسيم ع ى عناوينه  الوا دة ال سيم المساهمين  أو من 

قرا  زيادة  أس المال وشروط خلال وسائم التقنية الحديثة  وعن 

 .  وكيفيته وتا يخ بدايته وانتهائهالاكتتار

13.4 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. 

ا ل حاادود  ويحت ل مساااااااااه  بيح حت الأولويااة أو التنااازل عنااه 13-4  واقاا 

 وتع يمات البنك المركمي والأحكام الوا دة ال نظام مراقبة البنوك

حساااااااب ما يطرأ ع يها من ونظام الشاااااااركات ولوائحه التنفيذية  

تعااديلات أو إعااادة صااااااايااالاااة أو ملاحت من وقاات  خر.  ويحت 

العامة لاير العادية وقل العمم بحت الأولوية ل مساااااااهمين ل يمعية 

ال الاكتتار بميادة  أس المال مقابم حصاااااااص نقدية أو إعطاء 

الأولوية لغير المساااهمين ال الحالات التل تراها مناساابة لمصاا حة 

الشاااااااركة. كما يحت ل يمعية العامة لاير العادية ال جميح الأحوال 

ة  أس المال أو جمءا  منها أن تخصص الأسه  المصد ة عند زياد

ل عام ين ال الشركة والشركات التابعة أو بع ها  أو أي من ةلك. 

ولا ييوز ل مسااااهمين مما ساااة حت الأولوية عند إصااادا  الشاااركة 

 .للأسه  المخصصة ل عام ين

13.5 Subject to paragraph (4) 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 

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. 

  أعلاه  توز  الأساااااااه  اليديدة 4مح مراعاة ما و د ال الفقرة ا  13-5 

ع ى حم ة حقوق الاولوية الذين ط بوا الاكتتار بنسااااابة ما يم كونه 

من حقوق أولويااة من اجمااالل حقوق الأولويااة الناااتيااة من زيااادة 

 أس المال بشااااااارط ألا يياوز ما يحصااااااا ون ع يه ما ط بوه من 

من الأسه  اليديدة ع ى حم ة حقوق  الأسه  اليديدة. ويوز  الباقل

الأولوية الذين ط بوا أكثر من نصايبه  بنسابة ما يم كونه من حقوق 

مال   ناتية من زيادة  أس ال أولوية من إجمالل حقوق الأولوية ال

 شريطة ألا يتياوز ما يحص ون ع يه ما ط بوه من الأسه  اليديدة

اليمعية لاير  تبقى من الأساااااااه  ع ى الغير  مال  تقر  ويطرا ما

 .العادية لاير ةلك أو ينص نظام السوق المالية ع ى لاير ةلك

13.6 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. 

وال حالة زيادة  أس المال من خلال اصاااادا  أسااااه  جديدة مقابم  13-6 

حصاااص نقدية اييب مراعاة ألا يسدي هذا ايصااادا  بأية حال إلى 

زيادة عدد الأسااه  التل يم كها لاير السااعوديين عن النسااب المقر ة 

 نظاما .

   

Article (14):  Capital Reduction   ( 14المادة):  تخفيض رأس المال 

14.1 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 

ييوز بقرا  من اليمعية العامة لاير العادية وةلك بعد الحصاااااااول  14-1 

تخفيض  أس مااال  الكتااابيااة ع ى عاادم ممااانعااة البنااك المركمي

الشااركة إةا زاد عن حاجتها أو إةا منيت الشااركة بخسااائر  شااريطة 

ال  هالمنصااااااوص ع يشااااااركة عن الحد الأدنى ألا يقم  أس مال ال

  حساااااااب ما يطرأ ع يه من تعديلات أو إعادة نظام مراقبة البنوك

بتخفيض لا يصاااااااد  القرا  و .صااااااايالاة أو ملاحت من وقت  خر

بيان ال اليمعية العامة يعده مي ر إلا بعد تلاوة  أس مال الشركة 

ايدا ة عن الأسااااابار الموجبة ل تخفيض والتمامات الشاااااركة وأ ر 



 

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. 

واااااء بهاااا  ع ى أن يرات بهاااذا البياااان تقرير من التخفيض ال ال

 مراجح حسابات الشركة.

14.2 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. 

ويبين القرا  طريقة إجراءات هذا التخفيض  سااواء بغلغاء عدد من  14-2 

سه  بما يعادل القد  المط ور تخفي ه  أو بشراء الشركة بشكم الأ

مباشااار واقا لنظام الساااوق المالية لعدد من أساااهمها بما يعادل القد  

بتخفيض القيمة الاسااااامية أو  .المط ور تخفي اااااه ومن    إلغا ها 

ركة  أو ل ساااااه  بغلغاء جمء منها يعادل الخساااااا ة التل لحقت الشااااا

 سااااااه  برد جمء منها إلى المساااااااه  أو ل بتخفيض القيمة الاساااااامية

القااد  لاير المااداو  من قيمااة من بااغبراء ةمتااه من كاامّ أو بعض 

 السه .

14.3  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 (45) 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. 

مال نتيية زيادته ع ى حاجة الشاااااااركة   14-3  إةا كان تخفيض  أس ال

ع ى  -إن وجادت -وجبات دعوة الادائنين إلى إباداء اعتراضاااااااااته 

ا ع ى الأقم من التا يخ  المحدد التخفيض قبم اخمسة وأ بعين  يوم 

عادية لاتخاة قرا  التخفيض   مة لاير ال عا ما  اليمعية ال لعقد اجت

ع ى أن يرات بالدعوة بيان يوضح مقدا   أس المال قبم التخفيض 

وبعده  وموعد عقد الاجتما  وتا يخ نفاة التخفيض  اغن اعترض 

ع ى التخفيض أي من الدائنين وقدم إلى الشاااااااركة مساااااااتنداته ال 

ع ى الشاااااااركة أن تسدي إليه دينه إةا كان  الموعد المذكو   وجب

.  حالاا أو أن تقدم إليه ضمان ا كااي ا ل وااء به إةا كان آجلا 

14.4 Equality must be taken into account among the 

shareholders who hold shares of the same type and 

category when reducing the capital. 

ا من ةات ييب مراعاة المساااااواة  14-4  بين المساااااهمين الحام ين أسااااهم 

 النو  والفية عند تخفيض  أس المال.

   

Article (15): Seizure and Sale of Shareholder Shares    ( 15المادة:) حجز وبيع أسهم المساهمين 

15.1 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-à-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. 

ييوز ل شاااااركة أن تحيم الأساااااه  المم وكة لأي مسااااااه  يكون  15-1 

مدينا ل شااركة مح ما يكون مسااتحقا لها من حصااص أ باا لاير 

ا  لأداء المبالت المسااتحقة ال ةمته أو لأداء مداوعة  وةلك ضاامان

التماماته نحو الشااركة  بشاارط ألا تكون الأسااه  محم ة بأي حت 

 ل غير   ابت أو مقيد ال سيلات الشركة.

15.2 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. 

ا المساه  أن ولمي ر ايدا ة بعد م ل  لا ين يوما  من إخطا  هذ 15-2 

يقوم ببيح هذه الأسااااااه  المحيوزة بالمماد وأن يسااااااتوال مالها من 

حصاااااااي ة البيح وأن يرد ما بقل من هذه الحصاااااااي ة  إن وجد إلى 

المسااااااه . اغةا ل  تكن حصاااااي ة البيح كااية ل وااء بديون المسااااااه  

والتماماته ل شااااااركة  يحت ل شااااااركة مطالبة ما تبقل لها من أموال 

 ى.المساه  الأخر

   

Article (16): Issuance and Offering of Debt Instruments   ( 16المادة:) إصدار وطرح أدوات الدين  

The Company may, in accordance with the Capital Market 

Law, taking into consideration the provisions of Banking 

ييوز ل شااااااركة واقا لنظام السااااااوق المالية ومح مراعاة أحكام نظام  

حسااااب ما يطرأ ع يها من تعديلات أو إعادة صاااايالاة ا مراقبة البنوك



 

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 

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 

 

  

 

تشااامم واأدوات دين أو تطرا أن تصاااد   من وقت  خر  أو ملاحت

بشكم مباشر أو من خلال ةات أولوية أو  انوية   صكوكوال سندات ال

ع ى مرح ة أو عدة مراحم  أو من   ال جمء أو عدة أجماءبرنامج  

خلال سااااا سااااا ة من ايصااااادا ات ال أي وقت من الأوقات وطرحها 

العربية السااااااعودية أو خا جها كة طرحا  عاما  أو خاصااااااا  داخم المم 

 .من العملات الريال السعودي أو لايرهاب

 

 

   

   

Article (17): Management of the Company    ( 17المادة):  إدارة الشركة 

17.1 The Company shall be managed by a board comprised 

of eleven (11) directors. Eight (8) directors shall be 

elected by the Ordinary General Assembly for a three (3) 

year term by way of election pursuant to the 

accumulative voting method (the “Elected Directors”), 

and three (3) 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. 

  11ااحدى عشر يتولى إدا ة الشركة مي ر إدا ة مسلل من 17-1 

من الأع اء   8ا  مانية العاديةتنتخب اليمعية العامة و. ا  ع و

لمدة  " الأعضاء المنتخبينواقا  لأس ور التصويت التراكمل ا"

من قبم  من الأع اء  3 لا ة ا تعيين   ويت سنوات  3ا  لاث

المساه  شركة هونج كونج وشنغهاي المصراية القاب ة ابل ال  

 "   وةلك بعد الحصول ع ى عدم ممانعة البنكالأعضاء المعينينا"

تعيين انتخار أو . وييوز إعادة  تعيينانتخار أو المركمي قبم أي 

 جميح أع اء المي ر لمدد أخرى. 

17.2 So long as HSBC Holdings B.V. holds at least twenty-

nine per cent (29%) of the Company’s shares it shall 

have the right to appoint the three (3) 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.   

وطالما بقيت شركة هونج كونج وشنغهاي المصراية القاب ة ابل  17-2 

  % ع ى الأقم من 29ال  مالكة لنساابة تسااعة وعشاارون بالمائة ا

وأن تبدله  جميعا أو أي  من الأع اااء 3الأسااه  يحت لها أن تعين 

منه  دون أن يكون لها الحت ال المشااااا كة ال انتخار الأع اااااء 

ا خرين. ويت  هذا التعيين أو التبديم بقرا  يصاااااااد ه مي ر إدا ة 

شركة هونج كونج وشنغهاي المصراية القاب ة ابل ال   ويتولى 

 . المي رإبلالاه بكتار يوجه إلى 

17.3 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. 

أعلاه ايما يتع ت بحت شاااااركة هونج   الفقرةمح مراعاة ما و د ال  17-3 

كونج وشاااانغهاي المصااااراية القاب ااااة ابل ال  بتعيين الأع اااااء 

ستثناء شركة هونج كونج وشنغهاي  المعينين  يحت لكم مساه  ابا

ال   ترشيح نفسه أو شخص آخر أو أكثر المصراية القاب ة ابل 

لع ااااااوية مي ر ايدا ة  وةلك ال حدود نساااااابة م كيته ال  أس 

 المال.

   

Article (18): Expiry of the Board Term; Board 

Resignations and Vacancies 
 انتهاء مدة المجلس أو اعتزال أعضاؤه أو شغور العضوية(:  18المادة ) 

18.1 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 

Board) terminate the membership of any member who 

fails to attend (three) meetings  during the year or (five) 

separate meetings during his membership period without 

a legitimate excuse accepted by the Board. 

تنتهل ع وية المي ر بانتهاء مدته أو بانتهاء صلاحية الع و لها  18-1 

واقا  لأي نظام أو تع يمات سا ية ال المم كة  وييوز ل يمعية العامة 

ابناء ع ى توصية من مي ر ايدا ة  إنهاء ع وية من تغيّب من 

أو اخمسة   خلال السنةالأع اء عن ح و  ا لا ة  اجتماعات 

مدة ع ويته دون عذ  مشرو  يقب ه  اجتماعات متفرقة خلال

 مي ر ايدا ة.

18.2 The Ordinary General Assembly may, at any time and 

pursuant to written notice to be sent to SAMA, remove 
وبعد إبلاغ البنك  ال كم وقت -ل يمعية العامة العادية ل شركة الحت  18-2 

 جميح أع اء مي ر الادا ة أو بع ه  عمل  ال –المركمي كتابي ا 



 

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. 

وع ى اليمعية العامة العادية ال هذه الحالة انتخار مي ر إدا ة 

 جديد أو من يحم محم الع و المعمول ابحسب الأحوال  وةلك 

بعد الحصول ع ى عدم ممانعة البنك المركمي السعودي الكتابية 

 حكام نظام الشركات.واق ا لأو

18.3 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. 

ع ى مي ر ايدا ة قبم انتهاء مدة دو ته أن يدعو اليمعية العامة  18-3 

العادية إلى الانعقاد لانتخار المي ر لدو ة جديدة. وإةا تعذ  إجراء 

الحالل  يستمر أع ا ه ال الانتخار وانتهت مدة دو ة المي ر 

أداء مهماته  إلى حين انتخار المي ر لدو ة جديدة  ع ى ألا 

ا  تتياوز مدة استمرا  أع اء المي ر المنتهية دو ته اتسعين  يوم 

ايما سبت من حالة  ييب ع ى  .من تا يخ انتهاء دو ة المي ر

مي ر ايدا ة اتخاة ما ي مم لانتخار مي ر إدا ة يحم مح ه قبم 

 نق اء مدة الاستمرا  السابت ةكرها.ا

 

18.4 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.  

إةا اعتمل  ئير وأع اء مي ر ايدا ة  وجب ع يه  دعوة  18-4 

اليمعية العامة العادية إلى الانعقاد لانتخار مي ر إدا ة جديد  ولا 

يسري الاعتمال إلى حين انتخار المي ر اليديد  ع ى ألا تتياوز 

ا من تا يخ ةلك  مدة استمرا  المي ر المعتمل امائة وعشرين  يوم 

العمل. ايما سبت من حالة  ييب ع ى مي ر ايدا ة اتخاة ما ي مم 

لانتخار مي ر إدا ة يحم مح ه قبم انق اء مدة الاستمرا  السابت 

  ةكرها.

18.5 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 

ييوز لع و مي ر ايدا ة أن يعتمل من ع وية المي ر  18-5 

اعتمل بموجب إبلاغ مكتور يوجهه إلى  ئير المي ر  وإةا 

 ئير المي ر وجب أن يوجه ايبلاغ إلى باقل أع اء المي ر 

من  -ال الحالتين-وأمين سر المي ر  ويعد الاعتمال نااذ ا 

 التيا ي السيم بذلك يب ت أن ع ى .التا يخ المحدد ال ايبلاغ

 السعودي المركمي البنك وكذلك يوما    عشر خمسةا خلال

 .عمم أيام  خمسةا خلال المالية السوق وهيية

18.6 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 (15) days, and SAMA and the 

Capital Market Authority within (5) 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 

لوااة أي من أع ائه أو اعتماله ةا شغر مركم أحد أع اء المي ر إ 18-6 

ول  ينتج عن هذا الشغو  إخلال بالشروط اللازمة لصحة انعقاد 

المي ر بسبب نقص عدد أع ائه عن الحد الأدنى  ا  مي ر أن 

يعين امسقت ا  ال المركم الشالار من تتواار ايه الخبرة والكفاية  

كذلك و يوما    عشر اخمسةخلال  لتيا يع ى أن يب ت بذلك السيم ا

من  اخمسة  أيام عمم خلالهيية السوق المالية البنك المركمي و

اليهات التنظيمية البنك المركمي وااى يووأن  تا يخ التعيين

إضااة إلى ط ب عدم ممانعة   بمتط بات التعيين واياصاا اللازمة

أن يعرض التعيين ع ى اليمعية العامة و البنك المركمي السعودي

ال والعادية ال أول اجتما  لها  ويكمم الع و المعين مدة س فه. 

يخص أحد أع اء المي ر المعينين من  كان شغو  المركمحال 

  شنغهاي المصراية القاب ة ابل ال قبم شركة هونج كونج و

  اع يها أن تعين خ فه ع ى وجه السرعة.  



 

to a Director appointed by HSBC Holdings B.V., HSBC 

Holdings B.V. must promptly appoint a replacement. 

18.7 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 (60) days to elect the necessary 

number of members 

إةا ل  تتواار الشروط اللازمة لصحة انعقاد مي ر ايدا ة بسبب  18-7 

نقص عدد أع ائه عن الحد الأدنى المنصوص ع يه ال نظام 

  وجب ع ى باقل الأع اء  تع يمات البنك المركمي الشركات أو

ا دعوة اليمع ية العامة العادية إلى الانعقاد خلال استين  يوم 

   لانتخار العدد اللازم من الأع اء.

   

Article (19): Authorities of the Board   ( 19المادة  :)صلاحيات المجلس 

19.1 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.  

حساااااااب ما يطرأ ع يها من نظام مراقبة البنوك امح مراعاة أحكام  19-1 

ودون تعااديلات أو إعااادة صااااااايااالاااة أو ملاحت من وقاات  خر  

ايخلال بالسااااااا طات المقر ة ل يمعية العامة يكون لمي ر ايدا ة 

راف ع ى شااسونها بما ساا طات كام ة يدا ة أعمال الشااركة وايشاا

 .بموجب هذا النظام الأساس يحقت ألاراضها

19.2 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. 

ولمي ر الادا ة أن يشااااااكم ويعين من بين أع ااااااائه أو من الغير  19-2 

ة عن المي ر  ويحدد لكم منها الاختصاااااصااااات ليانا  ارعية منبثق

التل يراها مناساابة ويقر لوائح عم ها وينساات المي ر ايما بين هذه 

  ال يان من أجم تسهيم عم ية البت ال المسائم التل تعرض ع يها.

ع ى أن يراعى ال ةلك تع يمات البنك المركمي والحصااااااول ع ى 

 عدم ممانعته الكتابية ع ى تعيين أع اء ال يان.

19.3 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 (50%) 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 (50%) (as calculated from the 

first transaction carried out within the preceding 12-

month period) of the value of the total assets shall be 

subjected to the General Assembly’s approval. 

عدم ممانعة البنك المركمي يشااااترط حصااااول مي ر ايدا ة ع ى  19-3 

موااقة اليمعية العامة عند بيح أصاااول تتياوز والكتابية الساااعودي 

خمسين ال المائة  من قيمة ميمو  أصولها سواء ت  البيح قيمتها ا

من خلال صااااااافقة واحدة أو عدة صااااااافقات  وال هذه الحالة تعتبر 

الصاافقة التل تسدي إلى تياوز نساابة اخمسااين ال المائة  من قيمة 

الأصاااااااول هل الصااااااافقة التل ي مم موااقة اليمعية العامة ع يها  

مت خلال االا نل وتحسااااااب هذه النساااااابة من تا يخ أول صاااااافقة ت

ا السابقة.  عشر  شهر 

19.4 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.  

 

خاصاااااة السااااا طة الكام ة ال إبرام وتعديم لمي ر ايدا ة بصااااافة  19-4 

الخدمات الفنية بين الشااااااركة وشااااااركة هونج كونج  وتيديد اتفاقية

بعد الحصول ع ى عدم   وشنغهاي المصراية القاب ة بل ال سل.

ية.  تاب نك المركمي الك عة الب مان قد م طة لع ولمي ر ايدا ة السااااااا 

القروض ايا  كانت مدتها  وشاااااااراء العقا ات والأصاااااااول وبيعها 

و هنها وابراء ةمة مدينل الشاااااركة من التماماته   وعقد الصااااا ح 

 وقبول التحكي . 

 

19.5 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.  

ا واحد ا  -ال حدود اختصاااصااه  -لمي ر ايدا ة  19-5  أن يفوض ع ااو 

اع ائه أو من الغير ال مباشرة عمم أو أعمال معينة.  أو أكثر من

ومح ةلك لا ييوز لمي ر ايدا ة التبر  بشاالء من أموال الشااركة 

إلا ال الحاادود المقر ة ال الأنظمااة النااااااذة ال المم كااة العربيااة 

  .السعودية

   

Article (20):  Remuneration of the Board   ( 20المادة  :) مجلس الإدارةمكافأة أعضاء 
20.1 Subject to the instructions or limits issued by SAMA, 

the remuneration of the Board may consist of a 
مح مراعاااة التع يمااات والحاادود الصاااااااااد ة عن البنااك المركمي   20-1 

يا الساااااااعودي   اأة مي ر الادا ة من مب ت معين أو مما تتكون مكا



 

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. 

عينية أو نسااااابة معينة من صااااااال الا باا حسااااابما تقر ه اليمعية 

 العامة بايضااة الى بدل ح و  عن الي سات.

20.2 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.  

به  20-2  نائ خاصااااااااة برئير مي ر الادا ة و اأة ال كا حدد المي ر الم وي

ح صاااااالاحياته  التل قر ها هذا والع ااااااو المنتدر بما يتناسااااااب م

 .النظام الأساس

20.3 The Directors shall also be reimbursed actual expenses 

including traveling, boarding and lodging incurred by 

them attending Board or committee meetings. 

 تداح الشااركة للأع اااء كم النفقات الفع ية التل تحم وها ال ساابيم 20-3 

ح اااااو  اجتماعات المي ر وليانه بما ايها مصااااارواات السااااافر 

 وايقامة واييواء.

20.4 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 

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.  

سااانوي إلى اليمعية العامة ييب أن يشاااتمم تقرير مي ر ايدا ة ال 20-4 

العادية ع ى بيان شاااامم لكم ما حصااام ع يه أو اساااتحت الحصاااول 

ع يه كم ع ااو من أع اااء مي ر ايدا ة خلال الساانة المالية من 

مكااآت وبدل ح اااو  الي ساااات وبدل مصااارواات ولاير ةلك من 

الممايا. وأن يشاااااااتمم التقرير المذكو  كذلك ع ى بيان ما قب اااااااه 

صااافه  عام ين أو إدا يين أو ما قب اااوه نظير أع ااااء المي ر بو

أعمال انية أو إدا ية أو اساااتشاااا ية  وأن يشاااتمم أي اااا  ع ى بيان 

 بعدد ج سات المي ر وعدد الي سات التل ح رها كم ع و.

   

Article (21): Appointment of the Chairman, Vice-

Chairman and Managing Director  
 رئيس مجلس الإدارة ونائبه والعضو المنتدبتعيين (:  21المادة ) 

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. 

ال –الكتابية لحصول ع ى عدم ممانعة البنك المركميبعد ا - المي ريعين  

من بين أع اءه  ئيسا ل مي ر ونائبا  ل رئير وع وا منتدبا. أول اجتما  له 

ويكون  ئير المي ر سعودي الينسية. ويت  اختيا  الع و المنتدر من بين 

الأع اء الذين تعينه  شركة هونج كونج وشنغهاي المصراية القاب ة ابل 

ييوز اليمح بين منصب  ئير مي ر ايدا ة أو نائبه وأي منصب  ال . ولا

 تنفيذي ال الشركة.

   

Article (22): Authorities of the Chairman, Vice-Chairman 

and Managing Director  

 رئيس مجلس الإدارة ونائبه والعضو المنتدبصلاحيات (:  22المادة ) 

22.1 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: 

ويكون ل رئير حت دعوة المي ر إلى الاجتما   ويرأس اجتماعات  22.1 

مي ر ايدا ة وكذلك اجتماعات اليمعيات العامة ويمثم الرئير 

التحكي  الشركة أمام كااة اليهات المختصة وأمام الق اء وهييات 

داخم وخا   المم كة العربية السعودية. وع ى سبيم المثال  والغير

 ولير الحصر:

   

(a) Courts and Security Authorities:   المحاكم والجهات الأمنية:   أا 
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 uplift ban/ request blockage and 

enforcement of judgment/ request arbitration/ appoint 

المطالبة واقامة الدعاوي/ المرااعة والمدااعة/ سما  الدعاوي والرد  

ط ب اليمين و ده  ع يها/ ايقرا / الانكا / الص ح/ التنازل/ الابراء/

والامتنا  عنه/ اح ا  الشهود والبيانات والطعن ايها/ الاجابة 

لمطالبات أمام جميح المحاك  ابما ال الطعن أو اواليرا والتعديم/ 

الطعن بالتموير/ انكا  الخطوط والاختام ةلك محاك  النقض / 

والتواقيح/ ط ب المنح من السفر و اعه/ ط ب الحيم والتنفيذ/ ط ب 

التحكي / تعيين الخبراء والمحكمين/ الطعن بتقا ير الخبراء 

المطالبة بتنفيذ الأحكام/ قبول الاحكام  والمحكمين و ده  واستبداله /

ونفيها/ الاعتراض ع ى الاحكام وط ب الاستيناف/ التماس إعادة 



 

experts and arbitrators/ appeal against experts’ and 

arbitrators’ reports/ Appeal against the reports of experts 

and arbitrators , reply thereto  and replace them / request 

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 

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 

النظر/ ط ب التهميش ع ى صكوك الأحكام/ ط ب  د الاعتبا / ط ب 

و ايما يتع ت بنظام ايالاس  له حت ط ب  د الاعسا / ط ب الشفعة/ 

ائها و التصويت ع يها و ااتتاا ايجراءات الوا دة ال النظام و انه

ما المشا كة ال ال يان و ط ب ايةن ببيح الأصول الم مونة/ إنهاء 

ي مم ح و  الي سات ال جميح الدعاوي لدى جميح المحاك / استلام 

المبالت نقدا أو بشيكات وصراها/ استلام صكوك الاحكام/ ط ب تنحل 

راوعة من القاضل/ ط ب الادخال والتداخم/ بشأن كااة الدعاوي الم

البنك ضد الغير وكااة الدعاوي المراعة من الغير ضد البنك/ وحت 

ط ب الاعلان/ والاعلان واسخ الوكالات/ واستخرا  حيج 

الاستحكام/  المعا ضة ع ى ط ب حية الاستحكام/ اك الرهن عن 

العقا /  التنازل عن الت فيات/ الاقرا  بالدين/ التعديم/ والاستلام 

ة جميح اليهات ةات العلاقة وانهاء جميح والتس ي / ومراجع

ايجراءات اللازمة والتوقيح ايما يتط ب ةلك / لدى جميح اليهات 

الحكومية والأمنية والق ائية وكااة ال يان والهييات الق ائية و الشبه 

ق ائية وايدا ية والمحاك  بيميح أنواعها وكااة د جاتها بما ال ةلك 

ئية / المحاك  الادا ية اديوان اامة او اليمالمحاك  الع  : -دون حصر  -

المظال   والتيا ية والعمالية والاستينااية والع يا ومي ر الق اء 

الأع ى ولدى لينة الفصم ال المخالفات والمنازعات ال ريبية 

ال يان الطبية /وال ينة الاستينااية ل مخالفات والمنازعات ال ريبية 

المالية وليان الفصم الأو اق  الشرعية/ ليان الفصم ال منازعات

لينة  /وليان الفصم ال المنازعات التموي ية المصرايةال المنازعات 

ال يان اليمركية /  ئتمانيةالنظر ال مخالفات نظام المع ومات الا

وليان الغش التيا ي/ لدى هيية الرقابة والتحقيت/ لدى هيية التحقيت 

عة كااة اليهات الأمنية/ والادعاء العام/ لدى النيابة العامة/مراج

مراجعة الاما ة وشعبة تنفيذ الاحكام الحقوقية/ مراكم الشرطة/ 

مراجعة قيادة أمن الطرق/ مراجعة الرئاسة العامة ل حرس الوطنل 

مراجعة المباح   وقطاعاتها/ مراجعة المباح  العامة/

مراجعة المديرية العامة / الادا ية/مراجعة المباح  الينائية

ل مخد ات/ مراجعة المديرية العامة ل سيون/ مراجعة المديرية العامة 

ل داا  المدنل/مراجعة المديرية العامة لحرس الحدود/ جميح الفرو  

وما يتبعها من إدا ات وأقسام ل يهات الامنية/ الاستلام والتس ي / 

مرجعة جميح اليهات ةات العلاقة وانهاء جميح ايجراءات اللازمة 

   وممث ين نظاميينح ايما يتط ب ةلك/ كما له تعيين محاميينوالتوقي

ومستشا ين متخصصين داخم أو خا   المم كة العربية السعودية 

لتسهيم عم ية المطالبات القانونية. ويقوم الرئير بكااة المهام الأخرى 

المنصوص ع يها ال النظام الأساس والتل يعهد المي ر بها إليه وله 

 عمم أو أعمال معينة ول وكيم حت التوكيم. أن يوكم لايره ال



 

appointed agent may delegate the powers conferred to him 

to a third party. 

22.2 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). 

بعض صلاحياته  ولرئير مي ر ايدا ة أن يفوض ابقرا  مكتور   22.2 

إلى لايره من أع اء المي ر أو من الغير لمباشرة عمم أو أعمال 

 معينة.

22.3 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. 

وال حالة لايار الرئير أو عدم استطاعته القيام بمهامه  يحم مح ه   22.3 

نائبه  وال حال لايابهما  يعين المي ر من بين أع اءه الأخرين من 

 يقوم بعم ه مسقتا.

22.4 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. 

يعين مي ر ايدا ة أمينا  عاما من اع اء المي ر أو من لايره    22.4 

يحدد المي ر ممن تتواار به  المسهلات والخبرات ةات الص ة  و

شروط عم ه واختصاصاته ومكااأته  ويناط به التنسيت بين اع اء 

المي ر وتب يغه  بكم ما يخص الاجتماعات وإ بات مداولات المي ر 

وقرا اته ال محاضر وتدوينها ال السيم الخاص وكذلك ال حفظ 

 هذا السيم.

22.5 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. 

 ئير المي ر ونائبه والع و المنتدر وأمين لا تتياوز مدة تعيين 22.5  

السر ع و مي ر الادا ة مدة ع وية كم منه  ال المي ر  ولمي ر 

ايدا ة أن يعفل  ئير المي ر  ونائبه  والع و المنتدر  وأمين السر  أو 

منه   من ت ك المناصب  ولا يترتب ع ى ةلك إعفا ه  من ع ويته  ال أياا 

 مي ر ايدا ة.

   

Article (23): Authorities of the Managing Director  ( 23المادة): صلاحيات العضو المنتدب 

23.1 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 (19) hereof, the Company’s 

day-to-day business, including, but not limited to, the acts 

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. 

حساااااااب ما يطرأ ع يها من مح مراعاة أحكام نظام مراقبة البنوك ا 23-1 

  يكون الع ااو تعديلات أو إعادة صاايالاة أو ملاحت من وقت  خر

المنتدر هو المسااااااسول التنفيذي الأول  ويقوم ال حدود ما نصاااااات 

  من هذا النظام الأساااس بتصااريل شااسون الشااركة 19ع يه المادة ا

الأعمال  -ع ى سااااااابيم المثال لا الحصااااااار  -اليومية التل تشااااااامم 

أن يفوض ابقرا   ول ع اااااااو المنتدر الوا دة أدناه. والتصاااااااراات 

لغير لمباشاارة عمم أو أعمال بعض صاالاحياته إلى ا كم أو مكتور 

ل وكيم حت وهذه الصااااااالاحيات واقا  لتقديره   وأن يساااااااحب  معينة

 .التوكيم

(a) 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 (“AoA”) 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). 

إبرام كااة المعاملات التل تكون ضاااامن نطاق أعمال الشااااركة   أا 

والتوقيح ع ى كم الو ائت والعقود ولايرها مما يكون ضااارو يا  

لهذا الغرض أو ما يتصااااااام به  كما له حت التوقيح ع ى عقود 

وكذلك التل تشا ك  ونظامها الأساسل تأسير الشركات التابعة

ا الشاااااركة وكذلك الشاااااركات المسااااااهمة ولايرها من أنوا  ايه

وعقود التااأساااااااير  الشاااااااركااات وكااذلااك التوقيح ع ى القرا ات

ال التصااويت  الاشااتراكو هاوملاحت تعدي  والأنظمة الأساااسااية

نيابة عن الشاااركة ال قرا ات الشاااركاء والمساااائم المعروضاااة 

 اوتشاااامم ع ى ساااابيم المثال أمام اليمعيات العامة ل مساااااهمين

الشااركات والاسااتحواة المتع قة بالاندما   دون الحصاار قرا ات

 .التابعة 



 

(b) 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. 

والموااقة ع ى اتح  اساتييا  أي مكان لألاراض أعمال الشاركة  را 

وإصااااااادا  وتعديم وتيديد  .ارو ٍ جديدة بالنيابة عن الشاااااااركة

مح مراعاة  .وشاااااطب السااااايم التيا ي وإضاااااااة النشااااااطات

 دم ممانعة البنك المركمي الكتابية.  الحصول ع ى ع

(c) 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. 

مساااااااعدين  وكتبة  وصاااااارااين  ومسااااااتخدمين آخرين  تعيين    ا 

وتحديد شاااااروط تعيينه  ع ى النحو الذي يراه مناسااااابا  وتحديد 

سااااااا طاته  وواجباته  وإيقاف وتساااااااريح أي منه  واقا لما يراه 

 مناسبا.

(d) 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.   

التوقيح ع ى الشيكات الخاصة بأية مبالت تكون ل شركة لدى أي   دا 

بنك آخر  واتح حساااااابات باسااااا  الشاااااركة لدى البنوك الأخرى 

 وتشغيم هذه الحسابات.

(e) 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.  

مات بالنيابة عن التوقيح ع ى كم المراسااااااالات والعقود والالتما  ها 

لداح  ماد وأوامر ا بات الاعت الشاااااااركة  والتوقيح ع ى كم خطا

والصاااااكوك وال ااااامانات الصااااااد ة لصاااااالح الشاااااركة أو ت ك 

الصااااااد ة من الشاااااركة  والتوقيح ع ى اييصاااااالات عن النقود 

 المودعة لدى الشركة.

(f) To manage and conduct all banking, exchange and 

arbitrage operations on behalf of the Company.  
القيام بكااة العم يات المصاااااااراية والمبادلة وموازنة عم يات   وا 

 الأسه  بالنيابة عن الشركة.

(g) To give cash loans, or facilities, with or without 

security, in Saudi or other currencies, to any natural or 

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.  

تقدي  قروض نقدية أو تقدي  التسهيلات وةلك بالريال السعودي    زا 

أو العملات الأخرى إلى أي شخص أو أية هيية أو مسسسة ال 

و خا جها سااااواء ب اااامان أو بغير المم كة العربية السااااعودية أ

ضااااااامااان  وةلااك ال الحاادود التل يقر هااا مي ر ايدا ة  إن 

 وجدت.

(h) 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.  

إصدا  وخص  وقبول والتعامم ال السندات ايةنية والكمبيالات   اا 

وأو اق السااااحب وسااااائر الأو اق التيا ية وكذلك التعامم ال 

 أو اق النقد والنقود المعدنية والعملات من كم نو .

(i) 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. 

شاااراء وا تهان و هن وبيح الب اااائح والعروض والسااا ح بكااة   طا 

أنواعهااااا ال حاااادود الأنظمااااة وال وائح ال المم كااااة العربيااااة 

 السعودية.

(j) To arrange insurances on ships, goods, freights or 

other interests.  
ترتيب التأمينات ع ى السااااااافن والب اااااااائح والنولون والحقوق   يا 

 الأخرى.

(k) 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.    

ساااحب وقبول  وتحرير  وداح وتحصااايم  وتظهير  و هن  أو   كا 

ندات ايةنية الداخ ية والخا جية  أو  تداول كم وأي من السااااااا

الكمبياااالات والأو اق الماااالياااة الأخرى وتوقيح وخت   وتنفياااذ 

وتسااااااا ي   وتظهير  وقبول  والتنازل عن  وتحويم الساااااااندات 

تسااا ي   الحكومية وبوالص الشاااحن البحري واليوي  وأوامر ال

وصاااااكوك الب اااااائح وو ائت الم كية من أي نو  كان وبوالص 

 التأمين  وشهادات التأمين  وقبض ما يحصم عن أي منها.

(l) 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. 

قبول والتنازل عن  وتحويم أية ساااااااندات حكومية أو ساااااااندات   لا 

مي ر ب دي أو هيية مح ية أيا كان مركمها  وكذلك لايرها من 

الصااااااكوك والأسااااااه   والسااااااندات وسااااااندات الدين والرهون 

والالتمامات ولايرها من ساااااندات أية شاااااركة أو هيية إن كانت 

أة ال أي تيا ية أو ب دية أو لايرها مما تماول عملا أو منشااااااا

مكان وكذلك كم وأية سااااندات عامة أو لايرها من السااااندات أو 

 الأسه   وقبض ما يحصم عن أي منها.



 

(m) 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. 

شااااااراء وبيح وا تهان والتعامم بأية طريقة أخرى ال الأسااااااه    ما 

والسندات الخاصة بأية شركة ال أي مكان ال الحدود المقر ة 

ال الأنظمة النااذة ال المم كة وبقرا ات مي ر ايدا ة ال هذا 

 الشأن.

(n) 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.  

تم ك أي مال منقول بطريت الشااراء أو المقاي ااة أو لاير ةلك    نا 

وبيح هذا المال أو تأجيره أو المقاي اااااة ع يه أو التصااااارف ايه 

بااأيااة طريقااة أخرى  والقيااام بكاام الأعمااال اللازمااة لحفظ هااذا 

تحت تصرف الشركة أو يدا ته المال مادام مم وكا أو موجودا 

إدا ة حسااانة. ولمي ر ايدا ة أن ي اااح حدا أقصاااى لما ييوز 

 إجرا ه من هذه العم يات.

(o) To execute all instruments of transfer of immovable 

property within the limits laid down by Board 

resolutions. 

ال الحاادود المقر ة إبرام كااااااة العقود الناااق ااة لم كيااة العقااا    سا 

 بقرا ات مي ر ايدا ة.

(p) 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. 

ط اب ومطاالباة أي شاااااااخص طبيعل أو اعتباا ي حيثماا يوجد    ا 

المبالت واستلام الأموال المنقولة ومهما يكن بأداء وتحصيم كم 

أو العقا ات أيا كانت طبيعتها أو أوصاااااها التل تكون عندئذ أو 

ال وقاات لاحت مساااااااتحقااة الااداح أو واجبااة الأداء أو الرد إلى 

 الشركة لأي حسار أيا كان.

(q) 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. 

تساااوية الحساااابات والمنازعات والتصااافيات الحساااابية أيا كانت   فا 

ون ل شاااااااركة مصااااااا حة ايها ال أي وقت أو تتع ت بأي التل يك

شااااااخص طبيعل أو اعتبا ي أيا كان وداح أو قبض الأ صاااااادة 

 المترتبة ع ى ةلك حسب الأحوال.

(r) 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. 

إجراء أي تقرير أو إقرا  بغ بات أي دين مساااااااتحت أو مطالب   صا 

باسااتحقاقه ل شااركة ال أية إجراءات متخذة أو تتخذ ايما بعد من 

ص متوال  أو ضد أي شخص طبيعل أو اعتبا ي أو تركة شخ

طبقا لأي نظام نااذ ال الوقت الحاضر  يبراء مدينين معسرين 

أو لتصااافية الشاااركات  وح اااو  اجتماعات الدائنين طبقا لهذه 

ايجراءات واقتراا أي قرا  وتمكية أو التصاااويت له أو ضاااده 

ال أي من هذه الاجتماعات وبصفة عامة تمثيم الشركة ال كم 

ا  أو ايالاس أو ترتيبات ايجراءات سااااواء ال حالات ايعساااا

التصاافية أو الصاا ح التل تتخذ ضااد أو لصااالح أي مدين ل شااركة 

 طبقا لما يراه مناسبا.

(s) 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. 

اسااااتعمال واتخاة كااة الوسااااائم والساااابم القانونية لتحصاااايم أو   قا 

ر اسااااتلام أو المحااظة ع ى أي مب ت من المال أو أي شاااالء آخ

يرى أنه يساااتحت ل شاااركة أو تم كه لدى أي شاااخص طبيعل أو 

اعتبا ي أيا كان وعند تحصاااااي ه أو اساااااتلامه ك ه أو بع اااااه  

إعطااااء أو إصااااااااادا   أو توقيح أو خت  أو تنفياااذ  أو تسااااااا ي  

أو المخالصات  أو صكوك نقم الم كية  اييصالات الصحيحة 

 تعينا أو مناسبا.أو إعادة الم كية تبعا للأحوال أو طبقا لما يراه م



 

(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.  

مال أو بالوااء به أو بالتصالح بشأنه واقا  القيام بداح أي دين أو   ا 

ل شااروط التل يراها مناساابة إةا كان مسااتحقا ل شااركة أو تطالب 

 به أو يكون مط وبا منها أو يدعل استحقاقه لديها.

(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. 

بالقروض اللازمة اقتراض النقود وإبرام الاتفاقيات الخاصة   شا 

ل شركة  و هن موجودات الشركة وتقدي  ضمانات أخرى ل وااء 

بالتمامات الشركة المترتبة ع ى مثم هذه القروض ال المم كة 

 العربية السعودية أو خا جها.

(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. 

كما له صلاحية التفاوض والتوقيح والتنفيذ وإنياز كم ما يتع ت   تا 

مينة والتحوط  بما ال ةلك ع ى بمنتيات إدا ة المخاطر لدى الخ

سبيم المثال لا الحصر  الاتفاقيات ايطا ية ل يمعية الدولية 

ل مقاي ة والمشتقات والاتفاقيات ايطا ية الدولية يعادة الشراء 

وما تت منه من جداول ومستندات دع  الائتمان ايما يخص ت ك 

العم يات مثم اولير حصرا   ملاحت مستند دع  الائتمان 

لاتفاقية ايطا ية ل يمعية الدولية ل مقاي ة والمشتقات ل

لألاراض التحوط من المخاطر المتع قة بأعمال إدا ة الخمينة. 

كما له إصدا  الكفالات اللازمة ل مان التمامات الشركات 

التابعة ايما يخص العم يات والاتفاقيات والمستندات ةات العلاقة 

ها ت ك الشركات التابعة من بالمنتيات المذكو ة  والتل قد تنفذ

  وقت  خر.

   

   

23.2 With respect to Properties, the Managing Director 

shall have the following authorities:  
فيما يتعلق بالعقارات، يكون للعضعععععععو المنتدب ال عععععععلاحيات  23-2 

 التالية:

 

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 

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 

البيح واياراغ ل مشاااتري/ الشاااراء وقبول الااراغ وداح الثمن/ الهبة  

والااااراغ/ قاابااول الااهاابااااة والااااراغ/ الاارهاان/اااااك الاارهاان/ دمااج 

الصاااااكوك/التيمئة والفرز/اساااااتلام الصاااااكوك/ تحدي  الصاااااكوك 

م/ التنازل عن النقص ال المساحة/ تحويم وادخالها ال النظام الشام

الأ اضااااال الم اعية إلى ساااااكنية/تعديم اسااااا  المالك و ق  السااااايم 

المدنل والحفيظة/ تعديم الحدود والأطوال والمسااااااحة وا قام القطح 

والمخططات والصااكوك وتوا يخها واسااماء الأحياء/ التأجير/توقيح 

لكااة العقا ات /عقود الأجرة/اساااتلام الأجرة نقدا أو بشااايك وصاااراه

داخم المم كة وخا جها/ البيح واياراغ ل و  ة/بيح النصاايب/التنازل 

عن النصااااااايب/التنازل لصاااااااالح املاك الدولة/التنازل عن الأ ض 

المسجرة/اساااااتخرا  بدل المفقود ل صاااااكوك/ضااااا  المسااااااحة المائدة 

لذ عة إلى أمتاا  ال الصااااااااك/ تحويم  الميااو ة للأ ض/تحويم ا

  ال الصك/ تحويم الأ ض الم اعية إلى سكنية أو الأقدام إلى أمتا

صاااااناعية/التعديم/ا بات المبنى/اساااااتلام الصاااااكوك/ تم ك العقا ات 

بغرض التموياام العقااا ي وات نظااام التموياام العقااا ي /التسااااااا ي  

والاساااااااتلام/مراجعاااة جميح اليهاااات ةات العلاقاااة وانهااااء جميح 

 ايجراءات اللازمة والتوقيح ايما يتط ب ةلك.



 

receipt / follow up with  all relevant parties / complete all 

the necessary procedures and sign thereof  as required. 

   

23.3 With respect to Subsidiaries and Bank’s Associates, the 

Managing Director shall have the following 

authorities: 

فيما يتعلق بالشعععركات التابعة للبنك والمسعععاهم والمشعععار  بها  23-3 

 البنك، يكون للعضو المنتدب ال لاحيات التالية:

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 

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. 

أساااااير الشاااااركات والتوقيح ع ى عقود التأساااااير وملاحت التعديم ت 

وقرا ات الشاااااااركاااااء وتعيين المااااد اء وعمله  ودخول وخرو  

الشااااااركاء والدخول ال شااااااركات قائمة وزيادة  أس المال وخفض 

 أس المال وتحديد  أس المال واسااتلام اائض التخصاايص وشااراء 

اساااتلام الحصاااص والأساااه  وداح الثمن وبيح الحصاااص والاساااه  و

القيمة ودمج ارو  الشااركة وتعديم جنسااية الشااركة وتعديم جنسااية 

أحد الشااااركاء ال العقد والتنازل عن الحصااااص والأسااااه  من  أس 

الشركة  مركمالمال وتعديم ألاراض الشركة وتعديم اس  الشركة و

وتساااااااييام العلاماات التياا ياة والوكاالات والتناازل عن العلاماات 

الم فات ل شاااااااركة واتح الفرو  ل شاااااااركة التيا ية أو الغائها واتح 

الشااااااكم النظامل أو التصااااااويت ع ى وتصاااااافية الشااااااركة وتحويم 

والغاااء عقود التااأساااااااير ملاحت التعاادياام  القرا ات المتع قااة بااذلااك

عدل  تب ال كا لدى  عديم  تأساااااااير وملاحت الت والتوقيح ع ى عقود ال

 السااااوقلاسااااتثما  والتوقيح أمامها ومراجعة هيية ا وزا ةومراجعة 

وملاحت  والنظام الأساااساال ل شااركات ونشاار عقود التأسااير المالية

التعديم وم خصاااااااتها ال اليريدة الرساااااامية وتغيير الكيان القانونل 

مراجعة ادا ة السااايلات التيا ية/اساااتخرا  السااايلات ول شاااركة  

التيا ية/ تيديد الساااااايلات/نقم الساااااايلات التيا ية/حيم الاساااااا  

لتيا ية/تيديد اشااااااتراك الغرف التيا ي/ الاشااااااتراك لدى الغرف ا

التيا ية/التوقيح ع ى جميح المسااااااتندات لدى الغرف التيا ية/إدا ة 

تعاااادياااام  تيااااا يااااة/ ل لغرف ا قيح لاااادى ا توا ل السااااااايلات/اعتماااااد ا

السيلات/اضااة نشاط/اتح ارو  السيلات/الغاء السيلات/شطب 

هييااة المكاااة السااااااايلات/مراجعااة التااأمينااات الاجتماااعيااة/مراجعااة 

اساااااااتخرا  الرخص/تيديد الرخص/ الغاء /اليما كوال اااااااريبة و

الرخص/نقم الرخص/اساتخرا  اساوحات البناء والترمي /اساتخرا  

شااهادات إتمام البناء/اسااتخرا  الكروت الصااحية/الاسااتلام والتساا ي / 

مراجعة جميح اليهات ةات العلاقة وانهاء جميح ايجراءات اللازمة 

 .لكا يتط ب ةم والتوقيح ال

 

   

23.4 With respect to Security Authorities, the Managing 

Director shall have the following authorities: 
فيما يتعلق بالجهات الأمنية، يكون للعضو المنتدب ال لاحيات  23-4 

 التالية:

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 

مراجعة كااة اليهات الأمنية/مراجعة الاما ة وشاااااعبة تنفيذ الاحكام  

الحقوقيااة/ مراكم الشااااااارطااة/مراجعااة قيااادة أمن الطرق/مراجعااة 

عاتهاا مة ل حرس الوطنل وقطاا مراجعاة المبااح   /الرئاسااااااااة العاا

المباح  الادا ية/مراجعة المباح  الينائية/مراجعة العامة/مراجعة 

المديرية العامة ل مخد ات/مراجعة المديرية العامة ل سيون/مراجعة 

المااديريااة العااامااة ل ااداااا  الماادنل/مراجعااة المااديريااة العااامااة لحرس 

الحاادود/ جميح الفرو  ومااا يتبعهااا من إدا ات وأقسااااااااام ل يهااات 



 

divisions / takeover & handover/all relevant departments 

to complete the necessary procedures and sign thereof. 
ة جميح اليهات ةات العلاقة الامنية/ الاساااااااتلام والتسااااااا ي / مراجع

 .للازمة والتوقيح ايما يتط ب ةلكوانهاء جميح ايجراءات ا

 

   

23.5 With respect to Banks and Money Exchange Offices, 

the Managing Director shall have the following 

authorities: 

فيمععا يتعلق بععالبنو  والم ععععععععارو، يكون للعضعععععععو المنتععدب  23-5 

 التالية:ال لاحيات 

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 

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. 

مراجعة جميح البنوك والمصا ف/ اتح الحسابات ب وابا شرعية  

الحساااابات/الايدا /التحويم من وإلى واعتماد التوقيح /الساااحب من 

الحساااااااااابااات/اساااااااتخرا  بطااااقااات الصاااااااراف الالل وبطااااقااات 

الائتمان/ط ب واستخرا  كشوف الحسابات/ط ب والحصول ع ى 

دااتر الشاايكات/اسااتلام الحوالات وصااراها/الاشااتراك ال صااناديت 

الامانات/تيديد الاشاااتراك ال صاااناديت الامانات/اساااترداد وحدات 

ات/ اساااتلام ناتج الاساااترداد/ ط ب القروض/  هن صاااناديت الامان

الأساااه  والوحدات والصاااناديت الاساااتثما ية واك الرهن/ الاكتتار 

ال الشركات المساهمة/ شراء الأسه / بيح الأسه / استلام ناتج بيح 

الأسه /استلام أ باا الأسه /قسمة الأسه  ونق ها إلى المحااظ/ اتح 

ديم والغاء الأوامر/الاساااااااتلام المحااظ الاساااااااتثما ية وتحرير وتع

والتسااااااا ي / مراجعاااة جميح اليهاااات ةات العلاقاااة وانهااااء جميح 

ايجراءات اللازمة والتوقيح يما يتط ب ةلك/ مراجعة كااة وجميح 

الوزا ات والهيياااات والمصاااااااااالح الحكومياااة وشاااااااباااه الحكومياااة 

والشااركات المساااهمة والمسسااسااات واياراد وح ااو  اليمعيات 

مة ودخول  عا هاء ال يات/ وان فاق المناقصاااااااات/ وتوقيح العقود والات

 جميح وكااة ايجراءات المط وبة لصالح البنك.

   

Article (24): Board Executive Committee   ( 24المادة  :)لمجلس الإدارة تنفيذيةالجنة للا 

The Board shall form an Executive Committee in accordance 

with the provisions of the relevant instruction. 

 

 .يشكم مي ر ايدا ة لينة تنفيذية واقا  لأحكام التع يمات ةات العلاقة 

   

Article (25): Audit Committee   ( 25المادة  :):لجنة المراجعة 

An Audit Committee shall be formed in accordance to the 

relevant regulations and instructions.  

 

 .ةات الص ة تع يماتالأنظمة وال حسب ل مراجعة لينة تشكم 

   

   

Article (26): Invitation to Board Meetings   ( 26المادة  :)دعوة المجلس للاجتماع 

26-1 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 (3) months. Notice of such Board 

meetings shall be sent to each Director either by mail or 

other communication means at least five (5) 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 (5) days prior to the relevant 

meeting, in the case that the circumstances call for the 

holding of such meeting on an urgent basis. 

ييب ع ى الرئير ييتمح مي ر ايدا ة بناء ع ى ط ب الرئير و 26.1 

يدعو المي ر للاجتما  بناء ع ى ط ب ع اااااو من أع اااااائه.  أن 

  شاااااريطة أن ييتمح المي ر ما لا يقم عن أ بح مرات ال السااااانة

توجيه الدعوة إلى كم ع ااااو . ويت  ييتمح مرة كم ا لا ة  أشااااهر

بالبريد أو وساااائم التواصااام الأخرى قبم الموعد المحدد للاجتما  

  أيام ع ى الأقم اومح ةلك ييوز لأع ااااااااء مي ر 5بخمساااااااة ا

 ايدا ة التنازل عن مدة ايشااعا  المنصااوص ع يها ال هذه المادة 

  أيام إةا 5  ييوز إ ساااااااال الدعوة خلال مدة تقم عن خمساااااااة ا

 .لحال الاجتما  بشكمٍ طا ئاستدعى ا



 

26-2 The Board shall determine the place for holding its 

meetings, and it may be held by means of modern 

technology 

يحدد مي ر ايدا ة مكان عقد اجتماعاته  وييوز عقدها باسااتخدام  26.2 

 وسائم التقنية الحديثة.

   

Article (27): Board Meetings and Resolutions  ( 27المادة:) اجتماع المجلس وقراراته 
27.1 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 

Board meetings, provided that each Director may only 

serve as proxy to one Director during a given meeting. 

نصل  لا يكون اجتما  المي ر صحيحا إلا إةا ح ره ع ى الأقم  27.1 

. ول ع ااااااو أن ينيب عنه ع ااااااوا أخر ال المي ر أع اااااااء عدد

  شريطة ألا يكون ح و  اجتماعات المي ر وال التصويت ايها

 .أكثر من إنابة واحدةل ع و النائب 

27.2 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. 

الأع اااء الحاضاارين أو  لا بيةأ وتصااد  قرا ات المي ر بموااقة  27.2 

ع ى الأقام  ويرجح اليااناب الاذي يصاااااااوت معاه  ئير  الممث ين

 .الي سة ال حال تساوي ا  اء

27.3 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. 

يسااااااري قرا  مي ر ايدا ة من تا يخ صاااااادو ه  ما ل  ينص ايه  27.3 

 ع ى سريانه بوقت آخر أو عند تحقت شروط معينة.

27.4 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. 

لمي ر ايدا ة أن يصااااااد  قرا اته ال الأمو  العاج ة بعرضااااااها  27.4 

 -كتابة - ع ى جميح الأع اء بالتمرير  ما ل  يط ب أحد الأع اء

ها. وتصاااااااد  ت ك القرا ات بموااقة مداولة اي  اجتما  المي ر ل 

ية ئه  وتعرض هذه القرا ات ع ى المي ر ال أول  ألا ب أع ااااااااا

 اجتما  تالٍ له ي باتها ال مح ر ةلك الاجتما .

27.5 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.  

حساااااااب ما يطرأ ع يها من مح مراعاة أحكام نظام مراقبة البنوك ا 27.5 

   لا ييوز أن تعديلات أو إعادة صاايالاة أو ملاحت من وقت  خر

يكون لع اااو مي ر ايدا ة مصااا حة شاااخصاااية مباشااارة أو لاير 

والعقود التل تت  لحسار الشركة إلا بترخيص مباشرة ال الأعمال 

من اليمعية العامة العادية  وع ى الع اااو أن يب ت المي ر بطبيعة 

مصااااااا حته ال الأمر المعروض  ويثبت هذا التب يت ال مح ااااااار 

الاجتما .  ولا ييوز لهذا الع ااااو الاشااااتراك ال التصااااويت ع ى 

اليمعية القرا  الذي يصاااااد  ال هذا الشاااااأن ال مي ر ايدا ة أو 

 .العامة

27.6 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. 

انعقااادهاا عن الاعمااال مي ر ايدا ة اليمعيااة العاااماة عنااد  ويب ت  27.6 

والعقود التل يكون لأحد أع اااء المي ر مصاا حة مباشاارة أو لاير 

مباشااااارة ايها  ويراات التب يت تقرير خاص من مراجح الحساااااابات 

 .الخا جل ل شركة

27.7 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.  

وال حال تخ ل ع ااو المي ر عن اياصاااا عن مصاا حته  جاز  27.7 

أمام اليهة الق ااائية بغبطال ل شااركة أو لكم ةي مصاا حة المطالبة 

 .وإلمام الع و بأداء أي  بح او منفعة تحققت له من ةلك العقد

   

Article (28): Board Deliberations  ( 28المادة  :)مداولات المجلس 

28.1 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 

Directors, and the Secretary. Such minutes shall be 

recorded in a special register and signed by both the 

Chairman and the Secretary. 

يعدها أمين الساااااار مي ر وقرا اته ال محاضاااااار التاثبت مداولات  28.1 

ويوقعها  ئير الاجتما  وأع ااااااااء مي ر ايدا ة الحاضااااااارون 

سر. تدون المحاضر ا نل ةكرها ال سيم خاص يوقعه  وأمين ال

 . ئير المي ر وأمين السر



 

28.2 It is permissible to use modern technology to sign, 

record deliberations and resolutions, and recording 

minutes. 

ييوز اسااااااتخدام وسااااااائم التقنية الحديثة ل توقيح وإ بات المداولات  28.2 

 والقرا ات وتدوين المحاضر.

28.3 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. 

 اجتماعات لاير ال يفشاااااوا أن ايدا ة مي ر لأع ااااااء ييوز ولا 28.3 

 له  ييوز ولا الشااااركة  أساااارا  من ع يه وقفوا ما العامة اليمعية

 مص حة أي تحقيت ال – ع ويته  بحك  – به يع مون ما استغلال

 .مباشرة لاير أو مباشرة بصفة له 

   

Article (29): General Assembly Meetings   ( 29المادة): اجتماع الجمعية العامة للمساهمين 

29-1 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. 

يرأس اجتما  اليمعية العامة ل مساااااهمين  ئير مي ر ايدا ة أو  29-1 

نائبه عند لايابه  أو من ينتدبه مي ر ايدا ة من بين أع اااائه عند 

لايااابهمااا  وال حاال تعااذ  ةلاك يرأس اليمعيااة العاااماة من ينتاادباه 

ء المي ر أو من لايره  عن طريت المسااااااااهمون من بين أع اااااااا

 التصويت.

29-2 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. 

مسااااااه  حت ح اااااو  اليمعية العامة العادية أو لاير العادية   لكم 29-2 

ول مسااااه  أن يوكم عنه أي شاااخص آخر من لاير أع ااااء مي ر 

 .ايدا ة ال ح و  اليمعية العامة

29-3 The General Assembly may be convened, and 

shareholders may participate in deliberations and vote on 

resolutions using modern technological means. 

 المداولاتييوز عقد اجتما  اليمعية العامة واشتراك المساه  ال  29-3 

 .والتصويت ع ى القرا ات بوساطة وسائم التقنية الحديثة

   

Article (30): Competency of the Ordinary General 

Assembly 
 اخت اص الجمعية العامة العادية :(30المادة ) 

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. 

ايمااا عاادا الأمو  التل تختص بهااا اليمعيااة العااامااة لاير العاااديااة  تختص   

اليمعية العامة العادية بيميح الأمو  المتع قة بالشاااااااركة. وتعقد مرة ع ى 

الأقم ال السااانة خلال الساااتة أشاااهر التالية لانتهاء السااانة المالية ل شاااركة  

 .ى ةلكوتيوز دعوة جمعية عادية أخرى للاجتما  ك ما دعت الحاجة إل

   

Article (31): Competency of the Extraordinary General 

Assembly 
 اخت اص الجمعية العامة غير العادية :(31المادة ) 

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 

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. 

 

بعد  تختص اليمعية العامة لاير العادية بتعديم نظام الشاااااااركة الأسااااااااس  

الأحكام  ومح مراعاه – الحصااااول ع ى عدم ممانعة البنك المركمي الكتابية

والموااقة ع ى شااراء الشااركة  –المحظو  تعدي ها بمقت ااى نظام الشااركات

لأساااااهمها. وتختص بايضاااااااة إلى ةلك بالنظر ال إطالة مدة الشاااااركة أو 

تقصيرها أو ح ها قبم انتهاء مدتها لأي سبب  وبايضااة إلى ما تقدم يكون 

ة العامة لها أن تصااااااد  قرا ات ال الأمو  الداخ ة ال اختصاااااااص اليمعي

 .العادية  وةلك بنفر الشروط والأوضا  المقر ة ل يمعية الأخيرة

Article (32): General Assembly Invitations   ( 32المادة  :) دعوة الجمعيات العامة 

32.1 The General Assembly shall be convened by the Board, 

and the Board must invite the Ordinary General 

Assembly to convene within (thirty) days from the date 

of the request of the auditor or one or more shareholders 

representing at least ten percent (10%) of the shares of 

the Company that has voting rights. An auditor may call 

ايدا ة  وع ى  تنعقد اليمعيات العامة والخاصاااة بدعوة من مي ر 32-1 

مي ر ايدا ة أن ياادعو اليمعيااة العااامااة العاااديااة للانعقاااد خلال 

ا من تا يخ ط ب مراجح الحسابات أو مساه  أو أكثر  ا لا ين  يوم 

يمث ون اعشااااااارة ال المائة  من أساااااااه  الشاااااااركة التل لها حقوق 

تصاااااااويت ع ى الأقم  وييوز لمراجح الحساااااااابات دعوة اليمعية 

ييب كما  .الانعقاد إةا ل  يوجه المي ر الدعوة العامة العادية إلى



 

the Ordinary General Assembly to convene if the Board 

does not extend the invitation within thirty (30) days 

from the date of the auditor's request. Additionally, the 

Board shall convene the Ordinary General Assembly if 

so requested by SAMA. 

البنك  عند ط بع ى المي ر دعوة اليمعية العامة العادية للانعقاد 

 .السعودي المركمي

32.2 The request referred to in Paragraph (1) of this Article  

indicate the issues that the shareholders are required to 

vote on. 

  من هذه المادة المساااااااائم 1الط ب المشاااااااا  إليه ال الفقرة ايبين  32-2 

 .المط ور أن يصوت ع يها المساهمون

32.3 The invitation to convene the assembly shall be at least 

twenty-one (21) days prior to the specified date in 

accordance with the provisions of the Companies Law 

and its Implementing Regulations, taking into account 

the following: 

يكون توجيه الدعوة لانعقاد اليمعية قبم الميعاد المحدد له ابواحد  32-3 

ا ع ى الأقم واق ا لأحكام نظام الشاااااركات ولائحته  وعشااااارين  يوم 

 :التنفيذية  مح مراعاة ا تل

(a) The shareholders must be notified by way of 

registered letters sent to their addresses as they 

appear in the shareholders’ register, or the 

invitation may otherwise be announced through 

modern means of technology. 

إبلاغ المساهمين بخطابات مسي ة ع ى عناوينه  الوا دة ال   أا 

لدعوة من خلال وسائم سيم المساهمين  أو ايعلان عن ا

 التقنية الحديثة.

(b) Copies of the invitation and the agenda shall be 

sent to the Commercial Register, the Capital 

Market Authority, and SAMA. 

إ سال صو  من الدعوة وجدول الأعمال إلى السيم التيا ي   را 

 .السعودي وهيية السوق المالية والبنك المركمي

(c) The General Assembly’s invitation must include, 

at minimum, the following: 

ييب أن تت من الدعوة إلى اليمعية العامة ما ي ل ع ى    ا 

 الأقم:

(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; 

بيان صاحب الحت ال ح و  اجتما  اليمعية وحقه   1ا 

يختا ه من لاير أع اء مي ر ايدا ة  ال إنابة من 

وبيان حت المساه  ال مناقشة الموضوعات المد جة 

ع ى جدول أعمال اليمعية وتوجيه الأسي ة وكيفية 

 مما سة حت التصويت.

(ii) the place, date and time of the meeting;  مكان عقد الاجتما  وتا يخه وموعده.  2ا 

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

private Assembly; and 

 نو  اليمعية سواء كانت جمعية عامة أو خاصة.  3ا 

(iv) the agenda of the meeting, including the items 

to be voted on by the shareholders 

جدول أعمال الاجتما  مت من ا البنود المط ور   4ا 

 تصويت المساهمين ع يها.

   

Article (33): Registering General Assembly Attendance   ( 33المادة:) تسجبل حضور الجمعيات العامة 

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. 

يسااايم المسااااهمين الرالابين ال ح اااو  اليمعية العامة أساااماءه  بمركم  

أو من  الشاااااااركة الرئيسااااااال قبم الوقت المحدد لعقد اليمعية وبدء الاجتما 

 .خلال وسائم التقنية الحديثة

   



 

Article (34): Ordinary General Assembly Quorum  ( 34المادة:) ن اب اجتماع الجمعية العامة العادية 

34-1 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.  

إةا ح ااااااره  إلا يكون إجتما  اليمعية العامة العادية صااااااحيحالا  34-1 

سه  الشركة التل لها حقوق تصويت ع ى   بحمساهمون يمث ون  أ

  الأقم. 

34-2 If the necessary quorum for holding a meeting of the 

Ordinary General Assembly in accordance with 

Paragraph (1) 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 91 of the 

Companies Law within thirty (30) days following the 

date specified for the previous meeting. 

إةا ل  يتواار النصاااااااار اللازم لعقد اجتما  اليمعية العامة العادية  34-2 

هذه المادة  توجه الدعوة إلى اجتما   انٍ يعقد   من 1وات الفقرة ا

بالأوضاااا  ةاتها المنصاااوص ع يها ال المادة االحادية والتساااعين  

ا التالية ل تا يخ المحدد  من نظام الشاااااااركات خلال االثلا ين  يوم 

 لانعقاد الاجتما  السابت.

34-3 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. 

ييوز عقد الاجتما  الثانل بعد سااااااااعة من انتهاء المدة ومح ةلك   34-3 

أن تت اااامن الدعوة لعقد بشاااارط المحددة لانعقاد الاجتما  الأول   

ما   ية عقد هذا الاجت كان يد ايعلان عن إم ما يف ما  الأول   الاجت

وال جميح الأحوال   يكون  ايجتما  الثانل صاااحيحا أيا كان عدد 

 .الممث ة ايه ل لها حقوق تصويتالتالأسه  

   

Article (35): Extraordinary General Assembly Quorum  ( 35المادة  :)ن اب اجتماع الجمعية العامة غير العادية 

35-1 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.  

لا يكون اجتما  اليمعية العامة لاير العادية صحيحا إلا إةا ح ره  35-1 

أساااه  الشاااركة التل لها حقوق تصاااويت  مسااااهمون يمث ون نصااال

  ع ى الأقم. 

35-2 If the required quorum for the Extraordinary General 

Assembly meeting in accordance with Paragraph (1) of 

this Article is not met, an invitation is sent to a second 

meeting to be held under the same conditions stipulated 

in Article 91 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, 

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 (25%) of the shares of the 

Company that have voting rights. 

عامة لاير   35-2  إةا ل  يتواار النصاااااااار اللازم لعقد اجتما  اليمعية ال

عادية وات الفقرة ا لدعوة إلى اجتما  1ال مادة  توجه ا   من هذه ال

 انٍ يعقد بالأوضاااااااا  ةاتها المنصاااااااوص ع يها ال المادة االحادية 

والتساااااااعين  من نظام الشاااااااركات. ومح ةلك ييوز عقد الاجتما  

ء المدة المحددة لعقد الاجتما  الأول  الثانل بعد سااااااااعة من انتها

بشااارط أن تت ااامن الدعوة إلى عقد الاجتما  الأول ما يفيد إمكانية 

عقااد ةلااك الاجتمااا . وال جميح الأحوال  يكون الاجتمااا  الثااانل 

ا إةا ح ره عدد من المساهمين يمثم ا بح  أسه  الشركة  صحيح 

 .التل لها حقوق تصويت ع ى الأقم

35-3  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 91 of the 

Companies Law, and the third meeting is valid 

regardless of the number of shares that have voting 

rights represented in it. 

لعقد الاجتما  الثانل  وجهت دعوة  إةا ل  يتواار النصاااااااار اللازم 35-3 

ال المادة  إلى اجتما   ال  يعقد بالأوضا  ةاتها المنصوص ع يها

االحادية والتساااعين  من نظام الشاااركات   ويكون الاجتما  الثال  

ا أياا كان عدد الأسه  التل لها حقوق تصويت الممث  ه. ة ايصحيح 

   



 

Article (36): Voting in Assemblies   ( 36المادة:)  الت ويت في الجمعيات 

Votes in an Ordinary and an Extraordinary General Assembly 

shall be calculated on the basis of one (1) vote for each share, 

taking into consideration the provisions stated in Article (17) 

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. 

تحسب الأصوات ال اليمعيات العامة العادية ولاير العادية ع ى أساس  

  أعلاه ايما يتع ت 17ومح مراعاة ما و د ال الفقرة اصوت واحد لكم سه   

بحت شركة هونج كونج وشنغهاي المصراية القاب ة ابل ال  بتعيين 

الأع اء المعينين  يت  استخدام أس ور التصويت التراكمل ال انتخار 

ومح ةلك لا ييوز لأع اء مي ر ايدا ة الاشتراك  .الأع اء المنتخبين

ت اليمعية العامة العادية ولاير العادية التل تتع ت ال التصويت ع ى قرا ا

بغبراء ةممه  من المسيولية عن إدا ة الشركة  أو التل تتع ت بالأعمال 

والعقود التل تت  لحسار الشركة ويكون لع و مي ر ايدا ة مص حة 

أو التل تنطوي ع ى تعا ض مصالح   أو التل  مباشرة او لاير مباشرة ايها

و مي ر ايدا ة بمما سة أعمال منااسة لنشاط تتع ت بترخيص ع 

 .الشركة

   

Article (37): Assembly Resolutions   ( 37المادة:)     قرارات الجمعيات 

37-1 Resolutions of the Ordinary General Assembly shall be 

adopted by a majority of the voting rights represented at 

the relevant meeting.  

تصاااااد  قرا ات اليمعية العامة العادية بألا بية حقوق التصاااااويت  37-1 

 الممث ة ال الاجتما .  

37-2 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. 

لاير العادية  بموااقة ا  ثل  حقوق  تصاااد  قرا ات اليمعية العامة 37-2 

التصاااااااويت الممث ة ال الاجتما   إلا إةا كان القرا  متع ق ا بميادة 

 أس المال  أو تخفي اااااااه  أو بغطالة مدة الشاااااااركة  أو بح ها قبم 

انق اااء المدة المحددة ال نظامها الأساااس أو باندماجها مح شااركة 

ا إلا إةا أخرى أو تقساايمها إلى شااركتين أو أكثر  الا يكو ن صااحيح 

 .صد  بموااقة ا لا ة أ با   حقوق التصويت الممث ة ال الاجتما 

37-3 The Company shall announce the resolutions of the 

General Assembly through appropriate electronic 

means. 

وتراعل الشاااااركة إشاااااها  قرا ات اليمعية العامة وايعلان عنها  37-3 

 .ايلكترونية الملائمةعبر التطبيقات 

   

Article (38): Assembly Deliberations   ( 38المادة:)  المناقشة في الجمعيات وإعداد محاضر الجمعيات 

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. 

لكم مسااااه  حت مناقشاااة الموضاااوعات المد جة ال جدول أعمال اليمعية  

وتوجيه الأساااي ة بشاااأنها إلى أع ااااء مي ر ايدا ة ومراجعل الحساااابات. 

أسي ة المساهمين ويييب أع اء مي ر ايدا ة أو مراجعو الحسابات ع ى 

بالقد  الذي لا يعرض مص حة الشركة ل  ر . وإةا  أى المساه  أن الرد 

ع ى ساااااااساله لاير مقنح احتك  إلى اليمعية العامة ويكون قرا ها ال هذا 

 .الشأن نااذا  

   

Article (39): Assembly Minutes   ( 39المادة:)  إعداد محاضر الجمعيات 
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 

عدد المسااااااهمين الحاضااااارين  يحر  باجتما  اليمعية مح ااااار يت ااااامن 

النيابة  وعدد الأسااااه  التل ال حيازته  بالأصااااالة أو النيابة   بالأصااااالة أو

وعدد الأصااااااوات المقر ة لها  والقرا ات التل اتخذت  وعدد الأصااااااوات 

التل وااقت ع يها أو عا ضااتها  وخلاصااة وااية ل مناقشااات التل دا ت ال 

المحاضااااار بصااااافة منتظمة عقب كم اجتما  ال سااااايم  الاجتما . وتدون

ييب ع ى و .اليمعية وأمين ساارها وجامعو الأصااواتخاص يوقعه  ئير 

الشاااااركة تمويد البنك المركمي بنساااااخة من محاضااااار اجتماعات اليمعية 

ا من تا يخ انعقادها.  العامة خلال مدة لا تميد عن خمسة عشر يوم 



 

General Assembly’s meeting must be submitted to SAMA 

within 15 days from the conclusion of the relevant meeting.    

   

Article (40): Auditor Appointment, Removal and 

Resignation 
 تعيين وعزل واعتزال مراجع الحسابات  (:40المادة ) 

40-1 The shareholders shall exercise control over the 

Company’s accounts in accordance with the relevant 

rules and regulations and these Bylaws. 

يما س المساااااهمون الرقابة ع ى حسااااابات الشااااركة واقا للأحكام  40-1 

 .المتط بات ايشرااية وهذا النظامالتل اشتم ت ع يها 

40-2 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. 

 العامة اليمعية تعينهما ل حسااااااباتا نان  مراجعان ل شاااااركة يكون 40-2 

 مراجعل بين من المراجعة  لينة من توصااااااية ع ى بناء ساااااانويا 

 وتحدد. المم كة ال بالعمم له  والمرخص المعتمدين الحساااااااابات

 إعااادة ولهااا ومكااااااأتهمااا  عم همااا ماادة المااذكو ة العااامااة اليمعيااة

المحددة وات الأنظمة مدة ال  ع ى الا تتياوز تغييرهما أو تعيينهما

 .والتع يمات

40-3 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 (5) days from the date of issuance of 

the decision. 

ييوز بموجب قرا  تتخذه اليمعية العامة عمل مراجح الحسابات   40-3 

والبنك  وييب ع ى  ئير مي ر ايدا ة إبلاغ اليهة المختصاااااااة

بقرا  العمل وأسااااااابابه  وةلك خلال مدة لا  المركمي الساااااااعودي

 تتياوز اخمسة  أيام من تا يخ صدو  القرا .

40-4 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. 

لمراجح الحساااااااابات أن يعتمل مهمته بموجب إبلاغ مكتور يقدمه  40-4 

إلى الشاااااااركة  وتنتهل مهمته من تا يخ تقديمه أو ال تا يخ لاحت 

ت الشاااااااركة ال التعويض يحدده ال ايبلاغ  وةلك دون إخلال بح

عن ال ااااااار  الااذي ي حت بهااا إةا كااان لااه مقتض. وي تمم مراجح 

عند  -الحساااابات المعتمل بأن يقدم إلى الشاااركة واليهة المختصاااة

ا بأسااااااابار اعتماله  وييب ع ى مي ر ايدا ة -تقدي  ايبلاغ بيان 

دعوة اليمعيااة العااامااة إلى الانعقاااد ل نظر ال أسااااااابااار الاعتمال 

 ومدة عم ه ونطاقه. جح حسابات آخر  وتحديد أتعابه وتعيين مرا

   

Article (41): Auditor Authorities   ( 41المادة:)  صلاحيات مراجع الحسابات 

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 Chairman shall 

enable the Auditor to undertake its 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 (30) days from the date of the auditor's request. 

حت الاطلا  ع ى دااتر الشاااااااركة  -ال أي وقت  -الحساااااااابات  للمراجع 

البيانات  اأن يط ب ما  ولهاوسااايلاتها ولاير ةلك من الو ائت المرتبطة بعم ه

من موجودات  اضااارو ة الحصاااول ع يها  ليتحقق يرانوايي ااااحات التل 

. ع ى مي ر ماالشاااااااركة والتماماتها ولاير ةلك مما يدخم ال نطاق عم ه

  وإةا صاااااااادف مراجح الحساااااااابات باتهمامن أداء واج ماايدا ة أن يمكنه

صاااعوبة ال هذا الشاااأن أ بت ةلك ال تقرير يقدم إلى مي ر ايدا ة. اغةا ل  

ك المركمي ييسااااار المي ر عمم مراجح الحساااااابات  وجب ع يه إبلاغ البن

بذلك وأن يط ب من مي ر ايدا ة دعوة اليمعية العامة العادية ل نظر ال 

ةا ل  يوجهها مي ر وييوز لمراجح الحساااااااابات توجيه هذه الدعوة إ .الأمر

ا من تا يخ ط ب مراجح الحسابات.30ا  لا ينايدا ة خلال     يوم 

   

Article (42): Auditor Report   ( 42المادة:)  تقرير مراجع الحسابات 

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 

إلى اليمعية العامة الساااانوية تقريرا يعد  ان يقدمالحسااااابات أ لع ى مراجع 

ه موقل اي اامنوتع يمات البنك المركمي السااعودي  واقا  لمعايير المراجعة 

من الحصاااول ع ى البيانات وايي ااااحات التل  ماإدا ة الشاااركة من تمكينه

ط بااهاا. وأياة مخاالفاات لأحكاام نظاام الشاااااااركاات أو نظاام مراقباة البنوك 

ها من تعديلات أو إعادة المركمي وتع يمات البنك ا حساااااااب ما يطرأ ع ي



 

time) or these Bylaws and their opinion as to the fairness of the 

Company’s accounts.  
أو هذا النظام الأساس و أيهما ال مدى  صيالاة أو ملاحت من وقت  خر 

 .عدالة القوائ  المالية ل شركة

   

Article (43): Financial Year  ( 43المادة:) السنة المالية 

The Company’s financial year shall commence on January 1st 

and shall end on December 31st 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 31st of that 

year, unless such period is less than six months in which case 

the first financial year shall be extended until December 31st 

of the subsequent year. 

ديساامبر من كم عام  31تبدأ ساانة الشااركة المالية من أول يناير وتنتهل ال  

ة تكون المدة التل تبدأ من ميلادي. ع ى أن السااااااانة المالية الأولى ل شااااااارك

ديسمبر من العام نفسه  إلا إةا  31تا يخ قيدها بالسيم التيا ي وتنتهل ال 

كانت هذه المدة أقم من ستة شهو  اغن السنة المالية ال هذه الحالة تمتد إلى 

 .ديسمبر من العام التالل 31

   

Article (44): Financial Records   ( 44المادة  :) الماليةالوثائق 

44-1 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 (45) before 

the date fixed for the General Assembly. 

يعد مي ر ايدا ة ال نهاية كم ساااانة مالية القوائ  المالية ل شااااركة  44-1 

وتقريرا  عن نشاطها ومركمها المالل عن السنة المالية المنق ية  

وي اااااامن هذا التقرير الطريقة المقترحة لتوزيح الأ باا وي ااااااح 

المي ر هذه الو ائت تحت تصااااارف مراجح الحساااااابات وةلك قبم 

الموعد المحدد لانعقاد اليمعية العامة بخمسااااااة وأ بعين يوما  ع ى 

 .الأقم

44-2 The Chairman, Managing Director and Chief Financial 

Officer shall sign the documents referred to in Paragraph 

(1) of this Article, and copies thereof shall be placed at 

the disposal of the shareholders in the Company’s Head 

Office. 

ويوقح  ئير مي ر ايدا ة والع ااو المنتدر والمدير المالل ع ى  44-2 

المادة  وتود  نساااااخ   من هذه 1الو ائت المشاااااا  إليها ال الفقرة ا

 منها ال المركم الرئيسل ل شركة تحت تصرف المساهمين.

44-3 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 (21) 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 (15) 

days prior to the date fixed for the relevant General 

Assembly. 

بالقوائ  الماالياة  ع ى  ئير مي ر ايدا ة 44-3  أن يمود المساااااااااهمين 

ل شاااااااركااة وتقرير مي ر ايدا ة  بعااد توقيعهااا  وتقرير مراجح 

تقنية الحديثة  وةلك قبم الحسابات  ما ل  تنشر ال أي من وسائم ال

عادية السااااااانوية ابواحد  عامة ال الموعد المحدد لانعقاد اليمعية ال

ا إيدا  هذه الو ائت واق ا لما  ا ع ى الأقم  وع يه أي   وعشرين  يوم 

وترساااااام صااااااو ة من  . تحدده اللائحة التنفيذية لنظام الشااااااركات 

ساااااااوق إلى كم من البنك المركمي وهيية الا نل ةكرها الو ائت 

 يوما  15االمالية قبم تا يخ انعقاد اليمعية العامة بخمساااة عشااار 

 .ع ى الأقم

   

Article (45): Statutory Reserve and Dividend Distribution  ( 45المادة:) الاحتياطات النظامية وتوزيع الأرباح 

45-1 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 

from the net profits to achieve social purposes for the 

Company's employees. 

عند تحديد نصااااايب الأساااااه  ال صااااااال  - ل يمعية العامة العادية 45-1 

أن تقر  تكوين بعاااد تينياااب الاحتيااااطل النظاااامل  – الأ بااااا

يحقت مصااااااا حة الشاااااااركة أو يكفم احتياطيات  وةلك بالقد  الذي 

ع ى المسااااااااهمين. ول يمعية  - قد  ايمكان - توزيح أ باا  ابتة

المذكو ة كذلك أن تقتطح من صاال الأ باا مبالت لتحقيت ألاراض 

 اجتماعية لعام ل الشركة.

45-2 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 

توز  أ باا الشااركة الساانوية أو المرح ية الصااااية بشااكم نصاال  45-2 

ساااااانوي أو  بح ساااااانوي بعد خصاااااا  كم المصاااااارواات العمومية 

اجهة الديون والتكاليل الأخرى وتكوين الاحتياطيات اللازمة لمو

المشااااكوك ايها وخسااااائر الاسااااتثما ات والالتمامات الطا ئة التل 

يرى مي ر ايدا ة ضااااااارو تهااا بمااا يتفت وأحكااام نظااام مراقبااة 

 الساااااااعودي البنوك والتع يماااات الصااااااااااد ة عن البناااك المركمي



 

supplemented from time to time) shall be allocated as 

follows: 
حسااااب ما يطرأ ع يها من تعديلات أو إعادة واليهات ايشاااارااية ا

 ع ى النحو التالل:  صيالاة أو ملاحت من وقت  خر

(a) After obtaining SAMA’s no objection.  بعد الحصول ع ى عدم ممانعة البنك المركمي.  أا 

(b) 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 

تحتساااااب المبالت اللازمة لداح المكاة المقر ة ع ى المسااااااهمين   را 

السعوديين  وال ريبة المقر ة ع ى المساهمين لاير السعوديين 

طبقااا للأنظمااة النااااااذة ال المم كااة العربيااة الساااااااعوديااة وتقوم 

ت المختصاااااة وتخصااااا  المكاة الشاااااركة بداح هذه المبالت ل يها

المداوعة عن المسااااهمين الساااعوديين من نصااايبه  ال صااااال 

الربح كما تحسااااااا  ال اااااااريبة المداوعة عن المسااااااااهمين لاير 

 السعوديين من نصيبه  ال صاال الربح.

(c) A sum of at least 25% 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 

ال المااائااة من الأ باااا الصاااااااااايااة  25يرحاام مااا لا يقاام عن    ا 

للاحتياطل النظامل إلى أن يصاابح الاحتياطل المذكو  مساااويا  

 ع ى الأقم لرأس المال المداو .

(d) 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. (0.5%) 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 (2), 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, shareholders 

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. 

يخصااص من الباقل من الأ باا بعد خصاا  الاحتياطل النظامل   دا 

% من  أس المااال 0.5والمكاااة وال اااااااريبااة مب ت لا يقاام عن 

المداو  ل توزيح ع ى المساااهمين ع ى أن يت  توزيعه بنساابة ما 

مساااااااااه   بعااد خصااااااا  مبااالت المكاااة المقر ة ع ى  يم كااه كاام

المسااااهمين الساااعوديين  وال اااريبة المقر ة ع ى المسااااهمين 

ا ل فقرة ا   أعلاه طبقا لما يقترحه مي ر 2لاير السااااااعوديين واقا

ايدا ة وتقر ه اليمعية العامة  اغةا كانت النسااااااابة المتبقية من 

ح الأ باا الأ باا المسااااااتحقة لأي من المساااااااهمين لا تكفل لدا

ل مساااااهمين المعنيين الا ييوز ل مساااااهمين المطالبة بداعها ال 

السااااانة أو السااااانوات التالية. ولا ييوز ل يمعية العامة أن تقر  

 .توزيح نسبة من الأ باا تميد عما اقترحه مي ر ايدا ة

(e) The remainder after allocations made as set forth in 

paragraphs (2) and (3) herein, shall be disposed of in the 

manner recommended by the Board and approved by the 

General Assembly. 

يساااتخدم الباقل بعد تخصااايص المبالت المذكو ة ال الفقرات   ها 

السااااابقة ع ى النحو الذي يقترحه مي ر ايدا ة  -  3  وا2ا

 .وتقر ه اليمعية العامة

(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. 

ييب الحفاظ ع ى نسااااااابة المسااااااااهمة لكم من المسااااااااهمين   وا 

الساااعوديين ولاير الساااعوديين عند احتساااار المخصاااصاااات 

اللازمااة للاحتياااطل القااانونل والاحتياااطيااات الأخرى من 

صاااااال الأ باا وييب ع ى كم من الميموعتين المساااااهمة 

لاحتياطيات حسااااب نساااابه  ال  أس المال ع ى أن ال ت ك ا

 .تخص  مساهماته  من حصصه  ال الأ باا الصااية

   

Article (46): Entitlement to Dividends   ( 46المادة:) استحقاق الأرباح 

46-1 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. 

يسااااااتحت المساااااااه  حصااااااته ال الأ باا واقا  لقرا  اليمعية العامة  46-1 

الصاااااااد  ال هذا الشااااااأن  ويبين القرا  تا يخ الاسااااااتحقاق وتا يخ 

أحقية الأ باا لمالكل الأسه  المسي ين ال سيلات  التوزيح. وتكون

وييب ع ى مي ر . المسااااااهمين ال نهاية اليوم المحدد للاساااااتحقاق

ايدا ة أن ينفذ قرا  اليمعية العامة ال شاااااااأن توزيح الأ باا ع ى 

 المساهمين.

46-2 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 

ول شاااااركة أن تحبر حصاااااة الأ باا المساااااتحقة لأي مسااااااه  وأن  46-2 

 .تستخدمها ال أداء ما ال ةمته من ديون والتمامات ل شركة

   



 

Article (47): Liability Claim   ( 47المادة:) دعوى المسؤولية 

47-1 Shareholder(s) representing (5%) 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 14 days prior to filing the said claim. 

ييوز لمساااااااه  أو أكثر يمث ون اخمسااااااة ال المائة  من  أس مال   47-1 

الشاااركة  اح دعوى المساااسولية المقر ة ل شاااركة ال حال عدم قيام 

الشاااااااركة براعها  مح مراعاة أن يكون الهدف الأسااااااااس من  اح 

الدعوى تحقيت مصاااااااالح الشاااااااركة  وأن تكون الدعوى قائمة ع ى 

ا ال الشركة  أساس صحيح  وأن يكون المدعل حسن النية  ومساهم 

وقت  اح الدعوى. وييب ع ى المساااااه  أن يخطر أع اااااء مي ر 

ا 14إدا تها بعممه ع ى  اح الدعوى  قبم تا يخ  اعها بمدة ا   يوم 

 .ع ى الأقم

 

47-2 If the Directors’ misconduct resulted in a personal 

injury, the injured shareholder may file a personal claim 

against the said Directors.  

ل مساااه   اح دعواه الشااخصااية ع ى أع اااء مي ر ايدا ة إةا كان  47-2 

  من شأن الخطأ الذي صد  منه  إلحاق ضر  خاص به.

   

Article (48): Losses reaching (50%) of Issued Capital  ( 48المادة:) ( من رأس المال الم در 50بلوغ الخسائر )% 

If the losses of the Company amount to half (50%) of its issued 

capital, the Board must immediately notify SAMA, and within 

60 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 180 days from the date on which it is 

made aware of the Company’s losses amounting to half of its 

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.    

   أس المال الماصد   وجب %50ا إةا ب غت خسائر شركة المساهمة نصل 

اياصاا عن إبلاغ البنك المركمي السعودي او ا   وع ى مي ر ايدا ة 

ةلك وعما توصم إليه من توصيات بشأن ت ك الخسائر خلال استين  يوما  

بب ولاها هذا المقدا   ودعوة اليمعية العامة لاير العادية إلى من تا يخ ع مه 

الاجتما  خلال امائة و مانين  يوما  من تا يخ الع   بذلك ل نظر ال استمرا  

 .الشركة مح اتخاة أي من ايجراءات اللازمة لمعالية ت ك الخسائر  أو ح ّها

 وات مايصد  من البنك المركمي السعودي من تع يمات.  

   

Article (49): Company Liquidation  ( 49المادة:)  انقضاء الشركة وت فيتها 

The Company dissolves by one of the reasons for dissolution 

mentioned in Article 243 of the Companies Law, and upon its 

dissolution, it enters the stage of liquidation in accordance with 

the provisions of Chapter 12 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. 

تنق ل الشركة بأحد أسبار الانق اء الوا دة ال المادة االثالثة والأ بعون  

بعد المائتين  من نظام الشركات وبانق ائها تدخم ال دو  التصفية واقا 

لأحكام البار الثانل عشر من نظام الشركات  وإةا انق ت الشركة وكانت 

د ديونها أو كانت متعثرة واق ا لنظام ايالاس  وجب أصولها لا تكفل لسدا

ع يها التقدم إلى اليهة الق ائية المختصة لااتتاا أي من إجراءات التصفية 

 المنشآت معالية نظام بأحكام إخلال دون وةلك بموجب نظام ايالاس.

الشركة إشعا  البنك المركمي ال حال حدوث ما و د  ىع و المهمة المالية

 .والتقيد بما يصد  عنه من تع يمات ال هذه المادة

   

Article (50): Company Seal  ( 50المادة:) ختم الشركة 

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. 

يعد مي ر ايدا ة خاتما ل شااااركة تخت  به الو ائت التل يرى مي ر ايدا ة  

 أو ال ينة التنفيذية أو الع و المنتدر ضرو ة أو أن من المفيد ختمها به.

   



 

Article (51): Closing Provisions  ( 51المادة:) أحكام ختامية 

51-1 The Company shall be subject to rules and regulations in 

force in the Kingdom of Saudi Arabia. 
الساااااا ية ال المم كة العربية  وال وائح تخ اااااح الشاااااركة للأنظمة 51-1 

 السعودية

51-2 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. 

أو نظام مراقبة البنوك أو  أي نص يخالل أحكام نظام الشاااااااركات 51-2 

تد به ويطبت ال هذا النظام الأساااااس لا يع تع يمات البنك المركمي

كم ما ل  يرد و ال الأنظمة والتع يمات بحقه ما و د من نصاااااوص

يطبت بشاااااااأنه نظام الشاااااااركات  النظام الأسااااااااسنص ال هذا  ابه

 .ولائحته التنفيذية

 

51-3 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. 

يود  هذا النظام الأساااااااس وينشاااااار طبقا لأحكام نظام الشااااااركات  51-3 

احسااااااابما ينطبت    ولائحته التنفيذية و أحكام نظام مراقبة البنوك

حسب ما يطرأ ع يها من تعديلات أو إعادة صيالاة وال كم حالة  

 أو ملاحت من وقت  خر.

   

 


