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BYLAWS
Gulf International Bank - Saudi
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(A Saudi Closed Joint Stock Company) (Uade Ldgaw dadlue AS.4)
CHAPTER1 ol )
FORMATION OF THE COMPANY AS At ol

Article (1): Incorporation

A Saudi closed joint stock company is established in accordance with
the Companies Law issued under Royal Decree No. M/132, dated
1/12/1443 All, and its implementing regulations issued by the
resolution of, his Excellency the Minister of Commerce No. (284)
dated 23/6/1444 AH, the Banking Control Law issued under Royal
Decree No. M/5, dated 22/2/1386H, other applicable regulations in
the Kingdom of Saudi Arabia and these By-Laws
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Article (2): Name of the Company

Gulf International Bank - Saudi (a Saudi closed joint-stock
company).
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Article (3): Objectives of the Company

The main objective of the Company shall be to conduct banking
business in accordance with the provisions of the Banking Control
Law and other laws and regulations in force in the Kingdom of
Saudi Arabia. Without limitation to 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, but not limited to, the following operations:

a. To open current accounts and receive demand and/or term
deposits, in Saudi Riyals or other currencies.

b. To open savings accounts and similar types of accounts, in Saudi
Riyals or other currencies.

¢. To issue, discount, accept and deal in trading bills, promissory
notes, drafts, negotiable instruments, bank notes, coin and currency
of every kind.
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d. To lend money or otherwise extend credit facilities, with or
without security, in Saudi Riyals or other currencies.

¢. To deal in shares and debentures on the Company or customers’
account.

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

g. To issue letters of credit and letters of guarantee, as well as to
grant banking facilities for import, export and local trade.

h. To acquire, hold, sell and deal in foreign cutrencies, commodities,

precious metals and coins.

i. To receive money, documents and valuables by way of deposit or
loan or for safe custody.

J- To obtain and grant credits facilities from, and to, Government
Institutions, banks and other financial institutions, whether local or

foreign.

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

1. To create, administer and lease safe deposit boxes.

m. To act as agent, correspondent or representative of local or
foreign banks.

n. To effect the transfer of funds to other places in the Kingdom of
Saudi Arabia and abroad.

0. To act as agents for the collection of money, bills, promissory
notes and any other documents, in the Kingdom of Saudi Arabia and

abroad.

p. To perform any other banking transactions which are not
prohibited by the banking and monetary laws in force in the
Kingdom of Saudi Arabia.
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g. To establish, operate and manage warehouses for storing goods
and commodities, to manage bonded warehouses and to grant loans
against such goods or commodities.

r. 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 other persons.

s. 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 to third parties and give discharge or
receipts.

t. To assist, effect, guarantee, underwrite, participate in, manage and
execute any issue, whether public or private, made by any State,
municipality, organisation 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.

u. To manage, sell, realise, 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 facilities or which may
be connected with any such claim or security.

v. To engage in transactions, including the entering into contracts,
involving the sharing of loss or profits, or the buying, selling, or
leasing of any property or any right, title, or interest in any property,
movable or immovable, which are related to the Company’s
financing activities.

w. To establish subsidiary companies or to have interest in or
participate by any means in companies or entities having activities
similar to the Company’s objectives or that might assist in their
implementation, and to merge with or to purchase them, all in
accordance with the laws and regulations applicable in the Kingdom
of Saudi Arabia,

x. 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
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whole or part) of any loan of other extension of credit facility by the
Company.

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

elsewhere.

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

The Company shall undertake its activities in accordance with
applicable laws, and after obtaining the necessary approvals from
the competent authorities, if any.

Article (4): Participation and Ownership in Companies

The Company may, subject to the terms and limitations provided
under the Banking Control Law and following the Saudi Central
Bank’s written approval, establish, on its own, limited liability or
closed joint-stock companies (provided that the company’ capital -in
the case of closed joint-stock companies- shall not be less than five
hundred thousand (500,000) Saudi Riyals or in line with relevant
regulations). The Company may own shares and stocks in, or
otherwise merge with, other existing companies. It may also
participate with others in establishing limited liability or closed joint-
stock companies, after fulfilling statutory requirements and
instructions.
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Article (5): Head Office of the Company

The Company’s head office shall be in the city of Khobar, Kingdom
of Saudi Arabia. The Extraordinary General Assembly of the
Company may transfer the Company’s head office to any other
location in the Kingdom of Saudi Arabia. The Company may also
establish branches, offices, agencies or subsidiaries for the Company,
within or outside the Kingdom of Saudi Arabia, pursuant to a
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resolution of the Board of Directors, after obtaining the required
approvals, including the Saudi Central Bank’s non-objection letter.

Article (6): Duration of the Company

The duration of the Company shall be ninety-nine (99) Gregorian
years commencing as of the date of its registration at the Commercial
Register. The Company's term may always be extended by a
resolution from the Extraordinary General Assembly at least one (1)
year prior to the expiration of the Company’s term.
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CHAPTER IT
CAPITAL AND SHARES

W ol

Article (7): Capital of the Company

The capital of the Company shall be seven billion five hundred
million (SAR 7,500,000,000) Saudi Riyals, divided into seven
hundred fifty million (750,000,000) shares of an equal value of ten
(10) Saudi Riyals each, all of which shall be nominal ordinary and
cash shares ranking pari passu as one class in all respects.
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Article (8): Share Subscription

The Company’s shareholders have subscribed to the full number of
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shares, which have been paid in full.
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Article (9): Transfer of Shares

1.

Itis permissible to convert one type or class of shares to another
type or class, provided that a written non-objection is obtained
from the Saudi Central Bank.

To convert one type or class of shares to another type or class,
the approval of the extraordinary general assembly is required
with the exception of the cases in which the decision of shares
issuance stipulates that they will be automatically converted
into another type or class when certain conditions are met or
after a specific period has passed.

The provisions contained in Article one Hundred and ten (110)
of the Companies Law apply in cases where the transfer of
shares results in the amendment or cancellation of rights or
obligations related to the type or class of shares.

Neither the common stock nor the preferred stock nor any class
thereof may be converted into redeemable stock or any class
thereof except with the approval of all shareholders in the
company, taking into account the provisions of the
Implementing Regulations of the Companies Law.
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Article (10): Amendment of shares related rights and obligations

1. Toamend or cancel any of the rights, obligations or restrictions
relating to shares, or to convert any type or class of shares into
another type or class if this results in the amendment or
cancellation of rights and obligations related to the type or class
of shares to be transferred, or to issue shares of a particular type
or class that result in prejudice to the rights of another category
of shareholders, the approval of a special assembly formed in
accordance with Article (eighty-ninth) of the Companies Law
shall be obtained from the owners of Shares affected by such
amendment, cancellation, transfer or issuance, and the approval
of the Extraordinary General Assembly.,

2. If the company's shares contain redeemable shares, it is not
permissible to issue new shares that have priority over any of
their categories except with the approval of a special assembly
formed in accordance with Article (Eighty-Nine) of the
Companies Law of the share- holders who are harmed by this
issuance.
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Article (11): Selling the Unpaid Shares

1. The shareholder is obligated to pay the value of the share on
the specified dates designated for that purpose. If he fails to pay
on the specified due date, the Board of Directors may, after
informing the shareholder by a registered letter or by any
means of modern technology, sell the share at a public auction
in accordance with the controls determined by the competent
entity provided that other shareholders have priority in
purchasing the shares of the defaulting shareholder.

2. The company collects the amounts due to it from the proceeds
of the sale and returns the remainder to the shareholder. If the
proceeds of the sale are not sufficient to meet these amounts,
the company may collect the remainder from all of the
shareholder’s funds.

3. The effectiveness of the rights related to the defaulted shares
depend upon the expiry of the specified date until they are sold
or the due amount is paid in accordance with Paragraph (1) of
this Article. They include the right to obtain a share of the net
profits to be distributed and the right to attend the assemblies
and vote on their decisions. However, the shareholder who
defaults in payment until the day of the sale may pay the value
due in addition to the expenses that the company spent in this
regard. In this case, the shareholder has the right to request
receipt of the profits that have been decided to be distributed.

4. The company shall cancel the certificate of the sold share in
accordance with the provisions of this Article and give the
buyer a new certificate of the share bearing the same number.
Besides, it indicates in the shareholder registry that the sale has
occurred. The necessary data of the new owner.
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Article (12): Debt instruments and financing sukuks

The company may, by decision of the Extraordinary General
Assembly, in accordance with the Financial Market Law and other
relevant laws and regulations, afier obtaining the approval of the
competent authorities, issue any type of debt instruments, negotiable

ddogordl JoSally puddl ilgal :{1Y) Soledl

ALt Gdl plar) (B0g5 - Aslalt p& dolall dumadl o HhRp— A5 5920
danseall Olgadl Aablge e Jguamedl day (d3Mall i3 (5381 oSl gllly dalai¥llg
ALl pbg Jglaall Aol dubsastl gSUally ol lgol 195 e 55 15T Hlaso)
S 050 Lo dape ol Ludgaudl Aaally £l 531 Adlo olgal (ST of ds2ual)

| and indivisible financing sukuks or any other financial instruments, [ Lol 9709 Dglio Aoty dubigasll £15Soally cadl lgadl ods Jia) o]

Bkl 305y - =N .‘
e (L) pliail A,
(Shslan) 3 03)) ) s oy
Y bt Jadh
Yo Y E/aN/NY foyslal
(— ¢ &
i 2 e, @3 Ja
/ N i 2052001920
——— e
o A dai o
| ¥ o A dadal) o)

ST VTN fo Gy Baimial Apalall 8 Aaladl Lmanth ) o gl kil 3%




whether in the Saudi currency or others provided that each issuance ]

of such debt instruments and financing sukuks has an equal value.
The Extraordinary General Assembly may authorize the Board of
Directors to issue these debt instruments, whether these they are
issued at the same time or through a series of issuances or through
one or more programs established by the Board of Directors from
time to time, at the times and amounts and in accordance with the
conditions approved by the Board of Directors that has right to take
all necessary measures in this regard.
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Article (13): Issuance of Shares

Company shares shall be nominal shares, and may not be issued at
less than their nominal value, but may be issued at a value higher than
said nominal value; in which case, the difference in value shall be
added as a separate Article relating to shareholder rights and may not
be distributed as a shareholder dividend. A share shall be indivisible
vis-a-vis the Company. In the event that a share is owned by several
persons, they shall select one person amongst them to exercise, on
their behalf, the rights pertaining to said share, and they shall be
jointly responsible for the obligations arising from ownership of said
share.
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Article (14): Shares Trading

Taking into account the instructions of the Saudi Central Bank, the
company’s shares shall be traded by registration in the shareholders’
registry. The transfer of ownership of the share shall not be effective
vis-a-vis the company or third parties except from the date of this
registration.
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Article (15): Shareholders’ Register

1. The company shall prepare a special register of the names of
the shareholders, their nationalities, information, places of
residence and professions, number of shares owned by each of
them, numbers of the shares and the amount paid by them. This
registration shall be indicated on the share. The company may
coniract to prepare this register. The register must be kept in
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2. The company must provide the Commercial Register with the
data of the register referred to in Paragraph (1) of this Article
and any amendment to it within (fifteen) days from the date of
registration of the company at the Commercial Register or from
the date of amendment, as the case may be.
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Article (16): Capital Increase

1. After obtaining the Saudi Central Bank prior written non-
objection and the approval of the competent authorities, the
Extraordinary General Assembly may adopt a resolution to
increase the Company’s capital, provided that the original
capital shall have been paid up in full.

2. In any case, the Extraordinary General Assembly shall
allocate capital increase shares or portions thereof to the
employees of the Company and to the employees of all,
some or none of its affiliates. Shareholders may not exercise
preemptive rights, upon the Company’s issuance of shares
allotted to employees.

3. Holders of shares at the time of the Extraordinary General
Assembly’s adoption of a resolution to increase the capital
shall have preemptive rights to subscribe for the new cash
shares. Shareholders shall be notified of their preemptive
rights by their registered mail or through means of
contemporary technology, of the resolution to increase
capital, the terms of the offering, its duration, start and end
dates.

4. The Extraordinary General Assembly may revoke the
preemptive rights of shareholders to subscribe for the capital
increase in exchange for cash shares, or vest said preemptive
rights in non-shareholders, when it deems that doing so is in
the Company’s best interest.

5. Sharcholders may sell or assign their preemptive rights in
the period that extends from the date upon which the General
Assembly resolution is adopted to increase the capital until
the last day open for subscription for the new shares
associated with those rights, in accordance with the
guidelines established by the competent authority.
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Without prejudice to the provisions of paragraph (4) hereof,
new shares shall be allotted to the holders of preemptive
rights who have expressed interest to subscribe thereto, in
proportion to their preemptive rights resulting from the
capital increase; provided that their allotment shall not
exceed the number of new shares they have applied for.
Remaining new shares shall be allotted to preemptive right
holders who have asked for more than their proportionate
stake, in proportion to their preemptive rights resulting from
the capital increase, provided that their total allotment does
not exceed the number of new shares they have asked for.
Any remaining new shares shall be offered for public
subscription, unless the Extraordinary General Assembly
decides otherwise.
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Article (17): Decrease of Capital

1.

The Extraordinary General Assembly may, based on certain
justifiable causes, and after receiving the Saudi Central Bank
prior written non-objection and the approval of the competent
authorities, resolve to reduce the Company’s capital, if it
proves to be in excess of the Company's needs, or if the
Company sustains losses. In the latter case only, the Company's
capital may be reduced below the limit prescribed under Article
fifty-nine (59) of the Companies Law along with the approval
of the Saudi Central Bank. A capital decrease resolution shall
be issued, only afier reading a statement in the General
Assembly prepared by the Board of Directors about the reasons
necessitating the reduction, the company’s obligations, and the
effect of the reduction on fulfilling them, provided that a
special report prepared by the auditor is attached to this
statement.

If the capital reduction is due to it being in excess of the
Company's needs, then the Company's creditors must be
invited to express their objection at least within sixty (45) days
from the date specified for holding the extraordinary general
assembly meeting to take the reduction decision, provided that
a statement is attached to the invitation stating the amount of
capital before and after the reduction, the date of holding 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, then
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the Company shall pay such debt, if already due, or present an
adequate guarantee of payment if the debt is due on a later date.

3. Equality between shareholders holding shares of the same type
and class must be taken into account when reducing capital.

CHAPTER III dEJU Lt
Byl pudoes
BOARD OF DIRECTORS

Article (18): Company Management

The Company shall be managed by a Board of Directors consisting
of ten (10) members to be appointed by the Ordinary General
Assembly for a period not exceeding three (3) years, which may be
renewed after meeting the suitability requirements determined by the
Saudi Central Bank and obtaining a letter from it containing its non-
objection.
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Article (19): Board Membership Expiry or Termination

Board membership shall expire at the end of its term, or the
termination of the member’s powers, in accordance with any law, or
instructions in force in the KSA, or upon the member’s resignation or
death, The General Assembly may (as per the recommendation of the
Board of Directors) terminate the membership of anyone in case of
his absence from attending more than three consecutive meetings in
the fiscal year without a legitimate excuse accepted by the Board of
Directors or in accordance with the provisions regulating the
attendance of members of the Board of Directors contained within the
relevant bylaws and regulations or if it is proven to the Board of
Directors that the member has breached his duties in a way that harms
the interest of the company.; or when the member fails to attend three
consecutive meetings, without offering an excuse acceptable to the
Board; or when he declares bankruptcy or insolvency, or seeks a
settlement with his creditors, or stops paying his debts, or becomes
mentally ill, or is proven to have violated his fiduciary duties, found
guilty of moral turpitude, or convicted of fraud. The Ordinary General
Assembly may, at any time, dismiss some or all Board members,
without prejudice to their right to compensation if dismissal occurred
without legal cause or at an improper time. Board members may
retire, on the condition that they do so at an appropriate time;
otherwise, they shall be held liable by the Company for any damages
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arising from said resignation. The Company shall inform the Saudi
Central Bank in writing after accepting the resignation, departure,
employment termination, and board membership termination of any
member of the Board of Directors, for any reason whatsoever, within
five (5) working days. In this case, the Ordinary General Assembly
must elect a new Board of Directors or someone to replace the
dismissed member (as the case may be), in accordance with the
provisions of the Companies Law and taking into account the
instructions of the Saudi Central Bank and obtaining its non-
objection.

Article (20): Expiry of the Board’s Term of The Resignation of
Board Members or a Vacancy on the Board

The Board of Directors must, before the end of its term, convene the
Ordinary General Assembly to elect a Board of Directors for a new
term. If it is not possible to hold the election and the term of the
current Board has ended, its members will continue to perform their
duties until a Board of Directors is elected for a new term, provided
that the term of council of the Board members whose term has ended
does not exceed the period specified by the Implementing
Regulations of the Companies Law.

1. Ifthe Chairman and members of the Board of Directors retire,
they must invite the Ordinary General Assembly to convene to
elect a new Board of Directors. The retirement shall not take
effect until the new Board is elected, provided that the term of
the retiring Board shall not exceed the period specified by the
Implementing Regulations of the Companies Law.

2. A member of the Board of Directors may retire from
membership of the Board pursuant to a written notification
addressed to the Chairman of the Board. If the Chairman of the
Board retires, the notification must be directed to the remaining
members of the Board and the Secretary of the Board.
Retirement shall be effective — in both cases — from the date
specified in the notification.

3. After fulfilling the suitability requirements determined by the
Saudi Central Bank and obtaining a letter containing its non-
objection, if the position of a member of the Board of Directors
becomes vacant due to the death or retirement of any of its
members and this vacancy does not result in a violation of the
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conditions necessary for the validity of the Board’s meeting
due to the number of its members being less than the minimum,
the Board of Directors may appoint a temporary member in the
vacant position, provided that the member is one of those with
appropriate experience and competence. He must inform the
Commercial Register within (fifteen) (15) days from the date
of appointment, and the appointment must be presented to The
Ordinary General Assembly holds its first meeting, and the new
member completes the term of his predecessor.

If the necessary conditions are not met for the Board of
Directors to convene due to the number of its members being
less than the minimum stipulated in the Companies Law or
these Bylaws, the remaining members must invite the Ordinary
General Assembly to convene within sixty (60) days to elect
the necessary number of members.
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Article (21): Powers of the Board of Directors

Subject to the powers reserved for the General Assembly, and in
accordance with the Banking Control Law, the Board of Directors
shall have the widest authorities and powers to manage the Company
in order to achieve its objectives, and to take any measures authorized
hereunder, within or outside the Kingdom of Saudi Arabia, including,
without limitation, the following authority and powers:

1.

To open accounts of various types, within or outside the
Kingdom, and to manage and operate such accounts by way
of cash deposits or withdrawals, by checks or transfers, to
approve signatures, to transfer from and to the accounts, to
activate such accounts, update the information thereof, and
to close and settle such accounts. In general, to sign all
banking transactions affecting the Company, to fully
represent the Company in its relations with the banks and
other agencies, and to sign and endorse all commercial

papers.

To conclude loans, for any term whatsoever, to sign the
contracts relating to participation by the Company with
investment, development and other companies in Murabaha
sale or Istisna’ contracts or any other form of financing, to
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take all necessary measures to perform the same, to release | gidly CER Loyl Cilago g 39as & Jolazlly adlazlly cAillaa
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deal with contracts for the treasury products sale to
companies and other banks.
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finalize all the procedures thereof as well as the rights,
interests and ownership of the Company in all financial
assets, funds, accounts, investments, and securities
maintained at such financial companies, to purchase and sell | j,ills &G=ly HeSlall oy dathslly ALl Slins pbil.0
shares, bonds and goods for the Company or its customers, | ¢& Jjlsl) — Wiy Lgic 1Bl Jus Clbog HoSiall paludy pdliuls
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of land and properties in the name of the Company or its
affiliates, for any purpose whatsoever, and to effect and el = lily zinlly duglls £AUS A2 wlaey Jigals Cipazll.
redeem mortgage of plots of land and properties, for any | cibisl e dylaall Coliogll o 45y Sl JgaB el 3 Loy
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obtain deeds and deeds in lieu of lost ones for the plots of
land, while complying with the provision of the concluding
paragraph of Article 10 of the Banking Control Law.

To receive title deeds, plans, merger of deeds, division and
allocation, to receive and deliver the deeds and applications
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for deeds in lieu of lost ones and to update the same, to waive
the deficiency in area, to convert agricultural land into
housing land, to amend the owner's name and commercial
register number, to amend boundaries, licenses, areas,
numbers of plots of land, plans, deeds and dates and names
of districts.

To dispose of the funds and properties of the Company, by
way of donations, gifts, grants, giving on lease and sale,
including to accept and revoke sale option, sale of properties
in units on plans, to accept gifts and effect conveyance of
cash or checks, make mortgage, including mortgage of the
Company's properties and real estate, to redeem mortgage
and pledge in connection with all real estate, including
development, construction, demolition, improvement and
renovation.

To sign deeds and take on lease contracts and to renew the
same, to handover and takeover the leased premises, to cash
rental values, to apply for division for plots of land and
properties, and allocation, fixing licenses and boundaries of
the same, to make amendments therein and to add areas
thereto.

To draft and execute contracts, agreements and powers of
attorney, of various types and contents, under such
conditions as the Board may deem proper and accept,
including, without limitation, contracts for construction,
transport, supply and services of all kinds, as well as to make
and sign annexes, amendment procedures, revocations,
applications, writings, correspondence, receipts, releases,
payment vouchers, cash vouchers, formal forms,
declarations, objections, notices, warnings, and to receive all
the foregoing and to answer the same.

To sign insurance contracts affecting the Company's
properties and to release and cancel such insurance, to clear
the Company's goods at the Customs Department and to
receive the same, to submit the relevant applications and
statements and sign the same (within and outside the
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10.

11.

12.

13.

Kingdom), to claim the Company's rights, and agree with
local and foreign companies to obtain agencies therefrom
and to have such agencies registered at the competent
authorities.

To approve the formation of companies and to sign the
Articles of Association and the amendments thereof, to
participate in existing companies and to participate in and
sign sharcholders resolutions, including those affecting the
sale, purchase and transfer of shares, increase and reduction
of capital and any other amendments of the Articles of
Association, and merger in such companies, to apply for and
obtain commercial registration certificates and to amend the
same. The Board shall have the right to delegate to a third
party all or some of the powers set forth above.

To appoint representatives of the Company at the Boards of
Directors and Boards of Managers of the companies owned
by the Company or where the Company owns shares and has
the right to attend the meetings of the Shareholders
Assembly, the General Assembly and meetings of the Board
of Directors at such companies, to sign the minutes and
resolutions of such meetings and to approve the annual
balance sheets of such companies and to receive the
Company's share of profits.

To appoint legal representatives and agents to check with the
Registers Department, to apply for and obtain registers and
to renew the same, to reserve trade names, to open
subscriptions at the Chamber of Commerce and to renew
membership at Chamber of Commerce, to sign all
documents at the Chamber of Commerce, to manage all the
Company's business activities, to approve signature at the
Chamber of Commerce, to amend registers, to add, amend
and cancel any activity and to open registers for branches.

The Board shall have the right to conclude all types of
contracts and commercial agencies contracts in the name of
the Company, to apply for, obtain and renew licenses for the
Company, to check with the various authorities, and the
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Ministry Commerce and Investment, to register trade names
and trademarks of the Company. In general, the Board of
Directors shall have the right to represent the Company
before all ministries, departments, authorities and general
organizations, the Shoura Council and all governmental
agencies with all the departments thereof.

14. Within the limits of its powers, the Board of Directors may
delegate one or more of its members or others to carry out a
certain work or works and to give them the power to sign for
the Company, jointly or severally, or may seek the assistance
of any authority or consulting or technical institutions, be it
within or outside the Kingdom, to assume any work. In
general, the Board may have all powers except for those
explicitly provided for under the law as being part of the
powers of the General Assembly. The Board of Directors
may issue Powers of Attorney and may revoke and cancel
all Powers of Attorney, authorizations and proxies issued by
it.

15. The Board of Directors shall set governance rules for the
Company, and the Board shall observe the application
thereof and verify the effectiveness thereof and further shall
amend the same, if circumstances so require.

The Board of Directors is required to obtain the approval of the
General Assembly when selling assets whose value exceeds (fifty
percent) of the value of its total assets, whether the sale is made
through one deal or several deals. In this case, the deal that leads to
exceeding (fifty percent) of the value is considered the deal that
requires the approval of the General Assembly. This percentage is
calculated from the date of the first deal that took place during the
previous (twelve) months.

The Board of Directors may authorize one or more of its members or
anyone outside the board, within the cope of its authority and powers,
to undertake certain works. The Council may grant the Commissioner
the power to authorize others.

The company is committed to all actions and transactions carried out
by the Board of Directors in its name even if they are outside its
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jurisdiction unless those who deal with it are in bad faith or are aware
that those actions are outside the Board’s jurisdiction,

Article (22): Remuneration of the Members of the Board of
Directors

The remunerations of the Chairman and members of the Board of
Directors shall be in keeping with the provisions of the relevant laws.
The report submitted by the Board of Directors to the Ordinary
General Assembly shall contain a statement of all payments made to
the members of the Board of Directors during the fiscal year, in the
form of attendance allowances, expenses and other benefits. It shall
as well contain a statement of payments made to members in their
capacity as employees or executives, or in consideration for technical,
administrative or consultancy assignments in favor the Company. The
report shall also include the number of meetings held, and the number
of meetings attended by each member from the date of the last
Ordinary Assembly meeting.

Byt | yudoms cliasl BOK 3 YY) Balol

il Aala dde cua bo agd (§ BV Ludane sbinsely Ly TG 5SS
Ol (e Aol delall dumnadl J) SIS pudime 12,85 Joito O s (A5
Jbg B (e adlell ! IO Bl Gudove sbac dde s Le JSI ol
sbiacl duad bo Ol (e VS Jorin Olg dblsall o Wlld kg g pang st
31 41s] of ad JlosT 1 0943 Lo of opaylo] of clale giaogr BYI koo
Sy pulamall Sludzr amy Ol e Lasl Jazas 0fy 520 Coods oyl

Aalal Zunoanl) plazz! ;5T 26 o giae S pax Al Slulandl

Article (23): Powers of the Chairman, Deputy, Managing
Director or CEO and Secretary

1. After obtaining the Saudi Central Bank prior written non-
objection and the consent of the competent authorities
thereto, the Board of directors shall appoint, from among
those members representing GIB - Bahrain, a Chairman of
the Board of Directors, and it may also appoint a Vice-
Chairman. The Board of Director shall determine the
Chairman's powers and authorities, his term of office. The
General Assembly determines the special remuneration
received by the Chairman of the Council and the
remuneration established to the members of the Council,
within the limits of what does not contravene the instructions
of the Saudi Central Bank. The Board of Directors may
appoint either a managing director from among its members
or a CEO from a third party to manage the company’s affairs
in accordance with what the Board of Directors determines
and after obtaining a non-objection from the Saudi Central
Bank.
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The Board of Directors appoints a secretary whom it chooses
from among its members or from others after obtaining a
non-objection from the Saudi Central Bank.

The term of office of the Chairman shall not exceed his term
of membership on the Board, and he may be reappointed.
The Chairman of the Board may not hold any other
executive position in the Company.

The Chairman of the Board of Directors, the Managing
Director, or the Chief Executive Officer represents the
company before all judicial authorities, committees,
arbitration bodies, and third parties. The Chairman of the
Board, the Managing Director, or the Chief Executive
Officer may, by a written decision or pursuant to a legal
power of attorney, delegate some of his powers to other
members of the Board or to third parties. The Vice Chairman
acts on behalf of the Chairman of the Board in his absence.
These powers include, but are not limited to, the following:

a. Torepresent the Company before tribunals and judicial
panels; to raise, defend and plead in any case to be
brought by, or against, the Company, within or outside
the Kingdom of Saudi Arabia, regardless of the court
level, and including arbitration panels; to request, take
or reject the oath; to request that debtors be imprisoned
or banned from travelling and that their assets be seized
or sold; to acknowledge and settle; to maintain
guarantees where debts are due; to take precautionary
measures when presenting counter-claims and waive
the same; to receive amounts in cash or by cheques; and
to receive judgments.

b. To guarantee, object, contest and waive judgements,
partly or in full; to waive any avenues of appeal; to
request interim and executive attachment, and waive
the same; to take and give up any executive measures;
to waive, write-off and end disputes; to acknowledge
and deny; to settle, waive and discharge; to summon
witnesses, demand evidences and reject the same; to
respond, impugn the integrity of a witness, change,
claim forgery, and reject the validity of handwritings,
signatures, stamps; to request and lift a travel ban; to
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request seizure, execution and arbitration; to appoint
expetts and arbitrators, contest their reports, dismiss
them and replace them.

To request the implementation of judgments, accept,
reject, and contest such judgments; to file appeals; to
request reconsideration and rehabilitation; to assert his
right of preemption.

To undertake procedures for accounting, replacement,
exchange, settlement, handover, takeover,
compromise, performance, waiver, assignment,
whether for or without consideration, and to receive
any amounts resulting from claims and complaints, and
to do all that is necessary in that regard.

Representing the company with regard to real estate,
selling, eviction to the buyer, receiving the price by
check in the name of the owner, deferred sale,
purchasing, accepting the eviction, paying the price,
gift, accepting the gift, eviction, accepting assignment,
mortgaging, releasing the mortgage, accepting the
mortgage, merging the instruments, dividing, sorting,
receiving the instruments, updating the instruments,
entering them into the comprehensive system, and
extracting a set of missing instruments and their data,
waiving the deficiency in area, amending the owner’s
name and civil registry number, specifying boundaries,
lengths, area, lot numbers, plans, deeds and their dates,
names of neighborhoods, leasing, signing rental
contracts, renewing rental contracts, receiving the rent
by check in the owner’s name, canceling rental
contracts, reviewing notaries to inquire about real estate
properties, and authenticating copies of real estate
deeds, renting real estate owned by the company and
receiving the rent.

Appointing lawyers and legal representatives for the
Company, including Company's employees or third
parties (within or outside the Kingdom of Saudi
Arabia), pursuant to legal proxies or powers of
attorney, in accordance with the exception stated in
Article 18 (c) of the Code of Law Practice, and
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authorize them to sign on behalf of the Company,
within the limits of such proxies.

g. The Chairman of the Board and/or the Managing
Director and/or the CEO may authorize a third party
and grant the agent the authority to authorize a third
party in all or any of the above.

Article (24): Board of Directors’ Meetings

The Board of Directors shall be convened at least four times a year;
at least a meeting every three months upon a call by the Chairman.
Such call shall be made in writing and delivered by hand or fax,
express couriers or sent by registered mail, electronic mail or any
other means of communication, not less than fifieen (15) days prior
to the date set for the meeting, unless otherwise agreed by the Board
members. The Chairman of the Board shall call for a meeting, if so
requested by any of the Board members for discussing a point or
more.

The Board of directors determines the place of holding meetings. The
Meetings of the Board of Directors may be held by telephone, or other
electronic means of communication, that permits all Directors present
to be heard by all others present. Unless otherwise notified, the
Chairman may consider, for purposes of determining a quorum, that
any Director participating by telephonic or any electronic means is
present during the entire meeting.
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Article (25): Board of Directors Quorum and its Resolutions

A Board of Directors' meeting shall be valid, only if attended by at
least half of the members then in office, provided that no less than
half the members attend in person or by a power of attorney, taking
into account the instructions of the Saudi Central Bank. A member of
the Board of Directors may give a proxy to another member to attend
the Board meetings on his behalf, in accordance with the following:
a) A member of the Board of Directors may not delegate, or act
on behalf of, more than one other Board member as to
attending the same meeting;

b) The power of attorney shall be made in writing; and is sent
via the E-mail or one of modern means of technology.
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¢) A Board member acting by proxy may not vote on
resolutions on which his principal is prohibited from voting,
under the laws and regulations.

The Council’s decisions shall be issued by at least a majority of the
votes of the members present (in person or on behalf) and taking into
account the instructions of the Saudi Central Bank. In the event of a
tie, the side with which the Chairman of the Council or his
representative voted will prevail. The Council may issue decisions on
urgent matters by submitting them to all members by voting on them
by circulation, and these decisions are issued with the approval of the
majority of the votes of its members, unless one of the members
requests in writing to hold a Council meeting to deliberate on them.
These decisions shall be submitted to the Board of Directors at its first
subsequent meeting to be recorded in the minutes of that meeting.
Each member of the Board of Directors who has a direct or indirect
personal interest in any matter or proposal submitted to the Council
or the emerging committees must inform the Council or the
committee of the nature of his interest in the presented matter, and he
must - without excluding him from the number necessary for the
validity of the meeting - refrain from participating in the deliberations
and votes of the Board or Committee regarding the matter or proposal.

The Board of Directors’ decision is effective from the date of its
issuance unless it stipulates that it will take effect at another time or
when certain conditions are met.
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Article (26): Deliberation of the Board of Directors

a) Board of Directors' deliberations and resolutions shall be
recorded in minutes to be prepared by the secretary and
signed by the Board Chairman, or, in his absence, by the
person chairing the meeting. The attending Board members
and the Secretary shall sign the minutes which shall be
recorded in a special register to be signed by the Chairman
of the Board of Directors and the Secretary.

b) These minutes are recorded in a special register signed by
the Chairman of the Board of Directors and the Secretary.

¢) Itis permissible to use modern technological means to sign,
document deliberations and decisions, and record minutes.
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Article (27): Committees Oleldl 2(YV) 8alodl

The Board of Directors may set up committees, from among its | lobaisl gie JKI suoe bize) p2pé of dilacl s o S OF B3l Gudana)
members or from others, and vest such committees with such powers & Sl Alos Lgud J2T o oladll 00 o udeall Gt -duuolio ol I
it deems appropriate. The Board shall also coordinate between these | Ot ll5 elyaeT ol Byl Jubas Sdzesg Lgale (ya3 21 Sl
committees, in order to expedite deciding upon the matters submitted i .

to them. The Board of Directors shall also determine the
remunerations of the members of these committees.

it ot
CHAPTER 1V crasluel! Olaons
SHAREHOLDER ASSEMBLIES

Article (28): General Assembly Meetings radluol) dolatl dunosell Flasal :(YA) Balad]

a) The General Assembly meeting of shareholders shall be | wie 4l of 8loY Gulzms sy e lucall dolall dnazdl gzt il (1)
chaired by the Chairman of the Board of Directors or his | jias Ji> 3 dagilid tie dSlact o 50 BloY! Lulaee iy oo of el
deputy in his absence, or by whomever the Board of o M(;wi OB (90 Ogadluall dsiiy (e dolad) damozedl ulys 3
Directors delegates from among its members in their Cosaill Gk 58 aAE o
absence. In the event that this is not possible, the General ; Gk o= e
Assembly shall be chaired by whomever the shareholders
delegate from among the Board members or by others
through voting. 52 0 23 § s cpmalinall olall Slinacnll 3 o blss K- ()

b) Each sharcholder has the right to attend the general | 22 4;;‘" TL-"‘”L "’. 'Jﬁ““’w L) "Jb}'”‘-’“l"‘. > r:jf" l:‘:j" Tr““"‘“‘_ R
assemblies of shareholders. He may also appoint someone | 2325 5191 baia sla) $ogaull (5355} 9 D09 o M
other than a member of the Board of Directors to attend the 0B dalall Slianael
general assembly on his behalf. The Ministry of Commerce
and the Saudi Central Bank may send one or more delegates
to attend the general assemblies as controllers.
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¢) The General Assembly meeting may be held and the
shareholder may participate in deliberations and voting on
decisions by means of modern technology.

Article (29): Responsibilities of the Ordinary General Assembly Dolall dalal] dunosel ibobars 3 Y4) Balels

Except for matters reserved for the Extraordinary General Assembly, | lodas blelye 209 cdolall p& dolal dirazed) gy aisd 30 gl lue Led
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Company matters. The Ordinary General Assembly shall be Jl ol cass L (63 disle dole las § 565 je7 LS a4 Aol
convened at least once a year, within six (6) months following the end Olelaizl blre (o ey S3gnud) 53S5)all cidl wgzs 25801 Jeg U3
of the Company's fiscal year. Additional Ordinary General Assembly esliail Fsb o lagy (1 o)' ,.:.r. P o8 i3 y 5 ﬂ U5 Zolal dunandl

Boladll 5,00 " e n
(st 193 it gl S a2l pu
) oAt ) iy
Gl Juad
AYSYE/CUNY g il
IS Jae
2052001920
. i oy
I J Y1 G Y E dadiall Wiy

FYCYT/VY/NY oy Baimiall Dpatad) i Laladl Lymanl) 1A e sy HA00 a3%




meetings may be convened, whenever needed. The Company shall
provide the Saudi Central Bank with copies of the minutes of the
General Assembly's meetings within fifieen (15) days following such
meetings. The Chairman of the Board of Directors may propose
issuing the decisions of the Ordinary General Assembly by
circulation in accordance with the conditions stipulated in Article One
Hundred (100) (Issuance of Decisions by Circulation) and Article
One Hundred and one (101) (The Quorum Required to Issue the
Resolution by Circulation) of the Companies Law.
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Article (30): Responsibilities of the Extraordinary General

Assembly

The Extraordinary General Assembly shall have the power to amend
the Company’s bylaws after obtaining a written no-objection from the
Saudi Central Bank, except for such provisions as may be
impermissible to be amended under the law. Furthermore, the
Extraordinary General Assembly may pass resolutions on matters
within the competence of the Ordinary General Assembly, under the
same rules and conditions applicable thereto. The Company shall
provide the Saudi Central Bank with copies of the minutes of the
General Assembly's meetings within fifteen (15) days following such
meetings. The decisions of the Extraordinary General Assembly may
be issued by circulation in accordance with the conditions stipulated
in Article one Hundred (100) (Issuing Decisions by Circulation) and
Article One Hundred and one (101) (The Quorum Required to Issue
the Decision by Circulation) of the Companies Law.
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Article (31): Convening Assemblies

1. The general or special meeting of shareholders is held at the
invitation of the Board of Directors. The Board of Directors
must invite the Ordinary General Assembly to convene
within (thirty) (30) days from the date of the request of the
auditor, the audit committee, or a number of shareholders
representing (10%) ten percent of the company’s shares that
have at least voting rights. The auditor may invite the
assembly to meet if the council does not invite the assembly
within thirty (30) days from the date of the auditor’s request.
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2. The request referred to in Paragraph (1) of this Article must
indicate the issues on which shareholders are required to

vote.

3. The invitation to convene the General Assembly shall be
sent at least twenty-one (21) days before the date specified
for the meeting in accordance with the provisions of the
Companies Law and its Implementing Regulations, taking
into account the following:

a. Informing shareholders through registered letters to
their addresses listed in the shareholders’ register, or
announcing the invitation through modern
technological means.

b. Sending copies of the invitation and agenda to the
Commercial Registry and the Saudi Central Bank.

4. The invitation to the General Assembly must include at least
the following:

a. A statement of the holder of the right to attend the
assembly meeting and his right to delegate whoever he
chooses from among the members of the Board of
Directors, and a statement of the shareholder’s right to
discuss the topics on the assembly’s agenda and ask
questions and how to exercise the right of voting,

b. Place, date and time of the meeting.

¢. Type of the assembly, whether it is a general or private
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assembly.

d. The meeting agenda, including the items required to be
voted on by shareholders and documents supporting the
shareholder’s decision to vote on the items in question.

However, it is permissible to suffice with sending an invitation on the
aforementioned date to all sharcholders by registered letters. A copy
of the invitation and agenda shall be sent to the Commercial Registry
and the Saudi Central Bank within the period specified for
publication.
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Article (32): Assemblies Attendance Register

Shareholders who wish to attend the Special Assembly or General
Assembly shall register their names at the Company’s head office
before the time set for holding the meeting. Such registration may be
also made electronically or through other modern technological
means allowing such registration.
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Article (33): Quorum for Ordinary General Assemblies

The Ordinary General Assembly meeting will not be held valid unless
it is attended by sharcholders representing at least a quarter of the
company’s shares that have voting rights. If the quorum necessary to
hold the Ordinary General Assembly meeting is not met in
accordance with the first paragraph (1) of Article Ninety-Two (92) of
the Companies Law, the assembly chairman shall either:

a) Hold a second meeting one hour after the end of the time set
for the first meeting, with the invitation to the first meeting
including said stipulation.

b) Call for a second meeting to be held within thirty (30) days
after the preceding meeting. Such notice shall be published
in the manner prescribed in Article thirty-one (31) hereof.

The second meeting shall be deemed valid, irrespective of the number
of shares that have the right of voting represented thereat.
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Article (34): Quorum for Extraordinary General Meeting

The extraordinary general assembly meeting shall not be valid unless
it is attended by sharcholders representing at least half of the
company’s shares that have voting rights. If this quorum is not met to
hold the extraordinary general assembly meeting in accordance with
the second paragraph (2) of Article Ninety-Three (93) of the
Companies Law, an invitation shall be sent for holding a second
meeting under the same conditions stipulated in Article Thirty-One
(31) of this Articles of Association.
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In all cases, the second meeting will be valid if it is attended by a
number of shareholders representing at least a quarter of the
company's capital, shares that have voting rights.

If the quorum required is not met in the second meeting, an invitation
shall be sent for a third meeting to be held under the same conditions
stipulated in Article Thirty-One (31) of this Bylaw, and the third
meeting shall be valid regardless of the number of shares with voting
rights represented in it.
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Article (35): Voting at the Assemblies

Each subscriber shall have one vote for each share he represents at
the Constituent Assembly; and each shareholder shall have one vote
for each share he represents at the general assemblies. Cumulative
voting shall be employed in the election of the Board of Directors.

Members of the Board of Directors may not participate in voting on
the assembly decisions related to works and contracts, in which they
have a direct or indirect interest or that involve a conflict of interest.
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Article (36): Assembly Resolutions

1. Decisions are issued in the Ordinary General Assembly by a
majority of the voting rights represented at the meeting.

2. The decisions of the Extraordinary General Assembly are
also issued with the approval of two-thirds of the voting
rights represented at the meeting, unless it is a decision
related to increasing or reducing the capital, extending the
term of the company, dissolving it before the expiration of
the period specified in its bylaws, or merging it with another
company, in which case it will not be valid unless it is issued
with the approval of the three-quarters of the voting rights
represented at the meeting.

3. The Chairman of the Board of Directors may - based on the
recommendation of the Board of Directors - propose issuing
a General Assembly resolution by presenting it to
shareholders by circulation without the need to be held
unless any of the sharcholders requests - in writing - a
General Assembly meeting to deliberate on it. However, to
issue General Assembly decisions related to the election and
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dismissal of members of the company’s Board of Directors,
the appointment and dismissal of the company’s auditor, if
any, and review and discussion of the financial statements
for the past fiscal year, the General Assembly must be held
in accordance with the relevant provisions.

4. For the resolution proposed to be issued in accordance with
Paragraph (3) of this Article to be valid, the company must
send it along with the relevant documents to all shareholders,
indicating what the shareholder must follow to approve it
and the date on which it must be issued.

5. General Assembly resolutions are issued by circulation
according to the following:

a. The decision included under the jurisdiction of the
Ordinary General Assembly issued with the approval of
one ot more shareholders representing the majority of
voting rights.

b. The decision that included under the jurisdiction of the
extraordinary general assembly issued with the approval
of one or more shareholders representing (seventy-five
percent) of the voting rights.

6. The decisions of the General Assembly issued by circulation
in accordance with what is stated in Paragraph (5) of this
Article shall be recorded in records and recorded in the
special register stipulated in Article (Ninety-Seven) of the
Companies Law.
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Article (37): Assembly Deliberations

The Board of Directors takes into account the topics that shareholders
wish to include on the assemblies’ agenda. Each shareholder or more
who owns at least ten (10) percent of the company’s shares that have
voting rights has the right to add one or more topics to the agenda
when preparing it. The Board of Directors must specify each topic on
the General Assembly’s agenda as a separate item, not combine
fundamentally different topics under one item, and not place works
and contracts in which any member of the Board of Directors has a
direct or indirect interest under one item for the purpose of voting on
the entire item. Each shareholder has the right to discuss the topics
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included in the assemblies’ agenda and direct questions regarding
them to members of the Board of Directors and the auditor. The Board
of Directors or the auditor shall answer the shareholders’ questions to
the extent that does not expose the interest of the company to harm.
If the shareholder finds that the answer to his question is not
convincing, he may resort to judgment. The General Assembly’s
decision in this regard was effective.
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Article (38): Assemblies’ Minute Preparation

Meeting minutes shall be drafied indicating the number of
shareholders in person or by power of attorney, the number of shares
represented in person or by power of attorney, the number of votes
established therewith, the resolutions taken, the number of votes in
favor and against, as well as a comprehensive summary of the
discussions that took place during the meeting. Such minutes shall be
regularly recorded after each meeting in a special register to be signed
by the Chairman of the Assembly, the Secretary, and votes collector.
The company must provide the Saudi Central Bank with a copy of the
minutes of the General Assembly meetings within the period
specified by the rules issued by the Saudi Central Bank.
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Article (39): Formation of the Committee

Lol LSLAS 3(19) Baladl

An audit committee shall be formed pursuant to a resolution passed
by the Ordinary General Assembly for a period not exceeding three
(3) years, which may be renewed for up to two additional periods.
The Audit Committee shall consist of at least three (3) members, and
at most five (5) members, other than executive members of the Board
of Directors, whether from the shareholders or others. The resolution
shall specify the Committee's responsibilities, the rules governing its
activities, and the remuneration of its members.
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Article (40): Quorum of committee meetings, terms of reference

and reports of the committee
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The quorum of the committee’s meetings and the issuance of its
decisions, terms of reference, and reports are determined by the Audit
Committee’s bylaws, which are approved by the General Assembly
in accordance with the rules, regulations, and instructions.
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CHAPTER VI ol wldi
AUDITOR Sblucdl a2ye

Article (41): Appointment of the Auditor
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The company must have two auditors from among the auditors
licensed to work in the Kingdom of Saudi Arabia. It appoints them
annually in accordance with the procedures stipulated in the rules and
regulations. Their remuneration and the duration of their work are
determined by the General Assembly, and it may reappoint them. The
Assembly may also change them at any time without prejudice to
their right to compensation if the change occurs at an inappropriate
time or for an illegal reason, taking into account compliance with
what is issued by the regulatory and supervisory authorities in the
Kingdom of Saudi Arabia.
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Article (42): Responsibilities of the Auditor
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The auditor may, at any time, review the company’s books,
accounting records, supporting documents, and other documents, and
he may request the data and clarifications that he deems necessary to
obtain for verification, in order to verify the company’s assets,
liabilities, and the extent of its compliance with the provisions of the
banking control system and the instructions of the Saudi Central Bank
and other things within the scope of his work.
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The Board of Directors shall enable the Auditor to perform its duties;
and when the Auditor encounters difficulties in that regard, the latter
shall document the same in a report to be submitted to the Board of
Directors. Failure of the Board to facilitate the work of the Auditor
shall result in the latter requesting that the Board calls for a meeting
of the Ordinary General Assembly to consider the matter. The auditor
may send this invitation if the Board of Directors does not send it
within thirty (30) days from the date of the auditor’s request.
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The auditor must submit to the annual general assembly a report on
the company’s financial statements prepared in accordance with the

AWt 39all ye 110,85 Dgiaad! dolall dumncdl ] puy O olylaasell ‘?,o ey
A5 ,a) Byls] LaBas dissrg AShasll (§ Bubasaadl daztpedl pulaed (839 uad 45400

(Slilealt 3 18)

sl 805 calastl ol A5 A0 puat

Lol i

.- ﬂfﬁﬂ -r...
Z ot

{ bl G
E PYYE/ AT F
a3 S

2052001920

‘ o ¥ dadall

S
aiealt

BV YY/NY/NY s Baladall Astad) o Aaladt Asmandl &l 1B o 5L il o3




auditing standards approved in the Kingdom and included in the
company’s administration position on enabling him to obtain the
evidence and clarifications he requested, and any violations that have
become evident to him of the provisions of the Companies Law , the
Banking Control Law or the provisions of the bylaws and his opinion
on the fairness of the company’s financial statements. The auditor
must read his report or review a summary of it at the annual general
assembly meeting, or present the report by circulation, as the case
may be, in accordance with the provisions of the companies’ bylaws.
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CHAPTER VII
THE COMPANY’S ACCOUNTS AND DISTRIBUTION OF
PROFITS
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Article (43): Fiscal Year
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The Company's fiscal year shall commence on the 1st of January and
ends on the thirty-first (31st) of December of each Gregorian year.
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Article (44): Financial Documents
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a) At the end of each fiscal year, the Board of Directors shall
prepare the Company's financial statements, as well as a report
on the Company's activities and financial position for the
preceding year. Said report shall include the method proposed
for the distribution of profits. The Board of Directors shall place
such documents at the auditor's disposal at least forty-five (45)
days prior to the time set for the annual meeting of the General
Assembly.
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b) The company’s Chairman of the Board of Directors, its Chief
Executive Officer and its Financial Director must sign the
documents referred to in Paragraph (1) of this Article, and
copies thereof shall be filed at the company’s main office at the
disposal of the shareholders.
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¢) The Chairman of the Board of Directors must provide
shareholders with the company’s financial statements after
signing them, the Board of Directors’ report, and the auditor’s
report, unless they are published in any modern technological
means, at least twenty-one (21) days before the date set for the
annual general assembly. He must also file these Documents in
accordance with what is specified in the Implementing
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Regulations of the Companies Law. A copy of the
aforementioned documents shall be sent to the Saudi Central
Bank at least fifteen (15) days before the date of the General
Assembly.
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Article (45): Distribution of Profits
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After deducting all general expenses and other costs, the Company’s
annual net profits shall be distributed, in accordance with the Banking
Control Law and the Saudi Central Bank instructions, as follows:
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a)

Before announcing the distribution of any profits, an amount
representing at least twenty-five percent (25%) of the annual
net profits shall be set aside by the Company to form a
statutory reserve, until such reserve totals half of the
Company's paid-up capital;
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b)

The Company may not distribute any profits, or transfer any
profits abroad, until it has covered all incorporation
expenses and any losses incurred, and after deducting at least
10% of its capital expenditures so as to cover all of these

expenses.
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Based on the Board of Directors’ recommendation, the
Ordinary General Assembly may, set aside a certain
percentage of the annual net profits to form other reserves
and allocate the same for specific purposes, as determined
by the General Assembly;
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d)

The Ordinary General Assembly may decide to form other
reserves, to the extent that achieves the interests of the
Company or guarantees steady distribution of profits to
shareholders. Said Assembly may also deduct certain
amounts from the net profits to set up social institutions for
the Company's employees or to support any existing
institutions;
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¢)

Out of the balance of net profits, if any, an appropriate
percentage of distributable profits shall be distributed;
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f) The balance shall be distributed among sharcholders as
additional dividends or converted into retained earnings.

Gl Jl dgz of ZY G diaxS predluall o @ld axy GWI Ei52 ()
Bl ZL Y

Article (46): Entitlement to Profits
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A shareholder is entitled to his share of profits pursuant to the General
Assembly resolution adopted in this regard. The resolution shall show
the profits entitlement datc and the date of their entitlement and
distribution. Profits will be entitled to shareholders registered in the
shareholder registry at the end of the day when the profits become
entitled. Profits may be also distributed annually, semi-annually, or
quarterly, pursuant to a resolution by the Ordinary General Assembly.
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Article (47): Company Losses
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If the company's losses reach half of the capital at any time during
the fiscal year, the Saudi Central Bank must be informed of this
immediately. The Board of Directors must disclose that and its
recommendations regarding those losses within sixty (60) days from
the date of being aware that they have reached this amount. The
Board of Directors shall invite the Extraordinary General Assembly
to meet within one hundred and eighty (180) days from the date of
being informed of this and obtaining the non-objection of the Saudi
Central Bank to consider the continuation of the company while
taking any of the necessary measures to address or resolve those
losses.
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CHAPTER VIII ol LU
DISPUTES wieiledl

Article (48): Liabilitv Claim
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The company may file a liability lawsuit against the manager or
members of the Board of Directors. The shareholder or partner who
represents five (5%) petcent of the company’s capital has the right to
file a liability lawsuit against the manager or members of the Board
of Directors in the event that the company does not file it, taking into
account that the primary goal of the lawsuit is to achieve the interests
of the company. The lawsuit must be based on a valid basis, and the
plaintiff must be in good faith and he must be a shareholder in the
company at the time of filing the lawsuit. In order to file a lawsuit,
the members of the Board of Directors must be informed of the
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intention to file the lawsuit at least fourteen (14) days before the date
of filing it.

CHAPTER IX 2l U
DISSOLUTION AND LIQUIDATION OF THE COMPANY \gighaais 351 Jor

Article (49): Expirv of the Company
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Upon its expiry, the Company shall enter liquidation and retain its
legal personality to the extent necessary for liquidation. The
Extraordinary general Assembly shall adopt a resolution to
voluntarily liquidate the Company, with said resolution appointing a
Liquidator, and defining the latter’s powers, compensation, and
restrictions imposed on said powers, as well as the timeframe to
conclude liquidation, which, in cases of voluntary liquidation must
not exceed three (3) years that cannot be extended except by court
order. The powers of the Board of Directors shall cease upon the
Company’s dissolution. However, the Board of Directors shall
remain responsible for the management of the Company and take on
the capacity of Liquidator, until the latter is appointed. During
liquidation, shareholder assemblies shall retain such responsibilities
vested in them that do not conflict with those of the Liquidator.
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If the company expires and its assets are insufficient to pay its debts
or it is in default according to the bankruptcy law, it must apply to the
competent judicial authority to initiate any liquidation procedures
under the bankruptcy law, without prejudice to the provisions of the
law of addressing the important financial institutions. The company
must notify the Saudi Central Bank in the event of the occurrence of
what is stated in this article and it must adhere to the instructions it

issues.
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Chapter Twelve of the Companies Law regulates the provisions of the
termination and liquidation of the company in all matters for which
there is no special provision within this Articles of Association.
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Article (50): Applicable Laws
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a) The company is subject to the regulations in force in the
Kingdom of Saudi Arabia.
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b) With regard to any text that violates the Companies Law and
its regulations, the Banking Control System and its
Implementing Regulations, the relevant regulations, and the
rules and instructions issued by the Saudi Central Bank, it
will not be taken into account, and the provisions contained
in the regulations and instructions will be applied against it.
The Companies Law and its Implementing Regulations will
be applied to anything not contained in this bylaw.
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Article (51): Publication
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These bylaws shall be filed and published in accordance with the
Companies’ Law and its Implementing Regulations.
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