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Extraordinary General Assembly Meeting

2024

The Board of Directors of The Arab National Bank invites its shareholders to attend the
Extraordinary General Assembly Meeting (First Meeting) by Means of Modern
Technology.

The Board of Directors of The Arab National Bank is pleased to invite its honorable
shareholders to attend the Extraordinary General Assembly Meeting (the first meeting),
which is scheduled to be held, at 9:30 pm on Tuesday 16/09/1445 H corresponding to
26/03/2024 G, by Means of Modern Technology.
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1- Reviewing and discussing the Board of Directors' report for the
Financial year ending on 31-12-2023.( attached)
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2- Reviewing and discussing the financial statements for the fiscal year
ending on 31-12-2023.
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3-Voting on the Auditor's report for the Financial year ending on
31-12-2023.( attached)
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4- Voting on the appointment of the external auditors among the
candidates based on the Audit Committee's recommendation. The
appointed auditors shall examine, review and audit the (first, second,
third,) quarters and the annual financial statements of the fiscal year
2024 G, In addition to the first quarter of 2025 G, along with
determining their fees.
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5- Voting on discharge of Board of Directors members for fiscal year
2023.
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6-Voting on authorizing the Board of Directors to distribute interim
(semiannual or quarterly) dividends for the fiscal year 2024.
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7-Voting on disbursing an amount of (5,140,000) SAR as a
remuneration to the Board members against fiscal year ended
31-12-2023.
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8- Voting on delegating to the Board of Directors the authorization
powers of the General Assembly stipulated in paragraph (1) of Article
twenty seven from the Companies Law, for a period of one year
starting from the date of the General Assembly approval or until the
end of the delegated Board of Directors ‘cycle, whichever is earlier, in
accordance with the conditions set forth in the Implementing
Regulation of the Companies Law for Listed Joint Stock Companies.
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9- Voting on the amendment Remuneration Policy for Board of
Directors, Sub-board Committee Members and Executives (Attached).
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10- Voting on the amendment of Article (3) from the Bank's Bylaws

A8, (l pels Akl 5 @il Gulud) aldad) e (Y) Balad) Juaa3 e guaill -Y

related to the Company's purposes (Attached). (38 )
11- Voting on the amendment of Article (4) of the Bank's Bylaws Gl 5 A8 jlially Aalaciall g elill Gl QU (e (£) Balall Jaaad e g gaall )Y
related to participation and ownership in Companies (Attached). (BE ) DS A
12- Voting on the amendment of Article (5) of the Bank's Bylaws il S ally ddlaiall 5 iall JEETEYRUTION (0) Bl Jaa oy guail) VY
related to The Head Office of the Company (attached). (38 =) A4S il
13- Voting on the amendment of Article (7) of the Bank's Bylaws DUl Gl s Aalaiall g il a1 pUail g (V) Balall Jaaed e oy aaill VY
related to the Capital (attached). &)

14- Voting on the amendment of Article (8) of the Bank's Bylaws
related to subscription in the Company's shares (attached).
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15- Voting on the amendment of Article (9) of the Bank's Bylaws
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related to the types and categories of shares (attached). (B Sl
16- Voting on the amendment of Article (10) of the Bank's Bylaws ¥ iy Ailaiall g ligll ) Ul e (3 +) Balll Jaaed ey geadll VY
related to the trading of shares (attached). (&)

17- Voting on the amendment of Article (11) of the Bank's Bylaws
related to Sale of Partly Paid-Up Shares (attached).
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18- Voting on the addition of Article (12) of the Bank's Bylaws related
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to Conversion of Shares (attached). (&)
19- Voting on the amendment of Article (13) of the Bank's Bylaw, aas ol s Adlaidll 5 ull o) alaill e (OF) salad) Jiaasi e Cuy gl 214
related to Sale and Buy back Company Shares (attached). (G e) Leagnd 4,0
20- Voting on the amendment of Article (14) of the Bank's Bylaws ool 33 Al 5 il (L) pUaill e () €) Balal) Juand ey guadll -Y
related to the capital increase (attached). (8 e) Jud)
21- Voting on the amendment of Article (15) of the Bank's Bylaws ol pmaiay Al 5 lill Q) pUall e (10) Balall Juas3 ey geall Y
related to Capital Reduction (attached) (G8e) Jud)

22- Voting on the amendment of Article (16) of the Bank's Bylaws
related to Issuance of Debt Instruments & Financing Sukuk (attached).
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23- Voting on the amendment of Article (17) of the Bank's Bylaws
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related to the Board of Directors formation (attached). () B
24- Voting on the amendment of Article (18) of the Bank's Bylaws eled) ) sl ddlaial) 5 il () pUail g (VA) Baldd) Jamt oy goaill Y £
related to Expiration or termination of membership of the Board (38e) Gulaall 4y guae

(attached).

25- Voting on the addition of Article (19) of the Bank's Bylaws related
to Expiry of the term of the Board of Directors, resignation of its
members, or membership vacancy (attached).
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26- Voting on the amendment of Article (20) of the Bank's Bylaws
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related to the vacant position in the Board (attached). (B8 e) Ldadl G
27- Voting on the amendment of Article (21) of the Bank's Bylaws My dalaiall g @lill W) pUaill g (Y1) 8alall st ey gl -YY
related to the powers of the Board (attached). (38 e) aladl
28- Voting on the amendment of Article (22) of the Bank's Bylaws eliac ] lalSay Aalaial) 5 clisl () AU e (YY) Blall Jaaad e iy gualll -YA
related to the remuneration of the Board members (attached). (B8 ) oY) (udaa

29- Voting on the amendment of Article (23) of the Bank's Bylaws
Concerning the Chairman, Vice- Chairman and Managing Director
(attached).
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30- Voting on the amendment of Article (24) of the Bank's Bylaws
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related to the Board Meetings (attached). (B8 e) palaall
31- Voting on the amendment of Article (25) of the Bank's Bylaws el g Laialy Alaiall g @liall () AU e (Y0) 3okl Jaass e oy gaall Y
related to Board Meetings and decisions(attached). JESOEBE-

32- Voting on the addition of Article (26) of the Bank's Bylaws related
to Issuance of Board Decisions in Urgent Matters (attached).
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33- Voting on the amendment of Article (27) of the Bank's Bylaws
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related to the deliberations of the Board (attached). (3 e) ol
34- Voting on the deletion of Article (28) of the Bank's Bylaws related Lmeally Aalaiall 5 lill Gl HUill (ga (YA) alll ada oy gl -
to the Constituent Assembly (attached) (3e) Al

35- Voting on the deletion of Article (29) of the Bank's Bylaws related
to Powers of the Constituent Assembly (attached).
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36- Voting on the amendment of Article (29) of the Bank's Bylaws
related to the Audit Committee (attached).
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37- Voting on the amendment of Article (30) of the Bank's Bylaws of
association related to Shareholder General Assembly Meetings
(attached).
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38- Voting on the amendment of Article (32) of the Bank's Bylaws
related to the Powers of the Extraordinary General Assembly
(attached).

lalaialy Zabeiall 5 il QA1 Ul Ga (VY 52kl Jaaei e oy guadll VA
(3 4) el e Adlall Gmanl

39- Voting on the deletion of Article (33) of the Bank's Bylaws related
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to Assembly Attendance Register (attached). (B ) Clhamaal)
40- Voting on the amendment of Article (33) of the Bank's Bylaws Clamandl 3 o2y Aalaiall g i) Gl aUail Cpa(FY) Balall Jaaad e iy guall -
related to Calling for the Assemblies (attached). (8 e)

41- Voting on the amendment of Article (34) of the Bank's Bylaws
related to Quorum for Meetings of the Ordinary General Assembly
(attached).
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42- Voting on the amendment of Article (35) of the Bank's Bylaws
related to Quorum for Meetings of the Extraordinary General Assembly
(attached).
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43- Voting on the amendment of Article (36) of the Bank's Bylaws
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related to voting at Assemblies (attached). (38 0) Clamenl)
44- Voting on the amendment of Article (37) of the Bank's Bylaws ) Alaiall g @lill () pUaill e (YY) 3alall Jaaad oy pualll -2 ¢
related to Decisions of the Assemblies (attached). (<) Lamanl)
45- Voting on the amendment of Article (38) of the Bank's Bylaws (o8 lially Adleial) 5 il Q) S (g (FA) Bkl Jaes e gl 20
related to the discussion at Meetings of Assemblies (attached). (38 0) Clamenl)
46- Voting on the amendment of Article (39) of the Bank’s Bylaws and el ddlaiall g il Qi) pUaill e (YR) salall uaad oy geatl) -£7
related to assembly Meeting Minutes (attached). (G e) Claal)

47- Voting on the amendment of Article (40) of the Bank's Bylaws
related to Appointment Removal, and Resignation of Company Auditor
(attached).
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48- Voting on the amendment of Article (41) of the Bank's Bylaws
related to the powers of the Auditor (attached).
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49- Voting on the amendment of Article (42) of the Bank's Bylaws
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related to the financial year (attached). (3h)
50- Voting on the amendment of Article (43) of the Bank's Bylaws and bl (335 5l Aalaiall 5 il Gl pUA g (£1°) Balall el e g gl -0
related to financial documents (attached). (3)




51- Voting on the addition of Article (44) of the Bank's Bylaws related
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to Creation of Reserves (attached). (Bin) lidaliay)
52- Voting on the amendment of Article (45) of the Bank’s Bylaws Cl._nj\ﬂ &5 Aslaiall g il JEETSCIRITION (£0) el Jaani e <y gt -0Y
related to Distribution of Dividends (attached). (38 )
53- Voting on the amendment of Article (46) of the Bank’s Bylaws Glaaiuly Al g elill Q) SR e (£71) Balall Jaaad ey geadll 0F
related to Entitlement to Dividends (attached). (&) LY

54- Voting on the amendment of Article (47) of the Bank’s Bylaws
related to Distribution of Dividends to Holders of Preferred Shares
(attached).
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55- Voting on the amendment of Article (48) of the Bank's Bylaws
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related to the Company's losses (attached). (38)
56- Voting on the amendment of Article (49) of the Bank’s Bylaws AS 5l oliaily Aalatal 5 il Q) SU (e (£9) Balal) Joaad ey gusdl) -0
related to Expiration of the Company (attached). (&8 )
57- Voting on the amendment of Article (50) of the Bank's Bylaws Aalia el Adlaiall 5 il Q1 Uil e (0+) Balall Juand e <y gusail) -0V
related to the final provisions (attached). (G0 e)
58- Voting on the deletion of Article (52) of the Bank’s Bylaws related 5o Adlaiall g il Q) pUall (e (0) Ball) Cids ey il -0 A
to Liability Action (attached). (8 ) A g gl
59- Voting on the amendment of Article (52) of the Bank's Bylaws Aalia alSaly Aalaiall 5 il Q) AU (e (OY) Balal) a3 e <y gusdl) -04
related to the final provisions (attached). (384)

60- Voting on the rearrangement and numbering of the Bylaws and
renaming some articles to comply with the amendments proposed in
the above items if approved (attached).

N gall (s Gand sale ] 5 Ladd i 5 el allaill o e i 3 Bale) ey guatll 21
(38 =) Leale 881 sall s L odlef 5 sl 8 Ayl cidasill pe 380 5

61- Voting on contracts and business dealings between the bank and
Alkhaleej Training and Education Company, in which Board Chairman,
Mr. Salah Rashid Alrashed, has an indirect interest, relating to
manpower supply agreement (labour services) executed in the
ordinary course of business of Arab National Bank. The total
transactions with the bank during the year 2023 amounted is

SR (14,148,310) and without conditions or preferential benefits
(attached).
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62- Voting on contracts and business dealings between the bank and
Walaa Cooperative Insurance Company in which Board Member, Mr.
Hesham Abdullatif Aljabr, has an indirect interest being a board
member of Walaa Cooperative Insurance Company, relating to renewal
of insurance policies for the benefit of Arab National Bank. The total
transactions with the bank during the year 2023 amounted is

SR (68,152,829) without conditions or preferential benefits (attached).
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Item No (1)

Reviewing and discussing the
Board of Directors’

Audit committee report
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Audit Committee Report

Audit Committee assessment of the adequacy of
the Bank's

The Audit Committee (AUCOM) during 2023
reviewed various reports on the adequacy of
internal controls and systems including the
financial statements and risk reports. AUCOM
reviews the minutes of the various management
committees, for example, Risk Management
Committee, Compliance Committee. The AUCOM
discussions and decisions are documented in the
meetings’ minutes and matters requiring
attention are escalated to the Board.

During this year, the AUCOM members met with
the Chief Internal Auditor, Chief Operations
Officer, Chief Risk Officer, Chief Compliance
Officer, Chief Finance Officer and External
Auditors and have obtained updates on matters
that require AUCOM'’s attention. AUCOM also
received internal audit reports, regulatory
reports and external auditors’ management
letters issued during the year and reviewed the
management action plans for the issues raised.

AUCOM also throng the Reports and Documents
raisd to them From the management reviewed
the effectiveness of the system of internal control
and procedures for compliance with the Arab
National Bank internal policies, relevant
regulatory and legal requirements in the
Kingdom of Saudi Arabia and whether
management has fulfilled its duty in having an
effective internal control system, seeking
independent assurance from internal audit to
assess the adequacy and effectiveness of such
internal controls.
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AUCOM assures the Board and shareholders that 4US (aealuall g 515y oslaal daal Al Aisl S
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dismissal, assessment or determining the S ) e L slate
remuneration of the external auditors or
appointing Chief Internal Auditor were adopted

by the Board.
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Item No (3)
Auditors report
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Independent Auditors’ Report
To the Shareholders of Arab National Bank (A Saudi Joint Stock Company)

Report on the audit of the consolidated financial statements
Opinion

We have audited the consolidated financial statements of Arab National Bank (“the Bank™) and its
subsidiaries (collectively referred to as “the Group”), which comprise the consolidated statement of
financial position as at 31 December 2023, and the consolidated statement of income, consolidated
statement of comprehensive income, consolidated statement of changes in equity and consolidated
statement of cash flows for the year then ended, and notes to the consolidated financial statements, which
includes material accounting policy information.

In our opinion, the accompanying consolidated financial statements present fairly, in all material
respects, the consolidated financial position of the Group as at 31 December 2023, and its consolidated
financial performance and its consolidated cash flows for the year then ended in accordance with
International Financial Reporting Standards (“IFRSs”) that are endorsed in the Kingdom of Saudi Arabia
and other standards and pronouncements issued by the Saudi Organization for Chartered and
Professional Accountants (“SOCPA”) (collectively referred to as “IFRSs that are endorsed in the
Kingdom of Saudi Arabia”).

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (“ISAs™) that are
endorsed in the Kingdom of Saudi Arabia. Our responsibilities under those standards are further
described in the Auditors’ Responsibilities for the Audit of the Consolidated Financial Statements
section of our report. We are independent of the Group in accordance with the International Code of
Ethics for Professional Accountants (including International Independence Standards) that is endorsed
in the Kingdom of Saudi Arabia (“the Code™), that is relevant to our audit of the consolidated financial
statements, and we have fulfilled our other ethical responsibilities in accordance with that code. We
believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our
opinion.

Key audit matters

Key audit matters are those matters that, in our professional judgement, were of most significance in our
audit of the consolidated financial statements for the current period. These matters were addressed in
the context of our audit of the consolidated financial statements as a whole, and in forming our opinion
thereon, and we do not provide a separate opinion on these matters.

KPMG Professional Services, a professional closed joint stock company registered in the Kingdom of
Saudi Arabia with a paid-up capital of SAR40,000,000 (previously known as “KPMG Al Fozan &
Partners Certified Public Accountants”) and a non-partner member firm of the KPMG global
organization of independent member firms affiliated with KPMG International Limited, a private
English company limited by guarantee. All rights reserved
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To the Shareholders of Arab National Bank (A Saudi Joint Stock Company) (continued)

Report on the audit of the consolidated financial statements (continued)

Key audit matters (continued)

Key audit matter

How our audit addressed the key audit matter

Expected Credit Loss on loans and advances

As at 31 December 2023, the gross loans and advances
of the Group amounted to SAR 155.56 billion (2022:
SAR 147.75 billion) against which an Expected Credit
Loss (“ECL”) allowance of SAR 3.33 billion (2022:
SAR 3.92 billion) was recorded.

The determination of ECL involves significant
estimation and management judgement and this has a
material impact on the consolidated financial
statements of the Group. The key areas of judgement
and uncertainity include:

1. Categorisation of loans into Stages 1, 2 and 3
based on the identification of:
(a) exposures with a significant increase in credit
risk (“SICR™) since their origination; and
(b) individually impaired / defaulted exposures.

In accordance with the requirements of IFRSs, the
Group measures ECL based on the credit losses
expected to arise over the next twelve months (12
month ECL’), unless there has been a significant
increase in credit risk since origination or default,
in which case, the allowance is based on the ECL
expected to arise over the life of the loans and
advances (‘Lifetime ECL’). The Group has applied
additional judgements to identify and estimate the
likelihood of borrowers that may have experienced
SICR.

2. Assumptions used in the ECL model for
determining the probability of default (“PD”), loss
given default (“LGD”) and exposure at default
(“EAD”) include, but are not limited to, assessment
of the financial condition of the borrower, expected
future cash flows, developing and incorporating
forward looking assumptions, macroeconomic
factors and the associated scenarios and expected
probability weightages.

®  We updated our understanding of management’s
assessment of the ECL allowance against loans
and advances, including the Group’s internal
rating model, accounting policy, and model
methodology, including any key changes made
during the year.

®  We assessed the Group’s accounting policy for
ECL allowance and the ECL methodology
against the requirements of IFRSs as endorsed
in the Kingdom of Saudi Arabia.

B We assessed the design and implementation, and
tested the operating effectiveness of the key
controls (including relevant General IT controls
and specific IT application controls) over:

o the ECL model (including governance over
monitoring of the models and any model
updates performed during the year, including
approval of ECL Committee of key inputs,
assumptions and management overlays, if
any);

e the classification of loans and advances into
stages 1,2 and 3 and timely identification of
SICR and the determination of default /
individually impaired exposures;

e the IT systems and applications supporting
the ECL model; and

e the integrity of data inputs into the ECL
model.

®  For a sample of customers, we assessed:

e the internal ratings determined by
management based on the Group’s internal
rating model and considered these assigned
ratings in light of the external market
conditions and available industry
information. We also assessed that these were
consistent with the ratings used as inputs in
the ECL model; and

e management’s computations for ECL via
analyzing the reasonableness, completeness,
accuracy and appropriateness of the inputs
including assumptions used therein such as
but not limited to probability of default and
loss given default percentages..

®  TFor selected customers, we evaluated
management’s assessment of recoverable cash
flows, including the impact of collateral, and
other sources of repayment, if any.
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To the shareholders of Arab National Bank (A Saudi Joint Stock Company) (continued)

Report on the audit of the consolidated financial statements (continued)

Key audit matters (continued)

Key audit matter

How our audit addressed the key audit matter

Expected Credit Losses on loans and advances
(continued)

3. The need to apply overlays to ECL model’s output
using credit judgement to reflect all relevant risk
factors that might not have been captured by the
ECL model.

We considered this as a key audit matter as the
application of these judgments and estimates, have
given rise to greater estimation uncertainty and the
associated audit risk around ECL calculation as of 31
December 2023.

Refer to note 3.6 to the consolidated financial
statements, which describes the accounting policy
related to the allowance for expected credit losses,
note 2.6.1 which contains the disclosure of critical
accounting judgements, estimates and assumptions
relating to ECL on financial assets and the impairment
assessment methodology used by the Group, note 7
which contains the disclosure of impairment losses on
loans and advances and note 32.4 for details of credit
quality analysis and key assumptions and factors
considered in determination of ECL.

®  We assessed the Group’s criteria for the
determination of SICR and identification of
“default” or “individually impaired” exposures.
For a sample of exposures, we assessed the
appropriatness of the staging classification of the
Group’s loans and advances portfolio based on
the Group’s staging classification policy,
knowledge of corresponding customers and
analysis of related financial information.

B  We assessed the governance process
implemented and the qualitative factors
considered (in light of the prevailing facts and
circumstances of the corresponding loans and
advances), by the Group when applying any
management overlays or making any adjustment
to the output from the ECL model, due to data or
model limitations or otherwise.

®  We assessed the reasonablness of underlying
assumptions used by the Group in the ECL
model, including forward looking assumptions,
keeping in view the uncertainty and volatility of
economic scenarios.

®  We tested the completeness and accuracy of data
supporting the ECL calculations.

B We involved our specialists to assist us in
assessing model calculations, evaluating
interrelated inputs (including EAD, PDs and
LGDs) and assessing the reasonableness of
assumptions used in the ECL model, particularly
around the macroeconomic variables, forecasted
macroeconomic  scenarios and probability
weights and assumptions used in any manual
adjustments made to the output from the ECL
model.

B We assessed the adequacy of disclosures in the
consolidated financial statements relating to this
matter against the requirements of [IFRSs that are
endorsed in the Kingdom of Saudi Arabia.

3|Page
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Report on the audit of the consolidated financial statements (continued)

Key audit matters (continued)

Key audit matter How our audit addressed the key audit matter

Valuation of derivative financial instruments

As at 31 December 2023, the positive and negative fair | We assessed whether the controls over the valuation
values of derivatives held by the Group amounted to | of derivatives had been appropriately designed and
SAR 1.80 billion (2022: SAR 2.96 billion) and SAR | implemented.We selected a sample of derivative
1.40 billion (2022: SAR 2.16 billion), respectively. financial intruments and:

" Involved our specialists to assist us in
performing an independent valuation of the
derivatives and compared the result with
management's valuation;

The Group has entered into various derivative
transactions, including commission rate and cross
currency swaps, forward foreign exchange and
commodity contracts, commission rate futures and
options and currency and commodity options. Swaps,
forwards and options derivative contracts are over the | ® Tested the accuracy of the particulars of

counter (OTC) derivatives that are not traded in active derivlaFives l?y comparing the terms and
markets and hence, the valuation of these contracts is COHdlthﬂ? with relevant agreements and deal
subjective as it takes into account a number of confirmations;

assumptions which often involves the exercise of

judgement by management and model calibrations | ™ Assessed the key inputs to the derivative

including adjustments to the counterparty's own credit valuation models;

risk.

" Evaluated the hedge effectiveness assessment
performed by the Group and the appropriateness
of related hedge accounting; and

The majority of these derivatives are held for trading
purposes. Certain commission rate swaps are
categorized as fair value hedges or cash flow hedges in

the consolidated financial statements. . .
" Assessed the adequacy of disclosures in the

consolidated financial statements relating to this
matter against the requirements of IFRSs that
are endorsed in the Kingdom of Saudi Arabia.

An inappropriate valuation of derivatives could have a
material impact on the consolidated financial statements
and a hedge accounting impact in the case of hedge
ineffectiveness.

We considered this as a key audit matter as there is
complexity and subjectivity involved in determining the
valuation in general and, in certain cases, due to the use
of complex modelling techniques.

Refer to note 3.13 of the consolidated financial
statements which describes the accounting policy
relating to derivatives financial instruments and hedge
accounting, note 2.6.2 which contains the disclosure of
critical  accounting  judgements, estimates and
assumptions relating to fair value financial instruments
and note 11 which explains the derivative positions and
valuation methodology used by the Group.
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To the shareholders of Arab National Bank (A Saudi Joint Stock Company) (continued)

Report on the audit of the consolidated financial statements (continued)

Other information included in the Group’s 2023 Annual Report

Other information consists of the information included in the Group’s 2023 annual report, other than the
consolidated financial statements and our auditors’ report thereon. Management is responsible for the
other information in the annual report. The annual report is expected to be made available to us after the
date of this auditors’ report.

Our opinion on the consolidated financial statements does not cover the other information and we will
not express any form of assurance conclusion thereon.

In connection with our audit of the consolidated financial statements, our responsibility is to read the
other information identified above, when it becomes available, and, in doing so, consider whether the
other information is materially inconsistent with the consolidated financial statements or our knowledge
obtained in the audit, or otherwise appears to be materially misstated.

When we read the other information, if we conclude that there is a material misstatement therein, we are
required to communicate the matter to those charged with governance.

Responsibilities of Management and Those Charged with Governance for the Consolidated
Financial Statements

Management is responsible for the preparation and fair presentation of the consolidated financial
statements in accordance with IFRSs that are endorsed in the Kingdom of Saudi Arabia, the applicable
requirements of the Regulations for Companies, the Banking Control Law in the Kingdom of Saudi
Arabia and the Bank’s Bylaws, and for such internal control as management determines is necessary to
enable the preparation of the consolidated financial statements that are free from material misstatement,
whether due to fraud or error.

In preparing the consolidated financial statements, management is responsible for assessing the Group’s
ability to continue as a going concern, disclosing, as applicable, matters related to going concern and
using the going concern basis of accounting unless management either intends to liquidate the Group or
to cease operations, or has no realistic alternative but to do so.

Those charged with governance, i.e. the Board of Directors, are responsible for overseeing the Group’s
financial reporting process.

Auditors’ Responsibilities for the Audit of the Consolidated Financial Statements

Our objectives are to obtain reasonable assurance about whether the consolidated financial statements
as a whole are free from material misstatement, whether due to fraud or error, and to issue an auditors’
report that includes our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee
that an audit conducted in accordance with ISAs that are endorsed in the Kingdom of Saudi Arabia will
always detect a material misstatement when it exists. Misstatements can arise from fraud or error and
are considered material if, individually or in the aggregate, they could reasonably be expected to
influence the economic decisions of users taken on the basis of these consolidated financial statements.
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Independent auditors’ report

To the shareholders of Arab National Bank (A Saudi Joint Stock Company) (continued)

Report on the audit of the consolidated financial statements (continued)

Auditors’ Responsibilities for the Audit of the Consolidated Financial Statements (continued)

As

part of an audit in accordance with ISAs that are endorsed in the Kingdom of Saudi Arabia, we

exercise professional judgement and maintain professional skepticism throughout the audit. We also:

Identify and assess the risks of material misstatement of the consolidated financial statements,
whether due to fraud or error, design and perform audit procedures responsive to those risks, and
obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion. The risk of
not detecting a material misstatement resulting from fraud is higher than for one resulting from error,
as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the override of
internal control.

Obtain an understanding of internal control relevant to the audit in order to design audit procedures
that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the
effectiveness of the Group’s internal control.

Evaluate the appropriateness of accounting policies used and the reasonableness of accounting
estimates and related disclosures made by management.

Conclude on the appropriateness of the management’s use of the going concern basis of accounting
and, based on the audit evidence obtained, whether a material uncertainty exists related to events or
conditions that may cast significant doubt on the Group’s ability to continue as a going concern. If
we conclude that a material uncertainty exists, we are required to draw attention in our auditors’
report to the related disclosures in the consolidated financial statements or, if such disclosures are
inadequate, to modify our opinion. Our conclusions are based on the audit evidence obtained up to
the date of our auditors’ report. However, future events or conditions may cause the Group to cease
to continue as a going concern.

Evaluate the overall presentation, structure and content of the consolidated financial statements,
including the disclosures, and whether the consolidated financial statements represent the underlying
transactions and events in a manner that achieves fair presentation.

Obtain sufficient appropriate audit evidence regarding the financial information of the entities or
business activities within the Group to express an opinion on the consolidated financial statements.
We are responsible for the direction, supervision and performance of the Group audit. We remain
solely responsible for our audit opinion.

We communicate with those charged with governance regarding, among other matters, the planned
scope and timing of the audit and significant audit findings, including any significant deficiencies in
internal control that we identify during our audit.

We also provide those charged with governance with a statement that we have complied with relevant
ethical requirements regarding independence, and to communicate with them all relationships and other
matters that may reasonably be thought to bear on our independence, and where applicable, actions taken
to eliminate threats or safeguards applied.

6|
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To the shareholders of Arab National Bank (A Saudi Joint Stock Company) (continued)
Report on the audit of the consolidated financial statements (continued)

Auditors’ Responsibilities for the Audit of the Consolidated Financial Statements (continued)

From the matters communicated with those charged with governance, we determine those matters that
were of most significance in the audit of the consolidated financial statements of the current period and
are therefore the key audit matters. We describe these matters in our auditors’ report unless law or
regulation precludes public disclosure about the matter or when, in extremely rare circumstances, we
determine that a matter should not be communicated in our report because the adverse consequences of
doing so would reasonably be expected to outweigh the public interest benefits of such communication.

Report on Other Legal and Regulatory Requirements

Based on the information that has been made available to us, nothing has come to our attention that
causes us to believe that the Bank was not in compliance, in all material respects, with the applicable
requirements of the Regulations for Companies, the Banking Control Law in the Kingdom of Saudi
Arabia and the Bank’s Bylaws in so far as they affect the preparation and presentation of the consolidated
financial statements.

KPMG Professional Services Deloitte and Touche & Co.
P O Box 92876 Chartered Accountants
Riyadh 11663 P.O. Box 213
Kingdom of Saudi Arabia Riyadh 11411
Kingdom of Saudi Arabia
Saleh Mohammed S. Mostafa Mazen A. Al-Omari
Certified Public Accountant Certified Public Accountant
License No. 524 License No. 480
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Arab National Bank

Audit Committee Report

Audit Committee assessment of the adequacy of
the Bank's

The Audit Committee (AUCOM) during 2023
reviewed various reports on the adequacy of
internal controls and systems including the
financial statements and risk reports. AUCOM
reviews the minutes of the various management
committees, for example, Risk Management
Committee, Compliance Committee. The AUCOM
discussions and decisions are documented in the
meetings’ minutes and matters requiring
attention are escalated to the Board.

During this year, the AUCOM members met with
the Chief Internal Auditor, Chief Operations
Officer, Chief Risk Officer, Chief Compliance
Officer, Chief Finance Officer and External
Auditors and have obtained updates on matters
that require AUCOM'’s attention. AUCOM also
received internal audit reports, regulatory
reports and external auditors’ management
letters issued during the year and reviewed the
management action plans for the issues raised.

AUCOM also throng the Reports and Documents
raisd to them From the management reviewed
the effectiveness of the system of internal control
and procedures for compliance with the Arab
National Bank internal policies, relevant
regulatory and legal requirements in the
Kingdom of Saudi Arabia and whether
management has fulfilled its duty in having an
effective internal control system, seeking
independent assurance from internal audit to
assess the adequacy and effectiveness of such
internal controls.
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Summary of the changes to the Remuneration Policy for Board of Directors, Sub-board Committee
Members and Executives:

Article

Before

After

8) Maximum Remuneration for Board of Directors Members

Added
1. Table of Contents ( ) and Sub-Board Committee Members
The remuneration must be consistent with e The remuneration must be consistent with the
the Bank’s strategy and objectives, as well Bank’s strategy and long-term objectives, as well as
as the magnitude, nature and level of risks the magnitude, nature and level of risks facing the
facing the Bank, without resulting in any o . . o
: . Bank and its risk policy, without resulting in any
conflict of interest. i .
conflict of interest.

e The prevailing local customs and the sector in
which the Bank operates in addition to practices of
other banks shall be taken into consideration in

The sector in which the Bank operates in determlnmg the r.emlnmera.ltlon, wh%le avou.ilng any
, 6.General Standards addition to practices of other banks shall be consequential unjustified increase in the size of

for Remuneration

taken into consideration in determining the
remuneration, while avoiding any
consequential unjustified increase in the
size of remuneration.

(Added):

remuneration.

e Ittakes into account the bank's business model,
financial position, operational performance and
business prospects.

(Deleted)




No.

N

Article

Before

The comply with the Saudi Central Bank
rules related to the remuneration and
compensation, and in-kind benefits or
allowance for attendance payable to board

Members and its Committees as applicable.

After

8. Maximum
Remuneration for
Board of Directors
Members and Sub-
Board Committee
Members

( A new article has been added)

8. Maximum Remuneration for Board of Directors
Members and Sub-Board Committee Members

The total amount of remuneration received by Board of
Directors Member and Sub-Board Committee Member must
not exceed a sum of (1,500,000) Saudi Riyals.

9. Disclosure of
Remuneration

(Added)

e The Saudi Central Bank receives a report on the total
remuneration of Board Members and Committees annually.
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Definitions

Bank or ANB: Arab National Bank

Board or Board of Directors: The Board of Directors of
the Bank.

Board Committees: Committees emanating from the
Board of Directors of the Bank.

Executive Management: The functions, roles and
responsibilities entrusted to those positions who take,
propose, and implement strategic decisions and manage
the business processes including Senior Management
positions that requires SAMA’s non-objection for
appointment.

Independent Member: A member who enjoys complete
independence in his/her position and decisions and
none of the independence affecting issues stipulated
under the Corporate Governance Regulations issued by
the Capital market Authority and the Key Principles of
Governance in Financial Institutions issued by the Saudi
Central Bank.

Remunerations: Amounts, allowances, dividends and
the like, periodic or annual bonuses linked to
performance, long or short-term incentive plans and any
other in-kind benefits except the actual reasonable
expenses and fees incurred by the Bank to enable the
Board and sub Committee member to perform his duties.

Disclosure: The official disclosure of material
information and events that have taken place and have
an impact on the bank.

Malus: Reducing the value of all or part of the deferred
remuneration based on ex-post risk adjustment before it
has vested.

Clawback: The process where an individual has to
return ownership of an amount of variable
remuneration paid in the past or which has already
vested to the bank under certain conditions.
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1. Purpose

This Policy aims to establish clear remuneration
standards for ANB’s Board Members, Board
committees Members and Executive Management
in consistence with relevant rules and regulations.
It also aims to attract qualified individuals who
possess suitable academic, technical and
managerial competences to encourage them to
achieve the success of the Bank and its long-term
development in addition to perform their duties
and responsibilities through adopting plans and
programs that motivate remuneration and linked
to performance which contributes to improvement
of Bank performance, and serve of the greater good
of its shareholders.

2. Scope of Application

This Policy applies to Members of the Board of
Directors, Board Committees and Executive
Management of the bank.

3. Application Responsibility

The Nomination and Remuneration Committee
(NRC) will, in coordination with the bank’s
executive management, monitor application of this
Policy, verify sound application practices and
correct associated deviations, if any.

4. Board Committees

1) Executive Committee

2) Risk Committee

3) Nomination and Remuneration Committee

4) Strategy Committee

5) Audit Committee

6) Any other Board committee the Board may
constitute.

5. Roles and Responsibilities

Board of Directors Responsibilities:

e The overall design and oversight of the
remuneration system that promotes prudent risk-
taking behaviors and business practices, and
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accordingly will not delegate this responsibility to
Executive Management.

Promoting effective governance, sound
remuneration practices, ethical behavior and
compliance with laws, regulations, and internal
conduct standards, and ensuring accountability for
misconduct; in addition to the following:

a) Overseeing and holding Executive Management
accountable for implementing and
participating in the design of the remuneration
system that effectively delineates how
remuneration tools address misconduct risk or
other imprudent risk-taking behavior.

b) Engaging actively with Executive Management,
including challenging Executive Management’s
remuneration assessments and
recommendations if warranted when serious
or recurring misconduct occurs and ensure that
root cause analysis is performed, lessons
learned are promulgated bank-wide and new
policies are adopted, as necessary to prevent it
from happening again.

Ensuring that Executive Management put in place
policies and procedures that ensure effective
control and adherence to SAMA remuneration
principles, and any relevant Laws, Regulations,
Principles and Standards.

Reviewing and, approving the remunerations of the
Executive Management  based on  the
recommendations of the Nomination and
Remuneration Committee.

Ensuring that an annual review of the
remuneration (internally through Internal Audit or
externally commissioned by a recognized firm) is
carried out independently without the intervention
of Executive Management. The review must assess
compliance with SAMA remuneration rules and
relevant laws and regulations. Principles and
Standards, as well as the bank’s internal policies
that are prepared according to the referred rules.
The Board will consider the results of such a review
when making decisions related to remuneration,
and could briefly disclose those results in the Board
of Directors Annual Report.
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Executive Management Responsibilities: A LA5 5 0y bl g pe

g

e Implement the remuneration system that G Al Himy Al Kl sy gl e

promotes  effective  governance, sound
remuneration practices, ethical behavior and
comply with laws, regulations, and internal
conduct standards.

Promote, develop and communicate conduct
expectations and clearly link remuneration and
conduct standards, including as part of the
performance assessment process. Ensure that
the potential consequences of misconduct on
remuneration are clearly explained to all
employees; hence ensuring transparency by
clearly communicated in writing to all affected
employees the value of remuneration
adjustments made to variable remuneration
and the reasons for such adjustment.

Follow-up on the publication of the desired
aspirations of every department in the Bank
regarding ethical behavior and work practices
that are in compliance with the laws,
regulations and internal standards of behavior,
and the application and achievement of these
aspirations.

Identify, monitor and report on relevant
indicators of misconduct risk in every
department in the Bank, as well as monitoring
the role of each department in the Bank in
escalating and remediating identified
deficiencies or other important matters in an
appropriate and timely fashion, in such a way
as to allow inclusion of relevant feedback and
changes in the performance assessment
process if needed.

Submit a report to the Nomination and
Remuneration Committee on a semi-annual
basis on measures taken and steps to be taken
within the framework of applying the Banks
Remuneration Rules issued by SAMA and any
relevant Laws, Regulations, Principles and
Standards.
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6. General Standards for Remuneration

Without prejudice to regulatory requirements, ANB'’s
Bylaw and requirements of the relevant governance
regulations, the Nomination and Remuneration
Committee recommends to the Board remuneration of
Board Members, Board Committees Members and
Executive Management in accordance with the
following criteria:

e Remuneration must be fair, equitable and
proportionate with the duties, tasks and
responsibilities assigned to and performed by the
Members of the Board and its Committee, as well as
the goals set by the Board for achievement during
the fiscal year.

e The remuneration must be consistent with the
Bank’s activities, its size and the required sKkills for
its management.

e The remuneration must be consistent with the
Bank’s strategy and long-term objectives, as well as
the magnitude, nature and level of risks facing the
Bank and its risk policy, without resulting in any
conflict of interest.

e The remuneration must be reasonably sufficient to
attract, motivate and retain suitably qualified and
experienced board members.

e The prevailing local customs and the sector in
which the Bank operates in addition to practices of
other banks shall be taken into consideration in
determining the remuneration, while avoiding any
consequential unjustified increase in the size of
remuneration.

e It takes into account the bank's business model,
financial position, operational performance and
business prospects.

e Remuneration shall be determined based on the job
level, duties and responsibilities of the job holder,
academic qualifications, practical experience, skills
and performance level.

e When disbursing the member’'s annual
remuneration, the term of office, together with the
joining and leaving dates, regardless of the reason,
will be taken into consideration.
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e A board member may be entitled to remuneration
for any additional executive, technical, managerial
or advisory services or roles - pursuant to a
professional license - assigned to the member at the
Bank. This is in addition to the remuneration the
member could earn in his capacity as board
member or board committee member, in accordance
with the Companies’ Law and the bank’s Bylaw.

e A board member may be entitled to remuneration
in consideration for his membership of board
committees and attendance at board committee
meetings, as long as such remuneration complies
with regulatory and supervisory rules.

e The remunerations of board members may vary
depending on the board member’s experience, the
duties undertaken, independency, and number of
meetings attended.

7. Remuneration Governing Principles
and Rules

Pursuant to the rules governing remuneration of the
Members of the Board and its Committees stipulated in
the Companies Law, the Implementing Regulations of
the Companies Law for Listed Joint Stock Companies,
the Corporate Governance Regulations and the Bank’s
Bylaw, remuneration of Board, Board Committee
Members and Executive Management will be consistent
with the following principles and rules:

Remuneration of Board and Board Committee
Members:

e The Bank’s board member’'s remuneration consists
of a specified sum, meeting attendance allowance,
benefits or a certain percentage of the net profits,
or a combination of two or more of these elements.

e Board members may not vote on the remuneration
of board and board committee members agenda item
at the General Assembly meeting.

e Remuneration of the Independent Board Members
must not be based on a certain percentage of the
Bank’s profits, nor shall it be directly or indirectly
based on the Bank profitability.
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The remuneration entitlement shall be
proportionate to the number of meetings attended
by the member, and any determination contrary
thereto is null and void.

Disbursement of allowances e.g. travel and
accommodation expenses shall be tied to
attendance at meetings, and the actual and
reasonable costs incurred by members towards
attendance at the meetings. Such costs and
expenses are excluded from the annual
remuneration.

The remuneration shall be suspended or reclaimed
if it is determined that it was set based on
inaccurate information provided by a member of
the board, board committee or executive
management, in order to prevent abuse of the
power to obtain unmerited remuneration.

The decision of the board to suspend disbursement
of remuneration if not already paid, or reclaim it in
whole or in part pursuant to the preceding
paragraph, will be based on case merits and
circumstances.

In case the General Assembly decides to terminate
membership of an absent board member who fails to
attend three consecutive board meetings or five
non-consecutive board meetings during his
membership without a legitimate excuse accepted
by the Board, then such member will not be entitled
to any remunerations against the period following
the last meeting attended, and such board member
shall refund all remuneration paid against that
period.

Remuneration of Bank Executive Management:

The Managing Director has the authority to
approve increase in salary up to 15%; beyond that
requires Executive Committee (EXCOM) approval
based on NRC recommendation. EXCOM has the
authority to approve bonus pool based on NRC
recommendations.

The Bank has a Performance Management System
in place to measure Executive Management
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performance based on objectives/behavioral
competencies in an objective manner. The
procedure is covered in the Remuneration Policy.

e Current and potential risks should be taken into
account when determining the size and distribution
of the variable remuneration. The variable
remuneration of Executive Management whose
actions have a material impact on the risk exposure
of the bank should, therefore, be determined in line
with several factors covered under the
Remuneration Policy.

e The performance measurement of executive
management should be based on longer-term
performance of the bank and accordingly, the
performance - based component of their
remuneration should not be based solely on the
current year's performance. The performance
assessments of executive management and other
employees who have an oversight responsibility
within the bank should also include considerations
regarding their relevant oversight responsibility in
relation to the risk of misconduct within their
business line.

e Remuneration  adjustment  for executive
management to be approved by the Board through
NRC recommendation as per Clawback and Malus
Policy.

8. Maximum Remuneration for Board of
Directors Members and Sub-Board
Committee Members

The total amount of remuneration received by Board of
Directors Member and Sub-Board Committee Member
must not exceed a sum of (1,500,000) Saudi Riyals.

9. Disclosure of Remuneration

e The Board is committed to disclosing the Board and
Executive Management remuneration policies in
complying with disclosure requirements.

e Remuneration paid to Board and Executive
Management, both directly and indirectly, must be
disclosed in a precise, transparent and detailed
manner under the Board of Directors’ Report,
without concealment or misrepresentation,
whether paid in cash or in the form of benefits,
regardless of their nature or description.
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e The Saudi Central Bank receives a report on the
total remuneration of Board Members and
Committees annually.

e The Board of Directors’ report to the General
Assembly shall contain a comprehensive and
detailed statement on remuneration and
compensation paid to each of the following
recipients individually:

o Board members.

o Five Bank’s Senior Executives who received the
highest remuneration/compensation, provided
that the Chief Executive Officer and the Chief
Financial Officer are among them.

o Board Committees Members.

It shall also contain a statement of amounts paid to
Board Members in their capacity as Executives
employees or Directors, or amounts paid to them in
consideration for any technical, executive,
management or advisory services rendered, as well as
a statement of the number of board meetings held and
the number of meetings attended by each member
beginning from the date of the last General Assembly.

e The relation between the remuneration paid and
the remuneration policy in force must be clarified,
including highlighting any material deviation from
the policy.

e Disclosure shall be in accordance with Appendix (1)
to the Corporate Governance Regulations issued by
the Capital Market Authority.

10. Effective Date

The Policy shall take effect upon its approval by the
General Assembly.

11. Periodic Review

The Nomination and Remuneration Committee will
conduct a periodic review of the Policy every three
years or when deemed necessary, and will raise any
amendments to Board for subsequent approval by the
Bank’s General Assembly.
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arab national bank yibgll (el eliyl

Summary of the changes to the Company Bylaws:

No. Article

Chapter 1
Article (1)

Before

Chapter 1

Article (1): Incorporation of the Company:

After

Chapter 1: of the

Company

Incorporation

Article (1): Incorporation

Remarks

Article (3):
Objectives of

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 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:

The objectives of the Company are to
engage in banking operations
accordance with the provisions of the
Banking Control Law and the provisions
of other laws and regulations of the
Kingdom of Saudi Arabia
instructions issued by Saudi Central
Bank (SAMA). The Company, whether
for its own account or for the account of

in

and

The article has been updated for
further clarification purposes

2 the K. Opening accounts. in the fame of the others inside or outside the Kingdom of
Companv: Company at domestic or foreign banks or other ) ) i
pany financial institutions. Saudi Arabia, carries out all types of
banking operations, including the
following operations:
11. Opening and operating accounts in
the name of the Company at domestic or
foreign banks or other financial
institutions.
Article (4): The Company may establish companies on its The Company may establish companies | The article has been updated for
; Partnership | ©Wn (with limited liability or closed joint-stock), | on its own (with limited liability or | further clarification purposes
. and pI‘IO\'Ilded that the capital is not less than (5) closed joint-stock), provided that the
Ownership million SAR. It may also own stocks and shares capital is not less than (5) million SAR. It

1
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in
Companies

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.

may also own stocks and shares in other
existing companies or merge with them.
It may participate with others in the
establishment of joint-stock or limited
liability companies, after fulfilling the
requirements of the regulations and
instructions followed in this regard, and
obtaining the
objection from SAMA. The Company
may also dispose of these stocks or
shares, provided that this does not
include mediation in their trading.

after written non-

Article (5):

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 for it inside or outside the Kingdom of
Saudi Arabia by a decision of the Board of

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,

The article has been updated in
accordance with the
requirements issued by the
Saudi Central Bank.

O?flilceel—i)?iﬁe Direc_t(.)rs. This is should be subjec_ted to the offices, or agencies inside or outside the
Company: provisions of the laws a.nd regulatlons in force Kingdom of Saudi Arabia by a decision of
in the Kingdom of Saudi Arabia. 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 the
written no-objection from SAMA.
Chapter 2: | Chapter 2 Chapter 2: Capital & Shares The article has been updated for
Capital & further clarification purposes
Shares
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No. Article

Article (7):

Before

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

After

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

Remarks

The article has been amended to
comply with the requirements
stipulated in Article (103) and
(106) of the New Companies
Law 2022G.

Capital: (10) SAR), all of which are ordinary
shares.
2. Shares of the same type or class
shall be of equal nominal value, and
may not be issued for less than
their nominal value.
Article (8) | Article (8): Subscription: Article (8) Subscription to the | The article has been updated for
Subscription Company's shares: further clarification purposes
to the
Company's
shares:
The founders subscribed in (840,000) eight The founders and shareholders have | The article has been modified
hundred and forty thousand shares in the subscribed to all the shares of the issued | for further clarification and in
Compa?Y'S capital and paid all the value of their capital, amounting to fifteen billion | accordance with the new
Article (8) shares in cash as follows: (15,000,000,000 riyals) riyals, paid in | Companies Law 2022G.
Subscription Name No. of Shares Percentag Paid valug full.
to the e Saudi Riy{
Company’s | T7saudi founders 240,000 16% 24,000,000
shares:
2- Arab Bank 600,000 40% 60,000,000
Total 840,000 56% 84,000,000
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No. Article

Before

The proceeds of this subscription amounting to
84,000,000 SAR (eighty-four million SAR) was
deposited with the Arab Bank Limited in
Riyadh, in an account opened in the name of the
Arab National Bank (under establishment), as
indicated by the certificate issued by the said
bank. In the event that the number of
subscribed shares exceeds the number of shares
offered for public subscription, shares shall be
allocated to subscribers in proportion to the
number of shares they have subscribed to, and
the Board of Directors shall have a special
preference for small subscribers.

In the event that any of the shares offered for
public subscription to Saudi citizens are not
covered, within a period of thirty days or a
subsequent period determined by the Company,
the Company shall allocate the unsubscribed
shares to the Saudi founders in proportion to
the number of shares they have subscribed for
upon incorporation, in return for paying the full
value in cash, as well as expenses.

The shareholders acknowledge that the value of
all shares has been fulfilled and the capital has
been paid in full.

After

Remarks

Article (9):

Types and
Classes of
Shares

Article (9): Preference Shares:

Article (9): Types and Classes of Shares

The article has been updated for
further clarification purposes

10.

Article (9):

Types and

The Extraordinary General Assembly of the
Company may, according to the principles set by
the competent authority, and after obtaining the

1. Pursuant
regulations,

to

relevant laws &

The

Extraordinary

The article has been amended to
comply with the requirements
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No. Article

Classes of
Shares

Before

Saudi Central Bank’s (SAMA) non-objection in
advance, issue preference shares or decide to
purchase the same, convert ordinary shares into
preferred shares, or convert preferred shares
into ordinary ones. Preferred shares do not give
the right to vote at the General Assemblies of
shareholders. These shares give their holders
the right to obtain a percentage of the
Company’s net profits in priority over the
ordinary shares holders, after statutory reserve
has been set aside.

After

General Assembly of the Company
may, according to the principles set
by the competent authority, and
after obtaining the SAMA written
non-objection in advance,
different types and classes of shares,
the amendment or cancellation of
any of the rights, obligations, or
restrictions associated with said
shares; the conversion of any type or
class of shares into another type or
class, if such conversion results in

issue

the amendment or cancellation of
the rights or obligations associated
with the type or class of shares to be
converted; or the issuance of shares
of a particular type or class that
rights of
another class of shareholders, shall
require the approval of a special
assembly composed, in accordance
with Article (89) of the Companies
Law.

would prejudice the

Preferred shares do not give the
right to vote at the
Assemblies of shareholders, unless

General

the Company fails to pay holders of

those  shares the  specified

Remarks

stipulated in Article (110) of the
New Companies Law 2022G,
and Article (42) of the
Implementing Regulations of
the Companies Law issued by
the Capital Market Authority
2023G.
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No. Article

Before

After

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.

Remarks

Article (10):

Article (12): Trading in Shares:

Article (10): Trading in Shares:

11. Trading in
Shares:
The shares subscribed by the founders may not | The Company's shares are traded in | The article has been amended
be traded until the financial statements have accordance with the provisions of the | for further clarification and in
been published for two fiscal years, each of Capital ~ Market Laws and its | order to align with the new
which is not less than twelve (12) months from | . . . . .
. . implementing regulations and subject to | Companies Law 2022G.
the date of the Company's incorporation. The i
deeds of these shares shall be marked with an '_[he Sa.udl Central Bank (SAMA)
indication of their type, the date of Instructions.
Article (10): | incorporation of the Company, and the period
12. Trading in | during which trading is prohibited.
Shares:

However, during the prohibition period, the
ownership of shares may be transferred in
accordance with the provisions of the sale of
rights from one of the founders to another
founder or from the heirs of one of the founders,
in the event of his/her death, to third parties or
in the event of execution on the funds of the
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No. Article

Before

insolvent or bankrupt founder, provided that
the priority of owning those shares is given to
the other founders.

The provisions of this Article shall apply to what
the founders subscribe to, in the event of an
increase in the capital, before the expiry of the
prohibition period.

After

Remarks

Article (11):

Article (10): Sale of Partly Paid-Up Shares:

Article (11): Sale of Partly Paid-Up

13 Sale of Shares:
' Partly Paid-
Up Shares:
A shareholder shall pay the value of a share at 1. A shareholder shall pay the | The article has been amended to
the specified dates. If a shareholder fails to pay remaining value of a share at the | comply with the requirements
on the due date, the Board may, after notifying specified dates. If a shareholder fails | stipulated in Article (115) of the
such shareholder by reglst.ered mail sent to to pay on the due date, the Board | New Companies Law 2022G.
their address as recorded in the shareholder o
register, sell such share in a public auction or in may, after notifying such
the capital market, as the case may be, in shareholder by registered mail or
accordance with the rules set by the competent through any means of contemporary
Article (11): authority. technology, sell such share in a
Sale of _ public auction or in the capital
| vy paa- | TheCompany sl eclv thoamounisdue | e, as the case may be. i
Up Shares: " bay accordance with the rules set by the

any remaining amount to the shareholder. If the
sale proceeds are insufficient to cover these
amounts, the Company may satisfy such
amounts from the shareholder.

However, the shareholder in default up to the
sale date may pay the due amount, in addition to
any expenses incurred by the Company.

relevant laws & regulations.

2. The Company shall receive the
amounts due thereto from the sale
proceeds and shall repay any
remaining amount to the
shareholder. If the sale proceeds are
insufficient to cover these amounts,
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Before

The Company shall cancel the sold share
according to the provisions of this Article, and
shall give the purchaser a new share bearing the
number of the canceled share, shall indicate in
the shareholder register that the sale has taken
place, and shall mention the name of the new
shareholder.

After

the Company may satisfy such
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 with  the
provision of paragraph (1) of this
article; such rights include the right
to receive dividends and attend
shareholder assemblies and vote on

accordance

their decisions. However, the non-
paying shareholder up to the sale
date may pay the due amount, in
addition to any expenses incurred
by the Company; in such case, he
/she shall have the right to demand
payment of dividends.

Remarks

No. Article
Article (11):
Issuance of

15. Shares:

The shares are nominal, and they may not be
issued for a value lesser than their nominal
value. The Company may issue shares for a
value higher than their nominal value, provided
that the difference in value is added in a
separate item within the shareholder rights and
may not be distributed to shareholders as
dividend. A share is indivisible against the
Company. If a share is owned by multiple
persons, they shall select one of them to
represent them in exercising the rights relating

(This article has been deleted)

The article (11) Issuance of
Shares has been merged with
article (7) and amended for
clarification purposes.
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No. Article

Before

to the share. These persons shall be jointly
liable for the obligations arising from the share
ownership.

After

Remarks

Article (12):
Conversion
of Shares:

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

Companies Law

The article has been added to
comply with the requirements
stipulated in Article (109) of the
New Companies Law 2022G.

16. implementing regulations.
2. Ordinary and Preferred shares and
their classes may be converted into
redeemable shares or any classes
subject to the approval of all
shareholders of the company.
Article (13): | Article (13): Shareholder Register: Article (13): Sale and Buy-back | The article has been amended
Sale and (Purchase) of Company Shares: for clarification.
17 Buy-back
' (Purchase)
of Company
Shares:
1) The Company's shares are traded in 1. The Company may, after obtaining This article has been made to
accordance with the provisions of the Capital SAMA's written non-objection, and with | comply with the requirements
Article (13): | Market Law. the approval of the extraordinary stipulated in the Implementing
Sale and 2) The Company may, after obtaining the . . .
. L . ) general assembly, buy back its Regulations of the Companies
18. Buy-back | SAMA's non-objection, buy or sell its ordinary or ) i
(Purchase) | preferred shares in accordance with the ordinary, preferred shares or Law, Chapter Six 2023G.
of Company | controls set by the regulatory authorities, and redeemable shares in accordance with
Shares: the shares purchased by the Company shall not | the controls set by the relevant laws &

have votes in the shareholders' Assemblies.

regulations.
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No. Article

Before

After

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

3. 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.

Remarks

19.

Article (14):
Capital
Increase:

1) The Extraordinary General Assembly may,
after obtaining the approval of SAMA, decide to
increase the Company’s capital, provided that
the original 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.

1. The Extraordinary General Assembly
may, after obtaining the written
approval of the Saudi Central Bank,
decide to increase the Company’s issued
capital, provided that the original issued
capital has been fully paid up. The
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 article has been amended to
comply with the requirements
stipulated in Article (127) and
Article (131) of the New
Companies Law 2022G.

10
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No. Article

Before

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

3) At the time the Extraordinary General
Assembly issues a resolution 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 informed of their pre-
emptive right by publishing a notice in a daily
newspaper and on Tadwul website, or by
notifying them through registered mail of the
resolution of capital increase as well as of the
conditions, duration and commencement and
expiry date of the subscription.

After

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

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

issues

3) 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.

4) At the time the Extraordinary General
Assembly issues a decision approving
the capital increase, a shareholder will
be entitled to a pre-emptive right to
subscribe to the new shares issued
against cash contribution. Such a
shareholder shall be notified of their
pre-emptive right, if any, by registered
mail sent to the address stated in the
shareholders’ register or by any means
of technology. And Such shareholder
shall also be notified of the decision of

Remarks

11
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No. Article

Before

4) 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 vest
such right in persons other than the
shareholders in the cases in which it believes
this is appropriate for the Company’s interest.

5) A shareholder may sell or assign the pre-
emptive right during the period from the date
the General Assembly resolution, approving the
capital increase, is adopted until the last day of
subscription to the new shares related to such
right, in accordance with the controls set by the
competent authority.

6) Subject to Paragraph (4) 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

After

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.

5) 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.

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

7) Subject to Paragraph five (5) above,
the new shares shall be distributed to
holders of pre-emptive right who
requested subscription in proportion to

Remarks

12
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they requested. 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.

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 the capital
increase, provided that the shares they
receive do not exceed the number of
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.

resulting from

new

20.

Article (15):
Capital
Reduction:

The Company’s capital may, by resolution 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

1. The Company’s capital may, by
decision of the Extraordinary General
Assembly, be reduced, following the
written approval of the Saudi Central
Bank, if the capital the
Company’s need or if the Company

exceeds

The article has been amended to
comply with the requirements
stipulated in Article (134) and
Article (135) of the
Companies Law 2022G.

New

13
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No. Article

Before

minimum stipulated in the Companies Law and
Banking Control Law, in accordance with the
instructions issued by SAMA. The reduction
resolution may only be issued after the
Extraordinary General Assembly examines the
auditor’s report explaining the reasons for the
reduction, the Company’s obligations, and the
effect of the reduction on these obligations.

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 to the reduction within sixty days
from the date the reduction decision is
published in a daily newspaper distributed in
the area where the Company's head office is
located. 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
itis due in the future.

After

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.

2. However, the decision to decrease the
capital shall not be issued until a
statement prepared by the Board of
Directors stating the grounds for such
decrease, the Company’s liabilities, and
the effect of the decrease on satisfying
such liabilities. Said statement shall
include the report of the Company's
auditor.

3. 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 within (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

Remarks

14
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After

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 itis due in the future.

4. 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 debtis 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.

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

6. Equality among holders of shares of
the same type and class shall be
observed upon the decrease of capital.

Remarks

15
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No. Article

Article (16):
Issuance of

Before

Article (16): Issuing Debentures and Deeds:

After

Article (16): Issuance of Debt

Instruments & Financing Sukuk

Remarks

21, Debt
Instruments
& Financing
Sukuk
(a) The Company may, after obtaining the 1. The Company may, after obtaining the | The article has been amended to
written non-objection of SAMA, issue written non-objection of SAMA, and in | comply with the requirements
debentures and deeds which are in conformity | ;ccordance with Capital Market Law | stipulated in Article (117) of the
with the provisions of Islamic Sharia, in one or d levant  regulations issue | New Companies Law 2022G
several parts, by one or a series of issuances, an ) re .g ’ p '
from time to time, as per the times, amounts and negotiable debt instruments and
conditions determined by the Board of financing sukuks.
Directors, without needing to resort to the
shareholders’ General Assembly in this regard, | 2. The Company’s Board of Directors
Article (16): | provided that such instruments and deeds shall may take all the procedures necessary
Issuance of | not be convertlble': to shares, and provided that | ¢, . issuing debentures and deeds and
22, Debt the value of such instruments and deeds shall btain the n . rovals from th
Instruments | not exceed the value of the Company’s capital. obta ¢ necessa .y'app ovals Iro ©
& Financing competent authorities; the Board of
Sukuk Directors may authorize a person or a
(b) The Company’s Board of Directors may take | group of other persons in accordance
all the procedures necessary for issuing with the powers granted to it, and give
debentures and deeds and obtain the Necessary | them the right to authorize others.
approvals from the competent authorities; the
Board of Directors may authorize a person or a
group of other persons in accordance with the
powers granted to it, and give them the right to
authorize others.
Chapter 3: Chapter 3 Chapter 3: The Board of Directors
23. The Board of Article (17): The Board of Directors: Article (17): Formation of the Board of
Directors Directors:

16
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Article (17):
Formation
of the Board

of Directors:

24.

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

The Company shall be managed by a Board of
Directors comprising ten (10) members, 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 six members of the Board, using
cumulative voting. And as long as the Arab Bank
Limited owns the percentage of at least (40%)
of the shares, it may, after obtaining a written
non-objection from SAMA, appoint four (4) of
the board members, and may replace them or
replace any one or more of them; and such
appointment shall be effected by a resolution to
be issued by the board of directors of the Arab
Bank Limited, and shall notify such resolution
by way of a letter to be addressed to the
Company’s Board of Directors.

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

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

The article has been amended to
comply with the requirements
stipulated in Article (68) of the
New Companies Law 2022G,
and Article (5) of the
Implementing Regulations of
the Companies Law issued by
the Capital Market Authority
2023G.

17
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No. Article

Before

After

percentage enjoyed by Arab Bank
PLC that exceeds the above-
mentioned percentage is entitled to
used it to elect one of the seven (7)
elected members through
cumulative voting.

3. Arab Bank PLC may not use its

voting rights on the basis of which it
appointed to the
remaining members of the Board of
Directors.

was elect

Remarks

Article (18):

Article (18): Expiry of Board Membership:

Article (18): Expiration or termination

Expiration of membership of the Board
or
25. termination
of
membership
of the Board
Membership of a Board member will expire 1. Membership of the Board of Directors | The article has been amended to
upon the expiry of his/her term, resignation, ends with the expiry of its term or with | comply with the requirements
death, and if it is established that a Board the expiration of the member’s | stipulated in Article (6) of the
Article (18): me?“b?‘" is in breach of his/her dl,lt}_’ inaway eligibility in accordance with laws & | Implementing Regulations for
Expiration which is harmful to the Company’s interest; on regulations in force in the Kingdom. The | the Companies Law issued b
or condition that the approval of the Ordinary 8 : | 8 : p ) y
o6 termination General Assembly is obtained, or upon the Genera Asse.mb y may, based on a |the Capital Market Authority
of expiration of his/her membership under any recommendation from the Board of | 2023G.
.| regulations or instructions which are in effectin | Directors, terminate the membership of
membership . . . e
of the Board the Kingdom of Saudi Arabia; or if a judgment any member who fails to attend three

has been issued to declare his/her bankruptcy
or insolvency, or if he/she submits a settlement
application with his/her creditors, or if he/she
stops paying his/her debts or if he /she becomes

(3) consecutive meetings or five (5)
non-consecutive meetings during the
course of his/her membership without

18
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Before

unconscious, or if he/she has a mental disorder,
or if it is established that he/she has committed
an act which is contrary to honesty and morals,
or if he/she is convicted of forgery. However,
the Ordinary General Assembly may, at any
time, dismiss all or part of the Board members
without prejudice to the right of a dismissed
member to claim compensation if he/she is
dismissed for an unacceptable reason or at an
inappropriate time. A Board member may step
down, provided that this takes place at an
appropriate time, otherwise such member shall
be liable to the Company for the damage caused
by stepping down.

After

an excuse acceptable to the Board,
subject to the instructions issued by
SAMA.

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

Remarks

27.

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

( Anew article has been added)

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

The article has been added to
comply with the requirements
stipulated in Article (6) of the
Implementing Regulations for
the Companies Law issued by
the Capital Market Authority
2023G.
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No. Article

Before

After

elect a new replacement Board before
the expiry of the period specified in this
paragraph.

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

3. 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

Remarks
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No. Article

Before

After

is effective - in both cases - from the date
specified in the notification.

Remarks

Article (20):

Article (19): Vacant Positions in the Board

Article (20): Vacant Positions in the

Vacant Board:
28. o .
Positions in
the Board:
If the position of a Board member becomes 1. If the position of a Board member | The article has been amended to
vacant, the Board may, after obtaining a written | becomes vacant, due to the death or | comply with the requirements
non-(.)bjection from the Saudi C.entrjal Bank, resignation of any of its members, and | stipulated in Article (69) of the
appoint 2 member to tempor'aljlly fil the. this vacancy does not result in a breach | New Companies Law 2022G.
vacancy, in the order of obtaining votes in the o
Assembly that elected the Board, provided that of the conditions necessary for the
such member meets the conditions of validity of the meeting of the Board due
experience and competence required. The to a decrease in the number of its
Ministry of Commerce, the Capital Market members below the minimum, the
Authority, and SAMA shall be notified within (5) | Board may, in the event that the
five working days from the date of appointment. | . . - 5 position became vacant
Article (20): | The appointment shall be presented to the was one of the elected members of the
Vacant Ordinary General Assembly in its first meeting, _
29. Positions in | and the new member completes the term of Board - appoint a board member
the Board: | his/her predecessor only. If the Board of temporarily in the vacant position after

Directors fails to convene due to not satisfying
the minimum number of members as prescribed
in the Companies Law or these Bylaws, the
existing members shall call for an Ordinary
General Assembly within sixty (60) days to elect
the required number of members. However,
SAMA shall be notified upon the resignation of a
member or the termination of his/her
membership for any reason other than the
expiration of the Board term, within five (5)
working days as of the date he/she left the

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.
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No. Article

Before

work, subject to the relevant disclosure
requirements.

After

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

3. 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.

4. 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

Remarks

members.
Article (21): | Article (20): Powers of the Board: Article (21): Powers of the Board:
30. Powers of
the Board:
Without prejudice to the powers reserved for 1. Subject to the provisions of the | The article has been amended to
Article (21): the ereral Assembly, and subjec_t to the Banking Control Law and the | comply with the requirements
31, Powers of | Provisions of the relevant regulations and instructions issued by SAMA taking into | stipulated in Article (75) and
instructions, the Board of Directors shall have .
the Board: . account the powers reserved for the | Article (77) of the New
all the necessary powers for managing the ,
General Assembly, the Board of | Companies Law 2022G.

Company’s business and supervising its affairs;
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No. Article

Before

in order to carry out its duties, the Board shall
exercise all powers, and shall perform all the
works and actions, which the Company may
perform under these Bylaws or the
Memorandum of Association or otherwise,
provided that the Bylaws do not expressly
provide for conducting such works by the
General Assembly. The Board of Directors, in
particular, shall have the full right to conclude
an agreement for technical management
between the Company and Arab Bank Limited;
and 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 regulations in this regard), to sell and
mortgage the same, and to discharge the
Company’s debtors of their obligations, to
reconcile and accept arbitration.

The Board may assign any of these powers to
the Chairman of the Board or the Managing
Director, or any other Board member, or any of
the employees who are authorized by the
Company or are working for it. The Board may,
from time to time, authorize another person
with respect to certain power or powers for the
duration and terms which are deemed
appropriate by the Board. However, the Board
may not donate any part of the Company’s
funds, except within the limits determined by
the regulations in force in the Kingdom of Saudi
Arabia.

After

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.

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

3. The Board of Directors shall have the
power to obtain loans for periods
exceeding three (3) years, to purchase
real estate (Subject to the relevant laws)
The Board may also oversee the
Company's assets, provided the Board
obtains the approval of the General
Assembly when selling assets whose
value exceeds twenty five percent
(25%) of the value of the company’s
total assets, whether the sale is made
through one transaction or several
transactions. In this case, the
transaction that leads to exceeding
twenty five percent (25%) of the value
of the company’s assets shall require the
approval of the General Assembly. Such

Remarks
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Before

After

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 favour 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.

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

Remarks

Article (22):

Article (21): Remuneration of the Board

Article (22): Remuneration of the Board

Remunerati | Members: Members:
32. on of the
Board
Members:
The remuneration of the Board of Directors 1. Subject to the instructions and limits | The article has been amended to
Article (22): | shall be a certain percentage of the net profits issued by SAMA, the remuneration of | comply with the requirements
Remunerati | and within the limits stipulated in the the Board of Directors shall be a fixed | stipulated in Article (76) of the
33. on of the Companies Law and its Implementing : -
. amount, and an allowance for attending | New Companies Law 2022G.
Board Regulations. The Company shall pay to the ) ) d ith  th
Members: | Board members all the actual expenses incurred meetings, In accordance with the

provisions stipulated in the Companies
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Before

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
Ordinary General Assembly must include a
comprehensive statement of all benefits
received by the Board members during the
financial year, including bonuses, expense
allowances and other benefits. The report must
also include a statement of the amounts
received by the Board members in their
capacity as officers or administrators, or any
other amounts received thereby in
consideration of technical or administrative
activities or consultations.

After

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.

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

Remarks

34.

Article (23):
The
Chairman,
Vice-

Article (22): The Chairman, Vice-Chairman and
Managing Director:

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

Managing
Director:

35.

Article (23):

The
Chairman,
Vice-
Chairman
and
Managing
Director:

Subject to the provisions of the Banking Control
Law and the instructions issued by SAMA, the
Board shall appoint from among its members a
Chairman, 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 Limited.

The Board shall determine the special
remuneration to be paid to each of the
Chairman of the Board and the Managing
Director in addition to the remuneration
determined for each member of the Board of
Directors in accordance with Article (21) 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 (21)
of these Bylaws and within the limits provided
for in the Companies Law, its Implementing
Regulations, and the official instructions issued
in this regard.

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

2. 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.

3. The Board shall determine the special
remuneration to be paid to each of the
Chairman of the Board and the
Managing Director in addition to the
remuneration determined for each
member of the Board of Directors in

accordance with Article twenty two (22)

The article has been amended to
comply with the requirements
stipulated in Article (78) and
Article (79) of the New
Companies Law 2022G.
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Before

The Chairman of the Board of Directors shall
have the right to authorize other Board
members, or others, 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 staff (inside or outside the
Kingdom of Saudi Arabia) in accordance with
the exception contained in the paragraphs (a,e)
of Article (18) of the Code of Law Practice, and
he/she shall grant them the right to sign on

After

of these Bylaws, provided that the total
remuneration of the Chairman does not
exceed twice the remuneration of a
member of the Board of Directors, as
stipulated in Article twenty two (22) of
these Bylaws and within the limits
provided for in the Companies Law, its
Implementing Regulations, and the
official instructions issued in this
regard.

5. 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, vice-chairman,
managing director, and Board secretary,
or any of them, from their positions.
However, this shall not result in the
termination of their Board membership.

A) Powers of the Chairman:

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 members, or third parties,

Remarks
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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;

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 (22) of these
Bylaws, and without contravening the
provisions of the Banking Control Law and the
instructions issued by SAMA, he/she shall
conduct the Company’s daily affairs, which
include, but are not limited to, the following
business and actions:

13. To purchase, sell, mortgage, and deal in any
other manner in shares and debentures of any

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;

B) Powers of the Managing Director:
The Managing Director shall be the first
executive official, and he shall act in
accordance with the provision of Article
(23) of these Bylaws, and without
contravening the provisions of the
Banking and the

Control Law
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company in any place, within the limits
prescribed by the effective regulations in the
Kingdom of Saudi Arabia, or by the resolutions
of the Board of Directors in this regard.

15. To conclude all contracts transferring the
title deeds of real estate within the limits
determined by the resolutions 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
staff (inside or outside the Kingdom), and
he/she shall have the right to remove them.

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 resolution, to

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:

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.

15. To
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.

conclude all contracts

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
Company’s employees
(inside or outside the Kingdom), and
he/she shall have the right to remove
them.

among the

29




AN

arab national bank yibgll (el eliyl

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.

The Board of Directors shall, as soon as possible,
appoint an assistant to the Managing Director,
and such assistant shall be a Saudi national who
is qualified for this position, and the Board shall
determine his/her powers and remunerations.

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.

Article (24):

Article (23): The Board Meetings:

Article (24): The Board Meetings:

telegram, two weeks prior to the determined

36. The Board
Meetings:
The Board shall meet by invitation of its 1. The Board shall meet by invitation of | The article has been amended to
Article (24): | Chairman no less than four meetings annually. | its Chairman no less than four (4) | comply with the requirements
37. The Board | The invitation must be in writing and must be meetings annually, with no less than one | stipulated in Article (80) of the
Meetings: delivered in person, through mail, email, fax, or

meeting every three months. The

New Companies Law 2022G,

30



anb

arab national bank yibgll (el eliyl

No. Article

Before

date of the meeting, unless the Board members
agree otherwise; the Chairman shall call the
Board to convene where two (2) members
request that therefrom.

After

Chairman shall call the Board to
convene to discuss one or more matters
if requested in writing by a board
member.

2. The Board shall
determine the location of its meetings,
and may hold its meetings through

of Directors

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

Remarks

and Article (30) of the Corporate
Governance Regulations issued
by the Capital Market Authority
2023G.

decisions.
Article (25): | Article (24): Quorum of the Board Meetings: Article (25): Board Meetings and
Board Resolutions:
38. Meetings
and
Resolutions:
The Board meeting shall only be valid if it is 1 'T}.IG Board meeting shall only be valid | The article has been amended to
attended by at least seven (7) Board members ifitis attended by atleast seven (7) comply with the requirements
in person or by proxy, provided that the Boar.d members in person or by Proxy, | stipulated in Article (30) of the
Article (25): | members present in person shall at least be prov1dedht}ﬁe\ t;dlle rrie;n k;ers p;esent mn Corporate Governance
Boa.rd four (4) membe'rs, and in case that a Board rpfgrsnobr:ais aan?i ir?iiseihg;lg %o)ar d Regulations issued by the
39 Me::(;lgs glzn];zzzgl;:}ézgrzlgsSirl?lt}giggir}?:ﬁ%?iittend member z;uthorizes another member to | Capital Market Authority 2023G.
Resolutions: | accordance with t};e following controls: attend the Board meeting, such proxy

shall be in accordance with the
following controls:
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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
resolutions on which his/her principal is not
allowed to vote by law.

Board resolutions 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 Board, or his/her
representative, shall have a casting vote.

The Board of Directors may issue resolution by
circulation by presenting the same to all
members separately, unless one of the
members requests, in writing, that the Board
shall meet to deliberate thereon. Such
resolution 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 meeting. The Board of Directors
may issue resolution by circulation between
members through modern electronic means
(including e-mail) as well as approvals by the

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.

(The paragraph was moved to a new
article, Article (26): Issuing Council
decisions on urgent matter)
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Before

Board by circulation between members
through modern electronic means (including e-
mail and the use of voting buttons). Each
member shall, as soon as possible, after his/her
approval by circulation through electronic
means, submit a copy of the resolution to the
Company with his/her signature.

Board meetings may be held over the phone or
by modern 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 resolutions.

After

(The paragraph was moved to Article
24)

Remarks

Article (26):
Issuance of

Article (26): Issuance of Board

Decisions in Urgent Matters:

40, Board (A new article has been added)
Decisions in
Urgent
Matters:
The Board of Directors may issue urgent | The article has been amended to
decisions by circulation by unless one of | comply with the requirements
Article (26): the members requests, in writing, that | stipulated in Article (82) of the
Issuance of the Board shall meet to deliberate | New Companies Law 2022G.
Al Board ( A new article has been added) thereon. Such decisions shall be adopted
' Decisions in by the two-thirds majority votes of the
Urgent Board members, and they must be
Matters:

brought before the Board at the first
following meeting and documented in
the minutes of said meeting. The Board
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of Directors may issue decisions by
circulation between members through
modern electronic means (including e-
mail) as well as approvals by the Board
by circulation between members
through modern electronic means
(including e-mail and the use of voting
buttons). Each member shall, as soon as
possible, after his/her approval by
circulation through electronic means,
submit a copy of the resolution decision
to the Company with his/her written or
electronic signature.

Article (27):

Article (25): Deliberations of the Board:

Article (27): Deliberations of the Board:

Deliberation
42. s of the
Board:
Deliberations and resolutions of the Board shall | 1. Deliberations and decisions of the | The article has been amended to
be documented in minutes to be signed by the | Board shall be documented in minutes | comply with the requirements
Chairman of the Board, the Board members prepared by the Board secretary to be | stipulated in Article (83) of the
attending the meeting and the Secretary. The . . . .
. : . . signed by the Chairman of the meeting, | New Companies Law 2022 G.
minutes shall be recorded in a special register to b d b di h
Article (27): | be signed by the Chairman of the Board and the | € Board members attending the
13 Deliberation | Secretary. meeting, and the Secretary. The minutes
' s of the shall be recorded in a special register to
Board:

be signed by the Chairman of the Board
and the Secretary.

2. Means of contemporary technology
may be used to obtain signatures, record
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deliberations and decisions, and
documenting meeting minutes.
Article (28): | Article (26): The Executive Committee: Article (28): The Executive Committee:
44, The
Executive
Committee:
Subject to the instructions issued by | Updated for further clarification
Subject to the instructions issued by SAMA, the SAMA, the Bo.ard of Directors may fo?‘m purposes
Board of Directors may form from among its from among its members an Executive
members an Executive Committee. The Board Committee. The Board shall appoint a
shall appoint a Chairman from among the Chairman from among the members of
members of the Committee. The Board of the Committee. The Board of Directors
Article (28): Directors. also determines the Committe_e's work | 31so determines the Committee’s work
The method, its competence, the number of its method, its competence, the number of
45. . members, and the necessary quorum for its .
Executive . . . its members, and the necessary quorum
Committee: meetings. The Committee exercises the powers ¢ i ) The C .
granted to it by the Board in accordance with or 1ts meelings. € ommittee
the instructions and directives of the Board. The | exercises the powers granted to it by the
Executive Committee may not cancel oramend | Board in accordance with the
any of the resolutions and rules approved by the | instructions and directives of the Board.
Board. The Executive Committee may not
cancel or amend any of the decisions
and rules approved by the Board.
Chapter 5 Article (29): Audit Committee: The section has been removed
Article [4—0) Formation of the Committee: to a]ign with the requirements
Article (29): | Article (41): Quorum of the Committee stipulated in Article (12) of the
46. Audit Meetings: C te Governance
Committee: | Article (42): Powers of the Committee: orpora. )
Article (43): Reports of the Committee: Regulations issued by the
Capital Market Authority 2023G.
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No. Article

47.

Article (29):
Audit
Committee:

Before

Article (40): Formation of the Committee:
Subject to the provisions of the instructions
issued by SAMA, by resolution of the Ordinary
General Assembly, an audit committee shall be
composed of three (3) members, other than
from the executive members of the Board and
whether or not from amongst the shareholders.
The resolution must specify the functions and
controls of the Committee and the
remuneration of its members.

Article (41): Quorum of the Committee
Meetings:

An Audit Committee meeting shall be valid only
if attended by majority of its members, and its
decisions shall be passed by a majority vote of
attending members. In case of a tie, the
Chairman of the meeting shall have a casting
vote.

Article (42): Powers of the Committee:

The Audit Committee shall monitor the
Company’s activities. To this end, the
Committee shall have access to the Company’s
records and documents and may acquire any
clarification or statement from members of the
Board or the Executive Management. The
Committee may ask the Board to call for a
meeting of the Company’s General Assembly if
the Board obstructs its work or if the Company
suffers substantial damage or loss.

Article (43): Reports of the Committee:

After

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

Remarks

These
removed to align with the
requirements stipulated in
Article (12) of the Corporate
Governance Regulations issued
by the Capital Market Authority
2023G.

articles have been
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No. Article Before After Remarks
The Audit Committee shall examine the
Company financial statements, reports, and
notes submitted by the auditor and shall give
its opinion thereon, if any. The Committee shall
also prepare a report including its opinion on
the efficiency of the Company’s Internal Audit
System and the other activities it performed
within its powers. The Board shall keep
sufficient copies of the Committee’s report at
the Company’s head office at least twenty-one
(21) days prior to the date the General
Assembly convenes to provide any interested
shareholder with a copy of the report. The
report shall be recited at the Assembly meeting.
Chapter 4: Chapter 4 Article (30): Shareholder General
Shareholder | Shareholders' Assemblies Assembly Meeting:
s' Article (27): Attending Assemblies:
Assemblies
48. Article (30):
Shareholder
General
Assembly
Meeting:
Chapter 4: Each shareholder may, regardless of the number | 1. Shareholders’ general assembly | The article has been amended to
Shareholder | of shares owned thereby, attend the General meetings shall be chaired by the | comply with the requirements
s' _ Assembly and they may give proxy to another chairman of the board of directors, the | stipulated in Article (84) of the
Assgmblles shareholder, oth’er than a member of the Board vice-chairman in case of the chairman’s | New Companies Law 2022 G.
49, Article (30): | or the Company’s employees, to attend the ,
Shareholder | General Assembly. absence, or any member designated by
General the board of directors in the absence of
Assembly both the chairman and vice-chairman. If
Meeting: none of the above is possible, the
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Before

After

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

Remarks

Article (28):

Article (28): The Constituent Assembly:

(This article has been removed)

50. The
Constituent
Assembly:
The founders invite all subscribers to hold a (This article has been removed) The article has been removed to
Constituent Assembly within forty-five days align with the new Companies
from the date of the Ministry’s resolution to Law 2022.
authorize the incorporation of the Company, or
from the date of closing the subscription in the
Article (28): Compa_ny.s shares., o_ffered for public .
subscription, and it is required for the meeting
The .
51. C . to be valid, the presence of a number of
onstituent . .
subscribers representing at least half of the
Assembly:

capital. If this quorum is not present, a second
meeting shall be called, at least fifteen (15) days
after calling such meeting. In all cases, the
second meeting shall be valid regardless of the
number of subscribers represented therein.
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Article (29): . (This article has been removed) The article has been removed to
Powers of The Constituent Assembly shall have the alien with the new Combanies
5o the powers to deal with the matters mentioned in & p
C . Article (63) of the Companies Law. Law 2022.
onstituent
Assembly:
Article (31): | Article (30): Powers of the Ordinary General Article (31): Powers of the Ordinary
Powers of | Assembly General Assembly
53. the
Extraordinar
y General
Assembly
Article (32): | Article (31): Powers of the Extraordinary Article  (32):  Powers of the
Powers of | General Assembly: Extraordinary General Assembly:
54. the
Extraordinar
y General
Assembly
Without prejudice to the provisions of the Without prejudice to the provisions of | The article has been amended to
Banking Control Law, the Extraordinary General | the Banking Control Law, the | comply with the requirements
Assembly' shall be competent to amend the Extraordinary General Assembly shall | stipulated in Article (85) of the
Company's Bylaws, except for the matters. which after having obtained written SAMA | New Companies Law 2022G.
are legally not allowed to be amended by it. It o
Article (32): | may issue resolutions on matters originally non-objection, be competent to amend
Powers of | within the competences of the Ordinary General | the Company's Bylaws, except for the
cc the Assembly, under the same terms and conditions | matters which are legally not allowed to
' Extraordinar | prescribed for the Ordinary General Assembly. be amended by it, as well as the power
y General to decide on the -continuation or
Assembly 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
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After

Assembly, under the same terms and
conditions prescribed for the Ordinary
General Assembly.

Remarks

56.

Article (33):

Calling for
the

Assemblies:

Article (32): Calling for the Assemblies:

Article (33): Calling for the Assemblies:

57.

Article (33):

Calling for
the

Assemblies:

Meetings of the Ordinary or Special Assemblies
shall be held by call of the Board. The Board
shall call for a meeting of the Ordinary General
Assembly if this is requested by the auditor, the
Audit Committee or a number of shareholders
representing at least (5%) of the capital. The
auditor may call for a meeting of the General
Assembly if the Board fails to call for such
meeting within thirty (30) days from the date
of the auditor’s request.

The call for a meeting of the General Assembly
shall be published in a daily newspaper
distributed in the area where the Company’s
head office is located at least twenty-one (21)
days prior to the date scheduled for the
meeting. However, it may be sufficient to
address the invitation for the meeting at the
said time to all shareholders by registered mail.
The invitation shall include the agenda and a
copy of the invitation, and the agenda shall be
sent to the Ministry of Commerce, the Capital
Market Authority and the SAMA, during the
prescribed period for publication.

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

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

3. The call for a meeting of the General
Assembly shall be made at least twenty-
one (21) days prior to the date

The article has been amended to
comply with the requirements
stipulated in Article (90) and
Article (91) of the
Companies Law 2022G, and
Article (13) of the Corporate
Governance Regulations issued
by the Capital Market Authority
2023G.

New
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After

scheduled for the meeting, in
accordance with the Companies Law,
taking into consideration the following:

A. The invitation should be

announced using means of
contemporary technology.

B. a copy of the invitation and
the meeting agenda are sent to
the Commercial Register, and to
the CMA, as well as a copy of
such to SAMA.

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

Remarks

58.

Article (33):

The shareholders wishing to attend the General
or Special Assembly shall register their names

(This article has been removed)

This Article has been removed

59 Assembly e < hond of _ N as currently registrations are
' Attendance | 2tthetompany's head office priorto the being conducted via electronic
. prescribed date for convening the Assembly.
Register: means.
A meeting of the Ordinary General Assembly 1. A meeting of the Ordinary General The article has been amended to
Article (34): | shall be valid only if attended by shareholders | Assembly shall be valid only if attended | comply with the requirements
Quorum for | representingatleast one-half of the capital. If such | y,y chareholders who represent atleast | stipulated in Article (92) of the
Meetings of quorum is not attained in the first meeting, a second -half of th , i N C ios L 20226
60. the Ordinary meeting shall be held one hour after the lapse of one-halt ot the company s voting éw Lompanies Law '
General time set for the first meeting, provided that the shares.
Assembly: invitation for holding the first meeting indicates the

possibility of holding such meeting. In the event that
the first invitation does not include the possibility of
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holding a second meeting, an invitation is sent for a
second meeting to be held within the thirty days
following the previous meeting. This invitation shall
be published in the manner stipulated in Article
(32) of these Bylaws. In all cases, the second
meeting shall be valid regardless of the number of
shares represented therein.

After

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

Remarks

61.

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

A meeting of the Extraordinary General
Assembly shall be valid only if attended by
shareholders representing at least one-half of
the capital. If such quorum is not attained in the
first meeting, a second meeting shall 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. Otherwise,
an invitation shall be made for a second
meeting to be held under the same conditions
provided for in Article (32) of these Bylaws. In
all cases, the second meeting shall be valid if it
is attended by a number of shareholders
representing at least quarter of the capital;
otherwise, an invitation shall be sent for a third

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

2. If the quorum required for an
extraordinary general assembly
meeting is not satisfied as stipulated in
paragraph (1) of this Article, a call shall
be made for a second meeting to be held
under the same conditions stipulated in
Article 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

The article has been amended to
comply with the requirements
stipulated in Article (93) of the
New Companies Law 2022G.
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meeting to be convened in accordance with the
provisions of Article (32) herein. The third
meeting shall be valid regardless of the number
of shares represented therein after obtaining
the approval of the competent authority.

After

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

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

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

Remarks

62.

Article (36):
Voting at the
General
Assemblies:

Each subscriber shall have one vote per share in
the Constituent Assemblies, and each
shareholder shall have one vote per share in the
General Assemblies. Cumulative voting shall be
applied to election of the Board members.

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

2. In case of general assembly
resolutions relating to transactions and

The article has been amended to
comply with the requirements
stipulated in Article (95) of the
New Companies Law 2022G.
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contracts in which a board member has
a direct or indirect interest or which
the
member involved shall abstain from

involve a conflict of interest,

Remarks

voting.
Article (37): | Article (37): Resolutions of the Assemblies: Article  (37): Decisions of the
3. | Decisions of Assemblies:
the

Assemblies:
Resolutions of the Constituent General 1. Decisions of the Ordinary General The article has been amended to
Assembly shall be passed by absolute.maj ority Assembly shall be passed by the comply with the requirements
of the shares represented at the meeting. approval of two-thirds majority of the | stipulated in Article (92), Article
Resolutions of the Ordinary General Assembly . .

. . voting shares represented at the (93) and Article (94) of the New

shall be passed by two-thirds majority of the ; o . )
shares represented at the meeting. Resolutions meeting. Decisions of the Extraordinary | Companies Law 2022G.
of the Extraordinary General Assembly shall be General Assembly shall be passed by
passed by two-thirds majority of the shares two-thirds majority of the voting shares
represented at the meeting, unless the represented at the meeting, unless the

Article (37): resglution rela.tes to increase or r?duction of decision relates to increase or

Decisions of | c@Pital extension of the Company’s term, reduction of capital, extension of the

64. dissolution of the Company prior to the term set , . .
the . Company’s term, dissolution of the
Assemblies: therefor in its Bylaws, or merger of the

Company with another company, in which case
such resolution shall only be valid if passed with
a three-quarters majority of the shares
represented at the meeting.

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.
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After

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

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

Remarks

Article (38):

Article (38): Deliberations at Meetings

Deliberation | Article (38): Deliberations at Meetings of of Assemblies:
65. s at Assemblies:
Meetings of
Assemblies:
Each shareholder shall have the right to | The article has been amended to
Each shareholder shall have the right to discuss discuss the subjects listed on the agenda | comply with the requirements
the subjects listed on the agenda of the ) ) i
Article (38): | Assembly and may address questions in respect of the General Assembly and may | stipulated in Article (96) of the
Deliberation | thereof to the Board members and the auditor. | address questions in respect thereof to | New Companies Law 2022G.
66. sat The Board members or the auditor shall answer | the Board members and the auditor. The
Meetings of | questions of the shareholders to the extent that | Board members or the auditor shall
Assemblies: | does not expose the Company’s interest to

harm. If a shareholder deems the answer to
their question is unsatisfactory, they may raise

answer questions of the shareholders to
the extent that does not expose the
Company’s interest to harm. If a
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the issue with the Assembly whose resolution in
that regard shall be effective and enforceable.

After

shareholder deems the answer to their
question is unsatisfactory, they may
raise the
Assembly whose decision in that regard
shall be effective and enforceable.

issue with the General

Remarks

Article (39):

Article (39): Chairmanship of Assemblies and

Article (39): Assembly Meeting Minutes

67 Assembly | Preparation of Minutes:
' Meeting
Minutes
Shareholder General Assemblies shall be At the meeting of the Assembly, there | The article has been amended to
chaired by the Chairman of the Board; the Vice- | shall be written minutes including the | comply with the requirements
Chairman of the Board, in case of absence of the | nymher of shareholders in attendance | stipulated in Article (97) of the
Chairman, or by whomever the Board delegates . .
. . . whether in person or by proxy, the | New Companies Law 2022G.
from its members for this purpose, in case of fsh held b h q
absence of the Chairman or the Vice-Chairman number of shares held by each attendee,
of the Board. whether held in their personal capacity
At the meeting of the Assembly, there shall be or by proxy, the number of votes they
. | written minutes including the number of are entitled to, the decisions adopted
Article (39): .
Assembly shareholders attending or r(—?prese_nted, the and the number of consenting and
68. Meeting numb_er of shares they hold in their personal dissenting votes and a sufficient
Minutes capacity or by proxy, the number of votes they summary of the deliberations which has
are entitled to, the resolutions adopted and the y i .
number of votes for or against them and a taker% place mn the meeting. After each
sufficient summary of the deliberations which | meeting, minutes shall be regularly
has taken place in the meeting. After each recorded in a special register to be
meeting, minutes shall be regularly recorded in | signed by the Assembly’s Chairman,
a special register to be signed by the Secretary and vote collector.
Assembly’s Chairman, Secretary and vote
collector.
69 Chapter 5 | Chapter 6 Chapter 5
' Auditor Article (44): Appointment of Auditor:
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Article (40):

Before

After

Article (40): Appointment, Removal,

Remarks

Appointmen and Resignation of Company Auditor:
t of Auditor:
The Company shall have two auditors from 1. The Company shall have two auditors | The article has been amended to
amongst the auditgrs licensed to work in the from amongst the auditors licensed to | comply with the requirements
ngdcﬁm' The .OrdilnarygeneraldAs;elr;‘lbly Sj}fla]l work in the Kingdom. The General | stipulated in Article (18) of the
annually appolnt the auditor and shall specily Assembly shall appoint the auditor and | New Companies Law 2022.
their compensation and term of office and it hall v their f d foff
shall determine their remunerations and term; | 7@ specify their fees and term of office,
and the General Assembly may, at any time, and scope of work and they may be re-
replace them, without prejudice to their right of | appointed, provided that the period of
compensation, if such removal is at an their appointment does not exceed the
inconvenient time or for illegitimate reason. period prescribed by law.
2. The General Assembly via resolution
Chabpter 5 may remove the auditors, and the
Augitor chairman of the board of directors shall
. notify the Competent Authority of the
70. Article (40): .
. removal decision and the grounds
Appointmen therefor within a period not exceedin
t of Auditor: p g

(5) days from the decision date.

3. Either or both of the auditors may
resign pursuant to a written notice
submitted to the company. The
resigning auditor’s assignment shall
terminate from the date of submitting
the resignation notice or at a later date
as specified therein, without prejudice
to the Company’s right to compensation
for any damage it incurs, if justified. The
resigning  auditor  shall, upon
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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 and appoint
another auditor, determining his/her
fees, term of office and scope of work.

said reasons

Remarks

71.

Article (41):
Powers of
the Auditor:

Article (45): Powers of the Auditor:

Article (41): Powers of the Auditor:

72.

Article (41):
Powers of
the Auditor:

The auditor may, at any time, have access to the
books and records of the Company and any
other documents, 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 Chairman of the Board shall
enable the auditor to perform his/her duties. 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
Ordinary General Assembly to consider the
issue.

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

2. If the auditor faces any difficulty in
this regard, they shall state that factin 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

The article has been amended to
comply with the requirements
stipulated in Article (20) of the
New Companies Law 2022G.
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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: Chapter 7 Chapter 6: Company Accounts and
Company Company Accounts and Distribution of Distribution of Dividends
Accounts Dividends Article (42): Financial Year:
and Article (46): Financial Year:
73. Distribution
of Dividends
Article (43):
Financial
Year:
Chapter 6: The Company’s fiscal year commences | The article has been amended to
Company The company’s fiscal year commences as of the | as of the beginning of January and ends | comply with the requirements
Accounts | beginning of January and ends by the end of by the end of December of every | stipulated in Article (16) of the
~and December of every year; however, the first Gregorian year; however, the first fiscal | New Companies Law 2022G.
74. Distribution | fiscal year as of the date of the ministerial ,
of Dividends | resolution incorporating the company and ends yea.r star.ts 0? the date ofthe.Compa.ny >
Article (43): | on 31 December in the following year. registration in the Commercial Register
Financial and ends on 31 December in the
Year: following year.
Article (43): | Article (47): Financial Documents: Article (43): Financial Documents:
75. Financial
Documents:
1. At the end of the financial year, the Board 1. At the end of the financial year, the | The article has been amended to
_ shall prepare the Company’s financial Board shall prepare the Company’s | comply with the requirements
Art'lcle (L_B): statements and a report about its activities and | financial statements and a report about | stipulated in Article (121) and
76. Financial . : o X . . . L ) . s .
Documents: financial position for tl_le previous financial its activities and financial position for | Article (122) of the New
year. The report must include the method the previous fiscal year. The report must | Companies Law 2022G.
proposed for distribution of dividends. The include the method proposed for
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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
General Assembly.

2. The Company’s Chairman of the Board, CEO
and CFO shall sign the documents referred to in
Paragraph (1) of this Article. Copies of these
documents shall be kept at the Company’s head
office at the disposal of the shareholders at
least twenty-one (21) days prior to the date
scheduled for the convening of the General
Assembly.

The Chairman of the Board shall provide the
shareholders with the Company’s financial
statements, the Board report and the auditor’s
report, unless they are published in a daily
newspaper distributed in the area where the
Company’s head office is located. The Board
shall also send a copy of these documents to the
Ministry of Commerce, as well as to SAMA and
the Capital Market Authority at least fifteen
(15) days prior to the date scheduled for the
convening of the General Assembly.

3. The Chairman of the Board shall provide the
shareholders with the Company’s financial
statements, the Board report and the auditor’s
report, unless they are published in a daily
newspaper distributed in the area where the
Company’s head office is located. The Board
shall also send a copy of these documents to the
Ministry of Commerce, as well as to SAMA and
the Capital Market Authority at least fifteen (15)

After

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 (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 means of
technology at least twenty-one (21)
days prior to the date scheduled for the

Remarks
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days prior to the date scheduled for the
convening of the General Assembly.

After

convening of the Annual General
Assembly. The Chairman of the board
shall also deposit such documents in
accordance with the Companies Law’s
implementing regulations and provide

SAMA with a copy thereof.

Remarks

77.

Article (44):

Creation of
Reserves

( A new article has been added )

Article (44): Creation of Reserves

78.

Article (44):

Creation of
Reserves

( A new article has been added )

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.

The article has been amended to
comply with the requirements
stipulated in Article (123) of the
New Companies Law 2022G.
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Article (45):

Article (45): Distribution of Dividends:

Dividends:

the Kingdom of Saudi Arabia, and the Company
shall pay such amount to the competent
authorities and 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.

pay the prescribed zakat of Saudi
shareholders, and the tax imposed on
the non-Saudi  shareholders in
accordance  with the
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.

prevailing

79 Distribution | Article (48): Distribution of Dividends:
' of
Dividends:
) ) ) . Subject to the instructions issued by | The article has been amended to
Subject to the instructions issued by SAMA, the , . : . .
, . . ' SAMA, the Company’s annual or interim | comply with the requirements
Company’s annual or interim net profits shall be . o . i . .
distributed semi-annually or quarterly, which it | et profits shall be distributed semi- | stipulated in Article (106),
determines after all overheads and other costs | annually or quarterly, which it | Article (124) and Article (125)
and creating the necessary reserves to face determines after all overheads and | of the New Companies Law
doubtful debts, investment losses and other costs and creating the necessary | 2022G, and Article (45) of the
emergency obligations that the Board of reserves to face doubtful debts, | Implementing Regulations of
Directors deems necessary in accordance with . . .
. g . investment losses and emergency | the Companies Law issued by
the provisions of the Banking Control Law is as L ) . .
follows: obligations that the Board of Directors | the Capital Market Authority
deems necessary in accordance with the | 2023G.
1. To calculate the amounts necessary to pay the | provisions of the Banking Control Law is
Article (45): pre§cribed zakat of Saudi sha.reholders, and .the as follows:
Distribution | ¥ imposed on the non-Saudi shareholders in
80. of accordance with the prevailing regulations in 1. To calculate the amounts necessary to

52




anb

arab national bank yibgll (el eliyl

No. Article

Before

2. At least, 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, an amount,
which is at least equal to (5%) of the paid-up
capital of the remaining profits, shall be
allocated to be distributed to the shareholders
as may be proposed by the Board, and approved
by the Ordinary General Assembly; in case that
the remaining percentage of the profits which
due to the shareholders is insufficient to pay
this percentage, the shareholders may not claim
the payment of the same in the following year or
years. However, the General Assembly shall not
resolve to distribute a percentage of the profits
exceeding what has been proposed by the
Board.

4. After allocating the amounts mentioned in
Paragraphs (1), (2) and (3) above, the
remaining amount shall be used in the manner
proposed by the Board and approved by the
Ordinary General Assembly.

5. It is necessary to maintain the contribution
rate for both Saudi and non-Saudi shareholders
when calculating the necessary allocations for

After

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.

Remarks
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No. Article

Before

the statutory reserve and other reserves from
the net profits (after deducting zakat and tax),
and both groups contributing to such reserves
shall agree to deducting their contribution from
their shares in the net profit pro rata to their
holdings in the capital.

After

Remarks

81.

Article (46):
Entitlement
to
Dividends:

Article (49): Entitlement to Dividends:

Article (46): Entitlement to Dividends:

82.

Article (46):
Entitlement
to
Dividends:

A shareholder will be entitled to their share of
dividends in accordance with the resolution
adopted by the General Assembly in this regard.
The resolution must indicate the date of
entitlement and the date of distribution. The
entitlement in profits shall be for the
shareholders who are registered in the
shareholders’ register by the end of the day that
is scheduled for entitlement.

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. The Board
must implement the General Assembly
resolution with respect to dividend
distribution to  the  Registered
Shareholders (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.

within fifteen

The article has been amended to
comply with the requirements
stipulated in Article (125) of the
new Companies Law 2022G, and
Article (46) of the Implementing
Regulations of the Companies
Law issued by the Capital
Market Authority 2023G.
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No. Article Before After Remarks
Article (47): | Article (50): Distribution of Dividends to Article (47): Distribution of Dividends to
Distribution | Holders of Preferred Shares: Holders of Preferred Shares:
83 of Dividends
" | to Holders of
Preferred
Shares:
1. If no dividends are distributed for any If the Company fails to pay to the | The article has been amended to
financial year, no dividends may be distributed | Holders of Preferred Shares the | comply with the requirements
for the following years except after payment of | ghecified percentage of the Company’s | stipulated in Article (42) of the
the percentage specified in the provisions of ) . . . .
. ! net profits after deduction of reserves (if | Implementing Regulations for
Article (114) of the Companies Law to holders for th i h h : ) 4 b
of preferred shares for that year. any) for three (3) consecutive years, the | the Companies Law issued by
Special Assembly of holders of these | the Capital Market Authority
2. If the Company fails to pay the specified shares, held in accordance with the | 2023G.
) percentage under the provisions of Article (114) | provisions of Article (89) of the
Article (47): fthe C o Law fi he dividends f.
Distribution | ° the Companies Law from the dividends for Companies’ Law, may resolve to allow
. three (3) consecutive years, the Special .
of Dividends them to attend the meetings of the
84. to Hold ¢ Assembly of holders of these shares, to convene C s G LA bl d
OP Of ersdo pursuant to Article (89) of the Companies Law, om'pfmys _ enera ss'em y and to
;ﬁ erre. may resolve either to attend the meetings of the | Participate in voting until the Company
ares: Company’s General Assembly and to participate | pays all dividends allocated for holders
in voting or to appoint representatives thereof of such shares for all previous years.
at the Board in proportion to the value of their Each Preferred Share shall have one
shares in the capital until the Company paysall | | :. i1 the General Assembly, and the
priority dividends allocated for holders of such o .
. holder of a Preferred Share may, in this
shares for the previous years. i
case, vote on all agenda items of the
General Assembly  without any
exceptions.
Article (48): | Article (51): The Company’s Losses: Article (48): The Company’s Losses:
The
85. )
Company’s
Losses:
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No. Article

86.

Article (48):
The
Company’s
Losses:

Before

1. If losses of the Company reach one-half of the
paid capital, at any time during a financial year,
any officer of the Company or the auditor shall,
upon being aware of such losses, notify the
Chairman of the Board and SAMA of such losses.
The Chairman of the Board shall notify the
Board members of such losses forthwith. Within
fifteen (15) days from the date of being aware of
the losses, the Board shall call for a meeting of
the Extraordinary General Assembly within
forty-five (45) days from the date the Board is
aware of the losses in order to decide either to
increase or reduce the Company’s capital in
accordance with the provisions of the
Companies Law, the Banking Control Law, and
the instructions issued by SAMA, to the extent
the losses fall below one-half of the paid capital
or to dissolve the Company prior to the term set
herein.

2. The Company shall be deemed to have
expired by operation of the Companies Law if
the General Assembly does not meet within the
time specified in Paragraph (1) of this Article, if
the Assembly meets and is unable to pass a
resolution in this regard or if the Assembly
decides to increase the capital according to the
conditions stipulated in this Article but not all of
the capital increase shares have been
subscribed to within ninety (90) days from the
date the Assembly’s resolution to increase the
capital is passed.

After

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
general assembly
meeting to consider the continuation of
the
necessary to resolve such losses or the
dissolution of the Company.

extraordinary

company by taking measures

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

Remarks

The article has been amended to
comply with the requirements
stipulated in Article (132) of the
New Companies Law 2022G.
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No. Article Before After Remarks
Nothing in this Article shall be implemented
except after obtaining a written non-objection
from SAMA.
Chapter 8 Chapter 8 (This article has been removed)
Disputes Disputes
87. Article (52): | Article (52): Liability Action:
Liability
Action:
Each shareholder has the right to file a liability (This article has been removed) The article has been removed in
action, which is vested in the Company, against order to align with the new
Chapter 8 | the Board members if they committed a fault Companies Law 2022G.
Disputes which has caused special damage to the
88. Article (52): | shareholder. A shareholder may not file such
Liability action unless the Company is still entitled to file
Action: such an action. A shareholder shall inform the
Company of their intent to file the action.
Article (49): | Chapter 9 Chapter 7: Dissolution and Liquidation
89 Expiration Dissolution and Liquidation of the Company of the Company
' of the Article (53): Expiration of the Company:
Company: Article (49): Expiration of the Company:
Article (49): | The Company shall, immediately after the Taking into account the instructions | The article has been amended to
Expiration | gjissolution thereof, enter into the liquidation issued by the SAMA, the Company shall | comply with the requirements
of the process, meanwhile the Company retains its be terminated for any of the reasons | stipulated in Chapter (12) of the
Company: lfega.l en‘Fity to the extent necessary fqr mentioned in article two hundred and | New Companies Law 2022G.
l¥qu¥dat}on; and the.resolutlon of optional . forty-three of the Companies Law (243),
90. liquidation shall be issued by the Extraordinary

General Assembly. The liquidation resolution
must include appointment of one or more
liquidators and must specify their powers, fees,
and limitations of their powers and the period
required for liquidation. The period for

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
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No. Article Before After Remarks
voluntary liquidation may not exceed five (5) sufficient to pay its debts, or if it is
years and it may not l?e extended more than distressed under the Bankruptcy Law, it
that except l?y a ]udlc'lal OI‘dEI". The powers of shall petition the competent judicial
the Board will end with the dissolution of the . o S
authority to initiate any liquidation
Company; however, members of the Board di der th K
shall continue to manage the Company and proceedings under the Bankruptcy Law.
they shall act as liquidators when dealing with
third party until a liquidator is appointed. The | 2. The liquidator shall return to the
Assemblies of shareholders shall continue to shareholders the value of their shares in
exist during the liquidation period and itsrole | the capital in accordance with the
shall _be restricted to performgnce ofits priority stipulated in the relevantlaws &
functions that do not contradict those of the . .
liquidator. regulations. For different types and
A shareholder shall have the right to obtain classes of shares R if any - the surplus
his/her share of the Company’s assets upon shall be distributed among the
liquidation, after honouring the entire shareholders in proportion to their
obligations of the Company. shares in the capital.
Chapter 8: Chap;ter 1(? _ Cha.pter 8: Final Provisions
o1 Final Final Provisions Article (50):
' Provisions :
Article (50): | Article (54):
The Companies Law, Banking Control Law, and | 1. The company is subject to the laws in | This article has been amended
other relevant laws and regulations shall apply | force in the Kingdom of Saudi Arabia. to comply with the Articles of
to all other matters not specifically provided for Association
Chapter 8: | herein. 2. Any provision in these Bylaws that | template/Guidelines issued by
92. FIFH?I contradicts the provisions of the |the Ministry of Commerce,
Provisions C ies Law, banki trol law | Article (41
Article (50): ompanies Law, banking control law | Article (41).
and instructions issued by SAMA, or any
relevant laws & regulations shall not be
considered and the provisions of the
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No. Article

Before

After

Companies Law and relevant law &
regulations shall be applied against it.
Anything not provided for in these
Bylaws shall be subject to the
Companies Law and relevant laws &
regulations.

Remarks

93.

Article (51):

Article (56):

Article (51):

Article (56):

Article (52):

94. Article (52):
These Bylaws shall be deposited and | Updated for further clarification
These Bylaws sh.all be depos.it.ed and published | published in accordance with the | purposes
. in accor(.iance with the provisions of the provisions of the Companies Law, its
95. Article (52): | Companies Law, and all provisions of the

Banking Control Law shall be observed.

implementing regulations, and all
provisions of the Banking Control Law
shall be observed.
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Party _— The related :
Item e Contract description party Period Amount
61 g Labor services Rashid Al- One year 14,148,310
Education .
Rashid
Company
Walaa .
. Mr. Hisham
Cooperative Renewal of .
62 Insurance insurance policies Abdulatif Al- | One year 68,152,829
Jabr
Company

61- Voting on contracts and business dealings between
the bank and Alkhaleej Training and Education
Company, in which Board Chairman, Mr. Salah Rashid
Alrashed, has an indirect interest, relating to manpower
supply agreement (labour services) executed in the
ordinary course of business of Arab National Bank. The
total transactions with the bank during the year 2023
amounted is R (14,148,310) and without conditions or
preferential benefits (attached).
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62- Voting on contracts and business dealings between
the bank and Walaa Cooperative Insurance Company in
which Board Member, Mr. Hesham Abdullatif Aljabr,
has an indirect interest being a board member of Walaa
Cooperative Insurance Company, relating to renewal of
insurance policies for the benefit of Arab National Bank.
The total transactions with the bank during the year
2023 amounted is SR (68,152,829) without conditions
or preferential benefits (attached).
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15 February, 2024
Board of Directors Notification Letter to the General Assembly

Dear/ Shareholders of Arab National Bank

With reference to Article (71) the Companies Law issued by the Royal Decree No. M/132
dated 01/12/1443H, which stipulates that the Board member shall, as soon as he becomes
aware of any direct or indirect interest he may have in company transactions or contracts.
Such disclosure shall be recorded in the minutes of the board meeting. Said member may
not vote on a decision by the Board and the general assembly's relating to such
transactions and contracts. The Board shall notify the general assembly, when it convenes,
of the transactions and contracts in which such board member has direct or indirect
interest; the notice shall be accompanied with a special report prepared by the company
auditor in accordance with auditing standards approved in the Kingdom.

In the opinion of the Management and the Board of Directors that transactions with the
related parties and their entities are performed at arm's length basis, the related party
transactions are governed by limits set by the Banking Control Law and regulations issued
by the Saudi Central Bank.

We would kike to inform you of the transactions and contracts where the Board of
Directors of Arab National Bank have a direct or indirect interest for viewing or for
seeking approval from the general assembly as follows:

1- Voting on contracts and business dealings between the bank and Alkhaleej Training
and Education Company, in which Board Chairman, Mr. Salah Rashid Alrashed, has an
indirect interest, relating to manpower supply agreement (labour services) executed
in the ordinary course of business of Arab National Bank. The total transactions with
the bank during the year 2023 amounted is SR 14,148,310, and without conditions or
preferential benefits.

N
0

Voting on contracts and business dealings between the bank and Walaa Cooperative
Insurance Company in which Board Member, Mr. Hesham Abdullatif Aljabr, has an
indirect interest being a board member of Walaa Cooperative Insurance Company,
relating to renewal of insurance policies for the benefit of Arab National Bank. The total
transactions with the bank during the year 2023 amounted is SR 68,152,829 without
conditions or preferential benefits.

3- Viewing on contracts and business dealings between the bank and ABANA Company,
in which Board Chairman, Mr. Salah Rashid Alrashid, has an indirect interest, Money
Transport, ATM Replenishment, and CCTV project of Arab National Bank. The total
transactions with the bank during the year 2023 amounted is SR 8,976,715 without
conditions or preferential benefits.

4- Viewing contracts and business dealings between the bank and the heirs of Hammoud
Obaid Abdullah Al-Rasheed, which is Board Member, Mr. Obaid Al-Rasheed, has an
indirect interest, Dhabab Branch location rental for Arab National Bank The total
transactions with the bank during the year 2023 amounted is SR 700,000, without
conditions or preferential benefits.

.
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5- Viewing contracts and business dealings between the bank and the Central
Warehouses Company Limited, in which Board Chairman, Mr. Salah Rashid Alrashed,
has an indirect interest, being rental charges of warehouses for the benefit of Arab
National Bank. The total transactions with the bank during the year 2023 amounted is
SR 1,499,400, without conditions or preferential benefits.

6- Viewing on the contracts and business dealing between the bank and Takamul Business
Services Company, in which the Chairman of the Audit Committee, Mr. Thamer Misfer
Al-Wadai, has an indirect interest. It is a subscription with Takamul for providing
Business Services to Arab National Bank. The total transactions with the bank during
the year 2023 amounted is SR 2,935,715, and without conditions or preferential
benefits.

Please accept our sincere gratitude and appreciation,

Board Directors of Arab National Bank

/C’—ir’

A. Alrasheed Abdulmohsen Aitouc} Salah alrashed
Managmg Director) {Deputy Chairman ) (Board Chairman)
- [
®
Hesham Aljabr Thamer Al-Wadai Mohammed Faraj Alkanani
(Board Member) (Board Member) (Board Member)
Osama Alatiki Mohammad Ghanameh Randa Sadik
(Board Member) (Board Member) (Board Member)

-

Naim AlHussaini
(Board Member)
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INDEPENDENT LIMITED ASSURANCE REPORT

To the shareholders
Arab National Bank
Riyadh, Kingdom of Saudi Arabia

Report on the declaration submitted by the Board of Directors in accordance with Article 71 of the
Regulations for Companies requirements

We have carried out a limited assurance engagement in order to state whether anything has come to our
attention that causes us to believe that the subject matter detailed below (“Subject Matter”), has not been
prepared and presented, in all material respects, in accordance with the applicable criteria (“Applicable
Criteria”) below.

Subject Matter

The Subject Matter for our limited assurance engagement is related to the Declaration enclosed in the
attached Appendix (“the Declaration”) by the Board of Directors of Arab National Bank (“the Bank”) for
the year ended December 31, 2023.

The Declaration states the transactions with related parties where a Board of Directors member has a
relationship and confirms whether the member has any interest, whether directly or indirectly, in the
transactions or contracts made for the Bank for the year ended December 31, 2023.

Applicable Criteria
The Applicable Criteria with respect to this engagement are the requirements of Article 71 of the
Regulations for Companies in the Kingdom of Saudi Arabia.

Those Charged with Governance and Management Responsibility

Those Charged with Governance and management of the Bank are responsible for the preparation and
presentation of the Subject Matter in accordance with the Applicable Criteria and are responsible for the
selection of methods used in the Applicable Criteria. Further, those charged with governance and
management of the Bank, are responsible for establishing and maintaining internal controls relevant to the
preparation and presentation of the Subject Matter that is free from material misstatement whether due to
fraud or error, selecting and applying appropriate criteria, maintaining adequate records and making
estimates that are reasonable in the circumstances.

Our Responsibility

Our responsibility is to express a limited assurance conclusion on the Subject Matter based on our limited
assurance engagement conducted in accordance with the International Standard on Assurance Engagements
(ISAE) 3000 “Assurance Engagements Other Than Audits or Reviews of Historical Financial Information”
endorsed in the Kingdom of Saudi Arabia and the terms of engagement as agreed with the Bank’s
management.

Our procedures were designed to obtain a limited level of assurance on which to base our conclusion, and,
as such, do not provide all of the evidence that would be required to provide a reasonable level of
assurance. The procedures performed depend on our judgement including the risk of material misstatement
of the Subject Matter, whether due to fraud or error. While we considered the effectiveness of
management’s internal controls when determining the nature and extent of our procedures, our assurance
engagement was not designed to provide assurance on internal controls.


http://www.deloitte.com/

DeIOitte Deloitte and Touche & Co.

Chartered Accountants

Independence and Quality Controls

We are independent of the Bank in accordance with the International Code of Ethics for Professional
Accountants (including International Independence Standards) that is endorsed in the Kingdom of Saudi
Arabia (“the Code”), that is relevant to our assurance engagement, and we have fulfilled our other ethical
responsibilities in accordance with that Code.

Our firm applies International Standard on Quality Control 1 and accordingly maintains a comprehensive
system of quality control including documented policies and procedures regarding compliance with ethical
requirements, professional standards and applicable legal and regulatory requirements.

Procedures

The procedures performed in a limited assurance engagement vary in nature and timing from, and are less
in extent than for, a reasonable assurance engagement. Consequently, the level of assurance obtained in a
limited assurance engagement is substantially lower than the assurance that would have been obtained had
a reasonable assurance engagement been performed.

Our procedures included, but were not limited to:

e Obtained the declaration by the Board of Directors for the year ended December 31, 2023.

e Obtained the Board of Directors resolution related to the Bank’s related party transactions
confirming the direct or indirect interest in the transactions or contracts made with the Bank for the
year ended December 31, 2023; and

e Compared the transactions included within the Declaration with the underlying supporting
information of note 36 from the notes to the Bank’s audited consolidated financial statements for
the year ended December 31, 2023.

Limited Assurance Conclusion

Based on the procedures performed and evidence obtained, nothing has come to our attention that causes us
to believe that the Declaration has not been prepared, in all material respects, in accordance with the
requirements of Article 71 of the Regulations for Companies in the Kingdom of Saudi Arabia.

Restriction of Use of Our Report

Our report is prepared upon the request of the management of the Bank to be presented in the Bank’s
General Assembly meeting in order for the Bank to comply with the requirements of Article 71 of the
Regulations of Companies in the Kingdom of Saudi Arabia and should not be used for any other purposes.

Deloitte and Touche & Co.
Chartered Accountants
P.O. Box 213

Riyadh 11411

Kingdom of Saudi Arabia
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Mazen A. Al-Omari
License No. 480
Sha’ban 18, 1445
February 28, 2024
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