THE SAUDI BRITISH BANK
(A Saudi Joint Stock Company)

Memorandum of Association

This Memorandum of Association is made in Jeddah,
Kingdom of Saudi Arabia, on 14th day of Sha’aban 1397
corresponding to the 30th day of July, 1977 between the
following parties, namely:-

1. The British Bank of the Middle East, a Joint Stock
Company duly organised and incorporated under
the Laws of England having its Head Office at 99
Bishopsgate, London, United Kingdom and herein
represented by Mr. John Andrew Patrick Hill under a
Special Resolution of the Bank’s Board of Directors
on the 28th day of June, 1977 a copy of which has been
duly legalised by the British Authorities concerned,
the British Consulate at Jeddah and by the Saudi
Ministry of Foreign Affairs under No. 2641 dated
26th Rajab, 1397/12th July, 1977.

2. His Royal Highness Prince Mohamed Bin Abdulla Bin
Abdulrahman Al Saud, a Saudi National, domiciled in
Riyadh with his address at Riyadh.

3. His Excellency Emir Zeid bin Mohamed Al Sudeiri, a
businessman, a Saudi National as per his identity card
No. 46120, issued at Taif on 17/6/1391, 41 years old
and domiciled in Jeddah with his address at P.O. Box
2223, Jeddah.

4. Sheikh Sulieman Saleh Al Olayan, a businessman,
a Saudi National as per his identity card No. 18986,
issued at Dammam on 25/12/1379, 59 years old and
domiciled in Alkhobar with his address at 16th street,
P.O. 356, Alkhobar.

5. Sheikh Abdulaziz Hamed Al Qusaibi, a businessman,
a Saudi National as per his identity card No. 572
issued at Dammam on 15/4/1378, 56 years old and
domiciled in Alkhobar with his address at Street No.
2. P.O. Box 106, Alkhobar.

6. Sheikh Ali Zeid Al Quraishi, a businessman, a Saudi
National as per his identity card No. 32212 issued
at Jeddah on 3/2/1385, 52 years old and domiciled
in Dammam with his address at P.O. Box 339,
Dammam.
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7. Sheikh Saad Mohamed Al Moajil, a businessman,
a Saudi National as per his identity card No. 36659
issued at Dammam on 1/3/1388, 55 years old and
domiciled in Dammam with his address at P.O. Box

53 Dammam.

8. Sheikh Yusuf Abdulatif Jamil, a businessman, a Saudi
National as per his identity card No. 41485 issued at
Jeddah on 5/5/1391, 33 years old and domiciled in
Jeddah with his address at P.O. Box 248, Jeddah.

9. SheikhYusufEbrahim Radwan, abusinessman, a Saudi
National as per his identity card No. 12567 issued at
Jeddah on 2/4/1379, 42 years old and domiciled in
Jeddah with his address at P.O. Box 5882, Jeddah.

10.Sheikh Abdulla Bin Abdulaziz Al Ankary, a
businessman, a Saudi National as per his identity card
No. 14071 issued in Jeddah on 14/5/1380, 64 years
old and domiciled in Jeddah with his address at P.O.
Box 412, Jeddah.

11.Sheikh Mohamad Yahya Al Badrawi, a businessman, a
Saudi National as per his identity card No. 263 issued
at Riyadh on 29/7/1385, 30 years old and domiciled in
Jeddah with his address at P.O. Box 1312, Jeddah.

12.Sheikh Mohamad Abdulkarim Al Loheidan, a
businessman, a Saudi National as per his identity card
No. 1936/32270 issued at Riyadh on 6/3/1381, 47
years old and domiciled in Riyadh with his address at
P.O. Box 3326, Riyadh.

13.Sheikh Fuad Mohamed Bakheit, a businessman, a
Saudi National as per his identity card No. 1379 issued
at Jeddah on 14/11/1386, 43 years old and domiciled
in Jeddah with his address at P.O. Box 2867, Jeddah.

14.Sheikh Nasser Mohamed Al Saleh, a businessman, a
Saudi National as per his identity card No. 4541/79750
dated 17/5/1385 issued at Riyadh, 45 years old and
domiciled in Riyadh with his address at P.O. Box
2828, Riyadh.
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15.Sheikh Abdulrahman Al Abdulkarim, a businessman,
a Saudi National as per his identity card No. 2019
issued at Dammam on 10/7/1378, 56 years old and
domiciled in Dammam with his address at P.O. Box

224, Dammam.

16.Sheikh Abdulmohsin Al Mutlaq, a businessman, a
Saudi National as per his identity card No. 10087
issued at Riyadh on 26/10/1382, 49 years old and
domiciled in Dammam with his address at P.O. Box
710, Dammam.

17.Sheikh Abdulmonem Ageel, a businessman, a Saudi
National as per his identity card No. 1167 issued at
Riyadh on 20/10/1389, 51 years old and domiciled in
Riyadh with his address at P.O. Box 1210, Riyadh.

18.Sheikh Taimur Abdulla Alireza, a businessman, a
Saudi National as per his identity card No. 32332
issued at Jeddah on 28/2/1385, 37 years old and
domiciled in Dammam with his address at P.O. Box

8, Dammam.

19.Sheikh Abdulaziz Qasim Kanoo, a businessman,
a Saudi National as per his identity card No. 51
issued at Dammam on 10/9/1384, 45 years old and
domiciled in Dammam with his address at P.O. Box

37, Dammam.

20.Sheikh Omar Agaad, a businessman a Saudi National
as per his identity card No. 217 issued at Riyadh on
22/5/1379, 50 years old and domiciled in Riyadh with
his address at P.O. Box 2256, Riyadh.

21.Sheikh Mohamed Imran Bamieh, a businessman, a
Saudi National as per his identity card No. 4 issued at
Riyadh on 25/5/1378, 57 years old and domiciled in
Riyadh with his address at P.O. Box 225, Riyadh.

22.Sheikh Fayek Abu Khadra, a businessman, a Saudi
National as per his identity card No. 3373 issued at
Dammam on 8/8/1378, 51 years old and domiciled in
Riyadh with his address at P.O. Box 308, Riyadh.

The parties hereto, each after acknowledging his legal
capacity, have agreed to the following:-
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Article 1

The establishment of a Saudi Joint Stock Company to be
called The Saudi British Bank hereinafter referred to as
the Company, founded in accordance with the provisions
ofthe regulations for companies, the Banking control Law
and any other regulations in force in the Kingdom and in
accordance with the annexed Articles of Association.

Article 2

The objectives of the company shall be to conduct banking
business in accordance with the provisions of the Banking
Control Law and the other Laws and Regulations of the
Kingdom of Saudi Arabia and in particular the acquiring
of the Branches of The British Bank of the Middle East
at Jeddah, Alkhobar and Dammam, with their assets and
liabilities and carrying on the banking business done by
the said Branches.

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 kinds of banking
business including the following operations:-

a) To open current accounts and receive sight and/or

time deposits in Saudi or other currencies.

b) To open savings accounts and similar types of accounts

in Saudi or other currencies.

c) Toissue, discount, accept and deal in bills of exchange,
promissory notes, drafts, negotiable instruments, bank
notes, coin and currency of every kind.

d) To lend money, or otherwise extend credit, with or
without security, in Saudi Riyals, or other currencies.

¢) To deal in shares and debentures on its own or

customers account.

f) To deal in debentures or other obligations issued
or guaranteed by the Saudi Government or foreign

governments, or financial institutions.

g) To establish letters of credit and issue letters of
guarantee, as well as to grant banking facilities for
import, export and local trade.
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h) To acquire, hold, sell and deal in foreign currencies,

commodities, precious metals and coins.

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

receipts therefore.

j) To obtain credits from, and grant credits to,
Government Institutions, banks or other financial

institutions, whether local or foreign.

k) To open accounts in the name of the Company with

local or foreign banks, or other financial institutions.
1) To maintain, 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 agent 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.

q) To establish, operate and manage bonded and other
warehouses for storing goods and commodities 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 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 by third parties and give discharge or receipts.

t) To promote, effect, guarantee, underwrite, participate
in, manage and execute any issue whether public or
private made by any State, Municipality, Organisation
or Company, of shares, stock, debentures, debenture
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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
advances, which may be connected with any such
claim or security.

v) To establish subsidiary companies or to have interest
in or participate by any means in companies or
entities having activities falling within the Company’s
objectives or that might assist in their implementation,
and to amalgamate with or to purchase them, all in
accordance with the Laws and Regulations applicable
in the Kingdom of Saudi Arabia.

w) 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.

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

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

Article 3

The Head Office of the Company shall be situated in
Jeddah, but it may be transferred to any other place in the
Kingdom of Saudi Arabia in accordance with a resolution
approved at a General Meeting. The Board of Directors
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of the Company may establish branches or agencies or
subsidiaries in the Kingdom of Saudi Arabia and abroad
and may appoint correspondents at such places in the
Kingdom and abroad as may be necessary or convenient
for conducting the operations of the Company, subject
always to due observance of the relevant laws and

regulations in force in the Kingdom of Saudi Arabia.

Article 4

The duration of the Company shall be (99) ninety-nine
Gregorian calendar years, commencing from the date
of the decision made by the Minister of Commerce
announcing the incorporation of the Company, pursuant
to Article 64 of the Companies Law, which life may
be extended thereafter by a resolution passed by an
extraordinary General Meeting at least one year before

the end of the said term.

Article 5

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

be extended until December 31st of the subsequent year.

Article 6

a) The Share Capital of the Company shall be Saudi
Riyals one Hundred Million (100,000,000) divided
into (1,000,000) shares of equal nominal value of SR.
100 (Saudi Riyals one Hundred) each, all of which
will be ordinary and cash shares, and all of which
shall rank pari passu as one class in all respects. The
Company shall have power to alter by increasing or
reducing its Capital subject to the provisions contained
in its Articles of Association, the Companies Law, the
Banking Control Law, and any other applicable laws

and regulations.
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b) The aforesaid share capital shall be allocated as i A il e HeSill JU Gy aded @3 a2y (o
below:-
Number Value of el ae PO NS
JL)
of shares | Shares S. Rls. ($232e Il
1) Shares offered for public Y VOr e EYV .o o ALl LSS 7y gl ()
subscription by Saudi Nationals 427,500 42,750,000 crusgacall cpilal sl
2) Shares subscribed for by the o . . . N :
Saudi Founders ’ 172,500 17,250,000 RACAAE WYe0m | dsassaaadl Gyl Leud Sl o (¥
U RRURR syl il L S| wgul (¥
3) Shares subscribed for by The T RN
British Bank of the Middle East 400,000 40,000,000 T
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¢) The Saudi Founders and the British Bank of the
Middle East have subscribed for 572,500 shares
and have paid up in full their respective shares as
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follows:
Name Number Paid
of shares | Amount
S. Rls.
1) The British Bank of the Middle East 400,000 40,000,000
2) H.R.H. Prince Mohamed Bin Abdulla 7,500 750,000
Bin Abdulrahman Al Saud
3) H.E. Emir Zeid Bin Mohamed Al Sudeiri 10,000 1,000,000
4) Sheikh Sulieman Saleh Al Olayan 10,000 1,000,000
5) Sheikh Abdulaziz Hamed Al Qusaibi 7,500 750,000
6) Sheikh Ali Zeid Al Quraishi 7,500 750,000
7) Sheikh Saad Mohamed Al Moajil 7,500 750,000
8) Sheikh Yusuf Abdulatif Jamil 7,500 750,000
9) Sheikh Yusuf Ebrahim Radwan 10,000 1,000,000
10) Sheikh Abdulla bin Abdulaziz Al Ankary 7,500 750,000
11) Sheikh Mohamed Yahya Al Badrawi 10,000 1,000,000
12) Sheikh Mohamed AbdukarimAl Loheidan 10,000 1,000,000
13) Sheikh Fuad Mohamed Bakheit 7,500 750,000
14) Sheikh Nasser Mohamed Al Saleh 7,500 750,000
15) Sheikh Abdulrahman Al Abdulkarim 7,500 750,000
16) Sheikh Abdulmohsin Al Mutlaq 10,000 1,000,000
17) Sheikh Abdulmonen Ageel 7,500 750,000
18) Sheikh Taimur Abdulla Alireza 7,500 750,000
19) Sheikh Abdulaziz Qasim Kanoo 7,500 750,000
20) Sheikh Omar Agaad 10,000 1,000,000
21) Sheikh Mohamed Imran Bamieh 7,500 750,000
22) Sheikh Fayek Abu Khadra 7,500 750,000
Total 572,500 | 57.250.000
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The total amount of the shares subscribed by the Saudi
Founders and The British Bank of the Middle East of
Saudi Riyals Fifty-seven Million Two Hundred and Fifty
Thousand (SR.57, 250,000) has been deposited with The
British Bank of the Middle East at Jeddah in an account
opened in the name of “The Saudi British Bank — under

Formation” as shown by the former Bank’s certificate.
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The remaining 427,500 (Four Hundred and Twenty-
seven Thousand Five Hundred) shares shall be offered
for public subscription by Saudi Nationals within 30
days of the date of the publication of the Royal Decree
authorising the incorporation of the Company and each
share shall be fully paid upon subscription. The total
proceeds of such subscription shall be deposited in the
name of the Company under formation with one of the

bank designated for this purpose.

Article 7

The Company shall be managed by a Board of Directors
composed of ten Directors of whom six shall represent
the Saudi shareholders and to be appointed by them in

the ordinary General Meeting for a term of three years.

So long as The British Bank of the Middle East holds at
least 40% (forty per cent.) of the shares it shall have the
right to appoint four Directors on the Board, and to replace
all or any of them. Such appointment or replacement shall
be made by the Board of Directors of The British Bank
of the Middle East and communicated by its Board by a
letter addressed to the Company’s Board. All Directors

may be reappointed.

With exception to the foregoing the Founders have
nominated the first Board of Directors for a term of five

years composed of the following Directors:-
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Name Nationality

1) Sheikh Sulieman Saleh Al Olayan Saudi

2) Sheikh Abdulmohsin Al Mutlaq Saudi

3) Sheikh Mohamed Abdulkarim Al Loheidan | Saudi

4) Sheikh Yusuf Ebrahim Radwan Saudi

5) Sheikh Mohamed Yahya Al Badrawi Saudi

6) Sheik Omar Agaad Saudi
On behalf of the Saudi

shareholders.

7) Mr. Gordon Anthony Calver British

8) Mr. Kenneth Bradford British

9) Mr. John Andrew Patrick Hill British

10) Mr. Richard Arthur Lough British
On behalf of The British
Bank of the Middle East.
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Article 8

The liability of shareholders is limited to the value of
their respective shares.

Article 9

The Company shall enter into a Technical Management
Agreement with The British Bank of the Middle East
under which the latter shall furnish the Company with
technical services for a period of eight years renewable
for further period or periods to be specified by the

Company’s Board of Directors.

Article 10

The parties hereto have undertaken to do all things required
for the formation of the Company under the Laws of the
Kingdom of Saudi Arabia including applying for issuance
of the Royal Decree authorising the incorporation of the
Company and to finalise the arrangements required for
the formation of the Company following the decision
made by the Minister of Commerce announcing the

incorporation of the Company.

To this effect they have delegated Messrs. Hussein
Shoukry and Mahmoud Amin Al Ayouti, jointly and
severally to carry out all arrangements required for the
incorporation of the Company, to introduce amendments
requested by the authorities concerned either to this
Memorandum of Association or the annexed Articles
of association, as well as procuring official publication
of the formation of the Company in accordance with
the companies Act applicable in the Kingdom of Saudi
Arabia.

Article 11

The provisions of the Companies Act promulgated by
the Royal Decree No. M6 of 22 Rabi-el-Awwal 1385 Al
Hijri as well as all provisions to be promulgated hereafter
in respect of Joint Stock Companies shall always be
applicable to and be deemed to be an integral part of this

Memorandum of Association.

Made in 30 originals of which each of the parities hereto
shall have one copy and the remainder shall be utilised in

implementing the incorporation of the Company.
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Name Signature - N
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1) The British Bank of the Middle East Lecus¥I 3yl ol il (-

2) H.R.H. Prince Mohamed Bin Abdulla Wl o JURY N nls (-

Bin Abdulrahman Al Saud 7. .
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3) H.E. Emir Zeid Bin Mohamed Al Sudeiri S o 5 pedl (o7

4) Sheikh Sulieman Saleh Al Olayan bl s ylesbes gadl (-

5) Sheikh Abdulaziz Hamed Al Qusaibi eaill e Supalle gl (40
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THE SAUDI BRITISH BANK
(A Saudi Joint Stock Company)
Articles of Association

SECTION I
THE FORMATION OF THE COMPANY

Article 1

There is hereby established between the shareholders
concerned a Saudi Joint Stock Company set up in
accordance with the provisions of the Companies Law,
the Banking Control Law, and other Laws and regulations
in force in the Kingdom of Saudi Arabia, as well as these

Articles of Association.
Article 2

The name of the Company shallbe THE SAUDI BRITISH
BANK a Saudi Joint Stock Company hereinafter referred
to as the Company.

Article 3

The objects of the Company shall be to conduct banking
business in accordance with the provisions of the Banking
Control Law and other Laws and Regulations of the
Kingdom of Saudi Arabia and in particular the acquiring
of the Branches of The British Bank of the Middle East
at Jeddah, Alkhobar and Dammam, with their assets and
liabilities and carrying on the banking business done by
the said Branches.

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 the following operations:-

a) To open current account and receive sight and/or time

deposits in Saudi or other currencies.

b) To open savings accounts and similar type of accounts

in Saudi or other currencies.

¢) Toissue, discount, accept and deal in bills of exchange,
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, with or
without security, in Saudi or other currencies.

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

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

g) To establish letters of credit and issue 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 currencies,

commodities, precious metals and coins.

i) To receive money, documents and valuables by way
of deposit or loan or for safe custody and to grant
receipts therefore.

j) To obtain credits from, and grant credits to,
Government Institutions, banks or other financial
institutions, whether local or foreign.

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

i) To maintain, 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 agent 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.

q) To establish, operate and manage bonded and other
warehouses for storing goods and commodities and to

grant loans against such goods or commodities.

To act as financial agent or representative, and to
otherwise participate in the management of the affairs
of any other natural or legal person or persons.
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s)

t)

To collect, either in the Kingdom of Saudi Arabia or
abroad, on behalf of any other natural or legal person,
or as trustee, executor of estates, or pledgee, monies
due by third parties and give discharge or receipts.

To promote, effect, guarantee, underwrite, participate
in, manage and execute any issue whether public or
private made by any State, Municipality, 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.

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
advances or which may be connected with any such

claim or security.

To establish Subsidiary Companies or to have interest
in or participate by any means in companies or
entities having activities falling within the Company’s
objectives or that might assist in their implementation,
and to amalgamate with or to purchase them, all in
accordance with the Laws and Regulations applicable
in the Kingdom of Saudi Arabia.

w) To acquire the whole or any part of the business,

y)

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

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

To do all such other acts and things, as are incidental

or conducive to the promotion or advancement of
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the business of the Company, subject always to due
compliance with the relevant Laws and Regulations
in Force in the Kingdom of the Saudi Arabia.

Article 4 (Original Text)

The Head Office of the Company shall be at Jeddah. It
may be transferred to any other place in the Kingdom of
Saudi Arabia in accordance with a resolution approved at
a General Meeting.

The Board of Directors of the Company may establish
branches or agencies or subsidiaries in the Kingdom of
Saudi Arabia and abroad and may appoint correspondents
at such places in the Kingdom and abroad as may be
necessary or convenient for conducting the operations of
the Company, subject always to due observance of the
relevant rules and regulations in force in the Kingdom of
Saudi Arabia.

Amended text: (Amended at the Extra-ordinary General Meeting held

on 16 June 1979 (21 Rajab 1399H).

The Head Office of the Company shall be at Riyadh. It
may be transferred to any other place in the Kingdom
of Saudi
approved at a General Meeting. The Board of Directors

Arabia in accordance with a resolution

of the Company may establish branches or agencies or
subsidiaries in the Kingdom of Saudi Arabia and abroad
and may appoint correspondents at such places in the
Kingdom and abroad as may be necessary or convenient
for conducting the operations of the Company, subject
always to due observance of the relevant rules and

regulations in force in the Kingdom of Saudi Arabia.

Article 5

The duration of the Company shall be (99) ninety-nine
Gregorian calendar years commencing on the date of the
decision made by the Ministry of Commerce announcing
the incorporation of the Company pursuant to Article 64
of the Companies Law.

It may always be extended thereafter by a Resolution
passed by an Extraordinary General Meeting at least one
year before the end of the said term.
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SECTION II
CAPITAL AND SHARES

Article 6 (Original Text)

The Share Capital ofthe company shall be SaudiRiyals one
hundred million (100,000,000) divided into (1,000,000)
one million shares of equal nominal value of SR. 100
(Saudi Riyals one hundred) each, all of which will be
ordinary and cash shares, and all of which shall rank pari
passu as one class in all respects. The Company shall
have power to alter, by increasing or reducing its capital
subject to the provisions contained in these articles, the
Companies Law, the Banking Control Law and any other
applicable laws and regulations.

Amended text: (Amended at the Extra-ordinary General Meeting held
on 16 June 1979 (21 Rajab 1399H).

The Share Capital of the Company shall be Saudi Riyals
three hundred million (SR 300,000,000) only, divided
into (3,000,000) three million shares of equal nominal
value of Saudi Riyals one hundred (SR 100) each, all
of which will be ordinary and cash shares, and all of
which shall rank pari passu as one class in all respects.
The Company shall have power to alter, by increasing or
reducing its capital subject to the provisions contained in
these articles, the Companies Law, the Banking Law and
any other applicable laws and regulations.

Amended text: (Amended at the Extra-ordinary General Meeting held
on 30 November 1988 (21 Rabi’ Al Thani 1409H).

The Share Capital of the Company shall be Saudi Riyals
four hundred million (SR 400,000,000) only, divided
into Four Million (4,000,000) shares of equal nominal
value of Saudi Riyals one hundred (SR 100) each, all
of which will be ordinary and cash shares, and all of
which shall rank pari passu as one class in all respects.
The Company shall have power to alter, by increasing or
reducing its capital subject to the provisions contained in
these articles, the Companies’ Law, the Banking Control

Law and any other applicable laws and regulations.
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Amended Text: (Amended at the Extra-ordinary General Meeting held
on 6 February 1993 (15 Shaban 1413H).

The Share Capital of the Company shall be Saudi Riyals
One thousand million (SR. 1,000,000,000) only, divided
into ten million (10,000,000) shares of equal nominal
value of Saudi Riyals one hundred (SR. 100) each, all
of which will be ordinary and cash shares, and all of
which shall rank pari passu as one class in all respects.
The Company shall have power to alter, by increasing or
reducing its capital subject to the provisions contained in
these articles, the Companies’ Law, the Banking Control

Law and any other applicable laws and regulations.

Amended text: (Amended at the Extra-ordinary General Meeting held

on 28 February 1996 (10 Shawwal 1416H).

The Share Capital of the Company shall be Saudi
Riyals One Thousand Two Hundred and Fifty million
(SR.1,250,000,000) only, divided into twelve million five
hundred thousand (12,500,000) shares of equal nominal
value of Saudi Riyals one hundred (SR. 100) each, all of
which will be ordinary and cash shares, and all of which
shall rank pari passu as one class in all respects. The
Company shall have the power to alter, by increasing or
reducing its capital subject to the provisions contained in
these articles, the Companies’ Law, the Banking Control
Law and any other applicable laws and regulations.

Amended Text: (Amended at the Extra-ordinary General Meeting held
on 10 March 1998 (12 Dhul Qa’ada 1418H).

The Share Capital of the Company shall be Saudi Riyals
One Thousand Six Hundred million (SR.1 ,600,000,000)
only, divided into thirty two million (32,000,000) shares
of equal nominal value of Saudi Riyals fifty each, all of
which will be ordinary and cash shares, and all of which
shall rank pari passu as one class in all respects. The
Company shall have the power to alter, by increasing or
reducing its capital subject to the provisions contained in
these articles, the Companies’ Law, the Banking Control
Law and any other applicable laws and regulations.

Vv

ol Bolall e Laled) Zmantl plaial o 35U ol (b ,31) s Jutall) ot

(V817 Olas 10) AVARY 150

Gssn Jlos sl A (1, oo o) B, Sl el
Liglia édﬁw@gyﬁsﬁlc(\’,”’,”’)uﬂ@
Lgl< Qjﬁj NERTE JLy dle (\“') (s JS deBg doyall
Bsi> (re 43,5 o1 13RS Lasd Aygludiay padly Busle Logul
“-\Ua.a_” ‘;\AgbBA)b.” ‘:lS::}" Sch.ntnualm_'r_ﬁLv 3T BJL"}JL)

RETRIPIORIPICE P

ok Balall e Aalall Apnanll plaial o 33U oiia oaws 537) s Juball il

(218171 U151 ) 21481l s YA

Oseaadns Slag Gl (1, Y00+ v+ o) 3,4l Jla ol
e LI (VY00 0) Gl e gagaes JLay Ogele
Ry aidll Augluiie SuE eens Call Blessedy Lisule
Basle Logeal LelS (5S35 @3y JLay &5La (1) g JS
lalyilly 3sa> (e 43 5T adyied Lad Ayglesiag Apudiy
3330 Lella Gy Jookes b (3ol 2S5 . 51 E5IS (a
el el mgsz;w A1 sle o o izl 5
ot il 5T alail Ay gl A1 pa allaly calS, ll allaig

<D Gle (g

ol Balad) 5 Balall Bpnandl platinl o 3okl olia Jass ,31) s Jballl il

() 814 3aall 531Y) 21R4A Gujle )+

Osabe Bty Gl (1, 1w, v e, oo+ ) 36,801 Jle ol
Ssale 8D05s LB (VY -+ o) Il e (g3pmee Jlsy
JL)y Ogenad (0) g IS Aaidy dagall ygleain (SudS pgu
355 Lo Ayglaiiag aning Aasle Logual LglS (1555 (g5
) 3yl . a5l BIS (a el yally Gaie (on 4553 51
SIS Y1 Ble e g iaastlly 5T 83L3I0 Lelle Gl Jaoad 3
330y allaty IS Al alady uludl ALl L 3 53,1511
LI e gy 6T w15 5T el ATy g



Amended Text: (Amended at the Extra-ordinary General Meeting held
on 13 March 2001 (18 Dhul Hijjah 1421H).

The Share Capital of the Company shall be Saudi
Riyals Two Thousand million (SR.2,000,000,000) only,
divided into Forty million (40,000,000) shares of equal
nominal value of Saudi Riyals Fifty each (SR 50/-) all of
which will be ordinary and cash shares, and all of which
shall rank pari passu as one class in all respects. The
Company shall have the power to alter, by increasing or
reducing its capital subject to the provisions contained
in these Articles of Association, the Companies Law, the
Banking Control Law and any other applicable laws and

regulations.

Amended Text: (Amended at the Extra-ordinary General Meeting held

on 15 March 2004 (24 Muharram 1425H).

The Share of the shall be
Saudi Riyals Two Thousand Five Hundred millions
(SR.2,500,000,000) only, divided into fifty million
(50,000,000) shares of equal nominal value of Saudi
Riyals fifty (SR. 50) each, all of which will be ordinary

and cash shares, and all of which shall rank pari passu

Capital Company

as one class in all respects. The Company shall have
the power to alter, by increasing or reducing its capital
subject to the provisions contained in these Articles, the
Companies’ Law, the Banking Control Law and any other
applicable laws and regulations.

Amended Text: (Amended at the Extra-ordinary General Meeting held
on 21 March 2006 (21 Safar 1427H).

The Share Capital of the Company shall be Saudi
Riyals Three Thousand Seven Hundred Fifty millions
(SR.3,750,000,000) only, divided into Seventy Five
million (75,000,000) shares of equal nominal value of
Saudi Riyals fifty (SR. 50) each, all of which will be
ordinary and cash shares, and all of which shall rank
pari passu as one class in all respects. The Company
shall have the power to alter, by increasing or reducing
its capital subject to the provisions contained in these
Articles, the Companies’ Law, the Banking Control Law
and any other applicable laws and regulations.
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Amended Text: (The share nominal value has been split to SAR 10/-
instead of SAR 50/- based on the resolution of the Council of Ministers dated
27-2-1427H as published in the official gazette (Ummul Qura) issue No. 4090
dated 2 Rabiah Awul 1427H (31 March 2006).

The Share Capital of the Company shall be Saudi
Riyals Three Thousand Seven Hundred Fifty millions
(SR.3,750,000,000) only, divided into Three Hundred
Seventy Five million (375,000,000) shares of equal
nominal value of Saudi Riyals ten (SR. 10) each, all of
which will be ordinary and cash shares, and all of which
shall rank pari passu as one class in all respects. The
Company shall have the power to alter, by increasing or
reducing its capital subject to the provisions contained in
these Articles, the Companies’ Law, the Banking Control
Law and any other applicable laws and regulations.

Amended Text: (Amended at the Extra Ordinary General Meeting held
on 27 April 2008 (21 Rabi I 1429H).

The Share Capital of the Company shall be Saudi Riyals
Six Thousand millions (SAR. 6,000,000,000) only,
divided into six hundred million (600,000,000) shares of
equal nominal value of Saudi Riyals ten each (SAR. 10/-),
all of which will be ordinary and cash shares, and all of
which shall rank pari passu as one class in all respects.
The Company shall have the power to alter, by increasing
or reducing its capital subject to the provisions contained
in these Articles of Association, the Companies Law, the
Banking Control Law and any other applicable laws and
regulations.

Amended Text: (Amended at the Extra Ordinary General Meeting held
on 10 March 2009 (13 Rabi 1 1430H).

“The Share Capital of the Company shall be Saudi
Riyals Seven Thousand Five Hundred millions
(SAR.7,500,000,000) only, divided into Seven Hundred
Fifty million (750,000,000) shares of equal nominal value
of Saudi Riyals Ten each (SR. 10-) all of which will be
ordinary and cash shares, and all of which shall rank pari
passu as one class in all respect. The Company shall have
the power to alter, by increasing or reducing its capital
subject to the provisions contained in these Articles of
Association, the Companies’ Law, the Banking Control
Law and any other applicable laws and regulations”.

Amended Text: Amended at the Extra Ordinary General Meeting held
on 13 March 2012G (20 Rabi II 1433H).

“The Share Capital of the Company shall be Saudi
Riyals Ten Thousand Millions (SAR 10,000,000,000)
only, divided into One Thousand Million (1000,000,000)
shares of equal nominal value of Saudi Riyals Ten each
(SAR 10) all of which will be ordinary and cash shares,
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and all of which shall rank pari passu as one class in all
respect. The Company shall have the power to alter, by
increasing or reducing its capital subject to the provisions
contained in these Articles of Association, the Companies
Law, the Banking Control Law and any other applicable
laws and regulations.

Article 7

The Founders have subscribed 572,500 shares in the
Capital of the Company and have paid up in full their
respective shares as follows:-
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Name Number of | Amount Amount Aogbtl Aeal | ol Aoyd et aue =
Shares Subscribed SR. | Paid up SR. Sasaw Jly | G5 Jby)

Saudi Founders 172,500 17,250,000 17,250,000 VW, Y0, e [ AV, Yo, e YWY, 0 Osasaad| (ygeacall

The British Bank of the | 400,000 40,000,000 40,000,000 A AR B AR AR UM (UL

Middle East oy ¥l G-l

Total 572,500 57,250,000 57,250,000 OV,Y0,vun OV, Y0k, ovY,0n - gaaxt!

The total proceeds of the said subscription of Saudi Riyals
Fifty Seven million two hundred and fifty thousand only
(SR. 57,250,000) have been deposited with The British
Bank of the Middle East, Jeddah in an account opened in
the name of “The Saudi British Bank - under Formation”

as shown by the former bank’s certificate.

The remaining 427,500 (Four hundred and twenty seven
thousand five hundred) shares shall be offered for public
subscription by Saudi Nationals within 30 days of the
date of the publication of the Royal Decree authorising
the incorporation of the Company and each share shall
be fully paid upon subscription. The total proceeds
of such subscription shall be deposited in the name of
the Company under formation with one of the banks

designated for this purpose.

If, however, the aforesaid shares offered for public
subscription are over subscribed, the shares shall be allotted
pro rata among the subscribers according to the number of
shares subscribed by them, but the Board of directors may

first give due preference to small subscribers.

In the event that any shares offered for public subscription
by Saudi Nationals are not taken up within thirty days, or
any extended period decided by the Company, with consent
of the Minister of Commerce in accordance with Article
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(56) of the Companies Regulations, the Company shall
allot the unsubscribed shares to the Saudi Co-Founders on
a pro rata basis, at the time of formation, against payment
in cash for the full value including expenses.

Article 8

In case of an increase of Share Capital through the
issuance of new shares in cash, such shares shall be paid
up in full. In case the subscriber fails to pay up the shares
in due course, the Board of Directors shall have the power
to sell them by auction after asking him by registered
mail to pay the amount due within fifteen days.

However, the subscriber has the right to pay up, until
the date fixed for the auction, the amount due provided
he pays at the same time the expenses incurred by the
Company.

The Company will deduct from the sale proceeds
the amount payable to it and the remainder will be
reimbursed to the subscriber. In case the sale proceeds
are not sufficient to repay such amount the Company
shall have the right to be reimbursed for the balance out

of the subscriber’s other property.

The Company shall cancel such shares certificate and
give the buyer a new share certificate bearing the same
number of the cancelled share certificate and it shall be
so recorded in the share register.

Article 9

The shares shall be registered shares. In case of an increase
of share capital the new shares shall not be issued at less
than their par value, but they may be issued at a higher
value and in such case the difference shall be added to the
Statutory Reserve even though it may have reached the

prescribed maximum.

The shares shall be indivisible vis-a-vis the Company.
In case a share be owned by several persons, they shall
delegate one of them to exercise the rights pertaining
to the share. Such persons shall be jointly liable for the
obligations accruing from the shareholding.
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Article 10 (Original Text)

The shares shall be transferable except that the shares
held by Saudi Nationals shall not be transferred to non-
Saudi Nationals. However, notwithstanding the other
restrictions provided for in these Articles of Association,
shares subscribed for by Founders of the Company shall
not be transferred before the publication of the balance
sheet and profit and loss accounts for 5 (five) complete
financial years consisting of at least twelve months each
from the date of the incorporation of the Company.

Such share certificate shall be endorsed with what
would indicate the categories of shares, the date of the
incorporation of the Company, the period during which
their negotiation shall be prohibited. However, the shares
subscribed for by Founders may be transferred during the
period of such prohibition by way of assignment from
one Founder to another or to one of the Directors to be
provided as qualification shares or from the heirs of a
deceased Founder to a third party.

In such cases the Board of Directors shall have the right
either to approve or to refuse the transfer of share or
shares in accordance with the rules and regulations in
force in the Kingdom of Saudi Arabia.

This provision shall not apply to shares owned by The
British Bank of the Middle East as long as such shares are,
subject to the laws and regulations in force, transferred
to an entity wholly owned or controlled (except for
qualifying shares) by The British Bank of the Middle East
or to the entity which controls The British Bank of the
Middle East or to a wholly owned (except for qualifying
shares) subsidiary of that entity.

Amended Text: (Amended the text of the first paragraph at the Extra
Ordinary General Meeting held on 27 April 2008 (21 Rabi II 1429H)

Thesharesshallbetransferable. However, notwithstanding
the other restrictions provided for in these Articles of
Association, shares subscribed for by Founders of the
Company shall not be transferred before the publication
of the balance sheet and profit and loss accounts for
5 (five) complete financial years consisting of at least
twelve months each from the date of the incorporation of
the Company.

However, the shares subscribed for by Founders may be
transferred during the period of such prohibition by way
of assignment from one Founder to another or to one of

YY
s oY ettt (1) Bal1t)
ASslall @ea¥l O yud Jolaill LB @eudl (53
tR9 Omdga b polxal Il Lelglad Semm ¥ pmasadl
allaid) 1 2 Leule oguaill (631 5081l e @@ by D
sige L 8] SUl gl Jolas e Vbl
e e 5Lty LY Gl y Lolpall pa 13 a8,
JS sote U5 Yy 85,800 Lueals 5l e ALalS Bl Silpias

leesi ole o Lo ola o gndl wibled Jle a5
o Lalsls Lad jlamy 1 Bally AS,801 arnls 70505
S| ! g1 A She JES ylasl 3% S5 Sy Ul
A a3l an e Bsandl g alS>Y Ly (w3l Legd
el Lgaansd 3515¥) Gulsma slinel asi LI ST of Gucge
Gilag > 8 il asl A9 (e gl dugunall Hlas
“ il ]

ulc.lﬁﬂji“:,ﬂ@aﬂ 3)\_5‘;210.‘4_7_15,5;.&;.‘2\:.11 o;\.mg'ﬁﬁ
C_‘.l}Ub a.da_s;)u LB.Ja cdingy ji (Q.G.A.uy‘ 3T ‘Q.G.A.m” :\.JS.LA J.B_'
cAsgacdd) Ayl AL Lo ALl

IV ETRI RN I PPN R VTSOME
LB Lo Wsaie ¥ ol coals Lo oVl (3,80
syl il Larle (raugn of LeSlan 5Liin N1 20L1 m515U01 g
91 (Lgaall gleaS danall @gead! s Linialy) dacug¥l Gyl
dasug¥ 3pall i, dl clidl Lle eugs G1 sLaAT )
gl o lialy) 3L il LgleSTy ASglan 35 3S,5 ) o
(Bgenall (lacs

Loladl yud Aaladl Buneandl plainl 2 A9¥1 3,2401 Joass @3) Judall il
(Y EYA HAT ey YV GBI Yoo A Jopl VY 5l

35l e @2 ylhg 1Y pay Jolotll ALLE gl ()53
9z Yol alladl s B Lgde (ogadll g5 Y
35 ) 385 13 3581 sennie Lggp 8] Ul gl gl
ol (e ALalS Alle ol gis a5l 7Ly ¥l olas g
el e Bl e Lgie JS Bis J55 ¥y 36,401 urals

(“"6"'“3“ asla J_E_sj.]oa]l 3 a0 I e LD =9
e Bg—axll o ‘alS::}f L 38y yuwdll L go S| L_rﬁ‘



the Directors to be provided as qualification shares or
from the heirs of a deceased Founder to a third party. In
such cases the Board of Directors shall have the right
either to approve or to refuse the transfer of share or
shares in accordance with the rules and regulations in
force in the Kingdom of Saudi Arabia.

Amended text of the last paragraph: (With the approval of
the competent authorities. The British Bank of the Middle East shareholding,
being 40% of The Saudi British Bank’s capital, was transferred to HSBC

Holdings BV).

This provision shall not apply to shares owned by HSBC
Holdings BV as long as such shares are, subject to the laws
and regulations in force, transferred to an entity wholly
owned or controlled (except for qualifying shares) by
HSBC Holding BV or to the entity which controls HSBC
Holdings BV or to wholly owned (except for qualifying
shares) subsidiary of that entity.

Article 11

Shares shall be transferred by recording in the
shareholders register provided by the Company and
which shall indicate the names of shareholders, their
nationalities, their domiciles, professions as well as the
numbers of their shares and the amount paid thereof. The

share certificates shall be endorsed with such recording.

There shall be no valid transfer of ownership of the
share vis-a-vis either the Company or third party except
from the date of such recording. The subscription for or
the ownership of shares shall entail the shareholder’s
acceptance of these Articles of Association as well as
of the Resolutions duly passed by the General Meetings
whether he did attend them or was absent and whether he

voted for the Resolutions or against them.

Notwithstanding the foregoing provisions the Board shall
decline to register or acknowledge any transfer of shares
which results in a violation of applicable Saudi laws and
regulations. All transfers shall be ineffective and void
vis-a-vis the Company and third parties unless and until

registered by the Board and neither the Company nor the
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Board shall incur any liability to any person by reason
of declining to register any proposed share transfer in

accordance with provisions of this paragraph.

The Company shall not purchase its own shares.

Article 12

The share certificates shall be issued from a book with
counter-foils, shall have serial numbers, shall be signed
by two Directors and sealed by the Company Seal.

In particular the share certificate shall contain the
number and date of the Royal Decree authorizing the
incorporation of the Company, the number and date of
the Ministerial Decision announcing the incorporation
of the Company, its share capital, the number of shares
into which it is divided as well as their particulars,
the objectives of the Company its Head Office and its
duration. Share certificates representing one or more
shares may be issued. All shares shall be provided with
serially numbered coupons.

The Board of Directors shall specify the terms and
conditions, subject to which the Company shall furnish
the shareholders with a new share certificate in lieu of a
certificate lost or destroyed.

Article 13

The Company may, from time to time and by a Resolution
passed in an extraordinary General Meeting, increase its
share capital, provided that the previous increase, if any,
of the Share Capital has been fully paid. The Resolution
shall determine the procedure for the increase of the share
Capital. The shareholders shall have a preferential right
to subscribe for the new shares.

The Sharcholders shall be advised of the Resolutions
pertaining to the increase of the Share Capital and
their preferential right to subscription and its terms and
conditions by a notice published in a daily newspaper
in the city where the Company’s Head Office is located.
The shareholder shall declare his intention to exercise
his preferential right within fifteen days following the
publication of the said notice.

Such new shares shall be allotted to the existing
shareholders who apply for subscription in proportion
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to their respective existing holdings of shares, provided
that the number of new shares allotted to a shareholder
shall not exceed what the shareholder has applied for.
The remaining new shares shall be allotted to the existing
shareholders who applied for more than their entitlement
provided that the number of new shares they are allotted
does notexceed what they have applied for. Any remaining
new shares not allotted to existing shareholders shall be
offered for public subscription, subject to these Articles.

In case of an increase of Share Capital through issuance
of new shares in cash, such issuance of shares shall in
no way result in the shares held by non-Saudis to exceed
40% (forty per cent.) of the share Capital.

Article 14

The Company may, by a resolution passed in an
Extraordinary General Meeting, reduce its Share Capital
either in case it exceeds its requirements or in case the
Company incurs loss provided that the Company’s Share
Capital shall be not less than the minimum of the capital
prescribed by the Banking Control Law. Such resolution
shall not be passed except after seeing the Auditor’s
Report as to the reasons thereof, the Company’s liabilities
and the repercussions of reduction on such liabilities.
The Resolution shall determine the way in which such
reduction would be effected. In case the reduction is
due to the excess of the Share Capital to the Company’s
requirements, creditors shall be invited to object thereto
within sixty days following the publication of the
Resolution of reduction in a daily newspaper circulated
in the town where the Company’s Head Office is located.
In case a creditor objected thereto and produced his
documents within the said period, the Company shall pay
him his debt if it is due for payment and shall furnish him
with a sufficient collateral if it is a deferred debt.

Article 15

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

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

SECTION III
BONDS

Article 16

The Company, for the borrowings it contracts either in
Saudi Currency or other currencies, may issue bonds of
equal value, negotiable and indivisible.

SECTION 1V
MANAGEMENT OF COMPANY

Article 17 (Original Text)

The Company shall be managed by a Board of Directors
composed of ten Directors of whom six shall represent
the Saudi Shareholders and be appointed by them in the
Ordinary General Meeting for a term of three years.

Amended Text of the First paragraph: Amended at the Extra
Ordinary General Meeting held on 13 March 2012 G (20 Rabi II 1433H).

The Company shall be managed by a Board of Directors
composed of 10 directors of whom 6 shall represent Saudi
shareholders and be appointed by the Ordinary General
Meeting for a term of three years provided they are elected
according to the Accumulative Voting Method.

So long as The British Bank of the Middle East holds at
least 40% (forty per cent) of the shares it shall have the
right to appoint four Directors on the Board, and to replace
all or any of them. Such appointment or replacement shall
be made by the Board of Directors of the British Bank of
the Middle East and communicated by its Board by a letter
addressed to the Company’s Board. All Directors may be
reappointed.

With exception to the foregoing the Founders have
nominated the first Board of Directors for a term of five
years composed of the following Directors:-
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Name Nationality
1) Sheikh Sulieman Saleh Al Olayan Saudi
2) Sheikh Abdulmohsin Al Mutlaq Saudi
3) Sheikh Mohamed Abdulkarim Al Loheidan Saudi
4) Sheikh Yusuf Ebrahim Radwan Saudi
5) Sheikh Mohamed Yahya Al Badrawi Saudi
6) Sheikh Omar Agaad Saudi
On behalf of the Saudi shareholders.
7) Mr. Gordon Anthony Calver British
8) Mr. Kenneth Bradford British
9) Mr. John Andrew Patrick Hill British
10) Mr. Richard Arthur Lough British
Onbehalf of The British Bank of the Middle East.

Amended text of the second paragraph: (with the approval
of the competent authorities the British Bank of the Middle East shareholding,
being 40% of The Saudi British Bank’s capital, was transferred to HSBC
Holdings BV).

So long as HSBC Holdings BV holds at least 40% (forty
per cent) of the shares it shall have the right to appoint
four Directors on the Board, and to replace all or any of
them. Such appointment or replacement shall be made
by the Board of Directors of HSBC Holdings BV and
communicated by its Board by a letter addressed to the
Company’s Board. All Director’s may be reappointed.

Article 18 (Original Text)

Each Director shall be owner of at least two hundred of
the capital shares of the Company. Such shares shall
be deposited within thirty days from the date of his
nomination, with one of the banks designated for this
purpose by the Minister of Commerce. Such shares shall
be assigned to secure the Director’s liability and shall
remain non-transferable until the lapse of the time fixed
for the admissibility of the law suit provided for in Article
77 of the Companies Law or till such law suit is decided.
The British Bank of the Middle East shall provide the
qualification shares of each of the Directors representing
it on the Board.

In case a Director fails to provide such qualification shares
within the time specified therefore his membership shall
be cancelled.

Amended text: (Amended at the Extra-ordinary General Meeting held
on 21 April 1986 (12 Shaban 1406H).

Each Director shall be the owner of a number of the
capital shares of the Company of which the value
shall not be less than Saudi Riyals Ten Thousand (SR
10,000/-). Such shares shall be deposited within thirty
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days from the date of his nomination, with one of the
banks designated for this purpose by the Minister of
Commerce. Such shares shall be assigned to secure the
Director’s liability and shall remain non-transferable
until the lapse of the time fixed for the admissibility of
the law suit provided for in Article 77 of the Companies
Law or till such law suit is decided. The British Bank
of the Middle East shall provide the qualification shares
of each of the Directors representing it on the Board. In
case a Director fails to provide such qualification shares
within the time specified therefore his membership shall
be cancelled.

Amended text: (With the approval of the competent authorities the
British Bank of the Middle East sharcholding, being 40% of The Saudi British
Bank’s capital, was transferred to HSBC Holdings BV).

Each Director shall be the owner of a number of the
capital shares of the Company of which the value shall
not be less than Saudi Riyals Ten Thousand (SR 10,000/-).
Such shares shall be deposited within thirty days from the
date of his nomination, with one of the banks designated
Such
shares shall be assigned to secure the Director’s liability

for this purpose by the Minister of Commerce.

and shall remain non-transferable until the lapse of the
time fixed for the admissibility of the law suit provided
for in Article 77 of the Companies Law or till such law
suit is decided. HSBC Holdings BV shall provide the
qualification shares of each of the Directors representing
it on the Board.

In case a Director fails to provide such qualification
shares within the time specified therefore his
membership shall be cancelled.

Article 19 (Original Text)

The office of a Director shall be vacated:
- at the end of its term;
- upon resignation of the Director;

- upon attaining the age of 70 Gregorian Calendar years
unless the General Meeting decides otherwise;

- if he becomes disqualified from holding office under
any law in force in the Kingdom of SaudiA rabia;

- if he is removed from his office by a Resolution
passed by the General Meeting by a majority of two
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thirds in case such removal is not requested by the
Board and of a simple majority in case the removal is
requested by the Board;

- if he 1s found to be of unsound mind;

- if he is convicted of an offence involving dishonesty,
fraud or moral turpitude;

- if he becomes bankrupt or makes any arrangement or
compounds with his creditors.

If the Office of a Director is vacated during the year, and
if as a result thereof the number of the members of the
Board of Directors falls below six, an Ordinary Meeting

shall be called at the shortest possible notice to appoint
the required number of Directors. Otherwise, the Board
shall fill the vacant position, subject to the provision of
Article 17 hereof and such appointment shall be subject
to confirmation at the next Ordinary Meeting except that
no such confirmation shall be required for the Directors
representing The British Bank of the Middle East. In
the case of a vacancy in the first Board appointed for the
period of five years, it shall be filled in for its remaining
term by the Board subject to the provision of Article 17
but such appointment shall be subject to confirmation by
the Ordinary Meeting.

Amended text: (With the approval of the competent authorities the
British Bank of the Middle East shareholding, being 40% of The Saudi
British Bank’s capital, was transferred to HSBC Holdings BV).

The office of a Director shall be vacated:

- at the end of its term,;

- upon resignation of the Director;

- upon attaining the age of 70 Gregorian Calendar years
unless the General Meeting decides otherwise;

- if he becomes disqualified from holding office under
any law in force in the Kingdom of Saudi Arabia;

- if he is removed from his office by a Resolution
passed by the General Meeting by a majority of two
thirds in case such removal is not requested by the
Board and of a simple majority in case the removal is
requested by the Board;

- if he is found to be of unsound mind;
- if he is convicted of an offence involving dishonesty,
fraud or moral turpitude;

- if he becomes bankrupt or makes any arrangement or
compounds with his creditors.
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If the Office or a Director is vacated during the year, and
if as a result thereof the number of the members of the
Board of Directors falls below six, an Ordinary Meeting
shall be called at the shortest possible notice to appoint

the required number of Directors.

Otherwise, the Board shall fill the vacant position,
subject to the provision of Article 17 hereof and such
appointment shall be subject to confirmation at the next
Ordinary Meeting except that no such confirmation
shall be required for the Directors representing HSBC
Holdings BV. In the case of a vacancy in the first Board
appointed for the period of five years, it shall be filled
in for its remaining term by the Board subject to the
provision of Article 17 but such appointment shall be
subject to confirmation by the Ordinary Meeting.

Article 20 (Original Text)

Without prejudice to the powers conferred on the General
Meetings, the Board shall be vested with full powers to
manage the business of the Company and supervise its
affairs. The Board shall, in the discharge of its duties,
exercise all such powers and do all such acts and things
as the Company is, by these Articles, by its Memorandum
of Association or otherwise, authorised to exercise and
do, provided that such acts are not specifically directed
or required by these Articles to be done by the Company
in the General Meeting. Specifically the Board has full
powers to enter into a Management Agreement between
the Company and The British Bank of the Middle East.

The Board of Directors is empowered to make loans
for terms exceeding 3 years, to buy, sell and mortgage
real estate, to release the Company’s debtors from their

obligations, to compromise 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 also from time to
time delegate any specific power or powers to 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 in force in the
Kingdom of Saudi Arabia.
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Amended text: (With the approval of the competent authorities the
British Bank of the Middle East shareholding, being 40% of The Saudi British
Bank’s capital, was transferred to HSBC Holdings BV).

Without prejudice to the powers conferred on the General
Meetings, the Board shall be vested with full powers to
manage the business of the Company and supervise its
affairs. The Board shall, in the discharge of its duties,
exercise all such powers and do all such acts and things
as the Company is, by these Articles, by its Memorandum
of Association or otherwise, authorised to exercise and
do, provided that such acts are not specifically directed
or required by these Articles to be done by the Company
in the General Meeting. Specifically the Board has full
powers to enter into a Management Agreement between
the Company and HSBC Holdings BV.

The Board of Directors is empowered to make loans
for terms exceeding 3 years, to buy, sell and mortgage
real estate, to release the Company’s debtors from their
obligations, to compromise 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 also
from time to time delegate any specific power or powers
to any other persons 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

in force in the Kingdom of Saudi Arabia.

Article 21 (Original Text)

The remuneration of each of the members of the Board
shall be S.R. 60,000 per annum. Every Director shall in
addition be paid an attendance fee of S.R. 1,000 for each
Board meeting attended by him and S.R. 500 for each
Executive Committee attended by him.

The Directors shall also be reimbursed actual expenses
including traveling, boarding and lodging incurred by
them for attending meetings of the Board or Executive

Committee.

The remuneration of the Directors may be changed only
with the approval of an Extraordinary General Meeting.

The Board’s Annual Report submitted to the Ordinary
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General Meeting shall contain in detail a statement of
all the amounts paid to the Directors in that capacity
during the Company’s financial year as remuneration,
out-of-pocket expenses and any advantages in cash or
in kind. The said report shall also state the amounts
received by the Directors in their capacity as Company’s
employees or officers, or received in return for technical,

administrative or consultation services.

Amended text: (Amended at the Extra-ordinary General Meeting held
on 6 February 1993 (15 Shaban 1413).

The remuneration and the attendance fees for Board
Members shall be according to the official decisions and
instructions in this regard. The Company shall reimburse
the Directors with actual expenses including boarding
and lodging incurred by them for attending the Board
Meetings.

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

Article 22 (Original Text)

The Board shall designate from amongst its members a
Chairman and a Managing Director. The Chairman shall
be a Saudi National and the Managing Director shall be
selected from amongst the Directors appointed by The
British Bank of the Middle East.

The Chairman shall have the powers to convene the
Board to meet, to preside over its meetings and the
General Meetings, to represent the Company before all
authorities concerned, the judiciary and vis-a-vis any
third party. The Chairman shall carry out all other duties
entrusted to him by the Board and by these Articles.

In case the Chairman is absent or unable to carry out
his duties the Board shall designate an ad hoc Chairman
from amongst the other Saudi Directors.

The Founders have nominated Sheikh Sulieman Saleh
Al Olayan as the first Chairman of the Board.
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Amended text: ( With the approval of the competent authorities The
British Bank of the Middle East shareholding, being 40% of The Saudi British
Bank’s capital, was transferred to HSBC Holding BV).

(The second paragraph of this Article was amended at the Extra-Ordinary
General Meeting held on 27 March 1991 - 11 Ramadan 1411 H).

The Board shall designate from amongst its members a
Chairman and a Managing Director. The Chairman shall
be a Saudi National and the Managing Director shall be
selected from amongst the Directors appointed by HSBC
Holdings BV.

The Chairman shall have the powers to convene the Board
to meet, to preside over its meetings and the General
Meetings, to represent the Company before all authorities
concerned, the judiciary and vis-a-vis any third parties.
The Chairman shall have the right to empower others to
perform certain work(s). The Chairman shall carry out all
other duties entrusted to him by the Board and by these
Articles.

In case the Chairman is absent or unable to carry out
his duties the Board shall designate an ad hoc Chairman
from amongst the other Saudi Directors.

The Founders have nominated Sheikh Sulieman Saleh Al
Olayan as the first Chairman of the Board.

Article 23

The Managing Director shall be the Chief Executive
Officer and shall be entrusted, subject to the provisions
of Article 20 hereof, with the Company’s day to day
business, including but not limited to the following acts
and deeds:

1) Original Text

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.

Amended text: (Item (1) of Article (23) was amended at the Extra-
Ordinary General Meeting held on 15 December 1998.

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, contracts and other acts and things
as may be deemed necessary therefore or incidental
thereto. He is also entitled to execute formation contracts
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of subsidiary companies and contracts of companies in
which it is participating, joint stock companies and other
types of companies, and to execute decisions, contract
supplements and contracts of shareholding, participating
or merger in companies or institutions as well as the
purchase contracts thereof.

2) To take on lease or hire any premises for the purposes
of the business of the Company.

3) To engage assistants, clerks, cashiers and other staff
on such terms as he shall think fit and to determine
their powers and duties and to suspend or dismiss any
such persons as he shall think fit.

4) To sign cheques in respect of any monies standing
to the credit of the Company at any other banks and
to open accounts in the Company’s name with other
banks and to operate on such accounts.

5) To sign all letters, contracts, and formal engagements
on behalf of the Companys; to sign all letters of credit,
drafts, circular notes and guarantees payable to or
by the Company; and to sign all receipts for money
deposited with the Company.

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

7) To lend money, or otherwise extend credit, with or
without security, in Saudi or other currencies, to any
natural or legal person or persons, in the Kingdom of
Saudi Arabia or elsewhere, within the limits, if any,
laid down by the Board of Directors.

8) Toissue, discount, accept and deal in bills of exchange,
drafts

instruments, and to deal in bank notes, coin and

promissory notes, and other negotiable

currency of every kind.

9) To purchase, pledge, hypothecate and sell goods,
wares and merchandise of every description within
the Laws and Regulations in force in the Kingdom of
Saudi Arabia.

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

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

12)Toaccept, assignortransfersecurities ofany Government,

Municipality or local authority wherever situated or
other stocks, shares, debentures, mortgages, obligations
or other securities of any company or corporation
whether commercial, municipal or otherwise carrying
on business or established at any place and all and every
other public or other securities, stocks or shares and to

receive the proceeds thereof respectively.

13)To purchase, sell, pledge or otherwise deal with shares

or bonds in any company wherever situated within the
limits laid down by the Laws in force in the Kingdom
and the Board Resolutions thereto.

14)To acquire by purchase, exchange or otherwise

any movable property and to sell, lease, exchange or
otherwise transfer such property, and while the same is
in the ownership or under the control of the Company,
to do all things necessary for preservation and efficient
management thereof. The Board may prescribe an

overall limit for such transactions.

15)To execute all instruments of transfer of immovable

property within the limits laid down by Board
Resolutions.

16)To ask, demand, sue for, recover and receive of, and

from, all and every natural or legal person or persons,
wherever and whatsoever, all sums of money and other
movable or immovable property of whatsoever nature
and description, which now are, or which at any time,
or times, hereafter shall or may become due, or owing,
or payable to, or recoverable, or receivable, to the

Company on any account whatsoever.

17) To settle any accounts, disputes or reckonings

whatsoever where in the Company at any time
hereafter shall or may be interested or concerned with

any natural or legal person or persons whomsoever
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or whatsoever and to pay and receive the balances

thereof as the case may require.

18)To make any declaration or affidavit in proof of any

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

19) To use and take all such lawful ways and means for

recovering, receiving, maintaining or getting in any
sum of money or other thing whatsoever which he may
think to be due owing or belonging to the Company by
any natural or legal person or persons whomsoever or
whatsoever and upon receipt or delivery thereof or of
any part thereof to make, give, sign, seal, execute and
deliver good and effectual acquittances, releases and
discharges, transfer reconveyances and reassignments
as the nature of the case may require or as he shall

think fit or expedient

20) To pay or satisfy or to compromise or compound

upon any terms which he may deem expedient any
debt or money owing to or claimed by or from the
Company or for which the Company may be or may
be alleged to be liable.

21)To borrow money and enter into contracts for the loan to

the Company of any monies required by the Company
and to pledge or mortgage assets of the Company or
furnish other security for the repayment or performance
of obligations of the Company in connection with
any such loans in the Kingdom of Saudi Arabia or

elsewhere.
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22) Original Text

For the better and more effective control and supervision
over the business, affairs and personnel of the Bank the
Managing Director may delegate any or all of the powers
conferred upon him by the Board to his subordinates
and may withdraw such delegation at his discretion. The
Founders have appointed Mr. John Andrew Patrick Hill
as the first Managing Director.

The Board shall as soon as practicable nominate a qualified
Saudi National to the post of Assistant to the Managing

Director and determine his powers and remuneration.

Amended text: (The First paragraph of item (22) of Article (23) was
amended at the Extra-Ordinary General Meeting held on 15 December 1998
(25 Shabaan 1419H).

For the better and more effective control and supervision
over the business, affairs and personnel of the Bank the
Managing Director may delegate any or all of the powers
conferred upon him by the Board to his subordinates. He
may also delegate some of such powers to others and may
withdraw such delegation at his discretion. The Founders
have appointed Mr. John Andrew Patrick Hill as the first
Managing Director.

The Board shall as soon as practicable nominate a qualified
Saudi National to the post of Assistant to the Managing

Director and determine his powers and remuneration.

Article 24

The Board of Directors shall fix any special remuneration
payable to the Chairman and the Managing Director or
any other Director in addition to the remuneration payable
to the Directors under Article 21 of these Articles.

Article 25

The Board shall appoint a Secretary on such terms
and remuneration as deemed fit by the Board. He shall
be entrusted with the writing of the proceedings and
resolutions of the Board in minutes and recording them
in the Special Register as well as with maintaining and

keeping such Register.
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Article 26 (Original Text)

The Board shall appoint an Executive Committee that will
consist of the Managing Director and four other members
selected from among the Directors. The Managing
Director shall be the Chairman of the Committee, so
long as The British Bank of the Middle East holds 40%
(forty per cent.) of the company’s share capital. It shall

be represented by two members on the Committee.

The Executive Committee shall assist the Managing
Director within the powers determined for it by the
Board, deal with matters referred to it by him or by the
Board. But the Committee shall not have the power to
alter any decision or rules or regulations taken or laid
down by the Board.

No Executive Committee meeting shall be valid unless
attended by at least four members either in person or
by way of proxy provided that three members shall at
least be present personally. A member of the Executive
Committee may delegate another member to attend and

vote at the meetings of the Executive Committee.

The Resolutions of the Executive Committee shall be
passed unanimously and, in case of any differences, by a
majority of those present or represented.

The Executive Committee shall meet at least once a

month or whenever it is convened by its Chairman.

The proceedings and Resolutions of the Executive
Committee shall be written in minutes to be circulated
among all Directors and signed by the Chairman of the
Committee. Such minutes shall be recorded in a Special
Register and signed by its Chairman and the Secretary.

Amended text: (With the approval of competent authorities the British
Bank of the Middle East shareholding, being 40% of The Saudi British Bank’s
capital, was transferred to HSBC Holdings BV).

The Board shall appoint an Executive Committee that will
consist of the Managing Director and four other members
selected from among the Directors. The Managing
Director shall be the Chairman of the Committee, so long
as HSBC Holdings BV holds 40% (forty per cent.) of the
company’s share capital. It shall be represented by two

members on the Committee.
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The Executive Committee shall assist the Managing
Director within the powers determined for it by the
Board, deal with matters referred to it by him or by the
Board. But the Committee shall not have the power to
alter any decision or rules or regulations taken or laid
down by the Board.

No Executive Committee meeting shall be valid unless
attended by at least four members either in person or

by way of proxy provided that three members shall at
least be present personally. A member of the Executive
Committee may delegate another member to attend and
vote at the meetings of the Executive Committee.

The Resolutions of the Executive Committee shall be
passed unanimously and, in case of any differences, by a
majority of those present or represented.

The Executive Committee shall meet at least once a

month or whenever it is convened by its Chairman.

The proceedings and Resolutions of the Executive
Committee shall be written in minutes to be circulated
among all Directors and signed by the Chairman of the
Committee. Such minutes shall be recorded in a Special
Register and signed by its Chairman and the Secretary.

Amended text: (Paragraph 3 of Article (26) was amended at the Extra-
Ordinary General Meeting held on 15 December 1998 (25Shabaan 1419H).

The Board shall appoint an Executive Committee that will
consist of the Managing Director and four other members
selected from among the Directors. The Managing
Director shall be the Chairman of the Committee, so long
as HSBC Holdings BV holds 40% (forty per cent.) of the
company’s share capital. It shall be represented by two

members on the Committee.

The Executive Committee shall assist the Managing
Director within the powers determined for it by the
Board, deal with matters referred to it by him or by the
Board. But the Committee shall not have the power to
alter any decision or rules or regulations taken or laid
down by the Board.

No Executive Committee meeting shall be valid unless
attended by at least four members either in person or
by way of proxy provided that three members shall at
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least be present personally. A member of the Executive
Committee may delegate another member to attend and
vote at the meetings of the Executive Committee. Any
Executive Committee member may participate inany of the
Committee’s meetings through the medium of conference
telephone orany similar form of communication equipment

provided all persons participating in the meeting are

able to hear and speak to each other clearly during the
meeting. However, the outcome of the meeting shall not
be valid unless all participating members have signed the
respective minutes of meeting as in line with the Bank’s
Articles of Association. The member so participating
shall be deemed to be present in person at the meeting
and therefore shall be counted in a quorum and entitled

to vote.

The Resolutions of the Executive Committee shall be
passed unanimously and, in case of any differences, by a
majority of those present or represented.

The Executive Committee shall meet at least once a
month or whenever it is convened by its Chairman.

The proceedings and Resolutions of the Executive
Committee shall be written in minutes to be circulated
among all Directors and signed by the Chairman of the
Committee. Such minutes shall be recorded in a special
register and signed by its Chairman and the Secretary.

Article 27 (Original Text)

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 he is a Director, shall in no way exceed

their term of service as Directors. They may be reappointed.

Amended text: (Amended at the Extra-Ordinary General Meeting held
on 21 April 1986 (12 Shaban 1406H).

The term of service of each of the Chairman of the Board, the
Managing Director, the Members of the Executive Committee
and the Secretary, in case he is a director, shall in no way exceed
their term of service as directors. The Managing Director, the
Members of the Executive Committee, and the Secretary, in
case he is a director, may be reappointed. As for the Chairman
of the Board, his Chairmanship may be renewed for another

term only.
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Amended text: (Amended at the Extra-Ordinary General Meeting held
on 10 March 1998 (12 Dhul Qa’da 1418 H).

The term of service of each of the Chairman of the Board, the
Managing Director, the Members of the Executive Committee
and the Secretary, in case he is a director, shall in no way
exceed their term of service as directors. They may be always

reappointed.

Article 28

The Board shall meet upon the request of the Chairman,
which request shall be accompanied by the agenda of
the meeting. The Chairman shall convene the Board for
meeting whenever such meeting is requested by two
Directors. The Board must meet at least twice a year.
Notice of such 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.

Article 29

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

The Board Resolution shall be made unanimously and in
case of any differences by a majority of at least two thirds
of the Directors present or represented.

The Board may pass Resolutions by way of adopting
them severally by the Directors either by mail or in case
of urgency by telegram or telex sent to each Director’s
registered address, unless a Director requests in writing
that the Board be convened to deliberate on such
Resolutions, in which case they shall be laid before the

Board at its first following meeting.

Any Director who is personally interested directly or
indirectly in any matter or proposal before the Board
or the Executive Committee, as the case may be, shall
disclose the nature of his interest in the matter and whilst
he shall be capable of forming part of the quorum he
shall take no part in any deliberations or Resolutions of
the Board or the Executive Committee, as the case may

be, with regard to such matter or proposal.
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Article 30 (Original Text)

The proceedings and Resolutions of the Board shall
be written in minutes to be circulated among all Board
members and signed by the Chairman and Secretary after
having been approved by the Board. Such minutes shall
be recorded in a Special Register and signed by both the

Chairman and the Secretary.

Amended text: (Amended at the Extra-Ordinary General Meeting held
on 21 April 1986 (12 Shaban 1406H).

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

SECTION V
GENERAL MEETINGS

Article 31 (Original Text):

A valid General Meeting represents all the shareholders.
It shall be held in the town where the Head Office of the
Company is located.

The British Bank of the Middle East may be represented
at any meetings of the shareholders by any Director
representing the said Bank who shall be entitled to
exercise the votes in respect of the shares held by the
said Bank.

Amended text: (With the approval of competent authorities the British
Bank of the Middle East shareholding, being 40% of The Saudi British Bank’s
capital, was transferred to HSBC Holdings BV).

A valid General Meeting represents all the shareholders.
It shall be held in the town where the Head Office of the
Company is located.

HSBC Holdings BV may be represented at any meetings
of the shareholders by any Director representing the said
Bank who shall be entitled to exercise the votes in respect
of the shares held by the said Bank.
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Article 32

Each subscriber whatever the number of his shares
shall have the right to attend the constituent General
Meeting either personally or by proxy on behalf of other
subscribers. Each shareholder holding title to at least
ten shares shall have the right to attend the ordinary
or extraordinary General Meeting. A shareholder may
delegate another shareholder who is not a Director to
attend the General Meeting.

Article 33

The Constituent General Meeting shall have jurisdiction
to deal with the following matters:-

1) To ascertain that the whole Share Capital has been
subscribed for and fully paid up in accordance with
these Articles.

2) To adopt the final text of the Articles of Association.

The General Meeting shall not introduce substantial

alterations to the Articles submitted to it except

with the unanimous approval of the shareholders
represented.

3) To consider the Founder’s Report about the actions

and expenses entailed on account of the foundation of

the Company.

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

Article 34

Except for matters falling within the jurisdiction of the
extraordinary General Meeting, the ordinary General
Meeting shall have jurisdiction to deal with all matters
It shall be held at least

once a year within six months following the end of

that concern the Company.

the Company’s financial year. Other ordinary General
Meetings may be convened whenever needed.
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Article 35

The extraordinary General Meeting shall have jurisdiction
to alter the Articles of Association except the provisions
which may not be altered under the Companies Law.
It shall, in addition, have jurisdiction to prolong the
duration of the Company or shorten it or dissolve the
Company for any reason before its term. In addition to
the foregoing, it may pass resolutions on matters falling
within the jurisdiction of the ordinary General Meeting
subject to the same conditions and in the same manner

prescribed for the latter.

Article 36 (Original Text)

General Meeting shall be convened at the instance of the
Board of Directors. The Board of Directors shall convene
the ordinary General Meeting if requested to do so by the
Auditors or by a number of shareholders representing at
least 5% (five per cent.) of the Share Capital.

The notice of General Meeting shall be published in the
official Gazette and in a daily newspaper circulating
in the locality of the Company’s Head Office at least
twenty-one 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.

Amended text: (Amended at the Extra-Ordinary General Meeting held
on 21 April 1986 (12 Shaban 1406 H).

General Meeting shall be convened at the instance of the
Board of Directors. The Board of Directors shall convene
the ordinary General Meeting if requested to do so by the
Auditors or by a number of shareholders, representing at
least 5% (five per cent) of the share capital. The notice
of the General Meeting shall be published in the official
Gazette and in a daily newspaper circulating in the
locality of the Company’s Head Office at least 25 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. Copies of the invitation and the Agenda
should be sent to the Directorate General of Companies
in Ministry of Commerce during the Period as fixed for
publication.
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Article 37
The shareholders wishing to attend a General Meeting

shall register their names at the Head Office of the
Company at the opening of the Meeting.

When the meeting convenes, a list shall be drawn
comprising the names of the shareholders present or
represented, their domiciles as well as the number of
shares they hold whether personally or by proxy and the
number of votes allotted thereto. Any interested party
shall have the right to examine such list.

Article 38

The ordinary General Meeting shall be valid only if
attended by shareholders representing at least one half
of the share capital. In case this quorum is not attained
at the first meeting a notice shall be made for a second
meeting to be held within thirty days after the preceding
meeting. Such notice shall be published in the manner
prescribed in Article 36 hereof. The second meeting shall
be valid irrespective of the number of shares represented

therein.

Article 39 (Original Text):

The extraordinary General Meeting shall be valid only if
attended by shareholders representing at least two thirds
of the Share Capital. In case this quorum is not attained
in the first meeting, a notice shall be made for a second
meeting in the manner prescribed in the preceding
Article.
by a number of shareholders representing at least one

The second meeting shall be valid if attended

quarter of the Share Capital.

Amended text: (Amended at the Extra-Ordinary General Meeting held
on 6 February 1993 (15 Shaban 1413 H).

The extraordinary General Meeting shall be valid only
if attended by shareholders representing at least one half
of the Share Capital. In case this quorum is not attained
in the first meeting, a notice shall be made for a second
meeting in the manner prescribed in the preceding
Article.
by a number of shareholders representing at least one

The second meeting shall be valid if attended

quarter of the Share Capital.
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Article 40

Votes in ordinary and extraordinary General Meeting shall

be computed on the basis of one vote for each share.

However, members of the Board of Directors may not
participate in voting on Resolutions of the General
Meeting pertaining to their relief from liability for the

terms of their management.

Article 41

Resolutions of the ordinary General Meeting shall be
adopted by a majority of two thirds of the shares present
or represented thereat.

Resolutions of the extraordinary General Meeting shall be
adopted by a majority of two thirds of the shares present
or represented thereat except in respect of resolutions
pertaining to the increase of share capital or its reduction,
the extension of the Company’s duration or its dissolution
before its term or amalgamating it into another company
or entity which shall be adopted by a majority of votes of
three fourths of the Share Capital present or represented.

Article 42

Any shareholder shall have the right to discuss the
matters put on the Agenda of the General Meeting as well
as to address pertinent questions to the Directors and
the Auditors.
shareholders’ questions to such an extent that would not

The Directors and Auditors shall answer

jeopardise the Company’s interest. In case a shareholder
feels that the answer to his question is unsatisfactory he
may appeal to the General Meeting whose decision shall
be final in this respect.

Article 43

The General Meetings shall be presided over by the
Chairman of the Board or the Director acting as ad hoc
Chairman. The Chairman shall nominate 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
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adopted, the number of votes for or against them and an
adequate resume of the discussions which took place
thereat. Such minutes shall be recorded after each
meeting in a special book and signed by the Chairman,

the Secretary and the scrutineers of the Meeting.

SECTION VI
AUDITORS

Article 44

The Company shall have two Auditors to be appointed
annually by the General Meeting from amongst the
recognised Chartered Accountants licensed to operate in
the Kingdom. The said General Meeting shall fix their

remuneration and may reappoint or change them.

As an exception to the foregoing, the Founders have
appointed Messrs.  Whinney Murray and Co. and
Nawar and Co. as first Auditors and have fixed their

remuneration.

Article 45

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 46

The Auditors shall submit to the annual General Meeting
a Report in which they shall set forth the attitude of the
Company’s management towards enabling them to get
the information and explanations they required, any
violations of the provisions of the Companies Law or
these Articles of Association and their opinion as to the
extent to which the Company’s accounts are in conformity
with reality.
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SECTION VII
COMPANY ACCOUNTS DIVIDENDS

Article 47

The Company’s financial year shall commence on January
Ist and shall end on December 31st of each Gregorian
Calendar year. However, the Company’s first financial
year shall be the period starting from the date of the
commencement of business by the Company and ending
on December 3 1st of that year, unless such period is less
than six months in which case the first financial year shall
be extended until December 31st of the subsequent year.

Article 48 (Original Text)

The Board of Directors shall prepare at the end of each
financial year an inventory of the Company’s assets and
liabilities at the said date as well as a balance sheet, a
profit and loss account and a report as to the Company’s
activities and financial position. The report shall
recommend the manner for distributing the net profit.
The Board shall place such documents at the disposal
of the Auditors at least twenty-five days before the date
fixed for the General meeting.

The Chairman of the Board shall sign the said documents
and they shall be placed at the disposal of the shareholders
in the Company’s Head Office at least fifteen days before
the date fixed for the General Meeting.

The Chairman of the Board of Directors shall publish in
at least one newspaper circulating in the locality where
the Head Office of the Company is located the balance
sheet, the profit and loss account, an adequate summary
of the Board of Directors’ Report and the full text of the
Auditors’ Report at least fifteen days prior to the date
fixed for the General Meeting.

Amended text: (Amended at the Extra-ordinary General Meeting held
on 21 April 1986 (12 Shaban 1406H)

The Board of Directors shall prepare at the end of each
financial year an inventory of the Company’s Assets and
Liabilities at the said date as well as a Balance Sheet, a
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Profit and Loss Account and a Report to the Company’s
activities and financial position. The Report shall
recommend the manner for distributing the net profit.
Such Report shall be ready at least 60 days prior to the
date upon which the Ordinary General Meeting shall be
convened. The Board shall place such documents at the
disposal of the Auditors at least fifty-five days before the
date fixed for the General Meeting.

The Chairman of the Board shall sign the said documents
and they shall be placed at the disposal of the shareholders
in the Company’s Head Office at least 25 days before
the date fixed for the General Meeting. The Chairman
of the Board of Directors shall publish in at least one
newspaper, circulating in the locality where Head Office
of the Company is located, the Balance Sheet, the Profit
& Loss Account, and adequate summary of the Board of
Directors’ Report and the full text of the Auditors’ Report
and to send copies of these documents to Directorate
General of Companies at least 25 days before the date
fixed for the General Meeting.

Amended text: (This para of article (48) was amended at the Extra-
ordinary General Meeting held on 13 March 2001 (18 Dhul Hijjah 1421H).

The Board of Directors shall prepare at the end of each
financial year an inventory of the Company’s Assets and
Liabilities at the said date as well as a Balance Sheet, a
Profit and Loss account and a Report as to the Company’s
activities and financial position. The Report shall include
the percentage of net profits distributed to shareholders
for that financial year. Such report shall be ready at
least sixty days prior to the date upon which the General
Meeting shall be convened. The Board shall place such
documents at the disposal of the Auditors at least fifty-
five days before the date fixed for the General Meeting.
The Chairman of the Board shall sign the said documents
and they shall be placed at the disposal of the shareholders
in the Company’s Head Office at least 25 days before
the date fixed for the General Meeting. The Chairman
of the Board of Directors shall publish in at least one
newspaper, circulating in the locality where Head Office
of the Company is located, the Balance Sheet, the Profit
& Loss Account, and adequate summary of the Board of
Directors’ Report and the full text of the Auditors’ Report
and to send copies of these documents to Directorate
General of Companies at least 25 days before the date
fixed for the General Meeting.
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Article 49

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

1) The calculation of sums required for the payment of
the Zakat due on Saudi Shareholders and the tax due
on non-Saudi Shareholders will be as prescribed by the
laws in force in the Kingdom of Saudi Arabia. Such
sums shall be remitted by the Company to the authorities
concerned. Zakat paid for the Saudi Shareholders
shall be deducted from their share in the net profit and
the tax paid for the non-Saudi shareholders shall be
deducted from their share in the net profit.

2) Asum of at least 25% of the remainder of the share of
each of the Saudi and non-Saudi Shareholders in the
net profit, after deducting Zakat and tax according
to paragraph (1) hereto, shall be allocated for
constituting of the statutory reserve until the total of
such reserve equals at least the paid up share capital.

3) Outofthe remainder of the respective share of each of
the Saudi and non-Saudi Shareholders in the net profit
after the deduction of Zakat and tax and the allocation
for the statutory reserve, a sum not less than 5% of
the paid up share capital shall be allocated for paying
a dividend to Saudi and non-Saudi Shareholders in
proportion to the respective paid shareholding of the
two categories of Saudi and non-Saudi Shareholders
and as specified by the Board of Directors and
approved by the General Meeting. In case the
remainder of the net profit accruing to any of the
two categories of Saudi and non-Saudi Shareholders
is not sufficient for paying the said dividend in any
one year, Shareholders shall not be entitled to claim
it in the following year or years. No larger dividend
shall be declared by the General Meeting than is
recommended by the Board of Directors.

4) The remainder of the respective share of each of the
Saudi and non-Saudi Shareholders in the net profit,
after allocations made as set forth in paragraphs
(1), (2) and (3) herein, shall be disposed of in the
manner recommended by the Board of Directors and
approved by the General Meeting.

5) The respective percentage of shareholdings 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
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after deducting Zakatand tax. Each of the two categories
of Shareholders shall participate in such allocations on
a pro-rata basis and out of their respective share in the
net profit after deducting Zakat and tax.

Article 50
Dividends payable to shareholders shall be paid at the place
and on the date determined by the Board of Directors.

The company may retain any dividends payable to
any shareholder and may apply the same in or towards
satisfaction of his debts or liabilities to the Company.

SECTION VIII
LITIGATION

Article 51

Any shareholder shall have the right to file on behalf of the
Company an action in liability versus the Directors in case
a wrongful act committed by them is of a nature that causes
him special damage provided that the Company’s right
to file such action is still in force. The shareholder shall
inform the Company of his intention to file such action.

SECTION IX
DISSOLUTION AND
WINDING - UP OF THE COMPANY

Article 52

In case the losses of the Company totalled three quarters
of the Share Capital, the Board of Directors shall convene
the extraordinary General Meeting to consider whether the
company shall continue to operate or to be dissolved before
the expiry of its term. In case it is decided to dissolve
the Company 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 Meeting shall, upon the
suggestion of the Board of Directors, determine the mode
of the winding up, appoint one or more liquidators and
determine their powers and remuneration.

The powers of the Board of Directors shall cease upon
the dissolution of the Company. However, the Board
shall continue the management of the 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.
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SECTION X
FINAL PROVISIONS

Article 53

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,

the Executive Committee or the Managing Director.

Article 54
These Articles of Association shall be deposited and

published in accordance with the Companies Law and all
the provisions of the Banking Control Law shall be duly

complied with.

Name

1) The British Bank of the Middle East

2) His Royal Highness Prince Mohamed bin Abdulla bin
Abdulrahman Al Saud

3) His Excellency Emir Zeid bin Mohamed Al Sudeiri

4) Sheikh Sulieman Saleh Al Olayan

5) Sheikh Abdulaziz Hamed Al Qusaibi

6) Sheikh Ali Zeid Al Quraishi

7) Sheikh Saad Mohamed Al Moajil

8) Sheikh Yusuf Abdulatif Jamil

9) Sheikh Yusuf Ebrahim Radwan

10) Sheikh Abdulla bin Abdulaziz Al Ankary

11) Sheikh Mohamed Yahya Al Badrawi

12) Sheikh Mohamed Abdulkarim Al Loheidan

13) Sheikh Fuad Mohamed Bakhiet

14) Sheikh Nasser Mohamed Al Saleh

15) Sheikh Abdulrahman Al Abdulkarim

16) Sheikh Abdulmohsin Al Mutlaq

17) Sheikh Abdulmonem Ageel

18) Sheikh Taimur Abdulla Alireza

19) Sheikh Abdulaziz Qasim Kanoo

20) Sheikh Omar Agaad

21) Sheikh Mohamed Imran Bamieh

22) Sheikh Fayek Abu Khadra
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