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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. The Company, whether for
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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:

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

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

currencies.

3. lIssuing, deducting, accepting, and dealing in
promissory notes, bills of exchange, drafts,
commercial papers, banknotes, coins, and
currencies of any kind.

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

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

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

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

8. Owning, possessing, selling, and dealing in
foreign currencies, commodities, valuable
minerals, and coins.
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10.

11.

12.

13.

14.

15.

16.

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.

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
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17.

18.

19.

20.

21.

Establishing,  operating, and

storehouses and other warehouses for storing

managing

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 a will, 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
subscribing to, owning, possessing, managing,
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
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such guarantee within the limits prescribed by
the regulations.

22. 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.

23. 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.

24. 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.

25. Financing car leasing activity.
26. Issuing medium-term loan bonds/instruments.
27. Exercising real estate financing activity.

The Company carries out its activities in accordance
with the applicable regulations and after obtaining
the necessary licenses from the competent

authorities, if any.

Article (4): Partnership and Ownership in
Companies:
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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. 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 having obtained a 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.

Chapter 2 :Capital & Shares
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Article (7): Capital:

1. The Company’s issued capital is set at twenty
billion (20,000,000,000 SAR) Saudi Riyals, paid in
full divided into two billion (2,000,000,000)
shares of equal nominal value, each with a
nominal value of ten (10 SAR) Saudi Riyal, 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
twenty billion (20,000,000,000 SAR) Saudi 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 the
Saudi Central Bank’s (SAMA) 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
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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
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.
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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, such

the Company may satisfy

amounts from the shareholder’s property.

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.

Article (13):

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.

Sale and Buy-back (Purchase) of

Company Shares:
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The Company may - after obtaining SAMA's
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 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.

Article (14): Capital Increase:

The Extraordinary General Assembly may, after
obtaining the 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 capital is not required
to be fully paid up if the unpaid portion of the
capital relates to shares issued in exchange for
the conversion of debt instruments or financing
instruments into shares and the prescribed
period for conversion into shares has not expired

yet.

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

$d g5l $iSyall il dsiles pre e Jgal sy
ey - dplell ye doledl dymazll ddblgoy -dSyill jez
65g cUdg dloyiwl dlall gl 8jliaall gi dyolell lgaguwl
8Nl Ol ailglly dakaill

$iSyedl didl po dzilas pas e Jguadl asy
ogwlS LgolaziwY lgaguwl clypis 4Spi) jozy 53 gl
goly e &yidl pabgal lgowazi yoy dijs
i piul Ly )it Il pgulll 9y Vo puibgall agul
dabbilll lasg ldg (oradluoll Olmas> 6 Slguol
L8Nl by ilgllg

iyl agul gy )Y yulro d8dlgey dSpiull je2u
Pl e dolall Gmoxll HhE 2o yoylai ¥ Loy
.oVl 032 iy (e ddslgall Gounioll

Lol guly 83U :(0€) Baladl

&Syl Jlo iy 83U s ol dpdlell e dolsll ozl
il dzilas pie e Buwe Jguozll dsug jaaall
38 yuaall Jladl gul) g9Ss o by 395l 53S0l
alaSh 283 25 Jladl i) 09Sa ol byiiy Vg AolS gs3
pewl Wl g5y JWadl guly oo E9dall it giall IS 13)]
ol dibigar JgSo ol gus Dlgdl Jigad Jilie Dyauo

cagwl I lglg=i) bpiall il asy diii aly aguwl

o9 Jlgo¥l o> b dplall pe dolell dimoxl
gl pouosi ol @Msll Ol ailglly  delaill
o galolell lgio cj> of Jladl guly 83U dic 8)ao0ll
otadluall ja2 Vg lguasy ol dsylill O pilly &Syl

Bkl 3,05
(élgLuJ\ 5‘)\4‘\)

A8 )
ik gll gl i)
(A o danlia A8 5

‘!mhu‘f\ ?Uiﬂ\

AVEEO/NY/ N Al
AYAYE/UNY 3hgal

ot G

A G VY dadiall R

@I Ja
A, Yorearvany

AY Y E/00/Y s f i Babnial) Loalall b Aalad) Amandl i )3 o pliy il i

T



anb

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
contemporary means of technology And such

shareholders’ register or by any
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.

In accordance with the terms stipulated under
the Banking Control Law and SAMA guidance,
the Companies Law, and its Implementing
Regulations, a shareholder may sell or assign the
pre-emptive right with or without financial

consideration.

gl Sl ol sie Gelell > dwles
.oslelall Laiazall

pald dpaw)l dagill §oST ol i gVl Ruaz
O oo AoVl pguwll draw)l dagill dyglue 5343
.l oi godll

Lolodl mazll HlE j90uo by pgail cllall adlusoll
o dgloll Jladl i) 83bj e daslgall el pue
LA youwo> Blie juod il Byl aguwily CLSYI
dlgic e Jauwo loiy -Dazg ol dislsl &lus
il Jilwg JU5 go ol wpsadluall Jauw b 3)lsll
aiisSy SV bgyig Jlall guly 820 hisg dax
agudl ddg g8 clu> (e clldg (dilgiily aiblay &)Uy

caSley s

dgle¥l G Jazll by dplell pe dolsll dymazll G2
vaua> Jilie Jlall guly 83031 SVl b paan lusall
OVl b gradluall pg) dglell G> aie ol dadi

48 pidl dxbioe) d88xe W) il

dsho plai o lgale yoguaiall bgidly bulg.all o9
Sl pliig 3 gsull $3Syall clidl Dlgazgliy Joil
Jidl of drglo¥l 3> gy pdluall G2y diudidll diniy

Julie 5gd of olo uliay dic

Bkl 3,05
(élgLuJ\ 5‘)\4‘\)

A8 )
ik gll gl i)
(A o danlia A8 5

‘!mhu‘f\ ?Uiﬂ\

AVEEO/NY/ N Al
AYAYE/UNY 3hgal

ot G

£A G VY dadiall R

@I Ja
A, Yorearvany

AY Y E/00/Y s f i Babnial) Loalall b Aalad) Amandl i )3 o pliy il i

.0



anb

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 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.

However, the decision to decrease the capital
shall not be issued until a statement prepared
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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
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Article (16):

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.

Issuance of Debt Instruments &

Financing Sukuk:

1.

The Company may, after obtaining the written
non-objection of the Saudi Central Bank, and in
Market

issue negotiable debt

accordance with Capital Law and

relevant regulations,

instruments and financing sukuks.

In case the issued debt instruments or financing

sukuk are convertible into shares, the
extraordinary general assembly must issue a
decision to determine the maximum number of
shares that may be issued against such
instruments or sukuk, whether they are issued at
the same time, consecutively, or under one or
more issuing schemes. The board of directors
shall, without the need for a new approval from
the assembly, issue new shares against such
instruments or sukuk upon the satisfaction of
the conditions for their conversion into shares or
the lapse of the period set for such conversion,
or, in case of instruments or sukuk the
conversion of which requires the submission of
a conversion request by their holders, upon the
lapse of the period specified for such request.
The Board of Directors shall take the necessary
measures to amend the Company’s bylaws with
regard to the number of issued shares and the

company'’s capital.

Chapter 3: The Board of Directors
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Article (17): Formation of the Board of Directors:

1.

Article (18):

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
of the Board,
cumulative voting (Elected Members”). And as

seven (7) members using
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
SAMA’s

appointment or replacement shall be effected by

obtained non-objection, such
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.

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.

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
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General Assembly may, based on a directive
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.

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.

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 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,
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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 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
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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.

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.

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%)
total assets, whether the sale is made through

of the value of the Company’s

one transaction or several transactions. In this
case, the transaction that leads to exceeding
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twenty five 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
terms which are deemed

duration and

appropriate by the Board.

Article (22): Remuneration of the Board Members:

1.

Subject to the instructions and limits issued by
SAMA, the
Directors shall

remuneration of the Board of
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
include a

Ordinary General Assembly must

comprehensive statement of all the amounts
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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
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 from
among its members a Chairman of the Board,
Vice-Chairman and Managing Director, and the
Chairman of the Board shall be Saudi national.
It is 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
remuneration to be paid to each of the Chairman

determine the special
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
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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
and the
deliberations and decisions in minutes, and

Assembly (if necessary) Board's
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 exceed the term of their respective
memberships in the Board, and the Board of
directors may remove the chairman, Vvice-
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
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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 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
Commiittee 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
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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 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

203y B)lisll digalll plbi §8g ylisdl Jygadl Yoy
Jolidl plaill b lgdsaly JeSuall Cyaxig JgSuall
)9 Wlall punl Juasdy doluall (8 yoidill e Jjlidly
dgiic azig Hlall delc gi8gy plilly wisall Jaull
Jazaiy pu2ll dg8c Fus g elally 8)28l pMiwly sl
21897 9 sl Oloas) dugySIl &Suidl (b sl
dodsll giazg duigySIVl jlal dSuiy dolall )l dgic
52Vl dgic Jpami g dgyladl ddesly @Ml Ol
w2l dgic guby elal] o duigySIYl ) duin Lol
pMiwl g 8)2Vl pMiwl g duigySIVI )l dSain Lol
&> aiy plaxiwl g 4l Shogll agludy
a2 clgily duigySIyl jlul dSud pe liall Sloazll
St JW go dgylxall dlasdly @BV I3 Slehol
o eMeiwlMl Jas)l OULS dsolye g duigySIyl )
dlis)l JgSall jgo Gaai g dylisdl JAeV
Ju o ol @l Ju o ghaiwly jally &j=ills
8yglzall 3AlJl doluall adg clall pMiwly dgiio
plas Yl Jygziy clall b lisl (] deyill Jygaiy oyl
of &S Il duchill yo)l agaiy clall ¢ )lisl L]
89 oVl d>lually Jlghbllg 3912l Jiasiy duclio
bzl p3)g gl pwly asuyli clall pd)g dlodll
oMiwVly clall pMiwly isedl Slily cUladl auwlg
Braz clgily V=)l OIS Slg2l graz dn2liog asluilly
s gdaill g Ud bbby lag ibgilly dojMl el
ol plaily  uwlill dgic e Jasdl owilS
ol sl 2o @Syl lgad el ol yliy il OIS yinll
2T 9 sl Golo gibgiy Joll &Syl lgSliai
83le Jyasi ) poxdl ¥ Jlsdl Jaww ode clSpidl Ol

Bkl 3,05
(élgLuJ\ 5‘)\4‘\)

A8 )
ik gll gl i)
(A o danlia A8 5

(bl allai)

AVEEO/NY/ N Al
AYAYE/UNY 3hgal

ot G

£A G YE dadiall R

@I Ja
A, Yorearvany

AY Y E/00/Y s f i Babnial) Loalall b Aalad) Amandl i )3 o pliy il i



anb

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
managers’ powers), receiving surplus allocation,

objectives,  determining the
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,
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referring to the Quality 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

Oluwio 8o dgisll @197 o dilodl dnzliog dSglaoll
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Investment and signing before it, referring to } } )
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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
Criminal

Bureau, Administrative and

Investigations, the Control and Anti-Corruption
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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.

2. 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 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

(weiSe )hi) ubgds ol USes ol BHLYI yulze yusly
sl gl 8501 pudzo chael o o Il dilolo pasy
JsSoi doluo MSgll iog oMl 39 lo yosy gl US b
otliocg gaelrog pueyd WSy gusd iy (b Loy usl
dSlaoll J5b) @Syall (pabgo o @Syill pe Guoliai
sy ducyis DYy wzgat (25 of ddgull duymll
o &bl §> pgmicg @M=l O zilglly dalaill
Juiody pg) d>ginall ducyidl VSl 39a> b &Syl
oSlxally dolilly dsawyll Olgzl &8 plol aSll
dndlally deslially  duladll  glally  Oliglly
J5 s of d&Syill go plis saed ol s dllbally
&> dg woliill Oy guez b o)l i dSlaall

-04lie

)Y pudzo gty Uxo §)bYI pulzo yuy) il Y=
gl aic

ruiiedl guasl)l Ol (W

o poding «Jo¥l $iuditll Jgguall g Lriiall gl o9y
A o (TF) ggpinsdly AWl 85ledl alde Cuoi bb dg9a>

Bkl 3,05
(élgLuJ\ 5‘)\4‘\)

EESRATION
) pUa) il el )
(A o danlia A8 5

AVEEO/NY/ N Al
AYAYE/UNY 3hgal

ot G

£A G YV dadiall R

@I Ja
A, Yorearvany

AY Y E/00/Y s f i Babnial) Loalall b Aalad) Amandl i )3 o pliy il i



anb

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.

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

Joidl dBlo olai o>l W] ¥ logg gulwdl plai
Sy pai wsdgmldl $iSHell Al ge Eplall Slagdsilly
ozl ¥ Jladl Juw e Jouisi (pilly dgogull 45 pidl o gt

4l O paily Jlacll

&S yidl Jlocl Glai poud 59Si il Sloleall 451 plyl )
Ligrd 0954 lae Byig dednlly Gilig)l wle 245gills
4 Joos o gl yoyall lig)

LSyl Jlosel dglial oo i jlziiwl T

2y uwlio oly il g2ill e pgiusi bgyd 3y
la) sy agio ol auyuis Sliyls pgilizlss agilolo
Luulio oly

) 8yill sST &lle &b Lol OlSuall wle gBsl
S5Vl Jgidl s @Syl punly Sblus zisg 3T cliy i
Obluxdl sia Jusuivy

LUl SloliVly dgdslly Mwhell JS e gidgill .0

wlgly slaicVl Sllbs JS e gibgilly dSyill oo

ol @yl alla) splall Slilaally JeSually gl

o OVl e gibgilly @Syl o Byball elli
@Syl s dedgall >gdill

Sldac dijlgog @dlbally dbpoall Sllesll 451 pLall 1
Syl pe QLY agull

Jupl sy OVugaudll a7 gl @i yog)d @adi .V
of i ol of yozd sl Wl 63U Clasdl gl wsd gzl

Bkl 3,05
(élgLuJ\ 5‘)\4‘\)

‘!mhu‘f\ ?Uiﬂ\

A8 )
ik gll gl i)
(A o danlia A8 5

AVEEO/NY/ N Al
AYAYE/UNY 3hgal

ot G

£A e YA daduall .

@I Ja
A, Yorearvany

AY Y E/00/Y s f i Babnial) Loalall b Aalad) Amandl i )3 o pliy il i



anb

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
insurance

of any kind, insurance policy and

certificates and to receive the proceeds thereof.

12. To

government bonds, municipal bonds, or bonds by a

accept, assign and transfer any
local commission, regardless of its position, as well
deeds, debentures, debt

mortgages, liabilities and

instruments of any company, or

as other shares,

instruments, other
commission,
commercial, otherwise,

whether municipal, or

practicing business, or an enterprise in any place,
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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

Sladadl go Bys of dole Slaiw dylg JS cliSy ylKo

Lgio ¢l e oz bo yassy agudl ol

pgwll s Gysl diyyb G Jolailly glghls gug e .IP
daxll (b e ol b @Sy @l doldl Slaiwly
odzo Olhig dSlandl o 8isWI dataill o 8y)dall

olidl 13 b 8yl

cl3 e ol dayliall ol eyl Guyby Jgdio Jlo i cllai 1€
Jlel 132 gug yogaill g lgs Jgasall dabailll B
digyb &l w Spail of ale dayliall oi oyl o
ob o Jladl lia Baz) dojll Jloc¥l JSy pliilly «sysi
5] by of dSyill Bpai i Dgoge gi Bgloo
25021 o2 lad i o> guay ol 8)YI Gulzaly . diws>
Oldesdl 03 o

Bppiall 392zl (b lasl dSla) ASWI >gasl &1 plyl .10
dilnio)l dSlooll dakril Blelye go BHbYI yulzo Sl
Uy

ousy 828l plMiwly aazig HlzVl dgic gidei N

oo Syl e guelhill lisslly Guelxelly greSzall

ol @dgmull dyyell dlaadl J5b) dSpidl alsge
-agie =9 (g2)b

il U dlusdl Slailly Slejlially Sbbuzdl dguui IV

sl @law of CiSg T b Lgas dxbine ASpial) 95y
8oyl yass ol 839 o i G)liicl gl waub oz

Bkl 3,05
(élgLuJ\ 5‘)\4‘\)

‘!mhu‘f\ ?Uiﬂ\

A8 )
ik gll gl i)
(A o danlia A8 5

AVEEO/NY/ N Al
AYAYE/UNY 3hgal

ot G

€A o ¥ daial) L

@I Ja
Yorearvany

AY Y E/00/Y s f i Babnial) Loalall b Aalad) Amandl i )3 o pliy il i



anb

circumstances, within the powers granted to
him/her by the Board of Directors.
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 orissue, 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
which he/she

appropriate; if that is due to the Company or claimed

terms and conditions deems
by it, or otherwise requested or claimed to be owed

by it.
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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
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)

il yog)all Lokl SLSII elyuly dedill yalisl T

ol Olilowd ayaidy dSpidl Olgoge o)y Syl

Wb uogyll 0id e duyiadl dSyidl Slolil logl
g2 of o gl duysl dSLaoll

wleg lgade hubVly dSyill Jlasi 8L pbill Jol oo TT
gasll dles yiSly Juosl diyyloy lgaibrgey lgigsud
ol 4 gzall Slolall yasy ol JSy g8y ol waiall
2l Gl Slolall 0ia jasy dgsy of U LS duugdye
ayaid b Slolall 1wz lg

tudxall Slelaizl (TE) 3oLl

wle Do (8) 2ol dugy o B9y BV yulzo gaizg )
(F) &W JS aslg gloizl ge Jiy ¥ Loy diwdl o J5YI
Wl pulaall geay ol pulzall gy wle Caug -l
oulzall (b guac i LS s ayll il Lo (o glaizl
ST gl gguge ditblinl

Labe jozig Llclaizl sie oo 8)bYl pulzo dixj T
i i ol by dipz)l sl Lleg elasiul
Jis JSin 8)bYl gulze cbaci dSlie  Jilwsll
wle Cyguailly Ldislially glaiwdl go pgiSad 8)gu0us
bl

sy yulzall glaizl :(T0) 3Ll

oo (V) dsw 030> 13] V] buzus pulzall glaizl gs$y ¥ )
08Ss ol byiy (J8VI (e &bl o Ulol gulzall claci
wle cbacl (§) dsyyl Aol gupoll cbacdl sac

Bkl 3,05
(élgl.ui\ 5‘))4‘\)

‘!mhu‘f\ ?Uiﬂ\

A8 )
ik gll gl i)
(A o danlia A8 5

AVEEO/NY/ N Al
AYAYE/UNY 3hgal

ot G

£A G Y'Y dadal) R

@I Ja
A, Yorearvany

AY Y E/00/Y s f i Babnial) Loalall b Aalad) Amandl i )3 o pliy il i



anb

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.

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
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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 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

Syl Wl Hhal o i pady ol duigySIVl Lilwgll Guyb
424851 hagas

tgdzedl S¥glae :(TV) S5l

Basy polro b dilhby BybYl pulxe OVglie Cuii )
oulze chacly glaizVl yuy) lg=Bgsg yulzall yu ool
wd polrall 03 oy yull gaely gopoladl By
il gsoly BV pulze yu) as8gs yols> Jaw

Olily gubeill Azl dusil Jilwg plaziwl jem T
olxall agadg hhilly S¥glaall

sdgdaadidl dizdll :(TA) olJl

Wzl $3SHall clidl g bplall Slagdsill dlele go
oisg -dudaiis dia) dlasl g ge JSiy ol BbYI yulzel

B)YI pulzo 332y oS L) Lus) dialll ebiael gt g0 yutlzal
laily lgilacl sacy lgilolaisly diall Jac diyb
lgJ Ldgr il SLoMaall dizlll yuylady .lgilelai>V 5)gpall
dizl) jo Vg .gulzall Olgazgiy Ologleid sy gulrall
s il aclgilly Shhal go ol Juas ol cled] dyigaiil

BVl pulzo

rds>lpell dixd ((T9) 35ladl

1y Oleddsilly ailglly dabailll lisg dnzlyell dind JSuis
Lalis)l $3 g5l $3S30)l eliyl dsilas pie wle Jguazl

Bkl 3,05
(élgl.ui\ 5‘)!4‘\)

Q!mb.u‘i\ ?Uiﬂ\

A8 )
ik gll gl i)
(A o danlia A8 5

AVEEO/NY/ N Al
AYAYE/UNY 3hgal

ot G

£A e Y dadal) L

@I Ja
Yorearvany

AY Y E/00/Y s f i Babnial) Loalall b Aalad) Amandl i )3 o pliy il i



anb

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
at least once a year during the six months following
the end of the Company’s financial year. Other
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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.
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3. The call for a meeting of the General Assembly desa)l Ji5 doledl dumeazl dlasiY 3geall azgd oSy N

shall be made at least twenty-one (21) days prior T.ii.ég JSUl e =L°9-.'. (M) o pitcg 3olgy dEsill) 3ol

to the date scheduled for the meeting, in - )
accordance with the Companies Law, taking into ‘el Bleho 2o plbaill eV
consideration the following: sl Slwg JU5 o Bgeadl e oMVl @iy ol (1

A. The invitation should be announced using Ldbasdl
means of contemporary technology. )

Jzudl | Jlecl gl go 8 byl (<
B. A copy of the invitation and the meeting | ol d Jsazg Sgell ge S50 Jlul

agenda are sent to the Commercial Register, clily dyledl Goaull did | 8)g00 WSy w5yl
and to the CMA, as well as a copy of such to .$3gsull $jSyall
SAMA.
il Jiluedl &6 dumozdl gloizl Jl 3gcadl joudid £
4. The invitation to the meeting shall include all the 2l ¢ : 0se
matters required by the relevant laws and A dall Sl ailgllly pladl lgb,yiiy
regulation.
Article (34): Quorum for Meetings of the Ordinary 1]l dolsdl dasezll glaizl wbiad :(1°E) 85l

General Assembly:

1. A meeting of the Ordinary General Assembly 151 M!E._p..a dplell doledl Aozl glaizl slasil Sy ¥ .
shall be valid only if attended by shareholders ) I aSall i uai oslics ogedluo oy
who represent at least one-half of the company’s i L
voting shares. J8l e Cugii Gsi

2. If such quorum is not attained in accordance dololl dumazll glaizl adn) pjll Cladl )5lgl @) 131 T

with paragraph one (1) of this article, an Bgcall a3gi Bolall 030 o (1) J5lg Byaall §og dplsl
invitation shall be sent to a second meeting to

: gaaiall lgild glogll dds] yU glaizl ol
be held under the same conditions stipulated in wd ladle o 6> gloglly a8z oU latzl ol
Article ninety-one (91) of the Companies Law. U3 gog Ol ol o (1) paswilly dpdll 83kl
However, a second meeting may be held one 8aodl clgiil o delw amy Gl glaizVl e jozy

h f he | f ti for the fi . .
our after the lapse of time set for the first Becll ouii i by JoUl glaizVl sy 5312all
meeting, provided that the invitation for

holding the first meeting indicates the by -glaizVl 3 sic duilso] 1y Lo Jol glaizVl ais)
possibility of holding such a meeting. In all dae gls U buxo il glais¥l oSy Jlg>¥l 20>
cases, the second meeting shall be valid b dlianll Cyguad Gei> lg) il N—WS”
regardless of the number of voting shares

represented therein.
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Article (35): Quorum for Meetings of the el je dolell dasozll glaizl Ulaj :(170) 85 lal
Extraordinary General Assembly:

1. A meeting of the Extraordinary General Assembly 13] Y Lo dpalell e dololl dmozdl gloixl geSy ¥ )

shall be valid only if attended by shareholders
representing at least one-half of the Company’s
voting shares.

. 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
that the invitation for holding the first meeting
indicates the possibility of holding such meeting.
. 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;

. 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

o) il @Syl agul @ai polia pgedlus opa>
BVl e Cygund Gods

dolell 4mazll gloizl ais) oWl wladl jlgiy o) 13] T
dzgi Bolall 83d oo (1) Aolg Byaall Gog dpledl e
vogsaiall lgily glogll adsi oU glaizl J] Bgcll
Syl pUsi o (A) gusauilly dpall 83ladl (06 Lgale
clgiil go delw asy Willll gloixVl Jie jozy U3 gog
geuddli ol by WJgVl glaizVl slisiy 8332all 5aall
cld ade dulsol 2y Lo JoVI glaixVl ade (JI 5gcall
.glaixl

00> 13] byo il glaiz¥l oSy WJlgoVl gaoz by K
G98> ld il &S piul pguul &) Jiou paed Lusall 0 33c
S8Vl (e Cygund

Cig>g vl gloizVl ads) pjMI wladll yélgl o) 13] £
woguaiall gild glogVl adsiy Eb glaisl Jl Bged
Oyl pUS o () pusilly bl B3Lladl (6 Lgale
led il pgawll dac oIS Ui s Uil glaizVl 9S00
a dlianll Cygai Gold>

:Obez]l (b Cyguadl (1) 85l

doledl Ulmazll (b pgw US e Uguo adluwe JSJ
oo OW pusi (b E.p.0b sl il §> blelyo 2oy
13d oo (V) pie dsgludl 83lal) sy Julzall cbaci
diy Vil (b aShill iy guaill plaziwl cizy UL
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members So that the voting right of the share
may not be used more than once.

. 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 interestt the member
involved shall abstain from voting.

gl §> plaziwl jazs ¥ Suzy BybYI pulze claci
81>lg Byo o ST agaull

wle gl b Jiall 5yl gulzo cbacy jezy ¥
el il Dgislly Jlacll glei (il dusazdl Olyls
wle sahii il of Spilo pe of Byl dxbas lgis
2loe yo)lss

Article (37): Decisions of the Assemblies: O]l ShS (V) 8kl

1. Decisions of the Ordinary General Assembly shall Goi> dulel dislgar dnlsll dolsl dusazdl OhlS yani )

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.

. 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.

. 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

dmazll Ohhd juady .flaizdl o dliss)l Cyguaill
dliaall Cyguoill Goi> (Wil) dislgay dplell yé dolsll
ol JlaJl guly 83l j0 Glsio jhadl oIS 13] V] glaizVl b
8oll cladil Jub Lol of dSypil sao Albl of dawsi
ol )3l @Sy 2o lgoloail gi pulwll lgollai 6 8332all
20 15 Y] s goSa Wo ST ol (S ] lgauis
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issuance, unless said decisions stipulate a specific
date or condition for their effectiveness.

Article (38): Deliberations at Meetings of :Obsoz]l (b didliadl ((FPA) 8Ll

Assemblies:

Each shareholder shall have the right to discuss the Jod> b dz)ell Uleguogell diislie §> pdlue JSJ
subjects listed on the agenda of the General el ol ngLw b aliwll d>giy dolsl @ Il Jlaci

Assembly and may address questions in respect . b | ol 5 ol
thereof to the Board members and the auditor. The 91 ORI pre MMy - &2bes ORI

Board members or the auditor shall answer 0y ¥ sl 8l predluall dliwl ge Sluwlall g2l
questions of the shareholders to the extent that does wle 3yl oi ot Lol 2ol Lsi-) 13y .ypaall dSyil dxl

not expose the Company’s interest to harm. If a TR T Lo Ll s all:
° 54.0 M PSJ’“ &
shareholder deems the answer to their question is 2 T 059 T : 95 He Cow

unsatisfactory, they may raise the issue with the J3sU OLi'*J' i
General Assembly whose decision in that regard
shall be effective and enforceable.
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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
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resignation notice or at a later date as specified
therein, without prejudice to the Company’s right
to compensation for any damage it incurs, if
justified. The resigning auditor shall, upon
submission of the notice, provide the Company
and the Competent Authority with the reasons
for his/her resignation. The Company’s board of
directors shall call for 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 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.

. If the auditor faces any difficulty in this regard,
they shall state that fact in a report 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:
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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 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
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accordance with the Companies Law's
implementing regulations.

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.

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

:OUbUisVI 98T 2 (£8) 85 LI
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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 not resolve 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
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
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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
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taking measures necessary to resolve such losses (___$i Skl go dSyidl Hhedwl (o ail iy alodl &)U

or the dissolution of the Company. l@L si Sl elly dallsa) dojlll SVl oo

wle Jguazdl asy VI 83ladl 03 b 39 loo i iy Vg T
LAylSIl s g2l 38 )all clidl dxilas pac

2. Nothing in this Article shall be implemented
except after obtaining a written non-objection
from SAMA.

Chapter 7: Dissolution and Liquidation of the lesuady dSpadl J> cgabudl OWI

Company

Article (49): Expiration of the Company: :dS il cbadil :(£9) oladl
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reasons mentioned in article two hundred and
forty-three of the Companies Law (243), and
upon its terminations it enters the stage of
liquidation 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.

. The liquidator shall return to the shareholders the
value of their shares in the capital in accordance
with the priority stipulated in the relevant laws &
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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.
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1. The company is subject to the laws in force in the
Kingdom of Saudi Arabia.

2. Any provision in these Bylaws that contradicts
the provisions of the Companies Law 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.
Article (51):

The Board of Directors shall make a seal for the
Company with which it stamps documents that the
Board of Directors, the Executive Committee or the
Managing Director deems necessary or useful to seal
with.

Article (52):

These Bylaws shall be deposited and published in
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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