
English Translation -Official Arabic Text Shall be the Prevailing Text 
 

 

The Articles of Association has been issued in both Arabic and English. In the event of discrepancy 

in the interpretation of the two texts, the Arabic text prevails. 
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SECTION I:  INCORPORATION OF THE SAUDI INVESTMENT BANK 
 

Article 1: Incorporation: 

 

The Saudi Investment Bank was incorporated as a Saudi Joint Stock company 

under the Royal Decree No. M/31 dated 23 June 1976 in accordance with the 

provisions of the Companies Law, Banking Control Law and other applicable 

regulations in Kingdom of Saudi Arabia pursuant to the provisions set forth 

herein under: 

 

Article 2: Name of the Company:  

The Saudi Investment Bank (a Saudi Joint Stock company). 

 

Article 3: Definitions: 

As used in these By-laws, unless the text otherwise specifies, the following 

terms shall have the meaning ascribed to them below: 

 

1. “Board” means the Board of Directors of the Bank; 

 

2. “Director” means any person duly appointed and serving as a member of 

the Board in accordance with the provisions of these By-laws; 

 

3. “Person” means and includes natural persons and companies; 

 

4. "Authority” means Saudi Arabian Monetary Authority.  

 

5. “Ministry” means Ministry of Commerce and Investment. 

 

6. “Authority” means Capital Market Authority.  

 

Article 4: Purposes of the Bank: 

 

The objectives of the Bank are to engage in banking and investment business in 

accordance with the provisions of the Banking Control Law and all other rules 

and regulations being in force in the Kingdom as well as pursuant to the 
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statutes, resolutions and regulatory laws issued in implementation thereof, 

and which are consistent with the nature of the Bank's business and the 

regulations in force in the Kingdom. For these purposes, the Bank shall conduct 

banking and investment transactions and services for its own account or for 

the account of others inside and outside the Kingdom, within the defined limits 

and under the conditions specified by the Saudi Monetary Authority including 

the following operations and transactions: 

 

• Open current accounts and accept demand deposits in the Saudi Arabian 

Currency or other currencies. 

• Open investment and similar accounts in the Saudi Arabian Currency and 

other currencies for earning their profits.  

• Issue accept and negotiate commercial instruments, such as promissory 

notes, Bills of Exchange, cheques, and accept dealing in banknotes, coins, 

and all other types of currencies.   

• Provide funding and facilities in Saudi Arabian Currency or in other 

currencies and accept all types of deposits.   

• Dealing in Stocks and Mudharaba bonds pursuant to the rules governing 

the operations of the companies’ stocks trading. 

• Conduct the securities business in the Kingdom in accordance with the 

relevant rules and regulations and after obtaining necessary licenses. 

• Opening of documentary letters of credits, issuance of letters of guarantee, 

and grant bank facilities for import, export and domestic trade. 

• Invest funds and assets of the Bank in accordance with the regulatory rules 

of the Kingdom. 

• Possess, own, sell and deal in foreign currencies, coins, and precious 

metals. 

• Receive monies, documents and valuables as a deposit or a loan, or for its 

safekeeping, as well as issue receipts in acknowledgement thereof. 

• Open accounts in the Bank's name in local and foreign banks and other 

financial institutions. 

• Establish, manage and lease safe deposit boxes.  

• Act as an agent, correspondent or representative for local and foreign 

banks. 

• Conduct fund transfer inbound and outbound the Kingdom. 
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• Act as an agent to collect funds, bills and promissory notes, and negotiate 

any other instrument in the Kingdom and abroad. 

• Provide consultancy and advisory services in the investment field or act as 

an investment manager; or a financial agent or representative within the 

limits prescribed in the regulations and instructions applicable in the 

Kingdom. 

• Manage, sell, invest, possess, and deal in any fund, right or interest related 

to any movable or immovable fund which may inure to the Bank, or which 

may be owned or taken by the Bank for fulfilling all or some of its liabilities 

or as security for any loan or facilities made available by it or which may be 

related, in whatsoever manner, with this claim or guarantee within limits 

defined under the relevant laws.        

• Establish subsidiary companies or become a shareholder or a partner, in 

whatsoever manner, in companies or bodies which are engaged in such 

activities that fall within the scope of purposes of the Bank; merge with 

them or purchase them to pursue financial and non-financial activities, 

inside and outside the Kingdom, according to the laws and regulations 

which are in force in the Kingdom, but after obtaining licenses and 

approvals from the competent authorities. 

• Borrow or obtain financing, in whatsoever manner, being in line with the 

rules prescribed for the Bank’s activities; conclude contracts, provide 

guarantees, collaterals, and  pledges related therewith whether  in or 

outside the Kingdom in accordance with the regulations and instructions 

applicable in the Kingdom. 

• Supervision of the investment management units and their funds, and 

participate in the capital markets with the aim of marketing banking 

products in the field of investment and financing. 

• Enter into agreements with local and foreign companies to provide 

technical, administrative and professional services to the Bank for any 

period or periods that the Bank may deem appropriate or necessary. 

• Pay against the Bank’s procuring, ownership and rights in cash or in 

installments, or in any other manner or pay their value in the form of 

financial instruments or obligations which the Bank has power to issue.  

• Conduct any other permissible banking transactions under the banking and 

monetary laws effective in the Kingdom. 
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Article 5: Head Office: 

 

The Bank’s head office shall be in the city of Riyadh. However, the head office of 

the Bank may be transferred to any other place in the Kingdom under a 

resolution of the Extraordinary General Assembly. The Board may establish 

branches or agencies in the Kingdom and abroad after obtaining SAMA’s 

written license, and may appoint correspondents at places deemed necessary 

or appropriate for managing the Bank’s operations inside and outside the 

Kingdom as required to the Bank’s activity or turns into its account pursuant to 

the relevant laws and regulations in force in the Kingdom. 

 

Article 6: Term of the Bank: 

 

The duration of the Bank shall be ninety-nine Gregorian years commencing on 

the date of issuance of the decision of the Minister of Commerce and 

Investment promulgating the incorporation of the Bank, pursuant to 

Companies Law.  The Bank’s term may always be extended by a resolution of 

the Extraordinary General Assembly at least one year prior to the expiration of 

the said term of the Bank.  
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SECTION II: CAPITAL AND SHARES 
 

Article 7: Share Capital:  

 

(a) The capital of the Bank is seven thousand and five hundred million 

(7,500,000,000) Saudi Riyals divided into seven hundred and fifty 

million (750,000,000) shares of equal value of SR10 each and fully paid; 

all of which are ordinary cash shares, of equal value, bearing equal 

rights and obligations for all shareholders. 

 

(b) The shareholders of the Bank shall not be liable for any debts or other 

obligations of the Bank, except to the extent of the unpaid value of the 

Bank’s shares for which they have subscribed.  

 

Article 8: Subscription provisions during the phase of incorporation:  

 

(a) The Shareholders have subscribed for all shares of the company 

amounting to seven hundred and fifty million (750,000,000) fully paid 

shares. The total proceeds of the capital have been deposited with one 

of the banks for this purpose. 

 

(b) If any shares offered for public subscription are not taken up within the 

specified periods, The Bank shall allot the unsubscribed shares to the 

Saudi Founding Shareholders on a pro rata basis to their initial 

subscription under the same terms and conditions of offering for public 

subscription. 

 

(c)  If, however, the aforesaid shares offered for public subscription are 

over-subscribed, the shares shall be allotted among the subscribers on 

a pro rata basis to the number of shares subscribed for by them. 

 

Article 9: Preferred Shares 

 

The Extraordinary General Assembly of the Bank may, in line with the rules laid 

down by the competent authority, issue preferred shares or decide to purchase 

such shares, or convert ordinary shares into preferred shares of not more than 
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10% of the share capital, or convert preferred shares into ordinary shares. 

Preferred shares do not confer on their holders the right to vote in the General 

Assemblies but confer on holders the right to receive greater percentage of the 

net profits of the bank profits than the holders of ordinary shares after 

retention of the statutory reserve.  

 

Article 10: Sale of Non-Paid Shares: 

 

The shareholder shall pay the value of the share on the specified dates and if a 

shareholder fails to pay the value of the shares at the times set therefor, then 

the Board of Directors may sell such shares in a public auction or in the capital 

market, subject to circumstances, and in accordance with the guidelines set by 

the competent authority, after having served a notice to the Shareholder by 

means of a registered mail to the address recorded in the Shareholders’ 

Register.  

 

The Bank shall recover its amounts due out of the sale proceeds and refund the 

balance to the Shareholder. If the sale proceeds are insufficient to cover the 

Bank’s dues, then the Bank may recover the entire amount due from the 

respective Shareholder’s wealth.  

 

However, the default Shareholder may still, up to the day set for the auction in 

such a situation, pay the value due plus the expenses incurred by the Bank in 

this regard. 

 

The Bank shall cancel the Share sold according to the provisions of this Article 

and shall issue to the purchaser a new share certificate bearing the serial 

number of the cancelled Share; and a note of the sale of the share and the 

name of the new holder of the share shall be shown in the Shareholders’ 

Register. 

 

 

 

 

 

 



 
 

Articles of Association 2017 I Extraordinary General Assembly I April 2017 8 

Article 11: Issue of Shares: 

(a) The Bank’s shares are of nominal value and may not be issued at less 

than their nominal value. However, the shares may be issued at a value 

higher than their nominal value, in which case the difference in value 

shall be added as a separate item within the shareholders’ rights and 

shall not be distributed as profits among the Shareholders.  

 

(b) A share shall be indivisible vis-à-vis the Bank. If a share is owned jointly 

by several persons, they shall select one person from amongst them to 

exercise, on their behalf, the rights pertaining to the share, and they 

shall be jointly responsible for the obligations arising from the 

ownership of the share. 

 

(c) The Bank may buy or pledge its shares in accordance with the rules set 

by the competent authority after obtaining the non-objection of SAMA. 

The shares purchased by the Bank shall not have votes in the General 

Assembly. 

 

(d) The Board may decline to register or acknowledge any transfer of 

shares whilst the transferor shareholder is indebted to the Bank on 

any account whatsoever, and neither the Bank nor the Board shall 

incur any liability to any person by reason of declining to register any 

proposed share transfer in accordance with the provisions of this 

paragraph 

 

Article 12: Share trading: 

 

The shares of the Bank shall be traded in accordance with the provisions of the 

Capital Market Law. 

 

Article 13: Shareholders register: 

 

The names of Shareholders shall be registered and the shares of the Bank shall 

be traded in accordance with the provisions of the Capital Market Law. 
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Article 14: Increase of Capital: 

 

(a) The Extraordinary General Assembly may, after approval of the 

competent authorities, adopt a resolution to increase the Bank's 

capital once or several times by issuing new shares having the same 

nominal value of the original shares or at a premium, provided that the 

original capital shall have been paid in full, with due consideration to 

the requirements of the Companies Law, provided that the shares held 

by Saudi citizens, whether legal or natural, shall not be less than the 

minimum holding percentage allowed for Saudis according to the 

regulations in force. The capital may not be paid in full if the unpaid 

part of the capital is relating to shares issued in return for the 

conversion of debt instruments or financing Sukuk into shares, and the 

period prescribed for their conversion into shares has not yet expired. 

 

(b) The shareholder who owns shares at the time of the Extraordinary 

General Assembly's resolution approving the increase of the capital 

shall have the preemptive rights to subscribe for the new cash shares. 

The Shareholders shall be notified of the preemptive rights vested in 

them by notice to be published in a daily newspaper addressing the 

capital increase resolution and the conditions, start date, duration and 

expiry of the subscription. 

 

(c) The Extraordinary General Assembly is entitled to suspend the 

preemptive right for the shareholders in the subscription to the capital 

increase vis-a-vis cash shares, or to give preemptive right to non-

shareholders in the cases the Assembly deems appropriate and in the 

best interest of Bank. 

 

(d) The shareholder has the right to sell the preemptive right or to waive 

such right during the period from the time of the issuance of the 

Assembly's resolution approving the of capital increase to the last day 

of subscription in the new shares associated with these rights and 

according to the guidelines set by the competent authority.  
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(e) Subject to the provisions of paragraph (d) above, the new shares shall 

be allocated to preemptive rights holders who requested subscription 

to such shares. Allocation of new shares shall be made on a pro rata 

basis to their respective preemptive rights of the total preemptive 

rights resulting from the capital increase, provided that the shares 

they receive shall not exceed what they have requested of the new 

shares. The remaining of the new shares shall be distributed to 

preemptive rights holders who have asked for more than their share of 

their preemptive rights. Allocation shall be on a pro rata basis to their 

respective preemptive rights of the total preemptive rights resulting 

from the capital increase, provided that the shares they receive shall 

not exceed what they have requested of the new shares. Unless 

otherwise decided by the Extraordinary General Assembly or otherwise 

provided for by the Capital Market Law, the remaining shares shall be 

offered to others.  

 

Article 15: Decrease of Capital: 

 

Subject to the provisions of the Companies law and other related regulations, 

and after obtaining the non-objection of SAMA, the Extraordinary General 

Assembly may, resolve to reduce the Bank’s capital if it proves to be in excess 

of the Bank’s needs or if the Bank sustains losses. Such resolution shall be 

issued only after reading the auditor’s report on the reasons calling for such 

reduction, the obligations to be fulfilled by the Bank and the effect of the 

reduction on such obligations. If the reduction of the capital is due to its being 

in excess of the Bank’s needs, then the Bank’s creditors must be invited to 

express their objection thereto within sixty (60) days from the date of 

publication of the reduction resolution on a daily newspaper. If a creditor 

objects to the reduction in the Bank’s capital and presents his documents to 

the Bank within the above-mentioned period, the Bank must either pay such 

outstanding obligation if it is due or provide him with an adequate guarantee if 

the maturity date of the debt is in the future. 
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SECTION III: LOANS and BONDS LOANS, BONDS, DEBT SECURITIES and 

FINANCING SUKUK 
 

Article 16: Loans and Bonds Loans, Bonds, Debt Securities & Financing Sukuk: 

 

After SAMA’s prior non-objection is obtained: 

 

1. The Bank may borrow funds and execute debt contracts in any other form 

in Saudi Riyal currency. The Bank may also, considering the prevailing 

orders, instructions and regulations, exercise borrowing in other foreign 

currencies. Such loans may be secured or unsecured, and the Bank may 

issue proof for such loans including promissory notes, debt securities and 

sukuk of various kinds and maturities.  

 

2. The Bank may further issue negotiable debt instruments of all types 

(including but not limited to, sukuk and bonds, whether primary or 

secondary in any currency) in accordance with the governing laws and 

relevant regulations, either in part or several parts or through series of 

issues under one program or more as may be established by the Board of 

Directors from time to time. All that shall be at tenors, amounts and 

conditions as approved by the Board of Directors who shall have the right 

to take all the necessary actions for their issuance. 

 

3. The Bank may issue debt instruments or financing sukuk convertible into 

shares under a resolution by the Extraordinary General Assembly 

specifying the maximum number of shares that may be issued against 

such instruments or sukuk whether such instruments or sukuk are issued 

at the same time or through a series of issues or one or more schemes to 

issue debt instruments or financing sukuk as stated in the Companies 

Law. The Bank may convert the debt instruments or financing sukuk into 

shares in accordance with the Capital Market Law. 
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SECTION IV: MANAGEMENT OF THE BANK 
 

Article 17: Management: 

 

The Bank shall be managed by a Board of Directors comprised of nine (9) Saudi 

Directors appointed by the Shareholders in the Ordinary General Assembly for 

a term of three (3) years. A Director whose membership expires may be 

reappointed pursuant to the provisions of the Companies Law, Corporate 

Governance Regulations and the Principles of Corporate Governance issued by 

SAMA and the rules applicable in this regard. 

 

Article 18: Expiry of Board Membership: 

 

The membership of the Board shall expire at the end of its term or upon expiry 

of the member's membership in accordance with any law or instructions in 

force in the Kingdom of Saudi Arabia and in accordance with the Bank's internal 

regulations. However, the Ordinary General Assembly may at any time remove 

all or some of the members of the Board of Directors without prejudice to the 

right of the removed member to the Bank to claim compensation if dismissal 

occurs for an unacceptable reason or at an inappropriate time. A member of 

the Board of Directors may tender its resignation at any time, provided that the 

resignation occurs at an appropriate time, otherwise the member shall be 

liable to the Bank for the consequences of such resignation. 

 

Article 19: Membership Vacancy: 

 

If the office of a member of the Board of Directors becomes vacant, the Board 

shall appoint a temporary member in the vacant position, provided that the 

appointed member has the required expertise and skills. The Ministry, SAMA 

and CMA shall be notified of such appointment in accordance with the relevant 

regulations and instructions. The appointment shall be submitted to the 

Ordinary General Assembly at its first meeting, and the new member shall 

complete the term of its predecessor. If the necessary conditions are not met 

for the meeting of the Board of Directors due to the fall of the number of 

members of the Board of Directors to less than five or the minimum stipulated 
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in the Companies Law, the Ordinary General Assembly shall be called to 

convene within sixty days to elect the necessary number of members.   

 

Article 20: The Board of Directors Authorities: 

 

(a) Subject to the powers reserved for the General Assembly, the Board 

shall have the widest powers to manage the Bank and to supervise its 

affairs pursuant to Bank's By-Laws. The Board shall, in discharge of its 

duties, exercise all such powers and carry out all such acts and things 

that the Bank has the right to do. The Board of Directors is empowered 

to enter into financial liabilities agreements for terms exceeding 3 

years, to buy, sell and mortgage real estates, taking into account the 

requirements and approval of the competent authorities, the banking 

control law and other relevant instructions. The Board of Directors is 

also empowered to release Bank’s debtors from their liabilities, to 

make compositions with them, refer to courts and accept arbitration, 

establish companies or entities and to participate and own shares in 

companies or other corporations inside and outside the Kingdom as 

well as supervise and manage them. 

 

(b) The Board may delegate any of its powers to the Chairman, another 

Director, any committee consisting of Directors and/or any of Bank's 

staff. The Board may also delegate any specific power or powers to any 

other person for such specified term as the Board deems fit. 

 

(c) Consistent with provisions of these By-laws, the Board may lay down 

rules and regulations which shall include all matters that require or call 

for terms that need to be available in their respect to enforce the 

provisions of these By-laws and the Memorandum of Association of 

the Bank.  Particularly, and without prejudice to the generality of 

foregoing powers, these rules and regulations may include the 

following: 

 

(1) Holding and conducting of elections under these By-laws. 
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 (2) The appointment of Board committees and sub-committees 

and specifying their powers and functions. 

 

 (3) The opening of branch offices and agencies, their management 

and conducting their operations. 

 

 (4) The establishment of branches for the Bank as necessary. 

 

 (5) The delegation of powers, authorities and discretions as all 

vested in the Board, to any officer, person, firm, or company 

subject to the provisions of these By-laws. 

 

Article 21: Directors’ remunerations: 

 

(a) The Chairman and Directors' remunerations shall be in the form of 

lump sum and in accordance with the amounts and limits set forth in 

the Companies Law and regulations and instructions issued by the 

relevant authorities. 

(b)  The Board’s Report submitted to the Ordinary General Assembly shall 

contain a    detailed statement of all the amounts paid to Directors, 

during the fiscal year, such as attendance remuneration, out-of-pocket 

expenses and any other benefits. The said report shall also state the 

amounts received by the Directors in their capacity as Bank's 

authorized staff or officers, or they received in return for technical, 

administrative or consultation services. The report should also include 

a statement of the number of meetings of the Board and the number of 

meetings attended by each member from the date of the last General 

Assembly. 
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Article 22: Powers of the Chairman, Deputy Chairman, Managing Director and 

Board Secretary: 

 

(a) The Board shall appoint a Chairman and Deputy Chairman from among 

its members, after obtaining the no-objection of SAMA. The Board of 

Directors may also appoint a Managing Director and it is prohibited to 

conjoin the position of the Chairman of the Board of Directors with any 

other executive position in the Bank.  

 

(b) The Chairman or its Deputy shall preside over all meetings of the 

shareholders and the Board. The Chairman shall have such other 

duties and responsibilities as the Board may determine from time to 

time.  The Chairman shall represent the Bank in all proceedings before 

all Ministries, Government Departments, Companies and 

Organizations.  He shall also represent the Bank before Courts, 

Commissions, Judicial Committees, and Notaries Public, and he is fully 

authorized on behalf of the Bank to sign all related papers and 

documents regarding all Bank businesses which fall within the Bank’s 

activities whatsoever.  He is also authorized to delegate any or all the 

aforesaid rights and responsibilities to any one of the Bank’s staff. 

 

(c)  The Board shall appoint a Chief Executive Officer (CEO) on such terms 

as it may determine and the person so appointed shall be qualified for 

that office. The CEO shall be the principal executive officer of the Bank 

and, subject to the general authority of the Board and the Executive 

Committee and to the extent of any limits determined by the Board or 

the Executive Committee, shall exercise control and supervision over 

the business, affairs, staff and management of the Bank.  He shall be 

responsible before the Board for the implementation of the 

regulations, policies, and decisions of the Board and the Executive 

Committee and shall furnish such reports to the Board as may be 

requested by the Board. 

 

(d) The Board of Directors shall appoint a Secretary to be chosen from 

among its members or from others on such terms as it may determine. 
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(e)  The term of office of the Chairman, his deputy, the Managing Director 

and the Secretary of the Board of Directors shall not exceed the term 

of their respective membership in the Board. They may be re-elected 

and the Board may at any time dismiss them or any of them without 

prejudice to the right of the dismissed Member in compensation if 

dismissal is for an illegal reason or at an inappropriate time. 

 

Article 23: Board Meetings: 

 

The Board shall meet at least four times a year or as determined by the 

relevant regulations upon the Chairman call which shall be accompanied by the 

meeting agenda. The Chairman shall call for a meeting when so requested by 

two Directors. The call for meeting shall be addressed by mail to each Director 

at least two weeks before the date fixed for the meeting. Any Director may 

authorize another director to attend the meeting of the Board and to vote on 

its behalf, without prejudice to the independence of the member so delegated. 

 

Article 24: Board Meetings Quorum 

 

(a) A meeting of the Board shall be valid only if attended by at least five 

Directors personally, or by proxy of one Director by another Director.  

However, a member of the Board of Directors may not act on behalf of 

more than one Board member as to attending the same meeting. 

 

(b) Resolutions of the Board shall be adopted by the majority vote of 

Directors who are present in person or represented by proxy. In case of 

a tie, the Chairman shall have a casting vote. 

 

(c) The Board may pass its resolutions by members voting through tele-

conference call or any other means of electronic communication, 

unless any member requests in writing to hold a committee meeting to 

conduct proceedings therein. However, any resolution passed this way 

shall be submitted at the next committee meeting for approval. 
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(d) Directors shall have no direct or indirect interest in any business or 

contract concluded for the Bank’s account except by an authorization 

from the Ordinary General Assembly to be annually renewed.  

 

A Director shall notify the Board of his personal interest in any 

business or contracts concluded for the Bank’s account. Such notice 

shall be recorded in the meeting minutes and the interested Director 

may not participate in voting for resolutions passed in this regard. The 

Chairman shall notify the Ordinary General Assembly about the 

businesses or contracts where any Director has a personal interest. A 

special report from the Auditor shall be enclosed to said notice. 

 

Article 25: Deliberations of the Board  

 

The deliberations and resolutions of the Board shall be recorded in minutes to 

be signed by the Chairman, Directors and the Secretary of the Board. The 

minutes shall be recorded in a special register to be signed by the Chairman 

and the Secretary of the Board.   
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SECTION V: SHAREHOLDERS’ ASSEMBLY MEETINGS 
 

Article 26: General Assembly Meeting Attendance: 

 

Each subscriber, whatever the number of its shares, shall have the right to 

attend the General Assembly Meeting either personally or he may delegate 

another person who is not a Director or staff of the bank to attend the General 

Assembly meeting. 

 

Any shareholder other than a natural person shall have, by a resolution of its 

board of directors or of another authorized officer, the right to authorize any 

person it elects to act as its representative at any meeting of the Bank. The 

person so authorized or any authorized designee of such person shall be 

entitled to exercise the same powers on behalf of the shareholder he 

represents as the shareholder could exercise if it has been a natural person 

holding shares in the Bank and has been present at such meeting.  The person 

so authorized need not be appointed by proxy. 

 

Article 27: Terms of reference of the Ordinary General Assembly: 

 

Except for the matters vested with the authority of the Extraordinary General 

Assembly, the Ordinary General Assembly shall be vested with all matters 

relating to the Bank and shall be convened at least once a year during the six 

months following the end of the Bank's fiscal year. Other ordinary general 

assemblies may be convened as needed.  

 

Article 28: Terms of reference of the Extraordinary General Assembly: 

 

Subject to the provisions of the Banking Control law and other related 

regulations, the Extraordinary General Assembly shall be vested with the 

authority to amend the By-laws of the Bank except for those provisions which 

the Assembly is prohibited to amend by provisions of laws.  The Extraordinary 

General Assembly may issue resolutions on matters falling within the authority 

of the Ordinary General Assembly on the same terms and circumstances 

approved for the latter Assembly.  
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Article 29: Call for Assembly meetings: 

 

The Shareholders’ General Assembly meetings shall be convened upon a call by 

the Board of Directors. The Board of Directors shall call for a meeting of the 

Ordinary General Assembly if requested to do so by the Auditors or by a 

number of Shareholders representing at least five percent (5%) of the Bank’s 

capital. The Auditors may call for a meeting of the Ordinary General Assembly if 

the Board does call for the General Assembly meeting within thirty days of the 

date of the Auditors’ request.  

 

The call for convention of meeting shall be published on the Official Gazette 

and on a daily newspaper circulated in the city where the Bank's head office is 

located at least ten (10) days prior to the time set for such meeting. The call 

shall include the agenda of the meeting. 

 

In case the call is related to convention of the Annual General Assembly 

meeting, the documents attached to the meeting agenda should contain the 

Bank's balance sheet, profits and losses statements, and a full summary of the 

Board report and the full text of the Auditors' report. However, it is enough to 

send the call notice to all shareholders by registered letters on the date 

indicated for the meeting. A copy of the call notice and the agenda shall be sent 

to the Ministry of Commerce and Investment, CMA and SAMA within the period 

specified for publication. 

   

Article 30: Record of Assembly Attendance: 

 

Shareholders wishing to attend the Assembly meeting shall register their 

names in a special statement at the bank's head office before the time set for 

the assembly. Such statement shall show the names of the Shareholders, 

present in person or represented by proxy, and their domiciles, as well as the 

number of shares held by each of them and the number of votes to which they 

are entitled. Any interested party shall have the right to examine such 

statement. 
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Article 31: Ordinary General Assembly Quorum: 

 

A meeting of the Ordinary General Assembly shall be valid only if attended by 

Shareholders representing at least one-quarter of the Bank’s capital. If such 

quorum cannot be attained at the first meeting, a second meeting shall be 

called for to be held within thirty (30) days following the time set for the 

preceding meeting. Such call shall be published in the same manner as that for 

the call of the first meeting. The second meeting may be called for to be 

convened one hour following the time set forth the first meeting, provided that 

the call for the first meeting shall include an announcement of the possibility of 

holding such a meeting.  

 

In all cases, the second meeting shall be valid regardless of the number of 

shares represented therein.  

 

Article 32: Extraordinary General Assembly Quorum: 

 

A meeting of the Extraordinary General Assembly shall be valid only if attended 

by Shareholders representing at least fifty percent (50%) of the Bank’s capital. 

If such quorum cannot be attained at the first meeting, a second meeting shall 

be called for to be convened. Such call shall be published in the same manner 

as that for the call for the first meeting. The second meeting may be called for 

to be convened one hour following the time set forth the first meeting, 

provided that the call for the first meeting shall include an announcement of 

the possibility of holding such a meeting.      

 

The second meeting shall be valid only if attended by a number of Shareholders 

representing at least one-quarter (1/4) of the Bank’s capital. 

 

If a quorum is not met at the second meeting, a third meeting shall be 

convened in the same manner as stipulated in Article 31 of this By-laws. The 

third meeting shall be valid regardless of the number of shares represented 

therein after the approval of the competent authority.  
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Article 33: Voting in the Assembly: 

 

Every shareholder shall be entitled to one vote for each share which he 

represents at the Incorporation Assembly meeting. Every shareholder shall be 

entitled to one vote for each share which he represents at the General 

Assembly meetings. Cumulative voting must be used for the election of the 

Board of Directors. Notwithstanding the foregoing, members of the Board shall 

not be entitled to vote on any resolution of the General Assembly relative to 

releasing a director from liability for the period of his directorship, and in 

general, in any other matter for which they are prohibited to participate and 

vote pursuant to Companies Law. 

 

Article 34: General Assembly’s Resolutions: 

 

All resolutions of the Constituent and Ordinary General Assembly meetings 

shall be adopted by an absolute majority of the shares represented thereat. 

However, all resolutions of the Extraordinary General Assembly meeting shall 

be adopted by a majority vote of  two thirds of the shares represented at the 

meeting, unless the resolution to be adopted  is related to increasing or 

reducing the capital, extending the Bank’s term, dissolving  the Bank prior to 

the expiry of the term specified therefor under the Bank's Articles of 

Association or merging the Bank with another company or establishment, or 

amending the Bank's Articles of Association or By-laws, then such resolution 

shall be valid only if adopted by a majority of three-quarters (3/4) of the shares 

represented at the  meeting. 

 

Article 35: Deliberations in General Assembly: 

 

Each shareholder shall have the right to discuss the items listed on the General 

Assembly’s agenda and to address questions in respect thereof to the 

members of the Board and the auditors. The members of the Board and the 

auditors shall answer the Shareholders’ questions to the extent that shall not 

expose the Bank’s interests to any damage. If the Shareholder deems the 

answer to the question unsatisfactory, then he/it may refer the issue to the 

General Assembly whose decision in this regard shall be conclusive and 

binding. 
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Article 36: Presidency of the Assembly and the preparation of Minutes: 

 

The General Assembly shall be presided over by the Chairman of the Board of 

Directors or, his deputy in his absence or any other member to be elected by 

the Board from among its members in the absence of the Chairman and his 

deputy. 

 

Minutes shall be written for the Assembly meeting showing the names of the 

Shareholders present in person or represented by proxy, the number of the 

shares held by each, the number of votes attached to such shares, the 

resolutions adopted at the meeting, the number of votes assenting or 

dissenting to such resolutions and a comprehensive summary of the 

discussions that took place at the meeting. Such minutes shall be regularly 

recorded after each meeting in a special register to be signed by the Chairman 

of the Assembly meeting, the secretary and the canvasser. 
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SECTION VI: AUDIT COMMITTEE 
 

Article 37: Composition of the Committee 

 

The Audit Committee shall be formed by a resolution of the Ordinary General 

Assembly. It shall consist of not less than three and not more than five 

members of the non-executive directors of the Board of Directors, whether 

shareholders or others, as required by the relevant regulations and 

instructions. The Assembly’s resolution shall specify the tasks of the Audit 

Committee and its working rules and the remuneration of its members. 

 

Article 38: Quorum of the Committee  

 

A meeting of the Audit Committee shall be valid only if attended by the majority 

of its members and resolutions of the Committee shall be adopted by the 

majority vote of Directors who are present in person. In case of a tie, the 

Chairman shall have a casting vote. 

 

Article 39: Terms of Reference of the Audit Committee  

 

The Audit Committee shall have the authority to monitor the operations of the 

Bank. In this regard, it shall have the right to inspect the bank’s records and 

affidavits and request clarifications or statement from the members of the 

Board of Directors or the Executive Management. Also, it may request the 

Board of Directors to invite the General Assembly to convene if the Board 

impedes its functions, or the bank suffers serious damages or losses. 

 

Article 40: Audit Committee Reports 

 

The Audit Committee shall review the financial statements and reports of the 

Bank and the observations submitted by the auditors, and shall give its views, 

if any, on such statements and reports. The Committee shall also prepare a 

report on its opinion on the adequacy of the internal control system of the Bank 

and on the other activities that fall within the scope of its function. The Board 

of Directors shall provide sufficient copies of this report at the Bank’s head 
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office for the Shareholders’ review at least 10 days prior to the date of the 

convention of the General Assembly to provide each shareholder with a copy of 

it. The report shall be read during the Assembly meeting. 
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SECTION VII: AUDITORS 
 

Article 41: Appointment of Auditors 

 

(a) The Bank shall have two Auditors appointed annually by the Ordinary 

General Assembly from amongst internationally recognized chartered 

accountants licensed to operate in the Kingdom.  The Assembly shall 

determine the fees and the term of work of the auditors. The Assembly 

may at all times change the auditors without prejudice to their right to 

compensation if the change occurred at an inappropriate time or for an 

illegal reason.  

 

(b) The Board shall have the right to appoint an auditor who meets the 

requirements stated in Paragraph (a) above to fill any emergency 

vacancy that may occur in the office of the Auditors until the next 

Ordinary General Assembly meeting and the Board shall determine the 

fees of the Auditors so appointed. 

 

Article 42: Powers of the Auditors 

 

The Auditors have a statuary right of access, at all times, to the books, 

accounts, vouchers and other documents related to their work. They auditors 

also shall be entitled to require such information and explanations as they may 

think necessary to enable them to verify the Bank's assets, liabilities and other 

activities falling within their scope of operation. The Chairman of the Board of 

Directors should enable auditors to discharge their duties, and if the auditors 

have difficulty in this regard, they shall prove this in a report submitted to the 

Board of Directors. If the Board does not facilitate their work, the auditors shall 

request the Board to invite the Ordinary General Assembly to consider the 

matter.  

Article 43:  

The auditor shall make a report to the Ordinary General Assembly meeting on 

the validity of Bank's profit and loss account for the preceding fiscal year and 

the Bank's balance sheet until the end of that year. The auditors shall also 
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report on any difficulties they may have encountered in obtaining the data, 

clarifications and information they have requested and related to their work. 

They auditors must also report on any breaches of the provisions of the 

Companies Law, Banking Control Law and the Bank's Articles of Association 

they may have noticed during their audits. 
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SECTION VIII: ACCOUNTS OF THE BANK AND DISTRIBUTION OF 

PROFITS 
 

Article 44: Fiscal Year: 

 

The Bank’s fiscal year shall commence on 1st of January and end on the 31st of 

December of each Gregorian year. However, the Bank’s first fiscal year shall 

cover the period between the date of issuance of the Ministry of Commerce and 

Investment Resolution announcing the incorporation of the Bank and until   

31st of December of the following year. 

 

Article 45: Financial documents: 

  

(a) The Board of Directors shall prepare at the end of each fiscal year the 

Financial Statements of the Bank and a full report on the Bank’s 

activities and financial position for the preceding year and proposals 

as to the distribution of the net profits. The Board of Directors shall 

put such documents at the auditor’s disposal at least forty-five (45) 

days prior to the time set for convening the General Assembly meeting. 

 

(b) The documents referred to in paragraph (a) of this Article shall be 

signed by the Chairman of the Board of Directors and a set thereof 

shall be made available at the Bank’s head office for the Shareholders’ 

review at least ten (10) days prior to the time set for convening the 

General Assembly meeting. 

 

(c) The Chairman of the Board of Directors shall provide the shareholders 

with the Bank’s balance sheet, the Board of Directors’ report and the 

full text of the auditor’s report unless published in a daily newspaper 

distributed where the Bank’s head office is located, and shall send 

copies of such documents to the Ministry of Commerce, CMA and 

SAMA at least twenty-five (25) days prior to the date set for convening 

the annual General Assembly meeting. 
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Article 46: Distribution of Profits: 

 

The net profits of the Bank, after the deduction of all expenses and other costs; 

allocation of necessary reserves to meet “bad debts”, investment losses, and 

contingent liabilities as deemed necessary by the Board in accordance with the 

provisions of the Banking Control Law and SAMA’s directives, shall be 

distributed as follows: 

 

(a) Withholding necessary amounts for payment of the Zakat owed by the 

Saudi shareholders and income tax owed by the Non-Saudi 

shareholders according to applicable laws of the Kingdom.  The Bank 

shall pay such amounts to the competent authorities and shall deduct 

the Zakat owed by the Saudi shareholders and the income tax owed by 

the non-Saudi shareholders from the net profit of these shareholders, 

respectively. 

 

(b) Allocating at least 25% of the remaining net profit, after deduction of 

the Zakat and income tax as mentioned in paragraph (a) above, to the 

Statutory Reserve until this Reserve becomes equal at least to the 

paid-up capital. 

 

(c) Allocating from the remaining net profits, after   deduction for the 

Zakat and Statutory Reserve, an amount equal to at least 5% of the 

paid-up capital for the payment of dividends to shareholders upon 

recommendation of the Board and as resolved by the General 

Assembly. If the remainder of profits due to the shareholders is not 

sufficient for payment of dividends to the shareholders, the 

shareholders shall have no right to claim the payment of such amount 

in the following year(s). 

 

(d) The remainder, after all allocations of amounts mentioned in 

paragraphs (a), (b) and (c) above are made, shall be used in any 

manner recommended by the Board and resolved by the General 

Assembly. 
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(e) In computing the necessary allocations for the Statutory and other 

reserves from the net profits (after deducting the Zakat and income 

tax) the participation proportion of both Saudi and non-Saudi 

shareholders shall be maintained.  Each group of the shareholders 

shall participate in such reserves pro rata to their respective 

shareholding participation in the capital. Such participation shall be 

deducted from their respective shares of net profit. 

 

Article 47: Profits Entitlement: 

 

A Shareholder shall be entitled to its share of the profits in accordance with the 

General Assembly resolution issued in this regard. The GA resolution shall 

determine the date of maturity and date of distribution of dividends. Profits 

shall be entitled to shareholders registered in shareholders' registers at the 

end of the day specified for the distribution of profits. 

 

Article 48: Distribution of preferred share dividends: 

 

If no profits are distributed for any financial year, profits shall not be 

distributed for the following years until after the payment of the percentage 

determined in accordance with the Companies Law and the Banking Control 

Law to the holders of preferred shares for this year.  

 

If the bank fails to pay the percentage of profit specified by the Companies Law 

for a period of three consecutive years, the General Assembly of the holders of 

these shares held in accordance with the provisions of the Companies Law, 

may decide their attendance of the meetings of the General Assembly of the 

bank and participate in the voting, or to appoint their representatives in the 

board of directors on a pro rata basis to the value of their shares in the capital, 

until the bank can pay all the initial profits allocated to the owners of these 

shares from previous years. 

 

Article 49: Losses of the bank: 

 

1. If the Bank's losses amount to, at any time during the year, one-half (1/5) of 

its capital, then any official of the bank or the Auditors shall immediately 
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upon knowing this notify the Chairman of the Board of Directors and the 

Chairman of the Board shall immediately notify the members of Board of 

Directors accordingly. The Board of Directors shall, within fifteen days, of 

knowing this call the Extraordinary General Assembly for meeting within 

forty-five days from the date of its knowledge of the losses, to consider 

whether to increase or reduce the capital of the bank in accordance with the 

provisions of the Companies Law to the extent that the loss rate falls below 

one-half of the paid capital, or to dissolve the bank prior to the expiry of the 

term specified therefor under these By-Laws. SAMA should be immediately 

informed of such developments and its written consent should be obtained 

to amend the capital. 

 

2. The Bank shall be deemed dissolved by the force of the Companies Law and 

after the written approval of SAMA if the General Assembly does not meet 

within the period specified in paragraph (1) of this Article, or if met and was 

unable to resolve on the matter, or if it decides to increase the capital in 

accordance with the conditions stipulated in this Article and that the full 

capital increase has not been subscribed within 90 days of the issuance of 

the Assembly's decision to increase the capital. 
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SECTION IX: Dissolution and Liquidation of the Bank 
 

Article 50: Expiry of the Bank: 

 

The bank shall go into liquidation as soon as it expires, and it shall retain its 

legal entity to the extent necessary for the liquidation. The voluntary 

liquidation decision shall be issued by the extraordinary general assembly. The 

liquidation decision shall include the appointment of a liquidator, specify its 

powers, fees, restrictions on his powers and the length of time necessary for 

liquidation. The period of voluntary liquidation should not exceed five years and 

may not be extended for more than that unless by a court order and the power 

of the bank's board of directors expires. The powers of the Board of Directors 

shall cease upon the Bank’s dissolution. However, the Board of Directors shall 

remain responsible for the management of the Bank until the liquidator has 

been appointed. The Bank’s administrative departments shall maintain their 

powers to the extent that they do not conflict with the powers of the 

liquidators.  
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SECTION X: CONCLUDING PROVISIONS 
 

Article 51:  

The banking control law shall be applicable to all that is not provided for in 

these By-laws. In the absence of a regulatory rule in the banking control law, 

the Companies Law and its Regulations shall be applied.  

 

Article 52: 

This system shall be lodged and published in accordance with the provisions of 

the Companies Law and its Regulations. 


