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The Bylaws of Riyad Bank
(A Saudi Joint-Stock Company)
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Chapter 1

Incorporation of the Company

Joll Ll

&Syl Guawls

Article 1: Incorporation
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A Saudi joint stock company incorporated pursuant to Council of Minister’'s

Resolution No. 91 dated 1 Jumada Al-Awwal, 137 7H, corresponding to 23

November, 1957G, and pursuant to the provisions of the Banking Control Law

by Royal Decree No. (M/5) dated 02/22/1386 AH, the Companies Law by

Royal Decree No. (M/132) dated 01/12/ 1443 AH, and its Regulations, and

these Bylaws, in accordance with the following:
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Article 2: Name of the Company
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Riyad Bank (a Saudi joint-stock company).

Article 3: Objectives of the Company
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The Company shall carry out and perform the following objectives: to carry

out, both for its own benefit and for the benefit of third parties in the Kingdom
of Saudi Arabia and abroad, all banking and investment activities, including

but not limited to the following:
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A. Receiving cash amounts, accepting deposits and trusts, opening

current, term and saving accounts, establishing, managing and leasing
deposit funds, and issuing certificates of deposit and bonds, or tools for

dealing therewith, whether with or without guarantee, in addition to
refunding their value.
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B. Providing credit facilities of various types, including opening various

credits, concluding the contracts with regard to loans of different terms,
in addition to accepting and providing various types of guarantees and

collaterals.
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C. Withdrawing, payment and collection of commercial papers, bank

cheques, remittances, payment orders, etc., accept, deduct and pledge
the bills of exchange, promissory notes, and all aspects of transactions
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thereon.

Laso Joleill azgl JSg ol ilaiuwllg

D. Opening, accepting or endorsing documentary credits and activities
related thereto, obtaining local and external letters of guarantee issued,
accepting and dealing with the same.
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E. Trading shares and bonds, and carrying out all activities related to
securities instruments and Sukuks, in addition to trading the same.
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F. Carrying out transfers of all kinds as well as exchange and foreign
exchange activities.
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G. Carrying out investment and save activities, possession of fund of all
kinds, leasing safes to third parties, and providing and marketing
savings schemes and investment opportunities on behalf of the
Company and third parties.
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H. Acting as an agent, correspondent, or representative for foreign and
local banks, acting in any capacity for the management of business and
funds for third parties, in addition to collecting business and funds for
the benefit of the Company and third parties, paying dues on behalf of
third parties, investment trust, and providing assistance and advice in
this regard to third parties.
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I.  Participating, or contributing, by any means, to the companies and
institutions that engage in an activity that is part of the Company’s
purposes, providing assistances to achieve the same, merging or
purchasing them in accordance with the limits and provisions set forth in
the Banking Control Law and the relevant laws and instructions and after
obtaining the written non-objection of the Saudi Central Bank.

Slwially OIS pindl (o dpw g 4l dadlwall o Jlhii VI b
e el of &S5l pahel o Joa Tol iy 5 il il
6 83)loll oS> Vlg sgaxl) Tasg Lgilyab ol lgus lgloo] ol lgasasy
2wy &s\sll Ol Slageilly daki\Uly Hgidl dyslye plls

Aglistl sogmudl 558 y0dl il dilas pac (e Jguazl!

The Company shall carry out its activities in accordance with the applicable
laws and regulations, after obtaining the necessary licenses from the
competent authorities, if any.
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Article 4: Shareholding and Ownership Interests of Companies
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The Company may, on its own, establish or incorporate limited liability or
closed joint-stock companies. This shall be in accordance with the legally
permitted capital.

Moreover, the Company may enter into partnerships with third parties and
own shares and equity stakes in other existing companies or merge with
them. It may also co-found, in partnership with third parties, joint-stock or
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limited liability companies after fulfilling the requirements of the laws,
regulations and instructions applicable in this regard. The Company may also
dispose of such shares or equity stakes, provided that this does not include
brokerage in their trading, in accordance with the limits and provisions
contained in the Banking Control Law, the relevant laws and instructions, and
after obtaining the written non-objection of the Saudi Central Bank.
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Article 5: Headquarters of the Company
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The Company’s headquarters shall be located in Riyadh, and it may establish
branches, offices, representatives or agencies both within and outside The
Kingdom of Saudi Arabia based on a resolution of the Company's Board of
Directors (the “Board”), in accordance with the limits and provisions
contained in the Bank Control Law, the relevant laws and instructions and
after obtaining the written non-objection of the Saudi Central Bank.
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Article 6: The Company’'s Term
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The Company’s term shall be (99) calendar years commencing on the date of
announcing its incorporation. Afterward, each fiscal year shall commence on
January 1stand shall end on December 31st each year, and such term may be
extended by a resolution issued by the Extraordinary General Assembly.

oMel 2l go 1 @le diw (o2 iy @) & 5idl 5o
Gl sy pliy Jgl o U3 sy diw JS oy g wlil
03l daadl oda dlb| Laily jemug cdiw JS o jrouyd

aplell e dolsl dmoxll

Chapter2
Capital and Shares
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Article 7: The Company’s Capital
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The Company's share capital shall be SAR 30,000,000,000, divided into
3,000,000,000 shares of equal value. The value of each share is SAR 10, all
of which are ordinary shares, which may be increased pursuant to the relevant
laws and after obtaining the written non-objection of the Saudi Central Bank.
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Article 8: Subscription of Shares
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The shareholders have subscribed to all of the share capital amounting to
3,000,000,000, fully paid up shares.
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Article 9: Preferred Shares
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The Extraordinary General Assembly of the Company may, after obtaining the
written non-objection of the Saudi Central Bank, issue preferred shares or
redeemable shares, decide to purchase preferred shares or ordinary shares,
convert ordinary shares into preferred shares or convert preferred shares into
ordinary shares. The approval of the extraordinary general assembly is not
required if the decision to issue shares of a certain type or category stipulates
that they will automatically convert to another type or category when certain
conditions are met or after a period specified in the decision approving the
issuance. However, preferred shares shall not provide the right to vote in the
Shareholders General Assembly. These shares entitle their owners to receive
a greater share of the Company's net profits than the owners of the ordinary
shares after setting aside the statutory reserve, in accordance with the limits
and provisions contained in the Banking Control Law and the relevant
regulations and instructions.
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Article 10: Company's Buyback and Sale of its Own Shares and Granting
Loans to Employees
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The Company, in accordance with the limits and provisions provided in the
Banking Control Law, the relevant laws and instructions, and after obtaining
the written non-objection of the Saudi Central Bank, may:
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1.Purchase its own ordinary or preferred shares, and purchase its shares to
be used as treasury shares in accordance with the limits and provisions set
outin the Banking Control Law and the relevant laws and instructions issued
by the competent authorities.
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2. Sell treasury shares under one or several phases. Provided that the limits
set in the respective regulations and instructions are not exceeded in case of
the sale being in one or several phases and that the sale is within the
regularly permitted times.
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3. Purchase and allocate its shares to the Company’s employees within the
employee share ownership program in accordance with the limits and
provisions contained in the Banking Control Law and the relevant laws and
instructions issued by the competent authorities. In all cases, the shares
purchased by the Company do not provide voting rights in the shareholders’
assembly meetings.
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4.Grant loans to its employees within the programs designated for motivating
its employees, whether in return for profits or without.
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Article 11: Seizure of Shares and Sale of Unpaid Shares
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In accordance with the limits and provisions set forth in the Banking Control
Law and the relevant laws and instructions, the Company may seize shares
owned by any shareholder (and his funds of unpaid dividends), in order to
guarantee the performance of his loans or the fulfilment of his obligations
and what he owes to the Company, which he may have concluded alone or
jointly with another person. The Board may, after ten working days from
demanding the shareholder to repay his debts without him doing so, sell the
reserved shares by auction and collect the Company’s proceeds from the
sale, and refund the remainder, from the amount payable to the Company, to
the shareholder or his representative.

dabilly ol &uilyo ollai (o 83)le)l oS 5V1g 3gaxl) lasg
sV @S glanll pgwll jze ol &5 il @s\ell Gl5 Slaylsilly
oV Tlons ell3g (dcgsne pe 2l oo yo dlog) adlue
daie 16 195y Loo &S pill dind (6 log wilsliilly clogll gl dugys
wtro 32y VI Gulzals j3T pozib go IVl ol 03300
o8y ol 093 Wiy ehaly @al el @l o Joc obf b5 i
oo Spi) Lo oy oy Slhall 8jgzmall agull guy ol iy
Gximall gloll (e gull dias oo uj Lo 2pg gl dos

aliay go of aaluall ] &5l

The shareholder shall pay the value of the share on the dates specified
therefor. If he fails to pay the outstanding amount on the due date, the Board
may, upon notifying the shareholder through any means of publicationin a
daily newspaper issued at the Company’s headquarters, under a registered
letter, or by means of modern technology, sell such share as per the open
auction or the share market, as the case may be, in accordance with the
limits and provisions provided in the Banking Control Law and the relevant
laws and instructions determined by the competent authority. The Company
shall collect the amounts due thereto from the sale proceeds and refund the
remainder to the shareholder. If the sale proceeds are insufficient to pay the
amount due, the Company may collect the remaining balance from the said
shareholder’s funds. Nevertheless, the shareholder, who fails to fulfill the
payment until the day of the sale, may pay the value indebted thereby along
with the expenses incurred by the Company in this regard. In such a case, the
Company shall recover the sold share in accordance with the provisions of
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this Article, provide the buyer a new share bearing the same serial number of
the canceled share, and mark the same in the share register indicating that
the sale has taken place and the details of the name of the new owner.
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Article 12: Issuance of Shares
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The shares are of nominal value, and may not be issued for less than their
nominal value. Rather, they may be issued at a higher value. In this latter
case, the difference in value shall be added under an independent item
within the shareholders' equity, its uses are determined as regularly
permitted. The share shall be indivisible vis-a-vis the Company. If the share is
owned by multiple persons, they must choose one person to represent them
for exercising the rights related thereto, and such persons shall be jointly
liable for the obligations arising out of their ownership of the share.
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Article 13: Trading of Shares
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The shares shall be negotiable in accordance with the limits and provisions
contained in the Banking Control Law, the relevant laws and instructions, and
these Bylaws.
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Article 14: Increase of Share Capital
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1- The Extraordinary General Assembly may adopt a resolution to increase the
Company’s share capital, provided that the original capital has been fully
paid up in accordance with the provisions of the Companies Law, its
regulations, and the related systems and instructions.
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2-In any case, The Extraordinary General Assembly may allot all the shares
issued as a result of a capital increase or part thereof to the employees of the
company and its subsidiaries, or some of them. The shareholder may not
exercise his pre-emption rights on shares allotted to employees.
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3- Shareholders (at the time of the issuance of the Extraordinary General
Assembly’s resolution approving the capital increase) shall have pre-emptive
rights to subscribe for the new cash shares. The shareholders shall be notified
of the pre-emptive rights vested in them - If any - by registered letter to their
address listed in the shareholder registry or by announcing via modern
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technological means the decision to increase the capital, the terms and
conditions of subscription, its method, duration, and start and end dates,
taking into account the type and class of share he owns.
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4-The Extraordinary General Assembly may suspend the shareholder’s pre-
emption rights in a cash capital increase in exchange for cash contributions
or grant a right to non-shareholders in cases considered suitable for the
Company’s best interest.
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5- The shareholder shall have the right to sell or assign its pre-emption rights
in accordance with the limits and provisions contained in the Banking Control
Law and the relevant laws and instructions set by the competent authorities.
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6- Subject to Paragraph (4) above, the new shares shall be allotted to the
holders of pre-emption rights who requested subscription, in proportion to
the pre-emption rights they own of the total pre-emption rights arising out of
the capital increase, provided that the shares allotted to them shall not
exceed the number of new shares they requested, Subject to match the into
type and class of shares they own, The remainder of the new shares shall be
distributed to the holders of pre-emption rights who requested more than
their proportionate rights, in proportion to the pre-emption rights they own
from the total pre-emption rights arising out of the capital increase, provided
that the shares allotment does not exceed the number of new shares they
requested. The remainder of the shares shall be offered for public
subscription unless provided otherwise by the Extraordinary General
Assembly or Capital Market Law.
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7- The capital increase resolution of the General Assembly shall be approved
in accordance with the limits and provisions contained in the Banking Control
Law, the relevant laws and instructions and after obtaining the written non-
objection of the Saudi Central Bank.
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Article 15: Capital Reduction
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The Extraordinary General Assembly may, after obtaining the written non-
objection of the Saudi Central Bank, reduce the Company’s capital in
accordance with the limits and provisions contained in the Banking Control
Law and the relevant regulations and instructions, in the event that such
capital is in excess of the Company’s needs or if the Company incurs losses.
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Only in the latter case, the Company’s capital may be reduced below the limit
described in the Companies Law, the Banking Control Law and the
instructions issued by the Saudi Central Bank. The capital reduction
resolution 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 is presented at the
general assembly. Said statement shall include the report of the company's
auditor.
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If the capital is reduced due to being in excess of the Company’s needs, the
Company’s creditors must be called to express their objections to such
reduction as per the legal timeframe prescribed by law from the date set for
the extraordinary general assembly meeting to decide on the decrease. The
invitation shall include a statement indicating the following the amount of
capital prior to and after the decrease, the date of the meeting, and the date
the decrease becomes effective. If any creditor objects and submits to the
Company the supporting documents in a timely manner, the Company shall
be required to pay off his debt if it is due for payment, or to provide a
sufficient guarantee for settlement of such debt if its maturity date is not yet
due, in accordance with the limits and provisions contained in the Banking
Control Law and the relevant laws and instructions.
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Article 16: Debt Instruments and Sukuk
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The Company may, in accordance with the Capital Market Law and the
provisions contained in the Banking Control Law (As amended from time
to time), after obtaining the written non-objection of the Saudi Central
Bank, issue or offer debt instruments (including, but not limited to,
sukuks and bonds, whether primary or secondary, in any currency)
directly through a program, in whole or in parts, in one or more phases,
or through a series of issuances at any time, and to offer them publicly or
privately within or outside the Kingdom of Saudi Arabia.
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Chapter3
Board of Directors
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Article 17: Management of the Company
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The Company shall be managed by a Board comprised of (10) members
elected by the General Assembly, after obtaining the written non-objection of
the Saudi Central Bank on their nomination, for a period not exceeding three
years. Such a Board may be re-elected in accordance with the limits and
provisions included in Banking Control Law and the relevant laws and
instructions.
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Article 18: Expiration of the Term of Board of Directors or Resignation of its
Members

Jic of Jljicl of 8)bMl Gulzo dygune elgiil 16 pirc diolill 830l
alacl

The board of directors shall call the general assembly to convene in ample
time prior to the expiration of the board’s term to elect a board of directors for
anew term. And If the election cannot be held and the term of the current
board expires, its members shall continue to carry out their duties after
obtaining the written non-objection of the Saudi Central Bank, until a board
of directors is elected for a new term, Provided that the term of office of Board
members whose term has ended shall not exceed the period specified by the
relevant regulations and instructions. Membership of the Board shall be
terminated based on the expiry of its term or the expiry of the member’s
validity at the board in accordance with any law or instructions applicable in
the Kingdom of Saudi Arabia. Nevertheless, the General Assembly may, at
any time, dismiss all or some of the members of the Board, without prejudice
to the right of the dismissed member towards the Company concerning
compensation claim if the dismissal was based on an unacceptable reason or
at an inappropriate time. The Board member may resign, from membership of
the Board with a written notification addressed to the Chairman of the Board.
If the Chairman of the Board resigns, the notification must be directed to the
rest of the members of the Board and the Secretary of the Board. In both
cases, the retirement shall be considered effective from the specified date in
the notification in all cases, the Saudi Central Bank and other competent
authorities shall be notified in accordance with the applicable regulations
and instructions.
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Article 19: Vacant Board Positions
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If the position of a member of the Board becomes vacant, the Board, based
on the majority, and after obtaining the written non-objection of the Saudi
Central Bank, may appoint a temporary member in the vacant position,
provided that the new member shall have the experience and efficiency
required to complete the term of the former member in accordance with the
limits and provisions set forth in the Banking Control Law as well as the
relevant laws and instructions. The commercial registration, the Capital
Market Authority and other competent authorities shall be notified of the new
appointment within the period specified under law and that shall be
presented appointment in the first meeting of The Ordinary General
Assembly. In the event that the number of Directors falls below the quorum
required by the Companies Law or the Bylaws for the proper convening of the
Board meetings, the Ordinary General Assembly shall be convened within the
period specified under the relevant law to appoint the necessary number of
Directors.
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Article 20: Powers of the Board of Directors
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Without prejudice to the provisions of the Banking Control Law, the
instructions issued by The Saudi Central Bank, and the Companies Law, and
subject to the competencies conferred upon the General Assembly, the
members of the Board shall jointly be vested with the broadest powers to
manage the Company for achieving its purposes, and may perform all actions
and activities that the Company is entitled to perform under these Bylaws.
The Board is also entitled without exception to the powers and powers
assigned to it, its powers include, but are not limited to: accepting and
terminating the option-based sale, lending and borrowing, performing
mortgage, receiving, accepting and amending mortgage, handover and
disburse of compensations and debts in cash or under plain cheques or bank
cheques. Furthermore, the Board may purchase real estate and accept its
evacuation, execute declaration on receiving the amount, implement
deferred sale, exercise emptying in return for the premises (the deed),
perform bartering, update deeds and insert the same in the comprehensive
law, amend names of districts and drawings, sell and evacuate real state with
the Notary, receive the value by virtue of bank cheques under the Company’s
name, sign lease and rental contracts, hand over the leased unit and takeover
the leased unit to the lessor, and receive the rent amounts in cash or checks,
receive instruments. The Board is entitled to divide, sort, merge the real
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estate instruments, assign part of the area in return for compensation and
without consideration, and assign the real estate to the heirs, assign the real
estate to the state, amend the land areas, lengths, the names of the owners
and the numbers therein, the extraction of a replacement for the lost, perform
mortgage and the release of the mortgage, accept the mortgage, modify the
mortgage, exchange and offsetting with or without consideration, purchase
and sell shares, bonds and merchandise for the account of the Company or
its clients, receive its value, exchange the same, disburse profits and coupons
besides open, manage and operate all types of accounts of inside or outside
the Kingdom of Saudi Arabia and operate them by cash deposit or withdraw
or by checks or transfers, approve the signature, transfer to and from
accounts, and activate the accounts and update data, close and settle the
accounts, sign and endorse (assign) all commercial papers, and in general
sign all the Company’s banking transactions and full representation of the
Company in its relationship with banks and other entities. Such Board also
shall have the right to sign Articles of Incorporation, engage in companies
and modify the same, including increasing its capital, participate, merge,
liquidate such companies and converting them from limited liability
companies to stock joint companies and vice versa before the notary, the
Ministry of Commerce, and the Ministry of Investment, and issue, amend,
renew and write off the commercial register, add activities, and conclude all
types of commercial agency contracts in the name of the Company and
extract and renew the licenses and its renewal for the Company, refer to the
Saudi Authority for Intellectual Property, the Ministry of Commerce, the
Ministry of Investment, government agencies, and register trade names and
trademarks of the Company. The Board also shall have the authority to
represent the Company in its Boards of Directors, appoint employees,
terminate their services, recruit and sponsor them, conclude Articles of
Incorporation, contracts of supplying, insurance, contracting, transportation
and all services, and sign traveler's checks, guarantees, and all types of
credits, transfers and commercial papers of all types, endorse and disburse
the value of the same, make a declaration on behalf of the Company, execute
clearance based on settlement of dues and rights of debtors clearance,
denial, file appeal on forgery, represent the Company in conciliation, waiver,
granting deadlines, settlement with and without compensation, and the
receipt of all amounts by checks or in cash, and the Board also, within the
limits of its competence, is entitled to authorize third parties to perform all or
any of the above-mentioned duties and permit the authorized persons to
authorize others on sequential basis.
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Article 21: Directors Remuneration
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The members of the Board shall receive remuneration and financial
allowances benefits to be offered to each member in proportion to the
number of sessions he attends in accordance with remuneration policy
approved by the General Assembly in line with Companies Law, regulations
and controls issued by the Capital Market Authority and the Saudi Central
Bank. The report of the Board submitted to the General Assembly shall
include a comprehensive statement of all the rewards, compensations and
expenditures received by the members in accordance with the disclosure
requirements issued by the competent authorities. The Company shall also
pay both the Chairman of the Board and its members the actual expenses
incurred by them in order to attend the meetings of the Board or the Board
committee, including travel and accommodation expenses.
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Article 22: Powers of the Chairman, Vice Chairman, Managing Director and
Secretary
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The Board shall appoint, from among its members, a Chairman (the
“Chairman”) and a Vice Chairman (the “Vice Chairman”). The Board may also
appoint a Managing Director (the “Managing Director”) in accordance with the
limits and provisions included in Banking Control Law, the relevant laws and
instructions, and after obtaining the written non-objection of the Saudi Central
Bank. It is prohibited to conjoin the position of the Chairman with any other
executive position in the Company. The Board Chairman, in addition to the
competencies entrusted to him from the Board and in line with the provisions
of Banking Control Law and instructions issued by Saudi Central Bank, shall
be empowered to sign on behalf the Company severally, option-based sale,
lend and borrow, perform mortgage, receive, release, accept and amend
mortgage, handover and disburse of compensations and debts in cash or
under plain cheques or bank cheques. Furthermore, the Board Chairman may
purchase real estate and accept its evacuation, execute a declaration on
receiving the amount, implement deferred sale, exercise emptying in return for
the premises (the deed), perform bartering, update deeds and insert the same
in the comprehensive law, amend names of districts and drawings, sell and
evacuate real state with the Notary, The courts and accreditors are qualified by
the Ministry of Justice receive the value by virtue of bank cheques under the
Company’s name, sign lease and rental contracts, hand over the leased unit
and takeover the leased unit to the lessor, and receive the rent amounts in cash
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or checks, receive instruments. The Board is entitled to divide, sort, merge the
real estate instruments, assign part of the area in return for compensation and
without consideration, and assign the real estate to the heirs, assign the real
estate to the state, all concerned parties accept and object to expropriation
amend the land areas, lengths, the numbers of this areas the names of the
owners and the numbers therein, the extraction of a replacement for the lost,
perform mortgage, redeem the mortgage and accept the mortgage. the
increase or decrease in the value of the mortgage He is also entitled to modify
the mortgage, exchange and offsetting with or without consideration, With
regard to white areas, reviewing the white areas fees program and amending
the data registered in the portal and submitting objections - receiving and
delivering documents - submitting refund requests and receiving bank checks
in the name of the company, and it has the right to review the Agricultural
Development Fund to request the absence of financial claims, convert
agricultural lands to residential, review Secretariats, municipalities, ministries
and government bodies, amending the owner's name and adding the
commercial registry and unified number when needed, and with regard to
(ships and marine tankers) accepting the mortgage, amending it and releasing
the mortgage, signing all documents related to that, and with regard to (shares
and bank accounts) purchasing purchase and sell shares, bonds and
merchandise for the account of the Company or its clients, receive its value,
exchange the same, disburse profits and coupons besides open, manage and
operate all types of accounts ( Current and investment) of inside or outside
the Kingdom of Saudi Arabia and operate them by cash deposit or withdraw or
by checks or transfers, approve the signature, transfer to and from accounts,
and activate the accounts and update data, close and settle the accounts, sign
and endorse (licensing) all commercial papers, and in general sign all the
Company’s banking transactions and full representation of the Company in its
relationship with banks and other entities. Such Board also shall have the right
to sign Articles of Incorporation, engage in companies and modify the same,
including increasing its capital, participating, merge, liquidating such
companies and converting them from limited liability companies to stock joint
companies and vice versa before the notary, the Ministry of Commerce, and
the Ministry of Investment, and issue, amend, renew and write off the
commercial register, add activities, and conclude all types of commercial
agency contracts in the name of the Company and extract and renew the
licenses and its renewal for the Company, refer to the Saudi Authority for
Intellectual Property, the Ministry of Commerce, the Ministry of Investment, ,
He has the right to represent the company in the companies in which it
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contributes inside and outside the Kingdom of Saudi Arabia, and to sell and
buy, assign and accept the transfer of shares and shares in companies that it
co-owns or wholly owned inside and outside the Kingdom of Saudi Arabia.
government agencies, and registered trade names and trademarks of the
Company. Furthermore, he may represent the Company on its Boards of
Directors, appoint employees, terminate their services, recruit and sponsor
them, conclude Articles of Incorporation, contracts of supplying, insurance,
contracting, transportation and all services, and sign guarantees, all types of
credits, transfers, all types of commercial documents, endorse and receive the
value of the same. He is also authorized to represent the Company including
its management, branches and offices inside and outside the Kingdom of
Saudi Arabia, via attendance, prosecute, plead, filing case and defend in any
lawsuits filed by or against the Company, in all degrees of jurisdiction, in courts
of first instance, court of cassation and discrimination, before all courts,
divisions and judicial committees of various jurisdictions, including but not
limited to banking, finance, insurance and tax committees, arbitration
tribunals inside and outside the Kingdom, endowment departments, the
Supreme Court and any other judicial body, all ministries, departments,
bodies, and public and governmental and non-governmental institutions with
all its departments, and the select experts, request to take and reject the oath,
to send and receive notifications, request, endorse and release attachment, to
divide its two types, and to submit and receive all the necessary summons,
regulations and reports, written and oral answers, testimony and citation,
judgments and decisions, contracts and documents, and others, request for
execution and taking actions, file claim on imprison insolvent debtors, release
them, prevent them from traveling, seize their property, and sign on behalf the
Company all the necessary documents and submit them to official and non-
official bodies, make acknowledgement on behalf of the Company, and
execute clearance based on settlement of dues and rights of debtors
clearance, denial, file appeal on forgery, represent the Company in
conciliation, waiver, granting deadlines, settlement with and without
compensation, and the receipt of all amounts by checks or in cash, and the
Board chairman also, within the limits of its competence, is entitled to
authorize third parties to perform all or any of the above-mentioned duties and
permit the authorized persons to authorize others on sequential basis.

In cases where the Board chairman is absent, he is replaced by the Vice
Board chairman with the above-mentioned powers.
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After obtaining the written non-objection of the Saudi Central Bank, the
Board shall appoint and select a secretary from its members or from others.
The secretary shall assume performing the tasks assigned to him by the
Board and his pay shall be set by the Board and the term of the Board
Chairman, Vice Chairman, Managing Director and Secretary of the Board
shall not exceed the membership term of any of the aforesaid in the Board.
The aforesaid 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 persons to
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be compensated if the dismissal is based on illegal reason or takes place at
an inappropriate time.
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Article 23: Board Meetings
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The Board shall be convened at least four times in one fiscal year upon a call
by the Chairman, under the appropriate means and conditions determined by
the Chairman of the Board, and the Chairman of the Board shall call the
Board to a meeting whenever requested by in writing by a board member.

8251)l adladl diudl sVl (e cilyo gyl 8y1)l Gudzo gaizg
sy il drwliall gloglls diwgll @il sy o 8gen
o] sulzall sey ol pulzall Gy e Czg pulzall Gu)

AUS cbacll o guac ol s adl b s gloiz

Article 24: Quorum for Board Meeting
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The meeting of the Board shall not be valid unless attended by at least five (5)
members present in person or by proxy. A Proxy shall be granted in writing,
and no member shall hold more than one proxy. This shall be subject to the
instructions of the Saudi Central Bank. Board decisions shall be taken by a
majority vote of the members present or represented at the meeting. In case
of a tie, the side that the meeting chairman or his deputy votes with shall
prevail. The board may issue its decisions by circulating them to the members
for voting via modern communication technologies means, except if a
member requests a written copy of the board meeting minutes for
deliberation. In such cases, the decision taken in this manner shall be
presented to the board at its first subsequent meeting for ratification in the
minutes of that meeting. Board of Directors decisions shall take effect from
the date of issuance unless otherwise specified or upon fulfilment of certain
conditions.
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Article 25: Minutes of Board Meetings
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The Board’s deliberations and resolutions shall be recorded in minutes
signed by the Chairman, the attending Directors, and the Secretary. Such
minutes shall be recorded in a special register signed by the Chairman and
the Secretary. Modern technology means may be used for the purpose of
recording the deliberations.
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Article 26: Board Committees
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The Board may establish main and subsidiary committees for following up
and monitoring the Company’s operations. The Board shall approve the
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charters of such committees in accordance with the limits and provisions
contained in the Banking Control Law and the relevant laws and instructions
issued by the Saudi Central Bank and the competent authorities. Such
charters shall describe the tasks, responsibilities, duration and scope of work
and the powers granted to these committees, and disclose the details in
relation thereto in the report of the Board in accordance with the disclosure
requirements prescribed by the competent authorities.
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Article 27: Audit Committees
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The Audit Committee shall be formed in accordance with the limits and
provisions set forth in the Governance Instructions issued by the competent
authorities and the related Regulations and instructions, and after obtaining
the written approval of the Saudi Central Bank.
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Chapter4

Shareholders Assemblies
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Article 28: Attendance of Assemblies
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Each shareholder shall have the right to attend the General Assembly. Each
Shareholder may authorize in writing another person, other than a member of
the Board or an employee of the Company or external auditors or those
permanently assigned to technical or administrative work for the bank, to
attend the General Assembly on his/her behalf.
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Article 29: Competences of the Ordinary General Assembly

alsdl dolsall gysazdl Slolais! :ggislly dswlill 53kl

Except for matters reserved for the Extraordinary General Assembly, the
Ordinary General Assembly shall attend to all matters concerning the
Company. The Ordinary General Assembly shall be convened at least once a
year, within 6 months following the end of the Company'’s fiscal year.
Additional Ordinary General Assembly meetings may be convened whenever
needed.
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Article 30: Competences of the Extraordinary General Assembly
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The Extraordinary General Assembly shall have the power to amend the
Company’s Bylaws, except for such provisions as may be impermissible to be
amended under the law. Furthermore, the Extraordinary General Assembly
may adopt resolutions on matters falling within the competence of the
Ordinary General Assembly under the same conditions applicable to the
latter.
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Article 31: Manner of Convening General Assemblies
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The General Assembly or meetings of shareholders may be held at the call of
the Board in accordance with the measures and legally-scheduled dates. The
Board shall call the General Assembly to convene if requested by the External
Auditor, the Audit Committee or one or more shareholders representing at
least (10%) of the company's shares with voting rights. The External Auditor
may call the Assembly to convene if the Board fails to do so in accordance
with the time period required in the relevant laws from the date of the External
Auditor’s request. The invitation to convene the General Assembly shall be
published in accordance with the relevant regulations and instructions.
However, notice may be given at the time fixed above by registered letters or
through any other legal means. A copy of the call and the agenda shall be
sent to the Commercial Record, the Capital Market Authority and the Saudi
Central Bank, within the period specified for publication. It is also
permissible to hold a general assembly meeting and the shareholder to
participate in the deliberations and vote on decisions through modern
technology means.
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Article 32: Quorum of the Ordinary General Assembly Meeting
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The meeting of the Ordinary General Assembly shall not be valid unless
attended by shareholders representing at least one-quarter of the company's
shares with voting rights, and if the necessary quorum for holding this
meeting is not present, the second meeting may be held an hour after the end
of the period specified for the first meeting, provided that the call to hold the
first meeting contains the possibility of holding this meeting. In all cases, the
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second meeting shall be valid regardless of the number of shares with voting
rights represented therein.
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Article 33: Quorum of the Extraordinary General Assembly Meeting
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The meeting of the Extraordinary General Assembly shall not be valid unless
attended by shareholders representing at least a half of the company's
shares with voting rights, and if the necessary quorum for holding this
meeting is not present, the second meeting may be held an hour after the end
of the period specified for the first meeting, provided that the call to hold the
first meeting contains the possibility of holding this meeting. In all cases, the
second meeting shall be valid when attended by a number of shareholders
representing at least a quarter of the Company’s shares with voting rights, If
the necessary quorum is not present in the second meeting, a call shall be
issued regarding convening third meeting under the same conditions set out
in Article (29) of these Bylaws, and the third meeting shall be valid
irrespective of the number of shares of the company's shares with voting
rights represented therein.
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Article 34: Voting at the General Assembly Meetings
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Each shareholder shall have one vote for each share he/she owns at any
General Assembly meeting. Cumulative voting must be used in electing the
Board.
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Article 35: General Assembly Resolutions
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Resolutions of the Ordinary General Assembly meeting shall be passed by the
majority vote of voting rights represented therein. The resolutions of the
Extraordinary General Assembly meeting shall be passed by the vote of two-
thirds of the voting shares represented therein. Decisions relating to the
increase or decrease of capital, extension of the company’s term, dissolution
of the company prior to the expiry of the term specified in its articles of
association, merger of the company with another company, or division of the
company into two companies or more shall be deemed valid only if made by
the vote of three-quarters of the voting shares represented in the meeting
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Article 36: Deliberations in General Assembly Meetings
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Each shareholder has the right to discuss the matters listed in the General
Assembly’s agenda and to direct questions in this respect to the members of
the Board and the external auditor. The Board or the external auditor shall
answer the shareholders' questions to the extent that the Company's interest
is Insufficient. If the shareholder deems that the answer to his question is
unsatisfactory, he may resort to the General Assembly, and its resolution in
this regard shall be conclusive and binding. A shareholder, or more,
representing at least 10% of the company's voting shares may add an item,
or more, to the agenda during its preparation; the Competent Authority may
amend the said percentage as it deems appropriate.
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Article 37: Chairmanship of General Assembly Meetings and Preparation of
Minutes
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The General Assembly meetings shall be chaired by the Chairman or the Vice
Chairman in the absence of the Chairman or by a member assigned by the
Board from among its members in the absence of the Board Chairman and
the 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 Minutes shall be written in the General assembly meetings
meeting containing the number of the present shareholders or
representatives, the number of shares they hold in person or by proxy, the
number of votes invested therein, the resolutions taken, the number of votes
agreeing to or dissenting from such resolutions and a comprehensive
summary of the discussions that took place at the meeting. The minutes shall
be recorded in a regular manner after each meeting in a special register
signed by the Assembly’s Chairman, its Secretary and the person assigned to
count votes.
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Chapter5
External Auditor
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Article 38: Appointment of the External Auditor
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The Company shall have Two External Auditors from among the external
auditors authorized to operate in the Kingdom of Saudi Arabia. The External

UL sl ezlye oo ol grmzle & il 08y ol wi
&oge il duuyell Elasll o Josll ag) yozyall puzlzll

5l 5 3 .. 48,80 )
(lsleall 5,13 el ) b oty
(g Ll 45 ,)
£1445/11/28 o4
#2024/06/05 (3 sall
sl s
/' I3 Ja
T by 1010001054
/WJ 25 (4 20 dadal) iy

#2024/05/29 o s Bakaial) Lalal) 8 dalad) Lmanll &l ) A o oy pidl) o5




bl el i
Riyad Bank

Auditor shall be appointed annually, and its compensation and term shall be
determined by the General Assembly. The General Assembly may, at any time,
dismiss the External Auditor without prejudice to its right to compensation in
case the termination was unjustified or at an inappropriate time. The
Chairman of the Board of Directors must inform the competent authorities of
the dismissal decision and its reasons within the period specified by law
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Article 39: External Auditor’s Powers
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The External Auditor shall have access at all times to the Company’s books,
records and any other documents, and may request information and
clarification as it deems necessary. It may further check and confirm the
Company’s assets and the extent of its compliance with the provisions of the
Banking Control System and the instructions of Saudi Central Bank. The
Chairman shall enable the External Auditor to undertake its duties. The
External Auditor shall record any difficulties it may face in such regard in its
report to the Board.
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Chapter 6
Company’s Accounts and Profits Distribution
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Article 40: Fiscal Year
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The Company's fiscal year shall commence on January 15t and shall end on
the 31st of December of each year.
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Article 41: Financial Statements
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1. The Board shall prepare at the end of each fiscal year the Company’s
financial statements and a report of its activities and financial position
for the preceding fiscal year, and this report shall also include the
proposed method for profits distribution. The Board shall make these
documents available to the External Auditor before the date specified for
the General Assembly’s convention based on the period specified by
law.
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2. The Company’s Chairman, Chief Executive Officer and Chief Financial
Officer shall all sign the documents referred to in Paragraph (1) of this
Article. to be published in the TADAUWL and the company websites
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Copies thereof shall be sent to the Company's headquarters for the
purpose of being at the disposal of the shareholders before the General
assembly meeting, according to the legally specified period.
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3. The Chairman shall provide the shareholders with the Company's
financial statements, the Board’s report after signature, and the external
auditor's report, unless such documents are published through modern
technology means. before the General Assembly’s convening date,
according to the period specified by law. and to provide Saudi Central
Bank with a copy of all documents mentioned above.
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Article 42: Distribution of Profits
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The Company’s annual net profits that are approved by the General assembly
shall be distributed after deducting all the general expenses and other costs
and providing the necessary reserves to handle its debts, investment losses
and emergency crises that the Board deems necessary in accordance with the
provisions of the Banking Control Law and the instructions of the Saudi
Central Bank, as follows:
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1. Aratio of (25%) of the net profit shall be set aside to form the
Company’s statutory reserve. The General Assembly may decide to
discontinue such allocation when the said reserve reaches (100%) of the
paid-up capital.

woladl (ol (oSt 20,1 pélo oo (%25) iz 1

<

izl i by doledl dymezll )87 ol jomug (&S s isll
£g02all Jlall Luly o (%100) 45 iall (oliizVl gly (o

2. The general assembly may, upon the proposal of the board of directors,
decide to establish reserves by setting aside a certain percentage of net
profits, to the extent that this serves the best interests of the company or
ensures the distribution of dividends to shareholders as much as
possible. The general assembly may also deduct from net profits
amounts to achieve social purposes for the company's employees.
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3. Arate of the profits shall be distributed from the remainder to the
shareholders within the limits of the distributable profits, whether
annually, semi-annually or quarterly.
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Article 43: Entitlement to Dividends
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The shareholder shall be eligible for its share in the profits in accordance with
the resolution of the General Assembly issued in this regard. The resolution
shall indicate the entitlement and distribution dates. The entitlement to
dividends shall be for the shareholders registered in the shareholders’
registers at the end of the day set for eligibility.
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Article 44: Dividends of Preferred Shares
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1. If no dividends are distributed for any fiscal year, then no dividends may be
distributed for the following years unless and until the specified ratio is paid
in accordance with the provisions of the Companies Law for Preferred
Shareholders for that year.
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2. If the Company fails to pay the specified ratio in accordance with the
provisions of the Companies Law from the profits for three consecutive years,
the assembly of those shareholders, held in accordance with the provisions of
the Companies Law, may decide to either attend the General Assembly
meetings of the Company and get involved in the voting, or appoint their
representatives at the Board in proportion to the value of their shares in the
capital until the Company is able to pay all the priority dividends allocated to
these shareholders for the previous years.
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Article 45: Company’s Losses

&S yadl plws g2y Vlg duolzdl 83lall

If the Company’s losses amount to half of the paid-up capital, the Board of
Directors must inform the Central Bank of Saudi Arabia immediately, disclose
those losses and the recommendations it reaches regarding them within the
legally specified period from the date the Board of Directors learns that it has
reached this amount, and to invite the Extraordinary General Assembly to
meet during the period. The system is specified to consider the continuation
of the company while taking any necessary measures to address these losses,
taking into account the instructions issued by the Central Bank of Saudi

Arabia.
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Chapter 7

Disputes
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Article 46: Liability Lawsuit
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1- The general assembly or shareholders may file a liability lawsuit against | |c dJqg wwall Sgcd 28) g0l uwoll si dolell dmozxll 1
members of the board of d_lrectors for w_ole?tlng_ the provisions .of the lgolbs si Sl ‘0577 dallo o &b o el i
system or the company's articles of association, in accordance with the L . } c .
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2- One or more shareholders representing (5%) of the company's capital ‘_Q_-DJ S gl Jlo gy oo ("A’S) U ySl__sl e SEL I
may file the liability lawsuit on behalf of the company if the company fails | &l pls oac Jl> (o & il §))80ll dlggunall sgeo
to do so, provided that they were shareholders at the time of filing the &6y Cubg 4S5 il o lad o 95y QT dny;  dgsoy
lawsuit and that they notified the members of the board of directors of . ) n e Lo
their intention to file the lawsuit before the time period specified by the | & wle @y2lly lgi)hb] L*”dl"':” cbocl gL e98) oly el
system from the date of filing. Leg=oy gyl oo oy 833l Saall Jis sgell

3- Ashareholder may file a personal lawsuit against members of the board .
of directors if the error they committed caused him specific harm. 3] 1 pudze cbacl (e duazuill olges g0y ealwal) .3

4 oz jro Gl egie jruo Sl ozl gl e oS
Chapter 8 Sl wlll
Dissolution and Liquidation of the Company lgisbnniy &Sl J>
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1.  Before the extraordinary general assembly's decision to dissolve the company, e do L)l ozl 3xil Jus 5J|33]| c -::i ‘o}m 1
the members of the board of directors are obligated to obtain written non- L. ’ . . .
objection from the Saudi Central Bank and prepare a statement indicating that Jl dsiloo eI e JS L qu““dl J= lJl)D el
they have examined the company's financial situation. This statement must vex) agolids sy ol dlacly (dulisdl sage wll 555 yall
include confirmation that the company's assets are sufficient to cover its debts 85 & il Jawo | o wde aStl auining (&S indl gl gl
by the end of the proposed liquidation period and that the company is not o &S il | i iiall due il & W )
insolvent according to bankruptcy law. This statement must be presented to the }LC = V9 01 i M QL@H LQ;’SJ) ) '
extraordinary general assembly within the period specified by the law from the Saadl JA= gl s oymg . uMsYl plai lasgy 8)isio
date of its preparation for a decision on the dissolution of the company. e do lell & mazdl (e oslac] &l o o las 85ax0ll

2. If the statement referred to in paragraph (1) above of this article indicates that &Sj\i.dl Jsu |)_° NENE |
the company's assets are insufficient to pay its debts or that the company is ) . . ) ’ ) co
insolvent according to the bankruptcy regime, the General Assembly is not 038 o ‘:M‘:’l (1) 8aall o ] )L el oLl oo o b2
permitted to pass a resolution to dissolve the company. Otherwise, the aS sl ol gl Lgiged slaud (oS5 V &S il Jogool ol 850l
shareholders will be jointly liable for any remaining debt owed by the company. 3zl do o] dus jrey \Ls ‘kalbﬂ| priJ =L'd.69 Buisi

3. Upon its termination, the company enters into the liquidation phase and is o :

liquidated in accordance with the provisions of the law and the instructions of
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the Saudi Central Bank, retaining its legal personality to the extent necessary for
the liquidation. The extraordinary general assembly shall issue the liquidation

resolution after obtaining the written non-objection from the Saudi Central Bank.

The liquidation decision must include the appointment of the liquidator,
determination of his powers and fees, the restrictions imposed on his powers,
and the time required for liquidation, which shall not exceed the legally specified
periods. The authority of the company's board of directors ends upon its
dissolution; however, they continue to manage the company and are considered,
with respect to third parties, as liquidators until the liquidator is appointed. The
shareholders' assemblies shall continue to enjoy their competences during the
liquidation period, and their role shall be limited to the activities that do not
contradict with the liquidator's competences.
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Chapter9

Final Provisions

wldl LWl

dgoliz oS>

Article 48
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The Companies Law, its regulations, the Banking Control Law, and the instructions
and rules issued in implementation of it, along with Capital Market Law and its
Implementing Regulations shall be applied to all the matters not stipulated in these
Bylaws. Furthermore, the instructions issued by the Saudi Central Bank and the
relevant regulations and instructions.
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Article 49
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These Bylaws shall be registered and published in accordance with the provisions of
the Companies Law and its Regulations.
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