Bylaws ooluadll allasll
of Takween Advanced Industries Slelivall 8 jglaill (11955 48,4
Company (Lo92w doaluw 4S,d)

(Saudi Joint Stock Company)

Chapter One: Incorporation of the 4y ad) a5 s J ¥ L
Company
Article One: Incorporation/ Transformation: gzl / a2 Jo¥1 8oL

A Saudi joint stock company shall be incorporated in  allaill liag dx=slgly i€, a1 allas ‘alS:-ﬁa’ lids (wsos
accordance with the Companies Law, its regulations, ik W B89 Huaga s Aealus 4S5

and this Bylaws as follows:

Article Two: The Name of the Company: 1484 el s L 3oL
“Takween Advanced Industries Company” (Saudi doalun 45,4) "olebuall Byghall (1G5 A5, 4"
Joint Stock Company). (92w
Article Three: Objectives: 48 &) o] il sa
The Company’s shall be as follows: S QaS,all o)kl Jiexs

1. Owning factories of various products, factories lgiall ELA@ Lelziin calizeay ghall clas
of plastic packages and bottles, rolls of Jodly caboy Joudl cilaly SN 4sl9all
polypropylene, polystyrene and terephthalate s &iw3¥! piliang il Jodl ¥ La ANy oy puline
polyethylene and factories of non— textile of Lasyaas pilall Lluog Juadds 8ylaly cdzgudl
fabrics; managing, operating and maintaining 31,891 of il of SIS AN (e padl ae 1AL
factories alone or in participation with other laatl dbwéitncuud}!b
companies, organizations or individuals and
merging with any such organizations.

2. Undertaking management and operation Liluyally Jealdl Gloasy Juadilly 8,15¥1 cloas .Y
services, qualification and maintenance services <l of oiS i) 4aSelall delinall 3S1,4 ey

for all industrial centers owned by companies,



Takween

organizations or individuals, and residential and
commercial cities, general and private facilities
and entities.

Owning, managing and operating entities for the
maintenance of devices and industrial
equipment.

Owning plots of lands in order to build and
develop factories, warehouses and residential
projects; selling, purchasing and exploiting plots
of land and properties and investing it by
reselling or renting to the benefit of Company.
Establishing industrial institutes, providing and
coordinating training courses related to the
development of plastic products, of all kinds,
providing accommodation for, and qualifying

Saudi citizens in the field of the Company’s

industries.

Importing , exporting and trading, in whole sale
and by retail, in the plastic products in all of its
kinds, plastic packages and covers of all sizes,
non-textile fabrics, of all kinds, plastic covers of
all kinds and sizes, various plastic bottles and
cups, rolls of polypropylene, rolls of polystyrene,
rolls of terephthalate polyethylene, non-textile
and manufactured fabrics of the polypropylene
material, small bottles made of terephthalate
polyethylene (PET), plastic cardboard and
corrugated cardboard, plastic packages and
barrels with covers and the various sodium

silicates.

Sy ayledlly LuSdl uelly ol 3¥1 o
Aoy daladl ladlly

duclipall cilually 532¥ Blue cilucwie s
Leleadds Lsylols

QLC.J}LW-Uj @Lél‘ ijlajj ;qul}’ @ab‘}” cllas
L?,ab;m IMaiwly ¢lydog ) ERELOM &)Lfalb
AS 4l @L@J)L@ZX\) @.JL' Loy Lol g ol ylaallg

Sl Bewdsy ity Hucliall dalall 2oL
351, ASLaOA) bl glazy Aalarl| Aol
Jlms G uboll LalsSHl Jaaliy elsly Lelssl

8,40l ool

lmull § Bjadlly Aozl 85lniy juiaty Sl
Wbddly wlpally Lelpl 315 LS
Aorgudll pe Laad¥ly Laleol 281 48T
dcgull ulsally IS Adacly Lelyl 281,
dor olady Zegull AL ISHly y)l5ally
Jodl e¥lays wlaly b Jou wlaly caligy
Bole (o piually zowill ad (ileally .culd
Bole (0 Aniiall wlysall lidiang clig bl
Sl 053,80y (PET) cnlia) ol oDlzdys
o ASLLO! Jualdly cilgeally caliall (165,801

Aesiill agpgeall by Aacdl

.y

3



10.

11.

Takween

Owning, managing, operating and maintaining
real properties and plots of land, establishing
commercial and residential buildings thereon,
and investing them by way of sale, purchase and

lease for cash or by installments.

Owning hotels, educational, recreational and
touristic facilities; and investing, managing,

operating and maintaining them.

Establishing warehouses for dry and cold
materials, transport fleets, maintenance and
repair workshops, fuel stations; and managing,
operating and maintaining them.

Establishing, ~ managing,  operating  and
maintaining the various industrial projects,

whether alone or in participation with other

companies, organizations or individuals.

Commercial agencies.

The Company shall practice its objectives in

accordance with the applicable laws and after

obtaining the necessary licenses from the competent

authorities.
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Article Four: Ownership, Participation, and
Merger:

The Company may establish companies alone (with
limited liability or closed joint stock, provided that
the capital of such company shall be not less than (5)
million riyals. The Company may also own shares in
other existing companies or merge with them, and
participate with others in the establishment of joint-
stock or limited liability companies. Provided such
transactions shall not exceed (20%) twenty percent
of the Company’s free reserves and not exceed (10%)
ten percent of the capital of the Company in which it
participates. The total of these shares shall not
exceed the value of these reserves with the
notification of the Ordinary General Assembly at its
first meeting, after completing all requirements by
the applicable laws, regulations and instructions
followed in this regard. The Company may dispose

of these shares, provided that such disposing shall

not include mediation in trading such shares.

Article Five: The Company'’s Office:

1. The head office of the Company shall be in the
city of Al-Khobar - Kingdom of Saudi Arabia, and
it may be transferred to any other city within the

the

Kingdom by a decision issued by

Extraordinary ~ General ~ Assembly.  The
Company's Board of Directors may decide
acquiring companies that practice the same
activities outside the Kingdom as required by the

Company's objectives.
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2. The Board of Directors of the Company may
establish branches, offices or agencies of the
Company in the Kingdom and abroad. Further,
the Board of Director may appoint

correspondents in any body inside or outside the

Kingdom as required by the Company's

objectives or be beneficial to the Company,

subject to the applicable laws and regulations of

the Kingdom in this regard.

Article Six: Term of the Company:

The term of existence of the Company shall be
Ninety-Nine (99) Gregorian years commencing from
the date of the Royal Decree announced the
transformation of the Company. In addition, the
Company’s term may always be extended by a
resolution of the Extraordinary General Assembly
taken at least one year prior to the expiration of the

term of the Company.

Chapter Two: Capital and shares of the

Company

Article Seven: Capital of the Company:

The company’s capital shall be (950,000,000) nine
hundred fifty million Saudi Riyals, divided into
(95,000,000) ninety-five million nominal shares of
equal value, each of which represents the nominal

value of (10) ten Saudi Riyals, all of which are
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ordinary shares in kind and cash (60,000,000 cash
shares) and (35,000,000 in-kind shares).

Article Eight: Subscription in the Shares:

The shareholders have subscribed in all of the
Company'’s total shares of (95,000,000) ninety-five
million, the value of which is (950,000,000) nine
hundred and fifty million Saudi Riyals, all of which
are ordinary shares. The shareholders acknowledge
their joint responsibility towards third parties for the
correct evaluation of the Company's in-kind assets

and that the full capital has been fully paid.

Article Nine: Preferred Shares:

1. The Extraordinary General Assembly of the
Company, according to the regulations issued by
the competent authority, may issue preference
shares, decide to buy them, convert ordinary
shares into preferred shares, or convert preferred
shares into ordinary shares. Preferred shares
shall not give the right to vote in the General
Assemblies of shareholders, provided that
preferred shares shall not exceed (10%) of the
Company'’s capital. The preferred shares shall be
arranged for their owners the right to:

(a) Obtaininga certain higher percentage of the
net profits for not less than 5% of the
nominal value of the share after setting
aside the statutory reserve and before any
distribution of the Company's profits. Such

percentage in all cases shall not be more
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than the percentage of the net profit
obtained by the owners of ordinary shares.

(b) Priority in recovering the value of their
shares in the capital upon liquidation of the
Company, and in obtaining a certain
percentage in the liquidation proceeds
according to the principles determined by
the Minister of Commerce.

2. The Company may purchase these shares
according to the decision of the General
Assembly of shareholders. These shares shall not
be included in the calculation of the quorum
required for the meeting of the General
Assembly of the Company stipulated in Articles

(33 and 32) of this bylaw.

Article Ten: Selling Non-Fully Paid Shares:

1. The shareholders shall be obligated to pay the
value of their share on the specified dates. If a
shareholder fails to fulfill the payment on the
due date, the Board of Directors may after
notifying  the shareholder through an
announcement on Tadawul website or in a local
newspaper distributed in the Company's head
office or informing the shareholders by a
registered letter that the shares will be sold on
Public auction or the stock Exchange, as the case
may be, according to the regulations specified by
the competent authority.

2. The Company shall collect from the proceeds of

the sale the sums owed to the Company, and
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then return the rest to the owner of the share. If
the proceeds of the sale are not sufficient to meet
these sums, the Company may collect the
remainder from all of the shareholder’s funds.
However, a shareholder who fails to pay until the
day of the sale may pay the value owed on him
in addition to the expenses that the Company
spent in this regard. The Company shall cancel
the sold share in accordance with the provisions
of this article. Further, the Company shall give
the buyer a new share bearing the number of the
canceled share, and indicates in the shares
register the occurrence of the sale with an

indication of the name of the new owner.

Article Eleven: Issuance of the Shares:

Shares shall be nominal and may not be issued at less
than their nominal value, but may be issued at a
higher than this value, and in this last case the
difference in value shall be placed in a separate item
within the shareholders ‘equity and may not be
distributed as dividends to shareholders. A share
shall be indivisible vis-a-vis the Company. In the
event that a share is owned by several persons, they
shall select one person from amongst them to
exercise, on their behalf, the rights pertaining to the
share, and they shall be jointly responsible for the

obligations arising from the ownership of the share.

Article Twelve: Negotiation of Shares:
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Shares shall be negotiable following the issuance
of the certificate thereof. With the exception of
this, it shall not be permissible to negotiate which
are given against shares in kind or cash shares
owned by the founders or shares owned by
shareholders in the converted Company before
publishing the balance sheet and profit and loss
account for two consecutive years, each of which
is not less than twelve months from the date of
announcing the incorporation of the company or
the issuance of the declaration decision on the
transformation of the Company. These deeds
shall be annotated to indicate their type and the
date of the transformation of the Company as
well as the period for which the negotiation
thereof may not take place. Provided these
provisions shall apply to the shares which the
founders subscribe to in the event of a capital
increase before the locked up period for the
remaining period of the said locked up period.
However, if the Company's transformation is
accompanied by an increase in its capital
through public subscription, the prohibition
shall not apply to the shares subscribed by the
public subscription way. These deeds shall be
annotated to indicate their type and the date of
the transformation of the Company as well as the
period for which the negotiation thereof may not
take place.

However, during the locked -up period, it shall be

permissible to transfer the ownership of shares
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pursuant to 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 the shareholder death to others or in the case
of execution on the funds of the insolvent or
bankrupt founder, provided that the priority of
owning those shares shall be for other founders.
Provided the provisions of this Article shall apply
to the shares that the founders subscribe to in the
eventof anincrease in the capital prior to the end

of the locked -up. period.
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The company shall issue the shares certificates in
accordance with the laws and regulations issued by

the Capital Market Authority which defines the

method of issuing and negotiating securities,

keeping the shareholders register and transferring

ownership.

Article Fourteen: Increase of the Company's

Capital:

1.

The extraordinary General Assembly may decide
to increase the Company’s capital, provided that
the capital was fully paid. The capital does not
have to be paid in full if the unpaid portion of the
capital relates to shares issued against
conversion of debt instruments or sukuk into
shares and the period prescribed for conversion

has not yet expired.
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In all cases, the extraordinary General Assembly
may, upon increasing capital, allocate issued
shares or part thereof to the Company's
employees or any of its subsidiaries.
Shareholders may not exercise preemptive rights
when the company issues shares allocated for
employees.

A shareholder shall, upon issuance of the
decision of the extraordinary General Assembly
approving capital increase, have a preemptive
right to subscribe to new shares issued against
cash contributions. Such shareholders shall be
notified of such right, if any, by publication in a
daily newspaper, or transmission by registered
mail of the decision of capital increase,
conditions and period of subscription as well as
beginning and ending dates.

The extraordinary General Assembly shall have
the right to suspend shareholders' preemptive
rights to subscribe to the capital increase against
cash contributions or give such rights to non-
shareholders in cases it deems beneficial for the
Company.

Shareholders shall be entitled to sell or assign the
preemptive rights during the period from the
time of issuing the decision of the General
Assembly approving the capital increase up to
the last day of subscription in the newly issued
shares associated with such rights, in accordance

with rules set by the Competent Authority.
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6. Without prejudice to Paragraph 4 above, newly
issued shares shall be distributed to holders of
preemptive rights requesting subscription,

proportionate with preemptive rights they have

against the total preemptive rights resulting from
capital increase, provided that the newly issued
shares they obtain do not exceed the shares they
request. The remaining new shares shall be
distributed to holders of preemptive rights
requesting more than their share, proportionate
with preemptive rights they have against the
total preemptive rights resulting from capital
increase, provided that the newly issued shares
they obtain do not exceed the shares they
request. The remaining shares shall be offered to
third parties, unless otherwise stipulated in an

extraordinary General Assembly resolution or in

the Capital Market Law.

Article Fifteen: Decrease of the Company’s
Capital

The extraordinary General Assembly may, based on
acceptable justifications, decide to decrease the
capital if itis in excess of the need of the company or
if the company incurs losses. In the latter case only,
the capital may be decreased below the limit set forth
in Article 54 of the Companies Law. The decision to
decrease the capital shall not be issued before the
issuance of the auditor’s report regarding the
grounds for such decrease, the Company’s liabilities
liabilities in

and effect of decrease on such
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accordance with the provisions of the Companies
Law. Provided the said decision of the extraordinary
General Assembly shall indicate the methods of such
decrease. If the capital decrease is due to its being in
excess of the Company’s need, the Company’s
creditors shall be called to submit their objections
thereto within 60 days from the date of publishing
the decision of capital decrease in a daily newspaper
distributed in the area where the Company’s head
office is located. If a creditor objects and presents
his/her/its documents to the Company within said
period, the Company shall pay the debt owed to the
creditor if it is due or provide sufficient guarantee if

the debt s not yet due.

Chapter Three: Board of Directors

Article Sixteen: Manamgent of the Company:

1. The company shall be managed by a Board of
Directors composed of (7) members elected by
the Ordinary General Assembly for a period not
exceeding three years.

2. The members of the Board of Directors shall be
jointly liable for indemnifying the Company, the
shareholders or others for the damage that
results from their mismanagement of the affairs
of the Company or their violation of the
provisions of the Laws and Regulations or the
company's Bylaws. Responsibility falls on all
members of the Board of Directors if a violation

arises from a decision issued by their unanimous
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vote. As for the decisions issued by the majority
of Board Members. However, the opposing
members shall not be questioned once they
express their objection in the minutes of the
Board meeting. Provided absence from
attending the meeting at which the decision is
issued shall not be considered a reason for
exemption from liability unless it is proven that
the absent member is not aware of the decision
or is unable to object to it after being aware of it.
However, the liability lawsuit will not be heard
after the period specified in Article (78) of the

Companies Law has passed.

Article Seventeen: Termination of the Board
Membership:

The Board membership shall be terminated with the
expiration of its term or the member’s expiration
date in accordance with the provisions of applicable
laws forced in the Kingdom. Nevertheless, the
Ordinary General Assembly may at all time dismiss
all or some of the members of the Board of Directors
without prejudice to the dismissed member’s right to
the Company to claim compensation if the dismissal
occurs for unacceptable reason or at an
inappropriate time. A member of the Board of
Directors may resign Provided that such resignation
shall be at an appropriate time, otherwise the
resigned Board Member shall be liable before the

company for the damages resulting from such

resignation.
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Article Eighteen: Vacancy of Board Membership:
If the position of one of the members of the Board
becomes vacant, the Board may temporarily appoint
a member of the vacant position according to what
the Board of Directors deems appropriate from
among the qualified persons, provided that such
member shall be one of those with experience and
sufficiency stipulated in the nomination criteria for
membership of the Board of Directors approved in
the corporate governance system. Provided the
Ministry of Commerce and the Capital Market
Authority shall be informed of such appointment
within five working days from the date of
appointment. Further the appointment shall be
presented to the ordinary General Assembly at its
following meeting. The new member completes the
term of his/her predecessor, and if the conditions for
the meeting of the Board of Directors are not met due
to the lack of the number of its members below the
minimum stipulated in the Bylaws and the
Companies Law, the rest of the members shall call
the ordinary General Assembly to convene within

sixty days to elect the required number of members.

Article Nineteen: Competencies of the Board:

Without prejudice to the competencies of the
General Assembly, the Board shall have the broadest
powers in managing the Company and guiding its
activities to achieve its objectives. The Board may,

within the scope of its competencies, delegate to one
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or more of its members or a third party the

performance of a

specific competency or

competencies .The Board shall have the following

competencies:

1.

Setting the general plans and policies of the
Company in accordance with its objectives and
achieve its aims pursue all actions and
transactions related to its activities

Signing all agreements and contract behalf of the

Company, accepting and singing settlement,

signing and issuing settlement agreements,

releasing, receipting, delivering, receiving and
issuing payment, and all other related and
required legal process.

The Board of Directors may discharge the

debtors of the Company from their obligations,

provided that the minutes of the Board of

Directors meeting and the reasons for the

resolution shall take the following conditions

into consideration:

(a) therelease shall be after the lapse of one (1)
full year from the debt creation as a
minimum;

(b) the release shall be in respect of a maximum
specificamount per year for every debtor

(c) the release and discharge of debtors shall be
the exclusive right of the Board of Directors
which may not be delegated.

Appointing and dismissing Company managers

and employees, determining their remuneration,

salaries, powers, Competencies‘
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5. Approving the participation of the Company in

existing companies; or establishing and
participating in new companies whatever kind,
and signing on behalf of the Company on articles
of association, amendment annexes and other
related documents before the notary public, the
notary public branches, official and non-official
bodies.

Opening, and closing bank accounts; withdraw

and deposit, opening credits on behalf of the

Company, cashing and singing cheques, issuing

bank guarantees, credit of letter, signing all

papers, documents, bonds to order, commercial
and banks papers, and all other bank
transactions; mortgaging; concluding loans with
banks, finance houses, government financing
institutions  whatever their name and
competencies is, public funds, and all other local
and international credit bodies, and signing all
required and related documents. With regard to

loans with a duration of which exceeds three (3)

years, the following terms shall be taken into

consideration:

(a) the amount of loans which the Board has
the right to conclude during one financial
year, shall not exceeds 100% of the
Company'’s capital.

(b) in its resolution, the Board shall determine
the purposes to which the loans shall be

applied and the method of its repayment.
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(c) the conditions of the loan and guarantees

submitted for it shall be taken into
consideration in that they shall not cause
damage to the Company, its shareholders
and the general guarantees of creditors.

Disposing of the Company’s assets, properties,
and real estate properties, mortgaging,
redeeming mortgage, selling, buying, leasing,
transferring ownership, collecting and delivering
price and sold items, adjoining properties, deeds
of titles, sorting and dividing. Issuing power of
attorneys on behalf of the Company. Provided
that the minutes of the Board of Directors
meeting and the reasons for the resolution in
selling the Company’s assets shall take the
following conditions into consideration:

(a) The Board of Directors shall determine the
reasons and justifications for the sale in the
sale resolution;

(b) the sale should be for a price similar to that
of a like item;

(c) thesaleshall be in respect of something that
is in existence except in cases of necessity
and under sufficient guarantees;

(d) such disposition shall not result in the
cessation of some of the Company's
activities or causing the Company to incur
other obligations.

the

Appointing members of executive

committees, and executive officers, determining

their remuneration, salaries, powers,
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Competencies, and the methods of dismissing
them.

9. The Board Chairman shall have the powers to
represent the Company in its relationships with
others and before the judicial bodies, and
arbitration tribunals.

In general, supervising the executive management of

the Company and reporting on everything that does

not conflict with the written legal competencies of

the General Assemblies.

Article Twenty: Remuneration of the Board
Members:

For the services they provide, members of the Board
of Directors shall be paid a lump sum amounting to
Tow Hundred Thousand Saudi Riyals (SR. 200,000)
for each member for every fiscal year, provided that
the member shall be entitled to such remuneration
in proportion to the number of meetings attended by
the member. Further, the meetings attendance
allowance shall be the amount of (SAR. 3000) Riyals
per meeting for each member of the Board including
the attendance allowance of the secretary of the
Board.

Any Board member who is participating in one or
more committees shall be paid the amount of (SAR.
75,000) Riyals and according to the number of
meetings he/she attends. Further, each committee
member shall be paid the amount of (SAR. 3000)

Riyals as an attendance allowance including the

alol il ae Leddle 925,81 Jubes udll sy 8
(Sl ciliag elasl

S, dpdpanal) 5yl e 81 alall ale JSCAug
2057501 Asslal) liodally (oslass ¥ Lo S 3 syaalls
Al lenazxld

sondzell slncl LG 10y 9 dadl B L

Osnsis @1 Sloasll il 3,151 Lulma sLacd pény
Wdl e guine SO ULy all sl 3,48 g olade s L
2o Lalize 3LISU o Blamial 0sS of e (AU
J d BLYL ganll lajaz, @l cladzll sue
S auds (£ e Uy ST a8 3yud cluld> jens>
ool gzl Joy dading 851¥1 pulzms slianel (o guane

el e

I JUy all Ggaruy uns 8yud golade plie pdig
oedzme ore Aatull Olaelll e AST gl il § elie gune
sus pa Lwline BLISL sda Blamiul 585 o e 8yl
sgsaz Juy 1 BLSYL « guaall Loy, () oludzll
Ll IS (e 2> S e e SO ULy YT 28N 5,05

Az USI ) ol Dguaamedl Joy Jading



Takween

attendance allowance of the secretary of each
committee.

The Board of Directors members shall be paid a
remuneration of (10%) of the Company’s net profits,
provided that such payment shall be after deducting
the reserves decided by the General Assembly and
after distributing to the shareholders profits equals
to not less than (5%) if the Company’s paid capital
In all cases, the total amount of remuneration
received by a Board member, whether financial or
otherwise, shall not exceed 500,000 riyals in
accordance with the Companies Law and all
applicable Laws, Regulations, and related
instructions. The report of the Board of Directors to
the General Assembly shall include a comprehensive
statement of all salaries, share in profits, attendance
allowance, expenses and other benefits obtained by
members of the board of directors during the fiscal
year. The Board Report shall also include a statement
of what members of The Board of Directors received
as employees or administrators or what they
received in return for technical or administrative
work or any consultant previously approved by the
Company's General Assembly.

Article Twenty-One: Competences of the
Chairman and Vice Chairman, and Managing
Director of the Board:

1. TheBoard of Directors shall appoint from among

its members a Chairman and Vice Chairman, and

it may appointa Managing Director from among
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its members. Provided It is prohibited to hold, at
the same time, the position of chairman of the
Board and any other executive position in the
Company.

The Chairman of the Board of Directors shall
represent the Company in its relations with
others, before the judiciary and arbitration
panels. The Chairman and Vice Chairman of the
Board shall have the right to sign on behalf of the
Company and implement the decisions of the
Board, and either of them has the right to
delegate some of his/her competences to other
members of the Board of Directors or to others in
carrying out specific work or actions.

The Managing Director shall be responsible for
implementing  the ~ Company’s  policies
determined by the Board of Directors and
overseeing the general operations of the
Company, provided the Managing Director is the
executive officer of the Company. The Board of
Directors may delegate and assign to the
Managing Director any authority exercised by
the Board in accordance with the terms,
conditions and restrictions that the Board deems
appropriate.

The Board of Directors shall appoint from among
its members or from others a secretary who is
competent to write the deliberation and
decisions of the Board of Directors in minutes

and record them in a special register prepared for

this purpose. The remuneration of the secretary
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shall be determined by a decision of the Board.
Provided the term of the Chairman, Managing
Director and Secretary of the Board member
shall not exceed the membership of each of them
In the Board of Directors. However, they may be

reappointed.

Article Twenty-Two: Board Meetings:

The board shall hold its meeting in the Company'’s
head office or outside at least twice a year by an
invitation from the Chairman. Such invitation shall
include the agenda of the meeting. Provided,
Chairman of the Board shall call for the meeting
whenever two of the members so request. The
invitation to each member shall be sent by registered
mail or by e-mail at least two weeks before the date

set for the meeting.

Article Twenty-Three: Quorum of the Board

Meeting:

1. The meetingshall not be valid unless attended by
half of the Board members, provided that the
number of attendees shall not be less than four
included the Chairman or the Vice Chairman. In
the event that a Board member assign another
member to attend the Board meetings, the
assigning shall be in accordance with the
following conditions:

(a) the Board member shall not be assignee on

behalf of more than one Board member;
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(b) the assigning shall be established in writing
or by email sent from the member’s email
registered in the Company records;

(c) The assignee member shall not vote on
decisions which the assignor member is
prohibited to vote on.

2. Board resolutions shall be issued by the majority
of the votes of the attending members or their
representatives. In the event of equal votes, the
side in which the Chairman or whomever the
Chairman deputizes shall prevail. The Board of
Directors may issue its decisions in the event of
urgency by circulation through mail, fax,
telegraph, telex or e-mail, unless one of the
members requested in writing to hold a meeting
of the Board for deliberation, and the resolutions
issued in this way shall be presented to the Board

at its following meeting for approval.

Article Twenty-Four: Deliberations of the Board:
The deliberations and decisions of the Board of
Directors shall be stated in minutes signed by the
Board meeting chairman, the members presented at
the meeting, and the Board secretary. Such minutes
shall be kept in a special register signed by the

Chairman and the Secretary of the Board.
Chapter Four: Shareholders Assemblies:

Article Twenty-Five: Attending Assemblies:
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1. A General Assembly correctly formed shall
represent all the Shareholders and shall convene
in the city in which the head office of the
Company is located. Each shareholder,
regardless of the number of their shares, has the
right to attend the general assemblies of the
shareholders by themselves or on behalf of other
shareholders, and the shareholder may delegate
another person on their behalf who is not a
member of the Board of Directors or Company
employees in attending the General Assembly.

2. Each shareholder has the right to participate in
the deliberations of the General Assembly and
vote on its decisions by means of modern

technology, according to the instructions set by

the competent authority.

Article Twenty-Six: General Assembly:

A General Assembly correctly formed shall represent
all the Shareholders and shall convene in the city in
which the head office of the Company is located.
Each shareholder, regardless of the number of their
shares, has the right to attend the general assemblies
of the shareholders by themselves or on behalf of
other shareholders, and the shareholder may
delegate another person on their behalf who is not a
member of the Board of Directors or Company
employees in attending the General Assembly.

Each shareholder has the right to participate in the
deliberations of the General Assembly and vote on

its decisions by means of modern technology,
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according to the instructions set by the competent

authority.

Article Twenty-Seven: Competencies of the

Transformative Assembly:

The Transformative Assembly shall have the

following competencies:

1. Ensuring the subscription of all the shares of the
Company and the payment of the minimum
capital and the amount of the value of the shares
in accordance with the provisions of this Bylaws.

2. Discussing the evaluation report of the in-kind
shares.

3. Approving the final Provisions of the Company's
Bylaws, provided that substantial amendments
shall not be made to the Bylaws presented to the
Transformation Assembly except with the
approval of all subscribers represented therein.

4. Appointing the members of the first Board of
Directors for a period not exceeding five years,
and the first auditor if they have not been
appointed in the Company's articles of
association or its Bylaws.

5. Discussing and approving the founders' report

on the business and expenses incurred by the

transfer of the Company.

Article Twenty-Eight: The Competencies of the
Ordinary General Assembly
Except for matters within the competencies of the

Extraordinary General Assembly, the Ordinary
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General Assembly shall have powers over all other
Company matters, and shall convene at least once a
year within six months following the end of the
Company’s fiscal year. The Ordinary General
Assembly may, however, convene when necessary.
Article: Twenty-Nine: Competences of the
Extraordinary General Assembly:

The Extraordinary General Assembly shall have the
powers to amend the Company’s Bylaws except the
exceptions stated by the Companies Law. The
Extraordinary General Assembly shall have the right
to issue decisions on matters within the
Competencies of the Ordinary General Assembly in
accordance with the provision of the Ordinary

General Assembly.

Article Thirty: Assemblies Invitation:

The shareholders’ General Assemblies shall convene
at the invitation of the Board of Directors. The Board
of Directors shall call the Ordinary General Assembly
to convene if requested by the auditor, or the Audit
Committee, or a number of shareholders
representing at least 5% of the capital, and it is also
permissible for a number of shareholders
representing at least 2% of the capital to submit a
request to the competent authority to invite the
General Assembly to convene if any of the cases
stipulated in Paragraph (2) of Article 90 of the
Companies Law are met. The invitation to convene

the General Assembly shall be published in a daily
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newspaper distributed in the region in which the
company’s head office is located at least (21)
Twenty-one days before the date of the meeting.
Such invitation shall include the agenda. Further, a
copy of the invitation and the agenda shall be sent to
the Ministry of Commerce and Investment as well as
to the Capital Market Authority within the specified
period for publication. The second meeting may be
held one hour after the end of the period specified
for the first meeting, provided that the invitation to
hold the first meeting shall include evidence of the
possibility of the second meeting an hour after the

end of the period specified for the first meeting.

Article Thirty-One: Assemblies Attendance

Record:

1. Shareholders who wish to attend the general or
private Assembly shall register their names in the
Company's head office prior to the time set for
the Assembly.

2. Upon convening the Assembly, a list shall be
made of the names of the present shareholders
and representatives and their identity number,
with a statement of the number of shares in their
possession by originality or proxy, and the
number of votes. Each interested party shall have

access to this statement.

Article Thirty-Two: Quorum for The Ordinary
General Assembly Meeting:
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The meeting of the Ordinary General Assembly shall
not be valid unless attended by shareholders
representing at least a quarter of the capital, and if
this quorum is not met at the first meeting, a second
meeting shall be called to be held within thirty days
following the previous meeting. The invitation shall
be announced in accordance with Article 30 of this
Bylaws. The second meeting may be held one hour
after the end of the period specified for the first
meeting, provided that the invitation to hold the first
meeting includes evidence of the possibility of the
second meeting an hour after the end of the period
specified for the first meeting. The second meeting
shall be considered valid regardless of the number of
shares represented in it.

Article  Thirty-Three: Quorum  for The

Extraordinary General Assembly Meeting:

1. The meeting of the extraordinary General
Assembly is not valid unless attended by
shareholders representing at least half of the
capital. If this quorum is not met at the first
meeting, the invitation shall be sent to a second
meeting to be held in the same conditions stated
in the previous Article (32) of this bylaw. The
second meeting shall be valid if attended by a
number of shareholders representing at least a
quarter of the capital.

2. If the required quorum is not met at the second

meeting, an invitation shall be issued to a third

meeting to be held according to the same
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conditions stated in Article (32) of this Bylaws,
and the third meeting shall be valid regardless of

the number of shares represented in it.

Article Thirty-Four: Voting in Assemblies:

1.

Votes in the Ordinary and Extraordinary General
Assemblies shall be calculated on the basis of
one vote for each share, and each subscriber has
one vote for each share he represents in the
Transformative Assembly.

The cumulative vote shall be used to vote for the
election of the Board of Directors in the
shareholders’ Assemblies. The right to vote for
the share may not be used more than once.
Members of the Board of Directors shall also not
be permitted to participate in voting on the
Assembly's decisions related to absolving them
of responsibility for the management of the
Company, or decisions related to a direct or

indirect interest to them.

Article Thirty-Five: Resolutions/ Decisions of the

Assemblies:

1.

The decisions in the Transformative Assembly
shall be made by an absolute majority of the
shares represented in it. Nevertheless, if these
decisions relate to the evaluation of in-kind
shares or special benefits, the majority of
subscribers shall approve the shares that
the shares after

represent two-thirds of

excluding what the providers of in-kind shares or
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the beneficiaries of the special benefits have
subscribed to, and they do not have an opinion
in these decisions even if they are the owners of
cash shares. The decisions of the Ordinary
General Assembly shall be issued by the absolute
majority of the shares represented in the
meeting.

2. The decisions of the Extraordinary General
Assembly shall be issued by a two-thirds
majority of the shares represented in the
meeting, unless the decision is related to an
increase or decrease in the capital, extending of
the Company'’s term, or the dissolution of the
Company before the expiry of the period
specified in its Bylaws, or the merger of the
Company with another company or another
institution, such decisions shall not be valid
unless issued by the majority of subscribers with
shares representing three quarters of the shares
represented in the meeting.

3. The Board of Directors shall, in accordance with
the provisions of Article (65) of the Companies
Law, announce the decisions of the
Extraordinary General Assembly if they include

amending the Company's Bylaws.

Article Thirty-Six: Discussion in Assemblies:

Every shareholder has the right to discuss the topics
on the Assembly's agenda and ask questions about
them to the members of the Board of Directors and

the External Auditor. The Board of Directors or the

LadVL Lol deladl Asexl! b8 Huuady
el (@ altall @l 2allall

Loldl e Wl daaes)l @lyld juuas LS LY
O 13 ¥ plaadl § alall ol (&5 Al
D oF JUI Guly pasasey of by Lalass )5l
Bl clasil L8 aS,adl Uy of aS,ad) s
&3 a8y 3 48,8 zlewsly of Lallas (3 8ouxll
131 ¥) Lo 51,801 0980 M2 6)31 Asza @ ol
gyl M Jiad &1 ol onetaSU) alely suse

g lez¥l § aliall @]

(10) Bolll AlSY Ladg pdiy OF 310 udma (he ¥
Lolall ae Zoladl Zaasdl )8 S, ) allas (e
(olad) 38,401 allas el cuiasas 13)

i lenasedl § ALBLL) oMy dwslud! B LI
Jouz @ il clegosll Lisln 3> palus JSI
ondma clacel ) Lelan Uil des g9 2aend) Jloel
arle o BIS¥1 udme g Slblaanll pz e 5515Y!
Soa ¥ sl 5ually ceealudl il e Sllul!



Takween

External Auditor shall answer the shareholders'
questions to the extent that they do not harm the
Company's interest. If the shareholder deems that
the response to a question is not convincing, he/she
may appeal to the Assembly. The Assembly decision

in this regard shall be enforceable.

Article Thirty-Seven: Chairman of the Assemblies
and Preparing Minutes:

The General Assembly shall be chaired by the
Chairman of the Board of Directors or his/her deputy
when he/she is absent, or whoever is delegated by
the Board of Directors from among its members in
the Chairman’s absence. The Chairman of the
Assembly shall appoint a secretary for the meeting
and one or more vote collector. Further, A minutes of
the meeting shall include the names of the present
shareholders or representatives and the number of
shares in their possession by originality or proxy and
the number of votes, the decisions taken, the number
of votes approved or against the decisions, and a full
summary of the discussions that took place in the
meeting. The minutes shall be stated regularly after
each meeting in a special register signed by the
Chairman of the Assembly, the secretary and the

vote collector.
Chapter Five: Audit Committee

Article Thirty-Eight: The Formation of the Audit

Committee:
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The Audit Committee shall be formed by a decision
of the Ordinary General Assembly in joint stock
companies, from the shareholders or others, other
than Executive Board members, provided that the
number of its members shall not be less than three
and not more than five. Further, the competencies of
the committee, powers, and the remuneration of its
members shall be specified in such decision.

Article Thirty-Nine: The Quorum of the
Committee’s meetings:

The quorum of the Committee meetings requires a
majority of its members. The Committee resolutions
shall be made by a majority vote of the present

members. When Votes are equal, the Chairman’s

vote shall prevail.

Article Forty: The Competencies of the Audit

Committee:

1. The Audit Committee shall be competent in
monitoring the Company’s activities. In order to
perform that, the Audit Committee may review
the Company’s records and documents, request
any clarification or statement from the Board
members or the Executive Management, and
request that the Board calls for a General
Assembly Meeting if its activities have been
impeded by the Board or if the Company has
suffered significant losses and damages.

2. The Audit Committee shall review the financial

statements, and the external auditor's reports
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and its comments and providing its opinion
thereon — if any-. The committee shall also
prepare a report of its opinion concerning the
efficiency of internal control within the
company, and about any other activities falling
within its competencies. The Board of Directors
shall deposit a sufficient number of copies of
such report at the head office of the Company
(10) days prior to the General Assembly meeting
to be available for shareholders. Said report shall

be read during the meeting of the General

Assembly.

Article Forty-One: The Audit Committee Reports:
The Audit Committee shall review the financial
statements, and the external auditor's reports and its
comments and providing its opinion thereon — if
any-. The committee shall also prepare a report of its
opinion concerning the efficiency of internal control
within the company, and about any other activities
falling within its competencies. The Board of
Directors shall deposit a sufficient number of copies
of such reportat the head office of the Company (21)
days prior to the General Assembly meeting to be
available for shareholders. Said report shall be read

during the meeting of the General Assembly.

Chapter Six: External Auditor

Article Forty-Two: The Appointment of the

External Auditor:
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The Company shall have one or more External
Auditors from among the auditors authorized to
work in the Kingdom appointed by the Ordinary
General Assembly. The Ordinary General Assembly
shall also determine their remuneration and the
duration of their work, provided such auditor maybe
reappointed again. However, the total period of the
auditor appointment shall not exceed five
continuous years in accordance with the conditions

mentioned in Article (133) of the Companies Law.

Article Forty-Three: The Competencies of the
External Auditor:

The External Auditor has the right at all times to
review the Company’s books, records and other
documents, and shall has the right to request the
data and clarifications that the External Auditor
deems necessary to obtain. The External Auditor may
verify the assets and liabilities of the Company and
others which fall within the scope of the External
Auditor’s work.

The External Auditor shall submit to the annual
General Assembly a report prepared in accordance
with the generally accepted auditing standards,
including in the Company's position on enabling the
External Auditor to obtain the data and clarifications
the External Auditor has requested, uncovered of
violations of the provisions of the companies' law or
the provisions of this Bylaws, and the External
Auditor’s opinion on the fairness of the Company's

financial statements.
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Seven: Accounts and

Chapter

Company'’s

Distribution of Profits:

Article Forty-Four: Fiscal Year:
The Company's fiscal year shall begin on the first day
of January each year, and shall end at the end of

December each year.

Article Forty-Five: Finical Documents:

1. The Board of Directors shall, at the end of each
fiscal year, prepare the Company’s financial
statements and a report on its activities and
financial position for the last fiscal year. The said
report shall include a proposal on distribution of
profits. The Board shall make such documents
available to the auditor at least 45 days prior to
the General Assembly meeting.

2. Documents provided for in this Article above
shall be signed by the chairman of the Board,
Chief Executive Officer and Chief Financial
Officer, and a copy thereof shall be kept at the
Company's head office to be available to
shareholders at least 21 days prior to the General
Assembly meeting.

3. The Chairman of the Board shall publish the
Company's financial statements, Board's report
and auditor’s report in a daily newspaper
distributed in the area where the Company’s
head office is located. The Chairman shall also

provide a copy thereof to the Ministry of
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Commerce, and to CMA at least 15 days prior to
the General Assembly meeting.

4. The organization of the financial statements for
each fiscal year shall follow the organization of
previous years, and the standards for assets and
liabilities valuation shall remain unchanged,
without prejudice to recognized accounting
standards. The Board of Directors shall, within
30 days from the date of the General Assembly’s
approval of the financial statements, and the
reports of the Board, the auditor and the Audit
Committee, deposit copies of said documents
with the Ministry of Commerce and with CMA.

Article Distribution of

Dividends/Profits:

Forty-Six:

The annual net profits/dividends of the Company
are distributed after deducting all general expenses
and other costs as follows:

1. (10%) of the annual net dividends shall be set
aside to form a statutory reserve. Such setting
aside may be discontinued by the Ordinary
General Assembly when said reserve totals thirty
percent (30%) of the Company'’s paid-up capital.

2. After the issuance of a decision by the General
Assembly approving the distribution of
dividends, the remainder shall be distributed to
shareholders of not less than (2.5%) of the
Company's paid capital.

3. Members of the Board of Directors shall be paid

a remuneration of (10%) of the net dividends
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after deducting the reserves decided by the
General Assembly, and after distributing a profit
to the shareholders of not less than (5%) of the
Company's paid capital, provided that the
entitlement of this bonus is proportional to the
number of meetings attended by members. In all
cases, the total remuneration and financial or in-
kind benefits and rewards that a member of the
Board of Directors receive shall not exceed an
amount of five hundred thousand riyals.

4. The General Assembly may deduct from the net

dividends

amounts to establish social
institutions for the Company's employees or to

assist what may exist from those institutions

Article Forty-Seven: Entitled to Dividends:

Dividends distributed to shareholders shall be paid
at the place and dates specified by the Board of
Directors in accordance with instructions issued by
the Ministry of Commerce and Investment and by

the Capital Market Authority.

Article Forty-Eight: Dividends Distribution of
Preferred Shares:

In the event that no dividends have been distributed
for any financial year, dividends for the following
years shall not be distributed except after paying the
percentage specified in Paragraph (a) of Article (9) of
this Bylaws to the holders of non-vote shares for that

year.
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If the Company fails to pay this percentage of the
dividends for a period of three consecutive years,
then the private assembly of the owners of these
shares held in accordance with the provisions of the
Companies Law may decide either to attend the
Company's General Assembly and participate in the
vote, or to appoint representatives for them in the
Board of Directors in proportion to the value of their
shares in the capital until the Company is able to pay
the full dividends allocated to the owners of these

shares for the previous years.

Article Forty-Nine: Losses of the Company:

1. If the Company incurs losses amounting to half
of the paid-in capital at any time during the fiscal
year, any of the Company executives or the
auditor shall promptly, upon knowledge thereof,
inform the Chairman of the Board, who shall
promptly inform Board members. The Board of
Directors shall, within 15 days from the date of
notification, call for an Extraordinary General
Assembly meeting within 45 days from the date
of its knowledge of the losses, to decide whether
to increase or decrease the company’s capital, in
accordance with the provisions of the Law, to the
extent where losses are decreased below half of
the paid-in capital, or to dissolve the Company
prior to the date set forth in its Bylaws.

2. The Company shall be deemed terminated by
the operation of law if the Extraordinary General

Assembly fails to meet during the period set forth
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in paragraph 1 of this Article; if the Assembly
convenes but fails to issue a decision on the
matter; or if it decides to increase the capital in
accordance with this Article but the shares
issued are not fully subscribed to within 90 days
from the Assembly’s decision to increase the

capital.

Chapter Eight: Disputes

Article Fifty: liability Lawsuit:

Each shareholder shall have the right to file a liability
suit against Board members - in accordance with the
Companies Law- for any wrongful act that causes
harm to such shareholder. The shareholder may file
such suit only if the company’s right to file the same
is still valid. The shareholder shall notify the
Company of the shareholder’s intention to file such

suit.

Chapter Nine: Dissolution and Liquidation of
the Company

Article Fifty-One: Expiration of the Company:

The company shall expire upon the expiration of the
period specified for, in accordance with this Bylaws
or according to the provisions stipulated in the
Companies Law. Upon the end of the Company's
term or in the event that it is dissolved before this
specified period, The Extraordinary General
Assembly shall decide on the method of the

liquidation and the appointment of one or more

liquidators and determines their powers, their fees
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and the time required for liquidation. the voluntary
liquidation period shall not exceed five years, and
the authority of The Board of Directors shall end with
the expiration of the Company. Nevertheless, the
Board of Directors shall continue to stand on the
management of the Company until the liquidator is
appointed, and the Company's bodies remain with
their powers to the extent that does not conflict with

those of the liquidators.

Article Fifty-Two:

The Companies Law and its Implementing
Regulations shall apply on all matters are not stated

in this Bylaws.

Article Fifty-Three:
This Bylaws shall be deposited and published in
accordance with the Companies Law and its

Implementing Regulations.
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