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In the Name of God, the Most Gracious, the Most
Merciful

Arab National Bank
(A Saudi Joint-Stock Company)

The Bylaws

Chapter 1 :Incorporation of the Company

Article (1): Incorporation:

Subject to the Bylaws, this Saudi joint-stock company
is incorporated by the concerned shareholders in
accordance with the provisions of the Companies Law
and the Banking Control Law, as well as with the
provisions of other laws in force in the Kingdom of
Saudi Arabia and the provisions of these Bylaws.

Article (2): Company Name:

The name of the Company is (Arab National Bank) “a
Saudi joint-stock company,” hereinafter referred to as
“the Company”.

Article (3): Objectives of the Company:

The objectives of the Company are to engage in
banking operations in accordance with the provisions
of the Banking Control Law and the provisions of
other laws and regulations of the Kingdom of Saudi
Arabia and instructions issued by Saudi Central Bank
(SAMA). The Company, whether for its own account or
for the account of others inside or outside the
Kingdom of Saudi Arabia, carries out all types of
banking operations, including the following
operations:
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10.

11.

Opening current accounts and receiving on-
demand deposits and/or time deposits in the
Saudi currency or other currencies.

Opening savings accounts and similar types of
accounts in the Saudi currency or other
currencies.

Issuing, deducting, accepting, and dealing in
promissory notes, bills of exchange, drafts,
commercial banknotes, and

papers, coins,

currencies of any kind.

Granting loans and/or providing other facilities,
whether with or without collateral, in the Saudi
currency or other currencies.

Dealing in stocks and debt securities for the
Company's account and/or for clients' account.

Dealing in debt securities and other bonds
evidencing commitment issued or guaranteed by
the Saudi government, foreign governments, or
financial institutions.

Opening Letters of Credits, issuance of guarantees
and granting banking facilities for import, export,
and local trade operations.

Owning, possessing, selling, and dealing in foreign
currencies, commodities, valuable minerals, and
coins.

Receiving cash money, documents, and things of
value by way of deposit, by way of loan, or for
safekeeping, and issuance of proof of receipt.

Obtaining credits from government institutions,
banks, and other financial institutions, whether
domestic or foreign, and offering credits to any of
these institutions.

Opening and operating accounts in the name of
the Company at domestic or foreign banks or
other financial institutions.
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12.

13.

14.

15.

16.

17.

18.

19.

20.

Creating deposit funds and managing and renting
the same.

Acting as an agent, correspondent, or
representative for domestic or foreign banks.

Exercising the transaction of money transfer to
other places in the Kingdom of Saudi Arabia or
abroad.

Carrying out, as agents, the operations of
collecting money, bills of exchange, bonds, and
any documents in the Kingdom of Saudi Arabia or
abroad.

Carrying out any other banking transactions that
are not prohibited under the banking and
monetary regulations in force in the Kingdom of
Saudi Arabia.

Establishing, operating, and managing
storehouses and other warehouses for storing
goods and commodities, and granting loans
against these goods and commodities.

Acting as a financial agent or representative or
participating in any other capacity in managing
the business of any other natural or legal person,
or other persons.

Collecting amounts owed by a third party,
whether inside or outside of the Kingdom of Saudi
Arabia, on behalf of any other natural or legal
person, or in its capacity as a trustee, executor of
awill, or a pledge creditor, and issuing clearances
and receipt vouchers.

Supporting, offering, guaranteeing, undertaking,
participating in, managing, and executing any
public or private issuance by any state,
municipality, institution, or company, of the
shares, bonds, debt bonds, payment bonds,
traded instruments, and other receivables in the
Kingdom of Saudi Arabia or elsewhere, and
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21.

22.

23.

24.

25.

26.

27.

developing, trading in, or disposing of such
securities.

Managing, selling, exploiting, possessing, and
trading in any money, rights, or interest in any
movable or immovable money that may belong to
the Company or be owned, or that may come into
the Company’s possession in fulfillment of all or
some of its liabilities, or as a guarantee for any
loans or facilities provided by the same, or that
may relate in any other way to such claim or such
guarantee within the limits prescribed by the
regulations.

Owning all or part of the business and its
intangible components and assets with respect to
any company or person as a guarantee or to fulfill,
in whole or in part, any loan or credit facilities
provided by the Company.

Borrowing money and executing loan contracts to
the Company with respect to any funds needed by
the Company, mortgaging the Company’s assets,
or providing any other guarantee to repay loans
or fulfill the Company’s liabilities arising from
loans in the Kingdom of Saudi Arabia or
elsewhere.

Performing all other acts and actions which are
likely to contribute to the progress of the
Company’s business or otherwise expanding
them, and are subject to the private provisions
and laws which are in effect in the Kingdom of
Saudi Arabia.

Financing car leasing activity.

Issuing medium-term loan bonds/instruments.

Exercising real estate financing activity.

The Company carries out its activities in accordance
with the applicable regulations and after obtaining
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the necessary licenses from the competent
authorities, if any.

Article (4): Partnership and Ownership in Companies:

The Company may establish companies on its own
(with limited liability or closed joint-stock), provided
that the capital is not less than (5) million SAR. It may
also own stocks and shares in other existing
companies or merge with them. It may participate
with others in the establishment of joint-stock or
limited liability companies, after fulfilling the
requirements of the regulations and instructions
followed in this regard, and after obtaining the
written non-objection from SAMA. The Company may
also dispose of these stocks or shares, provided that
this does not include mediation in their trading.

Article (5): The Head Office of the Company:

The head office of the Company is located in the city of
Riyadh, and the Extraordinary General Assembly may
move the head office to any other city in the Kingdom
of Saudi Arabia. The Company may establish
branches, offices, or agencies inside or outside the
Kingdom of Saudi Arabia by a decision of the Board of
Directors (“Board”), subject to the provisions of the
laws and regulations in force in the Kingdom of Saudi
Arabia, after obtaining the written no-objection from
SAMA.

Article (6): Term of the Company:

The term of the Company is ninety-nine (99)
Gregorian years commencing from the date of its
registration in the Commercial Register. This period
may always be extended by a decision issued by the
Extraordinary General Assembly at least one year
prior to the expiry of its term.
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Chapter 2 :Capital & Shares

Article (7): Capital:

1. The Company’s issued capital is set at fifteen
billion Saudi Riyals (15,000,000,000 SAR), paid in
full divided into one billion and five hundred
(1,500,000,000) shares of equal nominal value,
each with a nominal value of ten Saudi Riyal (10
SAR), all of which are ordinary shares.

2. Shares of the same type or class shall be of equal
nominal value, and may not be issued for less than
their nominal value.

Article (8) Subscription to the Company's shares:

The founders and shareholders have subscribed to all
the shares of the issued capital, amounting to fifteen
billion (15,000,000,000) riyals, paid in full.

Article (9): Types and Classes of Shares:

1. Pursuant to relevant laws & regulations, the
Extraordinary General Assembly of the Company
may, according to the principles set by the
competent authority, and after obtaining SAMA
written non-objection in advance, issue different
types and classes of shares, provided that it is not
permissible to modify or cancel any of the related
rights, obligations or restrictions associated with
those shares, or converting any type or class of
them to another type or class if this results in
amending or canceling the rights or obligations
related to the type or class of shares that will be
transferred, or issuing shares of a specific type or
class that would result in prejudice to the rights of
another class of shareholders, Except after
obtaining the approval of a special assembly
formed in accordance with Article (89) of the
Companies Law.

2. Preferred shares do not give the right to vote at
the General Assemblies of shareholders, unless
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the Company fails to pay holders of those shares
the specified percentage of the Company’s net
profits after deduction of reserves (if any) for
three consecutive years, and each Preferred
Share shall have one vote in the General
Assembly.

3. Preferred shares give their holders the right to
obtain a percentage of the Company’s net profits
in priority over the ordinary shareholders, after
statutory reserve has been set aside.

Article (10): Trading in Shares:

The Company's shares are traded in accordance with
the provisions of the Capital Market Laws and its
implementing regulations and subject to the Saudi
Central Bank (SAMA) instructions.

Article (11): Sale of Partly Paid-Up Shares:

1. A shareholder shall pay the remaining value of a
share at the specified dates. If a shareholder fails
to pay on the due date, the Board may, after
notifying such shareholder by registered mail or
through any means of contemporary technology,
sell such share in a public auction or in the capital
market, as the case may be, in accordance with the
rules set by the relevant laws & regulations.

2. The Company shall receive the amounts due
thereto from the sale proceeds and shall repay
any remaining amount to the shareholder. If the
sale proceeds are insufficient to cover these
amounts, the Company may satisfy such amounts
from the shareholder’s property.
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Rights associated with shares the value of which
is not paid by the due date shall be suspended
until such shares are sold or the due amount is
paid in accordance with the provision of
paragraph one (1) of this article; such rights
include the right to receive dividends and attend
shareholder assemblies and vote on their
decisions. However, the non-paying shareholder
up to the sale date may pay the due amount, in
addition to any related expenses incurred by the
Company; in such case, the shareholder shall have
the right to demand payment of dividends.

Article (12): Conversion of Shares:

1.

The Company may convert one type or class of
shares into another type or class of shares by
resolution of the Extraordinary General Assembly
and in accordance with provisions stipulated in
the Companies Law and its implementing
regulations.

Ordinary and Preferred shares and their classes
may be converted into redeemable shares or any
classes subject to the approval of all shareholders
of the company.

Article (13): Sale and Buy-back (Purchase) of
Company Shares:

1.

The Company may, after obtaining SAMA's
written non-objection and with the approval of
the extraordinary general assembly, buy back its
ordinary, preferred shares or redeemable shares
in accordance with the relevant laws &
regulations.

After obtaining SAMA'’s written non-objection, the
Company may in addition buy back its shares to
use them as treasury shares for the purpose of
allocating them to an employee share incentive
plan. The shares purchased by the Company shall
not have votes in the shareholders' Assemblies in
accordance with relevant laws & regulations.

The Company may, with the approval of the Board
of Director, sell its treasury shares without
prejudice to the Extraordinary General
Assembly's resolution on the approval of buying
these shares.
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Article (14): Capital Increase:

The Extraordinary General Assembly may, after
obtaining the written approval of the Saudi
Central Bank, decide to increase the Company’s
issued capital, provided that the original issued
capital has been fully paid up.

The Extraordinary General Assembly may, in all
cases according to relevant laws & regulations,
allocate all or part of the shares issued for capital
increase to employees of the Company and/or all
or part of its subsidiaries. Shareholders may not
exercise pre-emptive rights if the Company issues
shares for employees.

In all cases, the nominal value of the new shares
shall be equal to the nominal value of the original
shares of the same type or class.

At the time the Extraordinary General Assembly
issues a decision approving the capital increase, a
shareholder will be entitled to a pre-emptive
right to subscribe to the new shares issued
against cash contribution. Such a shareholder
shall be notified of their pre-emptive right, if any,
by registered mail sent to the address stated in
the shareholders’ register or by any
contemporary means of technology And such
shareholder shall also be notified of the decision
of capital increase as well as of the conditions and
method of subscription, duration and
commencement and expiry date of the
subscription subject to the type and class of
shares owned by the shareholder.

The Extraordinary General Assembly may stop
application of the pre-emptive right vested in
shareholders to subscribe to the capital increase
against cash contribution or may grant such right
in persons other than the shareholders in the
cases in which it believes this is deemed
beneficial for the Company’s interest.
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In accordance with the terms stipulated under the
Banking Control Law and SAMA instructions, the
Companies Law, and its Implementing
Regulations, a shareholder may sell or assign the
pre-emptive right with or without financial
consideration.

Subject to Paragraph five (5) above, the new
shares shall be distributed to holders of pre-
emptive right who requested subscription in
proportion to their pre-emptive right of the total
pre-emptive rights resulting from the capital
increase, provided that the shares they receive do
not exceed the number of new shares they
requested, taking into consideration the type and
class of their shares. The remainder of the new
shares shall be distributed to holders of pre-
emptive right who requested more than their
respective shares in proportion to their pre-
emptive right of the total holders of pre-emptive
right who requested more than their respective
shares in proportion to their pre-emptive right of
the total pre-emptive rights resulting from the
capital increase, provided that the shares they
receive do not exceed the number of new shares
they requested. The remaining shares shall be
offered to third parties, unless the Extraordinary
General Assembly decides or the Capital Market
Law states otherwise.

Article (15): Capital Reduction:

The Company’s capital may, by decision of the
Extraordinary General Assembly, be reduced,
following the written approval of the Saudi
Central Bank, if the capital exceeds the
Company’s need or if the Company suffers losses.
In the latter case only, the capital may be
reduced, provided that the Company's capital is
not less than the minimum stipulated in the
Companies Law and Banking Control Law, in
accordance with the instructions issued by the
Saudi Central Bank.
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However, the decision to decrease the capital
shall not be issued until a statement prepared by
the Board of Directors stating the grounds for
such decrease, the Company’s liabilities, and the
effect of the decrease on satisfying such
liabilities. Said statement shall include the
report of the Company's auditor.

If the capital reduction is a result of the capital
being in excess of the Company’s need, the
creditors shall be invited to submit their
objections -if any - to the reduction at least (45)
days prior to the date set for the extraordinary
general assembly meeting to decide on the
decrease. The invitation shall include a
statement indicating the amount of capital prior
to and after the decrease, the date of the meeting,
and the date the decrease becomes effective. If a
creditor objects to such reduction and submits to
the Company their documents on the specified
date, the Company shall pay their debt, if already
due, or shall provide them with sufficient
guarantee to satisfy their debt, if it is due in the
future.

If a creditor notifies the company of his objection
to the decrease and the company fails to pay his
due debt or to provide him with a sufficient
guarantee if his debt is not due, he may petition
the competent judicial authority prior to the date
set for deciding on the decrease in the
Extraordinary General Assembly meeting. The
competent judicial authority may, in such case,
order the payment of the debt, the provision of a
sufficient guarantee, or the adjournment of the
extraordinary general assembly meeting, as the
case may be.

Capital decrease shall not be invoked against a
creditor who has submitted his application on
the dates stipulated above, unless his due debt is
paid or he is provided with a sufficient guarantee
for undue amounts.

Equality among holders of shares of the same
type and class shall be observed upon the
decrease of capital.
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Article (16): Issuance of Debt Instruments &
Financing Sukuk:

1.

The Company may, after obtaining the written
non-objection of SAMA, and in accordance with
Capital Market Law and relevant regulations,
issue debentures and deeds which are in
conformity with the provisions of Islamic Shari’a,
in one or several parts, by one or a series of
issuances, from time to time, as per the times,
amounts and conditions determined by the Board
of Directors, without needing to resort to the
shareholders’ General Assembly in this regard,
provided that such instruments and deeds shall
not be convertible to shares, and provided that
the value of such instruments and deeds shall not
exceed the value of the Company’s capital

The Company’s Board of Directors may take all
the procedures necessary for issuing debentures
and deeds and obtain the necessary approvals
from the competent authorities; the Board of
Directors may authorize a person or a group of
other persons in accordance with the powers
granted to it, and give them the right to authorize
others.

Chapter 3: The Board of Directors

Article (17): Formation of the Board of Directors:

1.

The Company shall be managed by a Board of
Directors comprising ten (10) members, all being
natural persons for a period of three years,
subject to renewal, after obtaining the written
non-objection of SAMA before nominating any of
them.

The General Assembly of shareholders shall elect
seven (7) members of the Board, using
cumulative voting (Elected Members”). And as
long as the Arab Bank PLC owns the percentage of
at least (30%) of the shares, it may, after
obtaining a written non-objection from SAMA,
appoint three (3) of the Board members
(“Assigned Members”), and may replace them or
replace any one or more of them; and having
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obtained SAMA'’s written non-objection, such
appointment or replacement shall be effected by
a decision to be issued by the Board of Directors
of the Arab Bank PLC, and shall notify such
decision by way of a letter to be addressed to the
Company’s Board of Directors. Any shareholding
percentage enjoyed by Arab Bank PLC that
exceeds the above-mentioned percentage is
entitled to use it to elect one of the seven (7)
elected members through cumulative voting.

3. Arab Bank PLC may not use its voting rights on the
basis of which it was appointed to elect the
remaining members of the Board of Directors.

Article (18): Expiration or termination of
membership of the Board:

1. Membership of the Board of Directors ends with
the expiry of its term or with the expiration of the
member’s eligibility in accordance with laws &
regulations in force in the Kingdom. The General
Assembly may, based on a recommendation from
the Board of Directors, terminate the
membership of any member who fails to attend
three (3) consecutive meetings or five (5) non-
consecutive meetings during the course of
his/her membership without an excuse
acceptable to the Board, subject to the
instructions issued by SAMA.

2. The Ordinary General Assembly may, at any time,
and pursuant to written notice to be sent to SAMA,
remove all or part of the Board members. In this
case, the Ordinary General Assembly shall elect a
new Board of Directors or a replacement for the
dismissed member (as the case may be) in
accordance with the provisions of the Companies
Law and its Implementing Regulations and
instructions issued by SAMA.

Article (19): Expiry of the term of the Board of
Directors, resignation of its members, or membership
vacancy:

1. The Board of Directors shall, before the end of its
session, call the Ordinary General Assembly to
convene to elect a Board of Directors for a new
session. In the event of failure to elect a Board for
a new term and the term of the current Board has
lapsed, the members of such Board shall continue

oudaa ) A 5y QUS; AS3Lb a sl g £ 0,0 (oad) i) 50 (udaa
B3 Eah ) i) Ly aialy gl Asla Lpd (g1 A ) 510
Al gdae Al A Lgaading off A gag oo 5 gS3al) Apudll 0
oS AN Gy gualtl) PR e Guadiiall (V) Aapad) slaeY) (e

$Us (e Al Ay guall) 4B gha aladia) @0, (i ad) il Ssm Y
B (udaa plaef Bl QA b gle

soudaall Ay guae L) ol slgiil 3(V A) Balal)

L suand) Ladua plgiily of Aida plgiily 5 )aY) (ulaa &y g (g3
Aaladl Lmaall joamg ASlaall B Ayl cilagdes gf alai oY by
sl ) (o S (e Ay pas £1gd) BIY) Gulana (1 A g5 Sl B
48 jiia clelaial (0) duad gl A3l cileLaia) (F) A ) gaa e
&o dlliy S0 Gulaa ALy £ g pdia yie (90 Algs Baa PA
L) (g 38 yal) i) (e B jabial) cilagladil) 5o ja

(LS (g grad) (g 38 sall i £30) amy cAzatad) Lalad) Lmandl s
Al Lpanl) o g caguans ol B0 (ulaa slae amaa J3e
saad) Jaa Jag e b 51 (e QLA Alad) oda & dgalal)
Adai¥y oS il AUl alalY Udy dllly (1Y) uuay) Jgjnal
cgdgrad) (g 38 pall el (e 3 jaluall cilaglatl g 4;045Y

sy guanl) g gl Aduzas ] ) Jie) gf 812 (udana Baa slgil) () 4) Bakal)

Agalad) dalad) Amand) go by 0 A3 53 e g JB 51 ulaa o
oalaea QLA et 139 Banan B gal 3 03] Gudaea GILASHY Aliaiy) )
b olael paiuy ( Aal) ulaall 599 Cuglilg Buaa 394l 5))
Vol o By 5530 503 Gulaa QAT G ) pgilaga o

5 adl) 8403 i) em.m ZS}IJ\ ]

(dl.:\lal\ SJ\J!) @L}S\ @):d\ i
A\ii°/~1/\’ié:um\ ‘éJMdM
AY e[ oy Gl gall (Y+yervVaNY)

=3 iaia 14 (040

dadall 4,

AY Y E[ VYN fo s Balatal) jalall S dalad) Amaad) i) B o Uiy il 3%




to perform their duties until a new Board is
elected, provided that the period of such
continuation of the lapsed Board does not exceed
(90) days from the end date of the Board’s term.
And the Board shall undertake all necessary
procedures to elect a new replacement Board
before the expiry of the period specified in this
paragraph.

In the event that the Chairman and members of
the Board resign, they shall call for the Ordinary
General Assembly meeting to convene in order to
elect a new Board, and such resignation shall not
be effective until a new Board is elected, provided
that the period of such continuation of the
resigned Board does not exceed (120) days from
the date of such resignation. And the Board shall
undertake all necessary procedures to elect a new
replacement Board before the expiry of the
period specified in this paragraph.

A member of the Board of Directors may resign
from the membership of the Board by virtue of a
written notification addressed to the Chairman of
the Board. If the Chairman of the Board resigns,
the notification must be directed to the remaining
members of the Board and the Secretary of the
Board. Resignation is effective - in both cases -
from the date specified in the notification.

Article (20): Vacant Positions in the Board:

1.

If the position of a Board member becomes
vacant, due to the death or resignation of any of
its members, and this vacancy does not result in a
breach of the conditions necessary for the validity
of the meeting of the Board due to a decrease in
the number of its members below the minimum,
the Board may, in the event that the member
whose position became vacant was one of the
elected members of the Board - appoint a board
member temporarily in the vacant position after
obtaining a written non-objection from the Saudi
Central Bank, provided that such member meets
the required conditions of experience and
competence. The appointment shall be presented
to the Ordinary General Assembly in its first
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meeting, and the new Interim member completes
the term of his/her predecessor only.

If the member whose position became vacant is
one of the members appointed by the Arab Bank
PLC, the appointment shall be made in accordance
with the method stipulated in Article Seventeen
(17) of these Bylaws.

In both cases, the Commercial Registry, the
Capital Market Authority, shall be notified within
(15) days from the date of appointment, and
notifying SAMA within (5) working days.

If the Board of Directors fails to convene due to
not satisfying the minimum number of members
as prescribed in these Bylaws, the existing
members shall call for an Ordinary General
Assembly within sixty (60) days to elect the
required number of members.

Article (21): Powers of the Board:

1.

Subject to the provisions of the Banking Control
Law and the instructions issued by SAMA and
taking into account the powers reserved for the
General Assembly the Board of Directors shall
have all the powers necessary for managing the
Company’s business and achieving its purposes,
in order to exercise all powers, and shall perform
all the works and actions, which the Company
may perform under these Bylaws.

The Board of Directors, in particular, shall have
the full right to conclude an agreement for
technical management between the Company and
Arab Bank PLC after obtaining the written no-
objection from SAMA.

The Board of Directors shall have the power to
obtain loans for periods exceeding three (3)
years, to purchase real estate (Subject to the
relevant laws) The Board may also oversee the
Company's assets, provided the Board obtains the
approval of the General Assembly when selling
assets whose value exceeds twenty five percent
(25%) of the value of the Company’s total assets,
whether the sale is made through one transaction
or several transactions. In this case, the
transaction that leads to exceeding twenty five
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percent (25%) of the value of the company’s
assets shall require the approval of the General
Assembly. Such percentage is calculated from the
date of the first transaction that took place during
the previous twelve (12) months. The Board also
has the power to sell real estate and mortgage the
same, in addition to the acceptance of the
mortgage in favor of the bank (mortgage) and to
discharge the Company’s debtors of their
obligations, to reconcile and accept arbitration.
However, the Board may not donate any part of
the Company’s funds, except within the limits
determined by the laws in force in the Kingdom of
Saudi Arabia.

The Board may within the limits of its powers,
authorize one or more of its members, or a third
party to undertake specific work(s) for the
duration and terms which are deemed
appropriate by the Board.

Article (22): Remuneration of the Board Members:

1.

Subject to the instructions and limits issued by
SAMA, the remuneration of the Board of Directors
shall be a fixed amount, and an allowance for
attending meetings, in accordance with the
provisions stipulated in the Companies Law, its
Implementing  Regulations, and related
regulatory instructions. The Company shall pay to
the Board members all the actual and reasonable
expenses incurred by them in order to attend the
meetings of the Board and other committees,
including travel, accommodation, and housing
expenses.

The Board’s report to be submitted to the annual
Ordinary General Assembly must include a
comprehensive statement of all the amounts each
Board members received or were entitled to
receive during the fiscal year in the form of
remuneration, meeting allowances, expense
allowances and other benefits. The report must
also include a statement of the amounts received
by the Board members in their capacity as
employees or executives, or in exchange for
technical, administrative, or consulting services
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as well as an account of the number of Board
meetings and the number of meetings attended by
each member.

Article (23): The Chairman, Vice-Chairman and
Managing Director:

1.

Subject to the provisions of the Banking Control
Law and the instructions issued by SAMA, the
Board shall appoint at its first meeting -after
obtaining the written no-objection from SAMA-
from among its members a Chairman of the
Board, Vice-Chairman and Managing Director,
and the Chairman of the Board shall be Saudi
national.

Itis not permissible to combine the position of the
Chairman of the Board of Directors with any other
executive position in the Company. The Managing
Director shall be selected from among the
members appointed by Arab Bank PLC.

The Board shall determine the special
remuneration to be paid to each of the Chairman
of the Board and the Managing Director in
addition to the remuneration determined for
each member of the Board of Directors in
accordance with Article twenty two (22) of these
Bylaws, provided that the total remuneration of
the Chairman does not exceed twice the
remuneration of a member of the Board of
Directors, as stipulated in Article twenty two (22)
of these Bylaws and within the limits provided for
in the Companies Law, its Implementing
Regulations, and the official instructions issued in
this regard.

The Board, after obtaining SAMA's written non-
objection, appoints a secretary and determines
the conditions for the work and remuneration of
the same; the Secretary shall be responsible for
recording the deliberations of the General
Assembly (if necessary) and the Board's
deliberations and decisions in minutes, and
recording them in the special record, as well as
keeping this record.

The term of the Chairman, the Vice Chairman, the
Managing Director, and the secretary shall not
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exceed the term of their respective memberships
in the Board, and the Board of directors may
remove the chairman, vice-chairman, managing
director, and Board secretary, or any of them,
from their positions. However, this shall not
result in the termination of their Board
membership.

A) Powers of the Chairman:

The Chairman shall have the right to call the
Board to a meeting, and he/she presides over the
Board of Directors’ meetings, as well as the
meetings of the General Assembly, and represents
the Company before all private, public, and
others, including the judiciary and arbitration
panels, and in this regard, he/she shall have the
right to claim, file lawsuits, plead and defend, in
any lawsuit filed by or against the Company, hear
cases and respond to them, acknowledge, deny,
conciliate, waive, request an oath, and deny and
reject the same, to summon witnesses, provide
evidence, to challenge and reply to the same, to
amend and object to fraud, appeal forgery, deny
handwriting, seals and signatures, request a
travel ban and the lifting of the same, request
seizure and execution, refer to seizure and
enforcement departments, request arbitration,
appoint experts and arbitrators, challenge the
reports of experts and arbitrators, recuse and
replace them, request the enforcement of
judgments and all other executive bonds, accept
and deny judgments, and object to judgments,
request for appeal, cassation, petition for
reconsideration, request for rehabilitation,
request intercession, marginalization of
judgments instruments, accomplish the
requirements for attending hearings in all cases
in all courts, receive sums, receive judgments’
instruments, request the judge to step aside,
request entry and intervention, and request
referral of the case to general courts and
administrative courts (Board of Grievances) and
commercial courts and labor bodies, the
Committee for the Resolution of Securities
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Disputes, committees for banking disputes, the
Committee for the Resolution of Violations and
Financial Disputes of all degrees, committees for
the resolution of insurance disputes and
violations of all degrees, offices for the settlement
of commercial paper disputes, the Committee for
the Resolution of Tax Violations and Disputes, and
the Appeal Committee for Tax Violations and
Disputes, and with the Public Prosecution, and to
request to set aside the judgment before the
Supreme Court, selling and conveyance to the
buyer and receiving price, purchase, acceptance
of conveyance, payment of price, mortgage,
release of mortgage, acceptance of mortgage,
pledge, right to modify the value of mortgaged
real estate by increase or decrease, approval to
amend the area, limits and length of mortgaged
real estate, modification of plot number and
layout of the mortgaged property, sorting and
segmentation of mortgaged real estate, and
extraction of mortgaged real estate deed,
replacement of lost mortgaged real estate and
annexation of the area of the mortgaged real
estate and the assignment of an area of the
mortgaged real estate and the sale and
conveyance to the heirs / the sale of the share /
the assignment of the share / the assignment in
favor of the State’s property / the assignment of
the leased land and the ownership of real estate
for the purpose of real estate financing according
to the real estate financing law, the merging of the
instruments, the updating of the instruments and
their introduction into the comprehensive system
and the assignment of the shortfall in surveying,
amending the owner’s name, civil registry
number, leasing, signing lease contracts,
renewing lease contracts, receiving rent,
canceling and rescinding lease contracts,
registering contracts in the Ejar electronic
network of rental services, signing lease contracts
for the Ejar electronic network and all contracts
related to the rental process, and amending the
rental contracts of the electronic Ejar network,
cancellation and termination of the rental
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contracts of the Ejar electronic network, and the
receipt of the rent, and receipt and delivery of
rental units, use and implementation of all
services available through the Ejar electronic
network, end all procedures related to the rental
process through the Ejar electronic network,
refer to notaries of justice to inquire about real
estate, certify copies of real estate deeds, retail
and sort, extract a damaged or lost replacement
deed, and receive the check, including the excess
area adjacent to the land, converting cubits to
meters in the deed, converting feet to meters in
the deed, converting agricultural land to
residential or industrial, modifying borders,
lengths, total area, plot number, deed number and
date, neighborhood name, plot number, owner
name, building proof, receipt of the deed, receipt,
delivery, and reference to all relevant authorities,
and the making of all the necessary procedures,
and the signing of documents that require the
same, signing before the notary public on the
Articles of Incorporation and Bylaws of the
companies in which the Company participates or
contributes with others or is wholly owned by the
Company, signing the amendment appendices
and signing partners’ decisions, for example, but
not limited to (amending the Article of
Management, Appointing and Dismissing
Managers, Appointing and Dismissing Members
of the Board, amending the Capital Article, the
Company’s objectives, determining the managers’
powers), receiving surplus allocation, buying and
selling shares and stocks, and receiving value and
profits, opening accounts at banks in the name of
the Company, signing agreements, closing
accounts at banks in the Company’s name,
registering agencies and trademarks, waiving or
canceling the same, attending general assemblies
of companies owned, participating in or
contributing to the Company, opening files for the
Company, extracting and renewing commercial
records for the Company, subscribing to the
Chamber of Commerce and renewal of the
subscription, referring to the Quality
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Management of the Saudi Standards, Metrology
and Quality Organization, extracting and
renewing licenses, referring to
telecommunications companies, installing fixed
or mobile phones in the name of the Company,
referring to the Ministry of Investment and
signing before it, referring to the Capital Market
Authority, entering tenders, receiving forms, and
signing contracts for the Company with third
parties, publishing the Articles of Incorporation
and amendment annexes and their summaries
and statutes, referring to the management of
commercial records, reservation and registration
of the trade name, waiving the trade name,
signing all documents at the Chamber of
Commerce, approving the signature with the
Chamber of Commerce and canceling it, entering
tenders, receiving forms, and registering in the
electronic services of the Chamber of Commerce,
activating services and receiving the pin code, to
follow up with The General Authority of Zakat and
Tax, the Civil Defense Authority, to obtain fencing
and demolition permissions, to follow up with the
General Department of Urban Planning, to obtain
building or restoration permissions, to obtain
building completion certificates, to obtain health
cards, to make plans for lands owned by the
Company, to follow up with the mayorship, to sign
contracts with building establishments and
contractors, to follow up with the governorate
and the Department of Judgment Enforcement, to
follow up with Road Security Forces Command, to
follow up with the Public Investigation Bureau,
Administrative and Criminal Investigations, the
Control and Anti-Corruption Authority, to follow
up with the General Directorate of Prisons and the
General Directorate of Civil Defense, to follow up
with the Saudi Traffic for the transfer of title of
cars owned by the Bank, to follow up at all
ministries, governmental and semi-governmental
bodies and institutions.

The Chairman of the Board of Directors shall have
the right to authorize or delegate (by written
decision) some of his powers to any other Board
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member, or third parties, with all or part of what
is stated above, and give such agents the power to
authorize others, including the appointment of
legal counsels, lawyers and legal representatives
for the Company from among the Company’s
employees (inside or outside the Kingdom of
Saudi Arabia) in accordance with the relevant
laws & regulations, and he/she shall grant them
the right to sign on behalf of the Company within
the scope of the powers of attorney granted to
them, and to represent the Company before all
private and official authorities, courts, judicial
bodies and committees to defend, plead and claim
with respect to any lawsuit filed by or against the
Company, inside or outside the Kingdom, at all
stages of litigation, and he/she shall have the
right to remove them;

3. The Vice-Chairman of the Board shall replace the
Chairman in case of absence.

B) Powers of the Managing Director:

The Managing Director shall be the first executive
official, and he shall act in accordance with the
provision of Article (23) of these Bylaws, and without
contravening the provisions of the Banking Control
Law and the instructions issued by SAMA, he/she shall
conduct the Company’s daily affairs, which include,
but are not limited to, the following business and
actions:

1. To conclude transactions, deemed to be
within the scope of the Company’s business, and to
sign documents and contracts, as well as other things
which are necessary or relevant to this purpose.

2, To rent any place for practicing the
Company’s business.

3. To appoint assistants, clerks, cashiers, and
other workers, and to determine the terms and
conditions of their appointment, as he/she may deem
appropriate, to determine their authorities and
duties, and to remove any of them as he/she may
deem appropriate.
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4. To sign checks pertaining to any amounts for
the Company with any other bank, and open and
operate accounts in the name of the Company with
other banks.

5. To sign all correspondence, contracts, and
obligations on behalf of the Company, to sign all
letters of credit, payment orders, deeds, and
guarantees issued in favor of the Company, or
otherwise issued by the Company, to sign receipts for
money deposited with the Company.

6. To do all banking transactions and trading,
and equity balancing on behalf of the Company.

7. To offer cash loans or facilities in Saudi riyals
or other currencies to any person or commission or
incorporation inside or outside the Kingdom of Saudi
Arabia, with or without guarantee, within the limits to
be determined by the Board of Directors, if any.

8. To issue, deduct, and accept dealing in
promissory notes, bills of exchange, drawing papers
and all other commercial papers, as well as dealing in
banknotes, coins, and currencies of all kinds.

9. To purchase, mortgage, redeem and sell
properties and merchandise and commodities of all
kinds, within the limits of regulations and laws in the
Kingdom of Saudi Arabia.

10. To arrange insurance for ships, goods, and
other rights, and to arrange and perform insurance
on the Company’s assets.

11. To withdraw, accept, make, pay, and collect,
to endorse, mortgage or trade all or any of the
domestic and external bonds or promissory notes and
other commercial papers, to sign, stamp, execute,
deliver, endorse, accept, assign, and transfer
government bonds and sea and air bill of lading,
delivery orders, deeds of goods, title deeds of any
kind, insurance policy and insurance certificates and
to receive the proceeds thereof.

12. To accept, assign and transfer any
government bonds, municipal bonds, or bonds by a
local commission, regardless of its position, as well as
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other deeds, shares, debentures, debt instruments,
mortgages, liabilities and other instruments of any
company, or commission, whether commercial,
municipal, or otherwise, practicing business, or an
enterprise in any place, and all or any public
debentures or other instruments or shares and to
obtain the proceeds thereof.

13. To purchase, sell, mortgage, and deal in any
other manner in shares and debentures of any
company in any place, within the limits prescribed by
the effective regulations in the Kingdom of Saudi
Arabia, or by the decisions of the Board of Directors in
this regard.

14. To own any movables by purchasing or barter
or otherwise in accordance with the applicable
regulations in this regard, and to sell, rent or barter
or to dispose of the same in any other manner, and to
do all necessary acts to protect such property, as long
as it is owned by or is at the Company’s disposal, or
its wise management thereof; and the Board of
Directors shall determine the maximum limit for such
transactions.

15. To conclude all contracts transferring the title
deeds of real estate within the limits determined by
the decisions of the Board of Directors, subject to the
relevant regulations in the Kingdom.

16. To sign lease agreements and renew the
same, to receive the rental, and to appoint arbitrators,
lawyers, and legal representatives of the Company
from among the Company’s employees (inside or
outside the Kingdom), and he/she shall have the right
to remove them.

17. To settle accounts and disputes and account
clearances in which the Company may have an
interest at any time, or may be related to a natural or
legal person, and to pay and receive funds resulting
from the same, according to circumstances, within the
powers granted to him/her by the Board of Directors.
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18. To make any report or acknowledgment to
establish a due debt, or which is claimed to be due, for
the company in any procedures which have been
taken, or will be taken later on, by or against any
natural person or legal person, or the heirs of a
deceased, in accordance with any effective law to
discharge insolvent debtors or to liquidate
companies, and to attend the creditors’ meetings
pursuant to such procedures, and to propose any
decision, to recommend or to vote for or against
him/her in any of these meetings, and in general to
represent the Company with respect to all these
procedures whether in case of insolvency or
bankruptcy or liquidation arrangements or
reconciliation, against or for any debtor of the
Company, as he/she may deem appropriate.

19. To utilize or adopt all means and legal and
statutory ways to collect or receive or protect any
amounts of money or another thing which he/she
deems due to the Company or otherwise owned by it
with any natural or legal person, whosoever, upon
collecting or receiving the same wholly or partially, to
give or issue, sign, stamp or execute or deliver the
valid receipt, clearances or transfer of ownership
deeds, or repossession according to circumstances, or
as he/she deems appropriate.

20. To pay any debt, money or to settle the same,
or to reconcile in this regard pursuant to the terms
and conditions which he/she deems appropriate; if
that is due to the Company or claimed by it, or
otherwise requested or claimed to be owed by it.

21. To borrow money and conclude loan
agreements which are necessary for the company, to
mortgage the Company’s assets, and to provide other
guarantees for honoring the Company’s liabilities
arising from such loans inside or outside the Kingdom
of Saudi Arabia.

22. In order to manage and supervise the
Company’s business and its affairs and employees in
a better and more effective manner, the Managing
Director may delegate all or part of the powers
granted to him/her to his/her subordinates. He/she
may otherwise delegate part of these powers to
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others, and he/she may withdraw such powers
according to his/her own discretion.

Article (24): The Board Meetings:

1. The Board shall meet by invitation of its Chairman
no less than four (4) meetings annually, with no
less than one meeting every three (3) months. The
Chairman shall call the Board to convene to
discuss one or more matters if requested in
writing by a board member.

2. The Board of Directors shall determine the
location of its meetings, and may hold its
meetings through means of contemporary
technology. Provided that they allow the
members of the Board of Directors to participate
effectively and in a way that enables them to
listen, discuss and vote on decisions.

Article (25): Board Meetings and Resolutions:

1. The Board meeting shall only be valid if it is
attended by at least seven (7) Board members in
person or by proxy, provided that the members
present in person shall at least be four (4)
members, and in case that a Board member
authorizes another member to attend the Board
meeting, such proxy shall be in accordance with
the following controls:

a) A Board member shall not represent more
than one member in the same meeting.

b) The proxy shall be in writing and in
connection with a specific meeting.

c) The representative may not vote on
decisions on which his/her principal is not
allowed to vote by law.

2. Board decisions shall be adopted by the two-thirds
majority of votes of the members attending or
represented therein. In case of a tie, the Chairman
of the Meeting, shall have a casting vote.

soadaall cilelalal o(Y £) Balal)

@b I e @lsa (£) gl Anasl) (a8 BIY) Gulaa gy
Qi 8 g el (1) A S aal g plaia) 8 O Y Ly )
) A el gl ks L e plaia¥) ) Galaal) goy o Gulanal)
LAST 5l gudn pa ALY (ulaall (B guae

Jilaa g aladinly e §gan g cAllelaial Sie (S 5101 ulaa 3325
oulaa plias) A Lia Jibugll @l sl of o pdy Agasd) daty
oy gualll g ASBLLAY g £ latua) (10 agEal B guay g Jlad Sy 5 00Y)
AN e

4011 A g (alaall plaia) 1(Y0) BaLal)

slasi g (V) Aapau 0 1)) Y) lagaua (ulaal) platial @58 ¥
slac¥) s 08 of bpds (S8 o AU i Alal ulaal)
sae AU Al Ay (JB o slaef () day ) ALYl g palall
385 Of Gy ulanal) clelain) jguan B AT | gaae 5190 Galaa

AV Jay) gucall ke 2559

B )y pae (e ST Ce Qg o B0 Gl glaad S Y (
Slaial) ¢l jgdan

S plaia) gy g AUty 456 AU oS o (@

s Al sy AN @l 8l ey gatl) il Gean Y (<
My Ly geatll el

oudaall slae) clgal Al Lol 30 Galae Gl B jaas
1N e i g (5 gl die g plaial) B Cpliaal) g o palad)
LAY Gy dra Giga s 1)

5 adl) 8403 i) (am.m KSJ«IJ\ ]

(Ql.:\lal\ SJ\J!) @L}M @):d\ i
A\ii°/~1/"i@)m\ ‘éJMdM
AY e[ oy Gl gall (Y+yervVaNY)

=__% iaiia 27 3240

dadall 4,

AY Y E[ VYN fo s Balatal) jalall S dalad) Amaad) i) B o Uiy il 3%




Article (26): Issuance of Board Decisions in Urgent
Matters:

The Board of Directors may issue urgent decisions by
circulation, unless one of the members requests, in
writing, that the Board shall meet to deliberate
thereon. Such decisions shall be adopted by the two-
thirds majority votes of the Board members, and they
must be brought before the Board at the first
following meeting and documented in the minutes of
said meeting. The Board of Directors may issue
decisions by circulation between members through
modern electronic means (including e-mail) as well
as approvals by the Board by circulation between
members through modern electronic means
(including e-mail and the use of voting buttons). Each
member shall, as soon as possible, after his/her
approval by circulation through electronic means,
submit a copy of the decision to the Company with
his/her signature.

Article (27): Deliberations of the Board:

1. Deliberations and decisions of the Board shall be
documented in minutes prepared by the Board
secretary to be signed by the Chairman of the
meeting, the Board members attending the
meeting, and the Secretary. The minutes shall be
recorded in a special register to be signed by the
Chairman of the Board and the Secretary.

2. Means of contemporary technology may be used to
obtain signatures, record deliberations and
decisions, and documenting meeting minutes.

Article (28): The Executive Committee:

Subject to the instructions issued by SAMA, the Board
of Directors may form from among its members an
Executive Committee. The Board shall appoint a
Chairman from among the members of the
Committee. The Board of Directors also determines
the Committee’s work method, its competence, the
number of its members, and the necessary quorum
for its meetings. The Committee exercises the powers
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granted to it by the Board in accordance with the
instructions and directives of the Board. The
Executive Committee may not cancel or amend any of
the decisions and rules approved by the Board.

Article (29): Audit Committee:

The Audit Committee shall be formed in accordance
with the laws, regulations, and instructions, and after
obtaining the written non-objection of the Saudi
Central Bank.

Chapter 4: Shareholders' Assemblies

Article (30): Shareholder General Assembly Meetings:

1. Shareholders’ general assembly meetings shall be
chaired by the chairman of the board of directors,
the vice-chairman in case of the chairman’s
absence, or any member designated by the board
of directors in the absence of both the chairman
and vice-chairman. If none of the above is possible,
the shareholders shall vote to designate a board
member or any other person to chair the general
assembly meeting.

2. Each shareholder is entitled, to attend General
Assembly meetings and may give proxy to another
shareholder, other than a member of the Board, to
attend the General Assembly.

3. Contemporary means of technology may be used
to hold general assembly meetings and enable
shareholders to engage in deliberations and vote
on decisions.

Article (31): Powers of the Ordinary General
Assembly:

With the exception of the matters pertaining to the
Extraordinary General Assembly, and subject to the
provisions of the Banking Control Law, the Ordinary
General Assembly shall have the power to deal with
all matters relating to the Company, and it convenes
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Ordinary General Assemblies may be called whenever
the need arises.

Article (32): Powers of the Extraordinary General
Assembly:

Without prejudice to the provisions of the Banking
Control Law, the Extraordinary General Assembly
shall after having obtained written SAMA non-
objection, be competent to amend the Company's
Bylaws, except for the matters which are legally not
allowed to be amended by it, as well as the power to
decide on the continuation or dissolution of the
company and approving the company's purchase of
its shares. And it may issue decisions on matters
originally within the competences of the Ordinary
General Assembly, under the same terms and
conditions prescribed for the Ordinary General
Assembly.

Article (33): Calling for the Assemblies:

1. Meetings of the Ordinary and Special Assemblies
shall be held by call of the Board. The Board shall
call for a meeting of the Ordinary General
Assembly within (30) days from the date of the
auditor request, the Audit Committee or a
number of shareholders holding shares equal to
at least (10%) of the Company shares that have
voting rights. The auditor may call for a meeting
of the Ordinary General Assembly if the Board
fails to call for such meeting within thirty (30)
days from the date of the auditor’s request.

2. The request referred to in paragraph (1) of this
article shall indicate the items on which
shareholders are required to vote.

3. The call for a meeting of the General Assembly
shall be made at least twenty-one (21) days prior
to the date scheduled for the meeting, in
accordance with the Companies Law, taking into
consideration the following:

A. The invitation should be announced using
means of contemporary technology.
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B. A copy of the invitation and the meeting
agenda are sent to the Commercial Register,
and to the CMA, as well as a copy of such to
SAMA.

4. The invitation to the meeting shall include all the
matters required by the Companies Law and
relevant regulation.

Article (34): Quorum for Meetings of the Ordinary
General Assembly:

1. Ameeting of the Ordinary General Assembly shall
be valid only if attended by shareholders who
represent at least one-half of the company’s
voting shares.

2. If such quorum is not attained in accordance with
paragraph one (1) of this article, an invitation
shall be sent to a second meeting to be held under
the same conditions stipulated in Article ninety-
one (91) of the Companies Law. However, a
second meeting may be held one hour after the
lapse of time set for the first meeting, provided
that the invitation for holding the first meeting
indicates the possibility of holding such a
meeting. In all cases, the second meeting shall be
valid regardless of the number of voting shares
represented therein.

Article (35): Quorum for Meetings of the
Extraordinary General Assembly:

1. A meeting of the Extraordinary General Assembly
shall be valid only if attended by shareholders
representing at least one-half of the Company’s
voting shares.

2. If the quorum required for an extraordinary
general assembly meeting is not satisfied as
stipulated in paragraph one (1) of this Article, a
call shall be made for a second meeting to be held
under the same conditions stipulated in Article
ninety one (91) of the Companies Law. However, a
second meeting may be held one hour after the
lapse of time set for the first meeting, provided
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that the invitation for holding the first meeting
indicates the possibility of holding such meeting.

3. In all cases, the second meeting shall be valid if it
is attended by a number of shareholders
representing at least quarter of the Company’s
voting shares;

4. If the quorum required for the second meeting is
not satisfied, an invitation shall be sent for a third
meeting to be convened in accordance with the
provisions of Article ninety one (91) of the
Companies Law, and the third meeting shall be
valid regardless of the number of voting shares
represented therein.

Article (36): Voting at Assemblies:

1. Each shareholder shall have one vote per share in
the General Assemblies, taking into account the
right of Arab Bank PLC to appoint three members
of the Board in accordance with Article Seventeen
(17) of these Bylaws. Cumulative voting shall be
applied to election of the remaining Board
members So that the voting right of the share may
not be used more than once.

2. In case of general assembly resolutions relating to
transactions and contracts in which a board
member has a direct or indirect interest or which
involve a conflict of interest, the member involved
shall abstain from voting.
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Article (37): Decisions of the Assemblies:

1. Decisions of the Ordinary General Assembly shall
be passed by majority of the voting shares
represented at the meeting. Decisions of the
Extraordinary General Assembly shall be passed
by two-thirds majority of the voting shares
represented at the meeting, unless the decision
relates to increase or reduction of -capital,
extension of the Company’s term, dissolution of
the Company prior to the term set therefor in its
Bylaws, or merger of the Company with another
company, or division of the company into two
companies or more, in which case such decision
shall only be valid if passed with a three-quarters
majority of the shares represented at the meeting.

2. Decisions of the Extraordinary General Assembly
which are required to be registered with the
Commercial Register as prescribed by the relevant
regulations shall be registered therewith by the
board of directors within fifteen (15) days from
their issuance date.

3. Without prejudice to the provisions of the
Companies Law, the Company’s Bylaws, or
decisions of the Company’s General Assembly shall
become effective from the date of their issuance,
unless said decisions stipulate a specific date or
condition for their effectiveness.

Article (38): Deliberations at Meetings of Assemblies:

Each shareholder shall have the right to discuss the
subjects listed on the agenda of the General Assembly
and may address questions in respect thereof to the
Board members and the auditor. The Board members
or the auditor shall answer questions of the
shareholders to the extent that does not expose the
Company’s interest to harm. If a shareholder deems
the answer to their question is unsatisfactory, they
may raise the issue with the General Assembly whose
decision in that regard shall be effective and
enforceable.

scilmaald \Q\J\ﬁ ;(Y’V) alall

Cupaill (o8a Ale] A8) gay Agalal) ddlad) dmandl @i ) B jaal |
438) gay Lalad) o dalad) dmand) <) B jaaiy plaial) B Aliaal)
Gilaia 180 oS 130 Y) plaia¥) b Aliaal) cygalll (ggia (AL
gLl 8 Lglday of Syl Bae Al o Anandads of Jladl Ll B2k 3
Ll gi (5 AT AS 3 aa Lgalaily g uba) Lgmaldas B Basaal) Baal)
(Bl AaD) A1 gy e 13) Y) Lagana 5% S8 ST gl oS )
LY o Allaal) cy guall) (3 gha

Aalal) dgmand) 8 o badl Jawad) sl Ay 0 30 Galaa o Y
Lags (10) e dwad (DA ABDat) i) i) ol Laaaas 3 dgalad)
L ga ol e

¥l pUEialy o s gl (o AS AN Aalall Apand) )8 g ¥
codbal) 1A g ¢ ubaty) AS i) aUAT gf el ) aUaS g (el (A1)

Adadag )yl ghat i i AT o gy Ay Lo

slzaall uﬁ AR ;(V/\) salall

Al Amand) Jlas | Jgan (8 A jaall Cile gun gal) AdBlia (32 ablawa JSI
U Y e Al Cpaalual) i oo bl &l 9 By Lulaa
J..'\.Qﬁ‘juuh a0 O\ Craad lucall N @b \3\3,)}.'4“15)4113‘1;1‘44

JABU L 13 A )8 S g cdaladl Laand) ) aSial cdils

5 adl) 8403 i) (am.m KSJ«IJ\ ]

(Ql.:\lal\ SJ\J!) @L}M @):d\ i
A\ii°/~1/"i@)m\ ‘éJMdM
AY e[ oy Gl gall (Y+yervVaNY)

=—3 iaia33 40

dadall 4,

AY Y E[ VYN fo s Balatal) jalall S dalad) Amaad) i) B o Uiy il 3%



Article (39): Assembly Meeting Minutes

At the meeting of the Assembly, there shall be written
minutes including the number of shareholders in
attendance whether in person or by proxy, the
number of shares held by each attendee, whether held
in their personal capacity or by proxy, the number of
votes they are entitled to, the decisions adopted and
the number of consenting and dissenting votes and a
sufficient summary of the deliberations which has
taken place in the meeting. After each meeting,
minutes shall be regularly recorded in a special
register to be signed by the Assembly’s Chairman,
Secretary and vote collector.

Chapter 5: Auditor

Article (40): Appointment Removal, and Resignation
of Company Auditor:

1. The Company shall have two auditors from
amongst the auditors licensed to work in the
Kingdom. The General Assembly shall appoint the
auditor and shall specify their fees and term of
office, and scope of work and they may be re-
appointed, provided that the period of their
appointment does not exceed the period
prescribed by law.

2. The General Assembly via resolution may remove
the auditors, and the chairman of the board of
directors shall notify the Competent Authority of
the removal decision and the grounds therefor
within a period not exceeding (5) days from the
decision date.

3. Either or both of the auditors may resign pursuant
to a written notice submitted to the company. The
resigning auditor’s assignment shall terminate
from the date of submitting the resignation notice
or at a later date as specified therein, without
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General assembly to be held, to review said
reasons and appoint another auditor, determining
his/her fees, term of office and scope of work.

Article (41): Powers of the Auditor:

1. The auditor may, at any time, have access to the
Company files and accounting records of the
Company and other supporting documents, and
may ask for any statements or clarifications they
deem necessary to verify the assets and liabilities
of the Company, and its compliance with the
provisions of Banking Control Law and may
perform any other function within the scope of
his/her work. The Board of Directors shall enable
the auditor to carry out his/her assignments.

2. If the auditor faces any difficulty in this regard,
they shall state that factin areport to be submitted
to the Board. If the Board does not facilitate the job
of the auditor, the auditor shall ask the Board to
call for a meeting of the General Assembly to
consider the issue. If the board of directors fails to
call for a meeting within thirty (30) days from the
date of the auditor's request, the auditor may call
for a meeting.

Chapter 6: Company Accounts and Distribution of
Dividends

Article (42): Financial Year:

The Company’s fiscal year commences as of the
beginning of January and ends by the end of
December of every Gregorian year; however, the first
fiscal year starts on the date of the Company’s
registration in the Commercial Register and ends on
31 December in the following year.

Article (43): Financial Documents:

1. At the end of the financial year, the Board shall
prepare the Company’s financial statements and a
report about its activities and financial position
for the previous fiscal year. The report must
include the method proposed for distribution of
dividends. The Board shall put these documents at
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the disposal of the auditor at least forty-five (45)
days prior to the date scheduled for the convening
of the Annual Ordinary General Assembly.

2. The Company’s Chairman of the Board, Managing
Director and Chief Financial Officer shall sign the
documents referred to in Paragraph one (1) of this
Article. Copies of these documents shall be kept at
the Company’s head office at the disposal of the
shareholders.

3. The Chairman of the Board shall provide the
shareholders with the Company’s financial
statements, the Board report after signing the
same and the auditor’s report, unless they are
published using any contemporary means of
technology, at least twenty-one (21) days prior to
the date scheduled for the convening of the Annual
General Assembly. The Chairman of the board
shall also deposit such documents in accordance
with the Companies Law’s implementing
regulations, and provide SAMA with a copy
thereof.

Article (44): Creation of Reserves

1. The ordinary general assembly may, when
determining dividends from the net profit, decide
to create other reserves to serve the company’s
interest or ensure the distribution of fixed
dividends, as feasible, to the shareholders.

2. Based on Board of Directors recommendations,
the General Assembly may allocate part of the net
profits to achieve social purposes for the benefit
of the Company’s employees.

3. The General Assembly determines the percentage
that should be distributed among the
shareholders from the net profits after deducting
the reserves, if any.
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Article (45): Distribution of Dividends:

Subject to the instructions issued by SAMA, the
Company’s annual or interim net profits shall be
distributed semi-annually or quarterly, which it
determines after all overheads and other costs and
creating the necessary reserves to face doubtful
debts, investment losses and emergency obligations
that the Board of Directors deems necessary in
accordance with the provisions of the Banking
Control Law is as follows:

1. To calculate the amounts necessary to pay the
prescribed zakat of Saudi shareholders, and the
tax imposed on the non-Saudi shareholders in
accordance with the prevailing regulations in the
Kingdom of Saudi Arabia, and the Company shall
pay such amount to the competent authorities. The
zakat paid on behalf of the Saudi shareholders
shall be deducted from their shares in the net
profits, and the tax shall be deducted from the
share of non-Saudis in the net profits.

2. At least, twenty five percent (25%) of the net
profits shall be carried forward, after deducting
the zakat and tax as mentioned in Paragraph (1)
above, to form the statutory reserve, until such
reserve becomes equal at least to the paid-up
capital.

3. In case of distributing the profits, the general
assembly shall determine the percentage of the
net profit to be distributed to the shareholders,
after deducting zakat and tax and the legal reserve,
if any, as may be proposed by the Board of
Directors, However, the General Assembly shall
notresolve to distribute a percentage of the profits
exceeding what has been proposed by the Board.

Article (46): Entitlement to Dividends:

A shareholder will be entitled to their share of
dividends in accordance with the decision adopted by
the General Assembly in this regard. The decision
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must indicate the date of entitlement and the date of
distribution. The entitlement in profits shall be for
the registered shareholders by the end of the day that
is scheduled for entitlement. The Board must
implement the General Assembly resolution with
respect to dividend distribution to the Registered
Shareholders within fifteen (15) business days from
the date they become entitled to such dividends as
determined in such resolution, or the Board’s
resolution for the distribution of interim dividends.

Article (47): Distribution of Dividends to Holders of
Preferred Shares:

If the Company fails to pay to the Holders of Preferred
Shares the specified percentage of the Company’s net
profits after deduction of reserves (if any) for three
(3) consecutive years, the Special Assembly of holders
of these shares, held in accordance with the
provisions of Article (89) of the Companies’ Law, may
resolve to allow them to attend the meetings of the
Company’s General Assembly and to participate in
voting until the Company pays all dividends allocated
for holders of such shares for all previous years. Each
Preferred Share shall have one vote in the General
Assembly, and the holder of a Preferred Share may, in
this case, vote on all agenda items of the General
Assembly without any exceptions.

Article (48): The Company’s Losses:

1. If losses of the Company reach one-half of the
issued capital, the Board of Directors shall, within
(60) days from the date of its knowledge thereof,
immediately notify the Saudi Central Bank, and
announce the losses and the recommendations
relating thereto, and shall, within one hundred
and eighty (180) days from said date, call for an
extraordinary general assembly meeting to
consider the continuation of the company by
taking measures necessary to resolve such losses
or the dissolution of the Company.
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. Nothing in this Article shall be implemented

except after obtaining a written non-objection
from SAMA.

Chapter 7: Dissolution and Liquidation of the
Company

Article (49): Expiration of the Company:

1. Taking into account the instructions issued by the

SAMA, the Company shall be terminated for any of
the reasons mentioned in article two hundred and
forty-three of the Companies Law (243), and upon
its terminations it enters the stage ofliquidation in
accordance with the provisions of Chapter Twelve
(12) of the Companies Law. If a company is
terminated and its assets are not sufficient to pay
its debts, or if it is distressed under the Bankruptcy
Law, it shall petition the competent judicial
authority to initiate any liquidation proceedings
under the Bankruptcy Law.

. Theliquidator shall return to the shareholders the

value of their shares in the capital in accordance
with the priority stipulated in the relevant laws &
regulations. for different types and classes of
shares - if any - the surplus shall be distributed
among the shareholders in proportion to their
shares in the capital.

Chapter 8: Final Provisions

Article (50):

1.

2,

The company is subject to the laws in force in the
Kingdom of Saudi Arabia.

Any provision in these Bylaws that contradicts the
provisions of the Companies Law, Banking Control
Law and instructions issued by SAMA or any
relevant laws & regulations shall not be
considered and the provisions of the Companies
Law and relevant laws & regulations shall be
applied against it. Anything not provided for in
these Bylaws shall be subject to the Companies
Law and relevant laws & regulations.
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Article (51):

HE \) dalall

The Board of Directors shall make a seal for the 9 B0 (udaa o () (B8 Ay a5A5 Al Ll B1aY) Galaa day
Company with which it stamps documents that the Ao Lgail ) e o g By g e atitall guaml) gf Aukidual) Aially

Board of Directors, the Executive Committee or the
Managing Director deems necessary or useful to seal

with.
Article (52): 20 ) Bl
These Bylaws shall be deposited and published in LA ASaiy g S Al AU alaY Tids iy Gubud) aUaI 138 £a g

accordance with the provisions of the Companies Law,
its implementing regulations, and all provisions of the
Banking Control Law shall be observed.
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