Articles of Association

Samba Financial Group

CHAPTERI

FOUNDATION OF THE COMPANY
Article (1)
A Saudi Joint Stock Company
There is hereby established among the shareholders
a Saudi Joint Stock Company in accordance with the
Articles of the Memorandum of Association and
provisions of the Companies Law, the Banking
Control Law and all other applicable laws and
regulations in force in Saudi Arabia and the
following Articles of Association.
Article (2)
Name of the Company
The name of the Company shall be Samba Financial
Group, a Saudi Joint Stock Company hereinafter
referred to as the “Company”.
Article (3)
Objectives of the Company
The objectives of the Company shall be to conduct
business in accordance with the provisions of the
Banking Control Law and the other applicable laws,
regulations and rules in force in Saudi Arabia.
Without limitation to such general objectives, the

Company shall carry on for its own account or for
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kinds of banking operations including the foIIowing

operations:

{a) To open current accounts and receive sight  —xs aliagll aliy ajladl Sllull xis 0!
and/or time deposits in Saudi Riyals or s Lgawdl dleally Jo¥ @l 5i/5 i
other currencies. el e Ly s

(b) To open savings accounts and similar types ;o 4lodl glg¥ly adsell blux md (o)
of accounts in Saudi Riyals or other (w lapin sl Zogandl 2ladl clblw=ll
currencies. DAasdl

(c) To issue, discount, accept and deal in bills  =¥L@S3 (3 Jolazlly Jgudy puas s oo (<)
of exchange, promissory notes, drafts and  3'50¥ls  Coxawdl  Glygly e Slaiadls
negotiable instruments and to accept and  Asaall  sgadle  sadt 5l L]l
deal in bank notes, coins and currency of £95 JS (e Ml
every kind.

(d) To lend money, or otherwise extend credit, slgu §y51 Mgl peddd 5 (o9,all xie (&)
with or without security, in Saudi Riyals, or g Zogaad! el Glassd pin 9l Olesis
other currencies. NTFES RCHYPON

(e) To dealin shares and debentures onits own  Clusd  padl Sl (! g Jebladi (z)
Or custoMers account. sMeall Olas! gf 45, 401

(f) To deal in debentures or other notes 5,541 GLo¥l o (il e § Jalazll ()
establishing obligations as issued or &esSadl Lpaunns gl Layaias U
guaranteed by the Saudi Government or  blucill o 2us¥l ilegSadl ol 2uogaidl
foreign  governments, or financial AUl
institutions.

(g) To open letters of credit and issue letters of  YLSS Hloualy Louiwl! Sislezed! b (7)
guarantee, as well as to grant banking sl oldes] ddpall cdhwdl oy
facilities for import, export and local trade. Adall 5yleeilly jiuailly

(h) To acquire, hold, sell and deal in foreign  acua¥l wMlaal) 3 Jebatlly awg 35limg lles (s)
currencies, precious metals and coins. Agaall seailly Lewaill olalls
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valuables by way of deposit or loan or for

safe custody and to grant receipts therefore.

bkaad o Lo a0 Jutae e ol 2asll 303k,
U3 Al Nyl

(j) To obtain credits from, and grant credits to,  colawwsdl o clblael e Jpsaxll L)
government institutions, banks or other (5,5l &JUl ciluwglly 2lgidly degSali
financial institutions, whether local or [} &lslere¥l oadsy 2w of bl ¢lyw
foreign. Sl oda e gl

(k) To open accounts in the name of the adall ¢aidl g 35,400 madly llus i (5}
Company with local or foreign banks or &3 AU clicasht ol Al gl
other financial institutions, whether local or
foreign.

) To maintain, administer and lease safe LapzUs Laylols s hadl Basliue clid] (o)
deposit boxes.

(m)  To act as agent correspondent or lerdd Jiell ol Luldl ol S8l Jom plaall  (L2)
representative of local or foreign banks. Aied gl Al

{n) To effect the transfer of funds to other (5,51 (Slal J] Jlsalfl Jigad culibens alall ()
places in Saudi Arabia or abroad. Ll gl Apsgaadt dgyalt aSLall 3

(o) To act as agent for the collection of money, Jlsa¥l  Jon=t oldeay  LSsS alall ()
bills, promissory notes and any other 3 IES RLA NI ‘_57.3 Shoadly = ¥LLST
documents in Saudi Arabia and abroad. Ll of Lsgandl & pali aSLell

{p) To perform any other banking transactions  x& 6,51 Abras cdelae L slall (D)
or banking business which are under the 38l wadly gadt delas] (gataa, 5 9kame
banking and monetary laws and regularions gl Al 30610 5
in force in Saudi Arabia.

(q) To establish, operate and manage bonded  Ojlslly gluu¥l Oila 8)loly Jurddy <Lad) (L)
and other warehouses for storing goods 59,8 xiss aludiy wiladl oyl (5,5Y)
and commodities and to grant loans against aladls biadlsda Gleas
such goods or commodities.

(r) To act as financial agent or representative, #aw LG 2l AdYly (e of Jbo LSsS Jaall (¢)
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management of the affairs, of any other
natural or juristic person or persons, to
underrake and execute trusts and to
undertake the administration of estates as

executor, trustee or otherwise.
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(s) To collect due monies from any third party,  elgee CJU 8k gud Aamrudl ML Jpsans (5)
either in Saudi Arabia or abroad, on behalf &Ll Layls ol &sgaudl dupafl aSLall (3
of any natural or juristic person as trustee, Lgawmy ol gylitel gl (ads 31 Gasd o e
executor of estate, or a creditor pledgee, Lgpe LSl 51 Aoyl liaie gl Ll Ll
and issue quittances or voucher receipts. waidl Sl Olallall sl

(1) To promote, support, offer, guarantee, 4aly Glasg zby medg Gogwl olall (L)
underwrite, participate, in managing and i ale Jlags)] t.ST SUFLITRINEY RN el s}
executing any issue whether public or gl duwge of uls b Wos 4 44 psds Lols
private made by any state, municipality, o (o Sltiae 5l Sl gl eeed 4S54
organization or company, of shares, stocks, (o lapate &ghaill Jg&all o addl Sl
debentures, debenture stocks, notes, .lape @ o Losaudl duyalt ALl 3 el
bonds, traded debentures and bonds, and  Lg3lsg LSlatg 31g9) s Jie (§ Sl
any other debt instruments, in Saudi Arabia b yunilly Led Jalazdly Laaisg Lzyialg
or elsewhere, and to subscribe, acquire,
hold, manage, develop, deal in and dispose
of such instruments.

(u) To manage, sell, exploit, hold and deal with, 4,1 G deladdly Biliog Jazuly amy 3)10] {3)
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relatidﬁ to any claim or security, subject to
the limits of the law.

To establish subsidiary companies, or 10
have an interest by way of stocks, shares, or
partnership of any sort, in companies or
entities with activities falling within the
Company's objectives or contributing to the
achievement of such objectives, and to
merge with, acquire, or purchase such
companies and entities, all in compliance
with the laws and regulations applicable in
Saudi Arabia

To acquire the whole or any part of the
business, goodwill and assets of any
company or person as security for or in
payment (in whole or in part) of any loan or
other extension of credit by the Company.
To borrow money and enter into loan
contracts for the Company to borrow any
monies required by the Company, and 1o
pledge or mortgage the assers of the
Company or provide any security for the
repayment or performance of obligations of
the Company in connection with any such
loan in Saudi Arabia or elsewhere,

To perform all actions which may result, or
should contribute to the promotion or
advancement of the business of the
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compliance with the refevant laws and

regulations in Saudi Arabia.
Article (4)
Duration of the Company
The duration of the Company shall be ninety-nine
(99) Gregorian calendar years commencing on the
date of issuance of the decision of the Minister of
Commerce announcing the incorporation of the
Company. This duration may be extended by a
resolution passed by the Extraordinary General
Assembly at least one year before the end of the
rerm.
Article (5)
Head Office — Branches
The Head Office of the Company shall be at the city
of Riyadh. It may, subject to the laws and
regulations in force in Saudi Arabia, be transferred
to any other place within Saudi Arabia by a
resolution of the General Assembly. The Board of
Directors of the Company may establish branches or
agencies or subsidiaries in Saudi Arabia and abroad
and may appoint correspondents at such places in
Saudi Arabia and abroad as may be necessary or
convenient for conducting the operations of the
Company, subject always to due observance of the
relevant laws and regulations in force in Saudi

Arabia.
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Article (6)

Share Capital

The Share Capital of the Company shall be Twenry
billion Saudi Riyals (SR 20,000,000,000) divided
into Two billion (2,000,000,000) shares of equal
normal value of ren Saudi Riyals cash shares and all
of which will be ordinary and as one class in all
respects. The Company shall have the power to
alter by increasing or reducing its Capital subject 1o
the provisions contained in these Articles of
Association, the Companies Law, the Banking
Control Law and any other applicable laws and
regulations.

Article (7)

[ssue of Shares at Premium and Jointly Owned
Shares
(a) The shares shall be of the nominal value of
ten Saudi Riyals (SR 10) each. In case of an
increase of share capital, the new shares
shall rot be issued at less than their par
value, but they may be issued at a higher
value and in such a case the difference shall
be added to the Statutory Reserve even
though it may have reached the prescribed
maximum.

Lach share shall be indivisible so far as the
Company is concerned. If a share is owned

by more than one person, they shall choose
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the prescribed rights of a shareholder
pertaining to that share and they shall
jointly be responsible for any obligation
resulting from the ownership of the share.
Article (8)
Preference Shares
The Company's Extraordinary General Assembly
may, in accordance with the criteria issued by the
competent authority and after securing no-
objection from SAMA, issue preference shares,
decide to purchase them, transfer ordinary shares
inta preference shares or transfer preference shares
into ordinary ones. Preference shares shall not
entitle a voting right in the Shareholders General
Assembly and shall procure the right for their
shareholders to acquire higher percentage than the
ordinary shareholders from the company dividends
after setring aside the statutory reserve.
Article (9)
Transfer of Shares
The shares of the Company shall be registered
shares and transferable, except that the shares held
by Saudi nationals shall not be transferred to non-
Saudi narionals, and the relative share certificates
shall be so endorsed by such language.
Article (10)

Seizure and Sale of Seized Shares

The Company may seize shares owned by any

shareholder_uhawsts=fndebred to the Company
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together with any unpaid dividends thereon to
secure the repayment of sums payable by such
shareholder or to satisfy the obligations of such
shareholder towards the Company, provided that
such shares are not subject of an existing rightsto a
third party that is proven and registered in the
Company's records.

The Board of Directors, after giving thirty days’
notice to such shareholder, shall have the right to
sell by auction such seized shares, recoup the due
amounts owed by the shareholder to the Company
out of the sale proceeds, and give the remaining of
such sale proceeds, if any, to the shareholder. n
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 amount due 1o be paid by from the
shareholder’s remaining assets, according to the
applicable regulations in Saudi Arabia.

Article (11)

Increase of Capital and Reduction of Capirtal

(a) Increase of Capital

Subject to the provisions of the Banking Control
Law and all other applicable laws and regulations in
Saudi Arabia and after obtaining the non-objection
from SAMA, the Company may, from time to time
and by a resolution passed in an Extraordinary
General Assembly, increase its Share Capital,

provided that the previous increase, if any, of the
N
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Share Capital has been fully paid. The resolution
shall determine the procedure for the increase of the
Share Capital. The Shareholders shall have a right of
priority to subscribe for the new shares.

The Extraordinary General Assembly may, at all
times, dedicate all or part of the shares issued by
way of capital increase to the employees of the
Company and all or some of its subsidiaries, or in
any way of such. The shareholders are prohibited
from exercising their Right of Priority Subscription
when such shares are issued.

The Shareholders shall be informed of the
resolutions pertaining to the increase of the Share
Capiral and their Right of Priority Subseription and
the subscription’s terms and conditions by
publishing an announcement in a daily newspaper
in the city where the Company's Head Office is
located, or 10 by delivering a notice through a
registered mail. The shareholder shall declare the
intention to exercise the Right of Priority
Subscription within fifteen days following the said
announcement or the notification. The shareholder
may sell or waive the Right of Priority Subscription
or during the period starting from, the day of
passing the resolution of capital increase by the
Extraordinary General Assembly, until the last day of
subscription in the new shares associated with such

rights, subject to the rules provided by the
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Such new shares shall be allotted to the existing
holders of Rights of Priority Subscription who
applied for subscription in proportion to their
respective existing holdings of shares, provided that
the number of new shares allotted 10 shareholders
shall not exceed what the shareholders have applied
for. The remaining new shares shall be allotted to
the existing shareholders who applied for more than
their entitlement of Rights of Priority Subscriprion,
provided that the number of new shares they are
allotred does not exceed what they have applied for.
The remaining new shares shall be offered for
public subscriptions, provided that neither the
Extraordinary General Assembly nor the Capital
Market Law says otherwise.

(b) Auction for New Shares When Their Value
Is Not Paid

In case of an increase of share capital through the
issuance of new shares in cash, the value of such
shares shall be paid up in full. In case the subscriber
for the new shares fails to pay up the shares by the
due date, the Board of Directors shall have the
power to sell such shares by way of auction or in the
stock marker after notifying such shareholder by
registered mail to pay the amouni due within (15)
fifteen days. With that said, the subscriber has the
right to pay up, until the auction” date, the amount

due including the expenses incurred by the
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payable from the sale proceeds and give the
remaining amounts to the subscriber. In case the
sale proceeds were not sufficient to repay such
amount, the Company shall have the right 10
recover the unpaid balance from the subscriber’s
other assets. The Company shall cancel the
certificate for the new shares and give the buyer a
new share certificate bearing the same number of
the cancelled share certificate, and this process shall
be recorded in the share register.

(c)

Subject to the applicable provisions of the Banking

Reduction of Capital

Control Law and all other applicable laws and
regulations in Saudi Arabia, and after obtaining the
non-objection of Saudi Arabian Monetary Agency,
the Company, by a resofution passed by the
Extraordinary General Assembly, may decide to
reduce capital of the Company if it exceeds the
needs of the Company, or if a loss has been incurred
by the Company, provided that the share capital
shall not be less than the minimum prescribed by
the Banking Control Law and the Companies Law.
The resolution in question shall not be passed
unless the Auditors’ report is read, including, the
justifications for such action, the commitments of
the Company and the effect of the reduction on
such commitments. The resolution shall specify the

manner of implementing such reduction. If the
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the needs of the Company, the creditors shall be
invited to submit their objections against this action
within 60 days from the date of the publication of
the reduction’s resolution in a daily newspapers that
is circulated in the town where the Head Office of
the Company is located. If any of the creditors
objects and submits to the Company a valid claim
within the prescribed date, the Company shall pay
the claimed amount if its due, or produce a
satisfactory guarantee for payment of the amount
on the date of maturity.
CHAPTER Il
BONDS
Article (12)
The Company may, for the loans it engages in either
in Saudi Currency or other currencies, issue bonds
of equal value, negotiable and indivisible.
CHAPTER IV
MANAGEMENT OF THE COMPANY
Article (13)
Board of Directors
The Company shall be managed by a Board of
Directors composed of ten (10) members, all of
whom shall be appointed by the shareholders in the

Ordinary General Assembly for a term of three
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shares of the Company. Such shares shall be
deposited within thirry days from the date of the
appointment of such Director with one of the banks
designated for this purpose by the Minister of
Commerce. These shares shall be assigned to secure
the Director's liability and shall remain non-
transferable until the lapse of the time fixed for the
admissibilicy of the lawsuit provided for in Article 77
of the Companies Law or until such lawsuit is
decided. If a Director fails to deposit the
qualification shares within the specified period, his
directorship shall become null and void.

Article (15)

Expiration of Board Membership and Filing the

Vacant Positions
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is not requested by the Board of Directors,
and of a simple majority in case the

removal was requested by the Board of

Directors;

(8) if the Director was found o be of unsound
mind;

(7) if the Director was convicted of an offense

involving dishonesty, fraud or moral
turpitude;

{(8) if the Director becomes bankrupt or makes
any arrangement or settlement with
creditors.

(b) Filling in of Vacancy in the Board of
Directors

If the position of a Director was vacant during the

year, and if as a result thereof the number of the

members of the Board of Directors falls below six,

the Ordinary General Assembly shall be called for a

meeting at the shortest possible notice to appoint

the required number of Directors. Otherwise, the

Board shall fill the vacant position and such

appointment shall be subject to confirmation at the

next meeting of the Ordinary General Assembly.

Article (16)

Powers of the Board of Directors

Without prejudice to the powers conferred on the

General Assembly, the Board of Directors shall be

vested with full powers to manage the business of
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shall, in order to perform its ddfies, carry out all
authorities and exercise all powers and actions
which the Company may exercise according to
these Articles of Association and its Memorandum
of Association or otherwise, provided that these
Articles of Association did not require that such
actions and powers should only be exercised by the
General Assembly.

The Board of Directors is empowered to engage in
loans for terms exceeding three years; to buy, sell
and pledge real estate; to release the Company's
debiors from their commitments; to settle and to
accept 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,
from time to time, delegate any specific authority or
powers 1o any other person for such period and
subject to such conditions as the Board may think
fit. However, the Board of Directors may not donate
any of the Company's monies except within the
limits provided for in the laws and regulations in
force in Saudi Arabia.

Article (17)

Executive Committee

The Board shall form an Executive Committee
which shall consist of five members. The Executive

Committee shall deal with matters referred to it by
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power to atter any decision or rules or regulations
taken or laid down by the Board. The Executive
Committee  Meeting shall not be valid unless
attended by ar least three members in person. A
member of the Executive Committee may delegate
another member to attend and vote at the meetings
of the Committee. The resolutions of the Executive
Committee shall be passed by majority vote and, in
case of tie vote; its chairman’s vote shall be decisive.
The Executive Commiittee shall meet at least 6 times
a year, or whenever it is convened by its Chairman.
The proceedings and resolutions of the Executive
Committee shall be written in minutes to be signed
by the Chairman and Secretary of the Committee

and circulated among all Directors of the Board.

Article (18)
Remuneration of Directors
(a)

The remuneration and attendance fees of the

Determination of the Remuneration

Directors of the Board shall be in accordance with
the official decisions and instructions issued in this
regard. The Company shall also reimburse the
Directors for actual expenses including traveling,
boarding and lodging incurred by them for
attending meetings of the Board.

{b)
The Board's Annual Report to the Ordinary General

Report to the General Assembly
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the amounts paid to the Directors in that capacity
during  the Company’s financial year as
remuneration, out-of-pocket expenses and any
advantages in cash or in kind. The said report shall
also state the amounts received by the Directors in
their capacity as the Company's employees or
officers, or received in return for technical,
administrative or consultation services.

Article (19)

Chairman of the Board of Directors, Managing
Director and Secretary

(a) Chairman

The Board shall designate from amongst its
members a Chairman. The Chairman shall always
be a Saudi National and selected from amongst the
Saudi Directors. In case of the absence of the
Chairman, an ad hoc Chairman shall be selected
from amongst the other Saudi Directors. The
Chairman shall have the powers to convene the
Board to meet, to preside over its meetings and the
meetings of the General Assembly, 1o represent the
Company before all authorities concerned, the
judiciary and vis-a-vis any third party.  The
Chairman shall carry out all other duties entrusted
to the Chairman by the Board and by these Articles
of Association.

(b) Managing Director

The Board shall designate from amongst its

members a Managing Director. The Managing
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Director shall be the chief executive officer “CEO”

and shall be entrusted, subject to the provisions of

Article (18) hereof, with the Company’s day-to-day

business, including but not limited to the following

acts and deeds:

(1)

To enter into all such transactions as are
within the scope of the Company's business
and to execute, do and perform all such
documents, acts and things as may be
deemed necessary therefore or incidental

thereto.
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with the Company. AS,800 gl Acogdl

(6) To manage and conduct all banking, asllly a8,all olleadi a3l olall {6)
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on behalf of the Company.
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notes, trust receipts or documents of title of

any  other  description  whatsoever,
insurance policies, insurance certificates

and 1o receive the proceeds thereof.

Lo 6l 08 duams Lo il el ol
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maximum limit for such transactions,

(15)  Toexecute all agreements of transfer of real (§ [laall aSUL &l3LJV sgaall 43K al)  (15)
estate property within the limits resolved by Byo¥1 Ladaxa &lilyay 85,8k sgusll
the Resolutions of the Board.
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now are, or which at any time, or times,
hereafter shall or may become due, or
owing or payable to, or recoverable, to the
Company on any account whatsoever.

(17)  Tosettle accounts, disputes or reckoning of by wlejldly  cblasl dgui  (17)
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act in force for the relief or otherwise of
insolvent debtors or the liquidation of
companies and to attend any meetings of
creditors under any such proceedings and
to propose, suggest, and vote for or against
any resolution at any such meetings and
generally to represent the Company in all
proceedings whether in case of insolvency,
bankruptcy, liquidation, arrangement or
settlement which may be taken against, or
for the interest of, any debtor of the
Company as the Managing Director sees
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upon any terms which the Managing
Director sees fit any debt or money owing
to or claimed by or from the Company or
for which the Company may be or may be
claimed to be liable.

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

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 vested in the Managing Direcror 10
their subordinates and may withdraw such
delegation at discretion.

{c) Remuneration of Chairman and CEOQ

The Board shall fix any special remuneration
payable to the Chairman and the Managing Director
in addition to the remuneration payable to the
Directors under Article 18 of these Articles of
Association,

(d)

The Board shall appoint a Secretary on such terms

Secretary

and remuneration as deemed fit by the Board. The
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proceedings and resolutions of the Board in minutes
and recording such in the Special Register as well as
maintaining and keeping such register.

(e) Term of Membership

The terms of service of each of the Chairman of the
Board, the Managing Director, the members of the
Executive Committee and the Secretary in case such
Secrerary was a Director, shall in no way exceed the
term of their membership with the Board as
Directors. Itis permissible to re reappoint them.
Article (20)

Board Meetings

(a) Calling

The Board shall meet at least twice a year. The
Board shall meet upon the request of the Chairman
and such 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. Notice of
Board meetings shall be sent to each Director either
by Registered Mail or Telex at least two weeks
before the date fixed for the meeting.

{b) Quorum and Representation

No Board meeting shall be valid unless atrended by
at least seven Directors either in person or by way of
proxy provided that four Directors at least shall be
be present personally. A Director may delegate

another Director by way of proxy to attend and vote
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{c) Decisions

The Board resolutions shall be made by majority
vote of the members present in person or
represented by proxy and in case of tie vorte, the
Chairman’s vote shall be decisive.

(d)

Any Director who has a direct or indirect personal

Disclosures of Personal Interest

interest in any matter or proposal submitted to the
Board or Executive Committee for consideration
shall disclose the nature of such interest in the
matter and, and while such Director will remain
part of the meeting’s quorum, such Director shall
take no part in any deliberation or decision of the
Board or Executive Committee with regard to such
matter or proposal.

{e)

The proceedings and resolutions of the Board shall

Minutes

be written in minutes to be circulated among all
Board members and signed by the Chairman and
the Secretary after having been approved by the
Board, by having all the members of the Board who
have attended the meeting sign a copy of the
minutes.  Such minutes shall be recorded in a
Special Register and signed by both the Chairman
and the Secretary.

()

The Board may pass resolutions by way of

Resolution by Circulation

circulation in matters of urse?cy by circulating such

resolulfions irectors individually,
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unless a Director requests in writing that the Board
be convened to deliberate on such resolutions. The
resolutions by circulation shall be presented to the
Board at its first following meeting.
CHAPTER YV

GENERAL ASSEMBLY
Article (21)
The Place to Hold Meetings of General Assembly
Meetings of General Assembly for shareholders
shall be held in Riyadh or any other town in Saudi
Arabia of Saudi Arabia where the Head Office of the
Company may be located under Article 5 of these
Articles of Association. A valid General Assernbly
shall represent all the shareholders.
Article (22)
Attendance at General Assembly
Each shareholder holding any number of shares
shall have the right 10 attend the meetings of
Ordinary or Cxtraordinary General Assembly. A
shareholder may delegate another shareholder who
is not a Director to attend the meetings of General
Assembly.
Article (23)
Ordinary General Assembly
Excluding matters  which come within the
competence of the Extraordinary General Assembly

of shareholders, an Ordinary General Assembly

shall have the power to handle all maters
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Assembly shall be held art least once a year, within
the 6 months following the close of the Company's
financial year. The Ordinary General Assembly may
be convened for meeting whenever necessary.
Article (24)

Extraordinary General Assembly

The Extraordinary General Assembly shall have
jurisdiction to alter these Articles of Association
except the provisions which may not be altered in
pursue to 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 or to authorize the
merger of the Company with another company or
entity. In addition to the foregoing, it may pass
resolutions on matters falling within the jurisdiction
of the Ordinary General Assembly, subject to the
terms and conditions prescribed for the latter.
Article (25)

Call for General Assembly

The General Assembly shall be convened as per the
call of the Board of Directors. The Board of
Directors shall call the Ordinary General Assembly
to meet if requested 1o do so by the Auditors or by a
number of sharehalders representing at least 5%
(five percent) of the share capital. The Auditors may

call the General Assembly to meet if the Board did
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The Notice for the General Assembly to meet shall
be published in in a daily newspaper circulating in
the locality of the Company’s Head Office at least t
days prior to the date fixed for the meeting. Such
notice may be sent to the shareholders by registered
mail within the said period. The Notice shall
contain the Agenda of the meeting. A copy of the
notice and the agenda of the meeting shall be sent
to the General Department of Companies at the
Ministry of Commerce prior to the date fixed for the
meeting as per the published Notice.

Article (26)

Record of Attendance at General Assembly

The shareholders wishing to attend the Ordinary or
Extraordinary General Assembly shall register their
names at the opening of the meeting at the
Company's head-office. At the opening of the
meeting, a list shall be drawn up containing the
names of the shareholders present or represented,
their addresses, the number of shares held by each
either personally or as proxy and the number of
votes allotted 1o them. This list may be inspected by

any interested party.

Article (27)
Quorum of Ordinary General Assembly
The Ordinary General Assembly shall not be valid

unless it is attended by shareholders representing at
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a quorum was not established at the first meeting,
another notice shall be issued for a second meeting
to be held within 30 days following the first meeting
and such notice shall be published in the manner
prescribed in Article 25 of these Articles of
Association, with that said, it is permissible To
convene the second meeting after 1 hour of the
ending of the time specified to convene the first
meeting, provided that the Notice 1o hold the first
meeting included a language the refers to the
possibility of convening the second meeting. The
second meeting shall be valid irrespective of the
number of shares represented.

Article (28)

Quorum of the Extraordinary General Assembly

The meeting of the Extraordinary General Assembly
of shareholders shall not be wvalid unless it is
attended by a number of shareholders representing
at least half of the share capital. Failing such a
quorum ar the first meeting, another notice shall be
issued for a second meeting under the same
conditions as prescribed in Article 26 above, with
that said, it is permissible To convene the second
meeting after 1 hour of the ending of the time
specified to convene the first meeting, provided that
the Notice to hold the first meeting included a
language the refers to the possibility of convening
the second meeting. The second meeting shall be

valid if attended by a number of shareholders
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representing at least one quarter of the share
capital. Failing such a quorum at the second
meeting, another notice shall be issued for a third
meeting under the same conditions as prescribed in
Article 26 above.

The Third meeting shall be valid irrespective of the
number of shares represented, with the consent of
the competent autharity.

Article (29)

Voting Rights

Every shareholder shall have one vote for each
share that shareholder represents at the meeting of
the General Assembly. The cumulative voting
method shall be used in the elections of Board of
Directors, where it is not allowed to use the voting
right for more than one time per share. With that
said, The members of Board of Directors are not
allowed to participate in voting the resolutions of
the Assembly concerning the release of the Board of
Directors from their liability of their management
term as related to direct or indirect interest for such
Directors.

Article (30)

Conditions for Passing Resolutions at Generai
Assembly

Resolutions of the Ordinary General Assembly shall
be adopted by the absolute majority of the shares
present or represented at the meeting.

Resplutions of the inary General Assembly
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shall be adopte—-d by a majority of two thirds of the
shares present or represented at the meeting, except
in respect of resolutions pertaining to the increase
of share capital or its dissolution before its term or
merging with another company or entity which
shall be adopted by a majority of votes of three
fourths of the share capital present or represented.
Article 31

Rights of Shareholders ro Ask Questions at
General Assembly

Any shareholder shall have the right to discuss the
subjects placed on the Agenda of the meeting and to
address questions on these subjects to the Directors
and the Auditors. The Directors or the Auditors

shall reply to the shareholders’ questions insofar as
the Company's interests shall not be jeopardized. If
a shareholder finds that the reply given to his
question is not convincing, he may appeal to the
General Assembly, whose decision shall be final in
this respect.

Article 32

Proceeding of the General Assembly

The General Assembly shall be presided over by the
Chairman of the Board or the Directors, or the
Deputy Chairman in case the Chairman was not
artending, or whoever delegated by the Board of

Directors from amongst the Directors in case the
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Chairman.  The Chairman shall appoint the
Secretary of the meeting and two scrutineers from
amongst the shareholders present thereat.
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 discussions which took place thereat. Such
minutes shall be recorded after each meeting in a
special registrar and signed by the Chairman, the
Secretary and the scrutineers of the meeting,
CHAPTER VI

THE AUDIT COMMITTEE
Article (33)
Formartion of the Audit Committee
The Audit Committee shall be formed by a
resolution of the Ordinary General Assembly after
securing no-objection from SAMA. It consists of
non-board execurive directars, whether
shareholders or otherwise, and is composed of no
less than three {3) members and ne more than five
(5). The tasks and controls of the Audit Committee
and remunerations of its members shall be set forth
in the resolution of the Ordinary General Assembly.
Article (34)

The Audit Committee Quorum
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only with the presence of the majority of its
members. Its resolutions are issued by majority of
the votes of the members present at the meeting,
and in case of a tie vote, the Chairman'’s vote shall
be decisive,

Article (35)

Tasks of the Audit Committee

The Audit Committee is tasked with monitoring the
Company’s businesses which, for the same purpose,
may review the Company’s records & documents or
request clarification or statement from the members
of the Board of Directors or the Executive
Management. The Audit Committee may also
request the Board of Directors to call the Company's
General Assembly for meeting in case its business is
hindered by the Board or if the Company suffers
gross damages or losses.

Article (36)

The Audit Committee Reports

The Audit Committee shall look into the Company's
financial statements as well as the reports &
comments submitted by the auditors and express its
related opinions, if any. It shall also prepare reports
on its view over the extent of sufficiency of the
Company’s Internal Audit System and on the
activities that it performed within its jurisdiction.
The Board of Directors shall lodge sufficient copies

of such report in the Company's head office at least
—
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Assembly in order to provide any shareholder with a
copy thereof when so required. Such report shall be
read during the meeting of the General Assembly.
CHAPTER VI
AUDITORS
Article (37)
Appointment of Auditors
The Company shall have two Auditors to be
appointed annually by the General Assembly from
amongst the recognized Chartered Accountants
licensed to operate in Saudi Arabia. The said
General Assembly shall fix their remuneration and
may reappoint or change them.
Article (38)
Powers of the Auditors
The Auditors may at any time examine the
Company’s books and files as well as other
documents. They are entitled to require
information and explanations which they think are
necessary to have. They shall have also the right to
examine the Company’s assets and liabilities.
Article (39)
Auditors’ Report
The Auditors shall submit to the annual General
Assembly a report in which they shall set forth the
position of the Company’s management towards
enabling them to get the information and

explanations they required, any violations of the
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Assaciation and their opinion about the

Reconciliation of the Company’s accounts.

CHAPTERVII ol oLl
THE COMPANY'S ACCOUNTS AND 7l paanmg A8 A0 Ll
DISTRIBUTION OF PROFITS
Article (40) (40) soUI
Financial Year Al aadi

The Company's financial year shall commence on 31 § (gaiis by Jol oo 32U A, 40 Giw Tag
January 1st and shall end on December 31st of each a1 uwdl O5S5 OF e M ale (K (0 posans
Gregorian Year. However, the Company’s first _ewns 31 Gos aS,a0 aluy die 25,80 oY
financial year shall be the period starting from the 21980

date of the commencement of business by

Company and ending on December 31st, 1980.

Article (41) (41) sal4!
Financial Documentation aJul galigll
The Board of Directors shall prepare at the end of Aogd] 1oy Adle e (S Al (g 3)00W! Ludze uay
each financial year an inventory of the Company's g LS oSl Al & Loguasg 45,401 Jygal
assets and liabilities at the said date as well as a o yyity silazdly Z LI Ol g 45,400 2ol
balance sheet, a profit and foss account and a report JUI L3809 &S, 401 boLad,
about the Company's activities and financial 7 L¥! 2259 Lo Ads G0 &bl pyasll Lis (resaing
position. The report shall recommend the manner of  Céyuas s @GN sda udell pens Adlall
distribution of the net profits.  The Board of &isexll slaai¥ suxll segll (L8 olluall (o315

Directors shall make these documents available to S8 e Logs ranyls dunas (45) 5 Aelall

the Auditors at least 45 days before the date fixed
for the meeting of the General Assembly.
The Chairman of the Board, CEO and CFO shall sign  ,sully gisaiddl essdls )l5¥1 udxa Lty 2359

the said documents and they shall be placed at the  qus,l U (& gos5y BosSall 3Usdl e JUI
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meeting of the General Assembly.

The Chairman of the Board of Directors shall
provide the shareholders with the financial
statements, Board report and auditor report unless
these are published in a daily gazette circulated
within the city where the Head Office of the
Company is situated. Copies of these documents
shall be sent to General Department of Companies,
CMA and SAMA at least 15 days before the date of
the meeting of the General Assembly.

Article (42)

Distribution of Profits

The annual net profit arrived ar after deducting all
general expenditures and other expenses and after
constituting the necessary provisions for bad debts
and for losses on investments and for contingent
liabilities as the Board of Directors shall deem fit in
conformity with the Banking Control Law shall be
allocated as follows:

(a) 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 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

li Shareholders shall be
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deducted from their share in the net profit.

(b) A sum of at least 25 percent of the (e Gaall e GUL 325 e Jdy ¥ b Jop ()
remaining net profit after deduction of .au,ally 5630 @ dn delall CLDEW
Zakat and tax as indicated in item (a) above sl kel (1) 5,34l g LSS LS
shall be allocated for constituting the Lglus 5Sall Jolias¥l muay of d Jeslall
Statutory Reserve until the said reserve Fadall JUI ol ] NE s
equals at least the paid-up share capital.
(c) Our of the remaining profit after the cus way ZULI e L (0 pasasy (3) (&)
deduction of Statutory Reserve, Zakat and ¥ sl aduyally 36301 Sislalh Jblasd
tax, an amount not less than 5 percent of e aujeal) gadull JUI uly (0 %S (e Ja
paid-up capital shall be allocated to Saudi &1 e «omogradl iy (nuogasdl Creabud!
and non-Saudi shareholders. The said WT dosd e pedull Aiwdy dmist ek
amount shall be distributed in proportion  asjs, U Lad usgewd iy Ouogadl
to the paid-up part of the shares of the 1318 elall Hiasxdl o585 5y0%! ul=a
Saudi and non-Saudi shareholders as (¥ daxiull UM (e &anll il col§
recommended by the Board of Directors ¥ gusgasdl ne sl Gussadl realad! e
and approved by the General Assembly. In = (rasluall 535Sl FLPI a0 4SS
case the remaining net profit accruing 1o Ladwe dilall Gresbueld joxy Mo o oaall
any of the two categories of Saudi and non-  auaexll jem ¥g AN Slsindl of Bl @
Saudi shareholders is not sufficient for Les uuis FLEI e dusad asi5 5545 O Aalal)
paying the said dividend in any one year to By0Y1 Lulxa 4o 8
the category of shareholders concerned,
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 of Directors.
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shall be disposed of in the manner
recommended by the Board of Directors
and approved by the General Assembly.

The respective percentage of sharehotdings
of each of the Saudi and non-Saudi
shareholders shall always be observed
when calculating the sums to be allocated
as statutory reserve and other reserves out
of the net profit after deducting Zakat and

rax.

Shareholders shall

Each of the two categories of

participate in such
allocations on a prorata basis and out of
their respective share in the net profit.

f Subject to Clause {a) hereof and related
regulatory rules and after securing no-
objection from SAMA, the company may
distribute provisional profits on semi-
annual or quarterly basis.

Article (43)

Payment of Dividends

Dividends payable to shareholders shall be paid at

the place and on the dates determined by the Board

of Directors. The Company may retain any
dividends payable to any shareholder and may
apply the same in or towards the satisfaction of such

shareholder's debts or liabilities owed by such

shareholder to the Company.
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If no profits have been distributed for any
financial year, no profits for next years shall
be distributed without payment of the
prescribed percentage set out in the
(114) of the
the of

provisions of  Arricle

Companies’ Law to owners
preference shares for this year.

In the event that the company fails to pay
the prescribed profit percentage pursuant
to the provisions of Article (114) of the
Companies’ Law for three consecutive
years, the designated assembly of owners
of such shares, held in accordance with
Article (89) of the Companies’ Law, may
decide either they attend the meetings of
the Company's General Assembly and
participate in the voting, or appoint their
representatives in the Board of Directors in
proportion to the value of their shares in
the total share capital, until the Company is
able to pay all the preferential profits
allocated to the owners of these

shareholders for the previous years.
CHAPTER VIII
DISPUTES

Article (45)

Any shareholder shall have the right to file on behalf
of the Company a claim of liability against the

Members of the Board.of Directors, in case the
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wrongful act that was committed by them is of a

nature that causes direct damage to such
shareholder, provided that the Company’s right to
file such claim is still in force. The shareholder shall
inform the Company of the intention to file the
claim.
CHAPTER IX

Dissolution and Winding Up of the Company
Article (46)
With consideration of the provisions of the
Companies Law, the Banking Control Law and its
execution rules and the relevant regulations, in case
the losses of the Company totaled three quarters of
the Share Capital, any officer of the Company or the
Auditors, as soon as they are aware of such fact,
they have to inform the Board of Directors, and the
Board of Directors shall convene the Extraordinary
General Assembly to consider whether the
Company shall continue to operate or to be
dissolved before the expiry of its term.
For such reason or any other reason, or in case the
term of the Company expires, the Extraordinary
General Assembly shall, upon the suggestion of the
Board of Directors, determine the method of the
liquidation, appoint one or more liquidators and
determine their powers and fees.
The powers of the Board of Directors shall cease

upon the dissolution of the Company. However, the
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Company until the liquidator is appointed. The
Company’s other organs shall retain their respective
powers to the limits that are not incompatible with

the powers of the liquidators.

SECTION X
MISCELLANEOUS PROVISIONS

Article (47)
Seal of the Company
The Board of Directors shall procure a seal
containing the name of the Company which shall be
affixed to documents as deemed necessary or
desirable by the Board of Directors, the Executive
Committee or the Managing Director.
Article {48)
Application of the Companies Law

The Companies Law shall apply
whenever these Articles of Association are silent.
Article 49
Miscellaneous
These Articles of Assaciation shall be deposited and
promulgate d in accordance with the Companies
Law and all the provisions of the Banking Control

Law shall be duly complied with.
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