HALWANI BROS

Halwani Bros Co

Bylaws

(Chapter 1)
Company Incorporation

Auticle (1) Company Incorp

According to the provisions of the Companies Laws and Regulation and this Bylaw of Halwani

Brorhers Company has transformed from a limited liability company to a Saudi joint stock company

according to the following:

Article (1) Company Name:

Halwani Brothers Company is a Saudi Joint Stock Company — Listed

Article (T) Company's Objectives:

v Manufacture of potato-made food products, includes (potato chips), Objective No.v .. Y7

Y. Manufacture of food extracts and additives for foodstuffs and natural drinks, QObjective No.

VoYY

T Manufacture of foad extracts and additives for foodstuffs and industrial drinks, Objective No

Y.YavY
t Manufacwure of dietary supplements and dict foods, Objective No. . Vavr
o Supermarkets for food and consumer goods, Objective No. £¥11 Y1

! Production of chilled and frozen meat, Objective No. V. 1 . £ ¥

Y. Production of fresh mear, Objective No. v 1. ¢

A Keeping and preparing meat and its products in different ways as drying and canning, Objective

No V. V. g7
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Production of sausage and hamburger fiom meat, Objective No. V. 1+ 01

Praduction of flour and sematina from mcat, Objective No. v . 1. o
Producsion of mortadella from meat, Objective No, V. 1 . oF
Manufacture of meat products, Objective No. V. Yo . A
Whalesale of meat products, Objective No. ¢17. £ ¥
Rerail sale of mear and meat products, Objective No. t VYA ¥
Curting, preparing, and packing meat poultry, Objective No. \ . 1. ¢t
Keeping fish and fish preducts by caning. Objective No. V. Y. .
Keeping fish and fish praducts by drying, smoking, or salting ObjectiveNo. V. Y. v,
Keeping fish and fish products by caoling or freezing. Objective No, V. Y. T
Production of fish fillets and fresh and frozen pickled fish, Objective No. V. Y. £

Manufacwre of fish dishes, including fried fish Objective No . vo. ¥

Aquaculture of aquatic organisms in marine water, Objective No. Y ¥4 . )
Retail sale of fish, other seafoad, and products thereof, Objcctive No. £YY3o.
Extraction and refining of oils from fish and sea livings, Objective No. A . ¢, ¥
Production of fruit juices, Objective No. V. 7. A Y

Manufacture of jam and gels, Objective No. V. T. V.

Manufacture of pickles Objective No. V. T A,

Production and refining of olive oil, Objective No. 1. £, 11

Production and refining of sesarne oil, Objective No v . ¢ 1 ¥

Cream production, Qbjective No. V. 0 ¥4

Production of butter or margarine, includes (animal margarine derived from all kinds of milk),
ObjectiveNo. Y 0. YY

Praduction of white cheese, Objective No. V. 0. 71

Production of cooked cheese, Objective No. V. 0. TY

Production of other kinds of cheese, Objective No. V. 0. T4

Manufacrure of dricd milk, Objective No. 1. 0. ¢3

Manufacture of ice cream, Objective No. V. 0. 0.

Production of yogurt and dehydrated yogurt, Objective No. Y . 6. Y.

Manufacture of different kinds of pies, Objective No. V. VAT .

Production of black honcy (molasses), Objective No, 1. YY1 ¥

Manufacture of Halvah, Objective No. v . Y¥o.

Other activities of manufacture of cocoa, chocolate and sugar sweets, Objective No. 1. Y¥4.
Manufacture of spices and broths, Objective No, VY& £ ¥

Manulacture of vinegar, Objective No V. Y4£T
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£7 Manufacture of ketchup and hot sauce, Objective No, V. Y411
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¢t Other activities related to manufacture of all kinds of soup, spices, braths, vinegar, yeast, RLAREN
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mayonnaise, ketchup, and hot sauce. Objective No. 1. Y3 £4
€0, Production of industrial honey and powdered sugar syrup (caramel). Objective No, 1 . YA,

3. Manufacture of sanitary papers, napkins, cleaning napkins and towels. Objective No. 1. 3¢

tY. Manufacwre of table napkins, Objective No. VY. 4 £¢

|
tA  Possessing industrial property rights for Holding Companies Subsidiaries. Objective No. | OYYE ¢ thaliill 3o, (gl oymatdh llaang)i oy plad Jis gamis 00
1eY..0 VAN bl ey ssadl e gyl glyil b gazar 01
3. Leasing the Industrial property rights for Holding Companies Subsidiaries, Objective No. ATV Ll ) el AalSall 2fal Sousdl Aladif oY

Ny, A VIV Al sy oMYl Gle ) gy laha  OA

2. Refrigerated food storcs, Objecrive Na. oYY . Y1
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a1 Frozen food stares, Objective No. Y1 . 41

AV

oY Public storages with a variety of goods, Objcctive No. oY1 .41 Sleadl o U aus LA e J gaased) sy aall 3alai) 3agLa dif 25,200 o leis
ot Dryfood stores, Objective No. 071, 1A S g ol dazill
ot Stevedoring Objective No, oYT¢ . ¥
00, Sea Freight Forwarders (Sca Freight Brokers), Objective No. 0 YYL . ¢
o1 Packing and milling of other kinds of grain, Objective No. V. 1114
oV, Combined office administrative service activiries. Objective No. AT\ . .
oA Adverrising agencies and institutions, Objective No. YTV . 1)
23, Provision of marketing services on behalf of others, Objective No. Yry Ay
.. Possessing real estate and movables required for Holding Companies, Objective No, 1¢ Y. .Y
M. Buying selling, and subdividing of land and real estate, and on-the-map sciling activities

Objective No. TAY . . |
In adherence, the company carrics out its activities in accordance with established regulations, and |
after obraining the necessary licenses from the competent authorities

| Anicle () Participation and Ownership in Companies: ‘ iyl cllaslly as5Lall (1) sala

The company has the right to establish stand- alone companies (cither limited liability or closed joint | I3t 5> s ( Uads Lealua gl 55g9uma Gulgima 3 ) Lasyhey S oLail 25,8l 332
stock ) and it may participate with others in establishing joint-stock or limited liability companies after | aullas b slagict asy Clsy 359unl) atall o g deabnll oS80 uruls G il e
fulfilling the requirements of the applicable regulations in this regards, the company may dispose of | &l jasaxlly M&Hl & A ymaii of 85,50 ja LS GLal 1ia el cladaddl 5 2alaiiit

the shares and stakes it owns in other companies, provided that this does not include mediation in its sl (3 abolaglt s Jody 1 e 551 iS00 S
trading [
Article () The Company's Head Office: A bl qut J1 3811 (0) Bals

The Company's head office is located in Jeddah, Kingdon of Saudi Arabia, and itis permissible by a | 8,ls%1 ulxa (ya 5lydy Jses gaidl dppall ASLALL Su> Higas § A4S0 g ) 5550 w

| resolution of the Board of Directors to establish branches, offices or agencies for the Company inside | J&s jy2 ¥y Lyl of Loganll ayadl @SLall Lanls S5 5i ailkla {eg,s L) ity o
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city except by a resolution of the Extraordinary General Assembly and based on the propasal of the
Board of Directors and the approval of the Competent Authoities.

Article (1) Duration of the Company: .

The duration of the company is ninety-nine (44) years starting from the date of the announcement of
the ministry’s resolution ta convert it into a joint stock and register it in the Commercial Registry and
the duration of the company may always be extended by a resolution issued by the Extraordinary

General Assembly at least ane year before the expiry of its term

{Chapter Y}
Capital and Shares

Article (V) Company's Capital:
The company's capital has been set at three hundred fifty-three million five hundred seventy-onc

thousand four hundred fifty (Fov,0v3,£0. ) Saudi riyals divided into (Yo, 7oy, \ £0) thirty-five million
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I three hundred and fifty-seven thousand one hundred and forty-five nominal shares of equal value, | L S 2ayd 2opall Lgluis ! e Opanyly duwos g Blog il Gpanasy Aagumy Bladdiy

each of which is worth ten (1 ) Saudi riyals, all of which are ordinary cash shares

The Founders and Shareholders have subscribed to all the shares of the company and paid their valuc
in full

Article (A) Peeferred Shares:

The Extraordinary General Assembly of the company. according to the principles sct by the Comperent
Autharity , may issue preferred shares, decide to purchase them, convert ordinary shares into
preference shares, ar convert preferred shares into ordinary shares, preferred shares do not give the
right to vore in the General Assemblies of Shareholders and these shares arrange for their owners the

right 1o obtain more percentage than the owners of ordinary shares fram the net profits of the

company after setting aside the statutory reserve.

Article {\ .) Selling Shares of Unpaid Value:

The Shareholder is obligated to pay the vatuc of the share on the dates specified for that, andif he fails
to pay on the matwrity date, the Board of Directors may, after notifying him by a registered mail to his
address contained in the Sharcholders ‘register, sell the share in a public auction, or the stock market,
as the case may be, in accordance with the cortrols set by the Competent Authority , however it is
permissible for the defaulting Sharcholder until the date set for the auction to pay the value owed on
him in addition to the expenses that the company has paid in this regard, and the company shall collect
from the sale proceeds the sums owed to it and return the rest ro the owner of the share, and if the

proceeds of the sale are not sufficient to meet these amournts, the company may collect the remainder

of all the Sharcholder's sums and the company will cancel the share that was sold and give the Buyer |

a new share bearing the number of the canceled share and mention this in the Sharcholders 'register,

| The shares of the company are nominal, and it is not permissible for it to issue shares at less than its

| profits to the Shareholders, and the share is indivisible in the face of the company, if it is owned by

nominal value, butit may be issucd ar a higher value than this, and in this last case the value ditference

is added in a separate iteny within the Sharcholders ‘rights. and it is not permissible to distributc it as
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several persons, they must choose one of them to represent them in using the rights pertaining to the

|
| share, and these persons shall be jointly responsible for the obligations arising from tie ownership of
the share,

|

|

Article (1Y) Shares Trading:
| Allthe shares of the company are negortiable after their issuance, except for the shares of the Founders,
| because they are not traded before the publication of the budget and the profit and loss account for
two full Gregorian years, each of which is no less than twelve months after the company's
transformation into a joint stock company, and it is indicated on these instruments indicating their
type. the date of the company's transformation into 4 joint stock company, and the period in which it
is prohibited to trade them, however it is permissible during the prohibition period 10 transfer the

ownership of shares in accordance with the provisions of the sale of rights frony one of the Founders

1o another Founder or from the heirs of one of the Founders in the event of his death to Third Parties.
|

or in the event of execution on the sums of the insolvent or bankrupt Founder, provided thar the

priority of owning those shares is given to the other Founders and the provisions of this article shall

apply to the subscriptions of the Founders in the event of an increase in the capital prior to reduce in
the period of the prohibition
Article (A7) Shareholders' Register:

The company's shares are traded in accordance with the provisions and regulations of the financial

| market, and their ownership results the Sharcholder's acceptance of the company's law and its

obligation to the resolutions issued by the Shareholders ‘assemblies in accordance with the provisions
of this Law, whether he is present or absent, and whether he agrees with these resolurions or

contravencs l'\i!l“.

Article (V£) The Company's Purchase, Sells and Mortgage of its Sharest

\ The company may purchase its ordinary or preferred shares or mortgage them according to
the controls and procedures of the Comperent Authority , and shares purchased by the

company shall nor have votes in the Shareholders ‘assemblics

Y. The company may purchase its shares and allocate them to the company's cmplayces within
the employee’s shares program, in accordance with the controls and procedures of the
Competem Authariry

T The company may sell treasury shares in one or several stages according to the controls and
procedures of the Competent Authority

t The company may mortgage its shares as a guarantee for a debt in accordance with the

contrals and procedures of the Campetent Authority .

\ The Extraordinary General Assembly may decide to increase the capital of the company

| accarding to the Companies Law, provided that the capital has been fully paid, and it is not

| required that the capital has been fully paid if the unpaid portion of the capital belongs to

shares issued in exchange for converting debt instruments and financing instruments into

shares and did not expire after the prescribed period for converting them into shares
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In all cases. the Extraordinary General Assembly may allocate the shares issued when
increasing the capital or part of it 1o the employecs of the company and the subsidiary
companies or some of them, or any of that, and Shareholders may not exercise the right of
| priority when the campany issues shares allocated to workers

The Shareholder who owns the share at the time of the resolution of the Extraordinary
General Assembly to approve the increase of capital has the priority in the subscriptionto the

new shares issued in exchange for cash shares, and they inform them of their priority by

publishing in a daily newspaper or infarming them by registered mail of the capital increase |

resolution, the terms of the subscription, its duration, and its start and expiry date
The Extraordinary General Assembly also has the right to suspend the priority right for
Shareholders 10 subscribe to an increase in capital in exchange for cash shares, or to give
priority to Non-Shareholders in cases it deems appropriate in the interest of the company
The Sharcholder has the right to sell or waive the priarity right during the period from the
| issuance of the General Assembly's resolution approving the capital increase to the last day
for subscription to ncw shares related to these rights, in accordance with the controls set by
the Competent Authority
Subject 1o the provisions of Paragraph (&) above, the new shares shall be distributed to the
holders of prierity rights who have requested to subscribe in a percemtage of the priority rights
they own from the total priority rights resulting from the capital increase, provided thar whar
they receive does not exceed whar they claimed of the new shares, and the remainder of the
new shares shall be distributed o the priority rights holders who claimed more than their
share, in proportion ta the priority rights they own from the toral priority rights resulting from
the capital increase, provided that what they receive does not exceed the new shares they
requested, and the remaining shares shall be affered to others, unless the Extraordinary
General Assembly decides or the Capital Market Law stipulates otherwise
| Adticle (11) Capital Decrease:
| The Extraordinary General Assembly may decide o decrease the capital if it exceeds the company's
need or il the company suffers losses, and only in the latter case, the capital may be decrease below
thelimitstipulatedin Article (filty-four) of the Companies Law, and the decreasing resolution shall not
I be issued except after reading a special report prepared by the Auditar on the reasans for it and on the
obligations of the company and the impact of the decrease in these obligations, and if the capital
decrease is a result of an increase of capital in the company's need, the Creditors must be called upon
to express their objections to it within sixty (1.) days from the date of publishing the decreasing
resolution in a daily newspaper distributed in the region in which the company's head office is located,
ifoneof the Credlitors objects and submiits his documents to the company anthe aforementioned date,
the company must pay him his debt if it is payable or provide him with a guarantee sufflicient to pay it

if itis later

Article (1Y) Debt Instouments and Financing lastruments:
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The company may issue, in accordance with the financial market law, debt instruments or negotiable
financing instruments by a resolution of the Extraordinary General Asseinbly specifying the maximum
number of shares that may be issued in exchange for those tools or instruments , whether those toals
or instruments. were issued at the same time, or through a serics of issues, or through one or more |

programs to issue debt instruments or financing instruments, The Board of Directors - without the

need for a new approval from this Assembly - may issue new shares in exchange for those taols or

insiruments whose holders request their transfer upon the expiry af the transfer request period
specified for the holders of those tools or instruments , and the Board shall take the statutary

pracedures with regard to increasing the capital, 1aking into account the legal provisions for debts

| when issuing and trading debt instruments

{Chapter ¥)

Board of Directors

Article (V4) Company Management:

The company is managed by a Board of Dircctors consisting of nine (1) members appointed by the
Ordinary General Assembly for a period not exceeding three years, and they may always be re-efected

Article (14) Expiry of Board of Direcror's Membership:

The membership of the Board expires witli the expiration of its term or the expiration of the member's
validity according to any law or instructions enforce in the Kingdom. Nevertheless, the Ordinary

|
General Assembly may at any time dismiss all or some of the members of the Board without prejudice
to the right of the dismissed member towards the company to claim campensation if the dismissal
occurs for an unacceptable reasan or a1 an inappropriate time, a member of the Board of Directors |
may retire provided that chis is at an appropriate time. otherwise he will be responsible before the

company for the damages resulting from his retirement

Article (Y.) Expiry of Board of Director's Membe

ip:

if the position af one of the members of the Board of Directors becomes vacant, the Board has the right

ta appoint a temporary member in the vacant position, and the Ministry of Commerce and Invesument
and the Capital Market Authority must be informed of that within five working days of that
appointment and that this appointment shall be presented to the Ordinary Geneial Assembly at its
first meeting and the new member completes the term of his predecessor, and if the necessary
canditions for the meeting of the Board of Directors are not met due 10 the lack of the number of its
members below the minimum stipulated in this Law or the Companies Law, the remaining members
must call the Ordinary General Assembly ro convene within sixty days to elect the necessary number
ot members

Article (Y1) Competencies and Powers of the Board of Directors:

Taking into account the competencies established for the General Assemblics, the Board of Directors
shall have the broadest authorities and powers in managing the company and managing its affairs
inside and outside the Kingdon, with the exception of what is exempred by a special text in the |
companes’ law or the company’s Bylaws of works or behaviors that full within the junsdiction of the
General Assembly, the Board may also within the limits of its conipetence, powers and authorities to

delegate or authonze one of its members or Third Pasties to carry out some of its work, certain work

or acons, or a specific gaggdure or behavior ihat has the right ro cancel this authorization or power |
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| of artorney, the Board of Directors may, for example but not be limited to, represeming the company ]

term of the company, and in the above cases it may provide guarantees of whatever type, taking into

| judgment or resolution s issued by a Competent Autharity in this regard, or in cases estimated by the

inits relarions with Third Partics, governmental and private entities, and the Chairman of the Board of
Directors represents the company before the courts, arbitral tribunal and others, and the Chairman of
the Board may by a written resolution authorize some of his powers to ather members of the Board ar
from Third Parties in conducting work or specified works. The Board also has the righto sign all types
of contracts, documents and papers, including but not limited ra Memorandum of Association and
Bylaws for the companics in which the company participates with all its amendments, annexes, and |
amendment resolutions and the resolutions of the Parters, including theincrease and decrease of the
capital, the sale and purchase of shares, assignment and signing of agreements and instruments before
Notaries Public and Official Authorities, as well as loan agreernents, guarantees, warranties and
issuance of legal power of attorney on behalf of the company, sale, purchase, conveyance and accept
them, mortgage, redemption of a mortgage, receipt, delivery, leasing, renting, receive, payment, sale
and purchase of shares and stakes in the companies in which the company owns, buying shares and
stakes in other companies, attending Partner Assemblies and General Assemblies in them, voting on |
their resalutions, recording objections and reservations, and doing all that is necessary for companies
in which the company invests or participates in such as amending, merging, liquidating, buying,
selling, assigning, appoinring Managers and Employees, dismissing them, and determining their

wages and remuneration

He also has the right to open accounts and credits, withdraw and deposit with banks, autharize Third
Parties in them, approve withdrawals and electronic deposit with banks and authorize Third Parties in |
them, issue bank guarantees and sign all papers, documents, Cheques and all banking transactions,
including pramissory note, opening and closing investment partfolios and wransferring between
investment portfolios, selling and buying shares and securities, as well s he has the righr to appoint
and dismiss employees and workers, requesting visas, recruitment of manpower from outside the
Kingdom, cantracting with them, determining their wages and remuneration, obraining residencics,
transferring guarantecs and assigning them

The Board of Dircctors may consract laans of whatever type from funds, institutions and Government
Funding Agencies regardless of the value and duration of the loan, and the terms of which do not
exceed the expiry of the company's term, he has the right to contract loans of wharever type from
banks, commercial banks, institutions, Funding Agencies, and Trust Companies of whatever type,

whatever the value and duration of the loans, and in a manner that does not exceed the expiry of the

account the following conditions:

V. The Board of Directors dercrmines in its resolution the uses of the loan and the method of
repayment
5 Ta take into account the conditions of the (oan and the guarantees provided to him not to

harm the interests of the company

The Board of Directors may discharge the Debtors of the campany from their abligations if a court

Board and according to its vision, including the futility of claiming these obligarions or if the cost of

the claim is higher than the callection of the obligation and other cases |
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The Board of Directors may enter into any investments it deems in the interest of the company,

including the purchase of real estate, land, and fixed and movable assets, selling them, morngaging

them, providing them as guarantees, redemption a mortgage, conveyance, receiving, delivering,
renting and leasing

The Board of Directors may provide financial support to any of the subsidiary or associate companics,

as well as the companies in which the company s a partner by value and in amanner that the Board

| deems to be, in addition to the Board of Directors has the right to provide guarantees for loans and

guarantees, each according to his percentage of ownership

I The Board of Directors shall appoint from among its members a Chairman and Vice President, and

commercial registers, amending and canceling them, opening branches for them, appointing and

credit facilities of various kinds obrained by any of the subsidiaries or associares or companics in

which it is a partner, provided that the Partners in these companies provide financial support and

The remuneration of the Board of Direcrors consists of a certain amount, an attendance allowance for
sessions, in kind-benefits, or a certain percentage of profits, and it is permissible to combine two or
more benefits according to whai the Board of Directars decides and within the limits of whar is
stipulated in the Companics Law and its Regulations, taking into account the relevant laws, resolutions

and instructions issued by Competent Authorities, the report of the Board of Directors to the Ordinary

General Assembly must include a comprehensive statement of all remunerations, expenses
«allowances, and other benefits that Board of Director's Members reccived during the financial year, it
should also include a statement of what members of the Board received as Workers or Administrators,
or what they received in return for technical or administrative work or consuiting for the company,
and it should include a statement of the number of Board sessions and the number of sessions

auended by each member from the date of the last meeting of the General Assembly

Article (YY) Competencies and Powers of the Chairman of the Board of Directors, the Mana
Director and the Secrerary:

g

they may appoint from ameng their members a Managing Director, and they may also appoint a CEO,
and it is permissible to combine the position of the Managing Director and the CEO, and it is 1ot
permissible to combine the position of Chairman of the Board of Dircctors with any executive position
inthe company. the Chairman of the Board of Directors shall have the power to invite members of the
Board of Directors to meet, chair its meetings and chair the General Assemblies, and he shall have full

authority to represent the company, including, but not limited to, buying and selling, conveyance real

estate in all forms , movables, renting, leasing, receiving and amending the deeds , and issuing
replacements of lost deeds from departments, government departments, municipalities, the
Principality, the company, civil rights, passports, labor offices, airports, civil defense, General Authority
for Zakat and Income, Real Estate Industrial Development Fund, the Credit Bank, Customs, Port and
Traffic, Ministry of Communications and Information Technology, Elecuicity, Ministry of
Environment, Water and Agriculture, and contracting with institutions, companies, authorities, banks
andindividuals and signing beforc Notaries Public on Memorandum af Association of Companies and
appendices to amend them of all kinds, whether by increase or decrease, merging or amendment of
purposcs, management or disassociate, amendment of any of the Articles, registration of rrademarks

and commercial agencies and classification of companies, signing Patners’ resolutions, obtaining

commercial recards for companies, Sole Establishment and branches, establishing Seole Establishmens

and campanies of all kinds, participating in them, liquidating them, appointing Liquidators, canceling
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dismissing employees, modifying rheir professions, renewing residency, transferring guarantees,

deportation and non-benefit certificates, attending General and Constituent Assemblies and Boards

| of Directars, obtaining licenses, recruiting employees, signing their contracts, appointing Managers,

Lawyers, Accountants and Arbitrators and dismissing them, representing the company before all
government agencies, especially the Ministry of Commerce and Investment, the commiercial registry,
the management of companies, the Ministry of Electricity with their various departments, Notaries
Public, recruitment, chambers of commerce, Capiral Market Authority, General Autharity for Foreign
Investment, Saudi Arabian Monetary Agency, banks and opening bank accounts, closing them,
moving them by withdrawing and depositing, signing loan contracts and financial facilities, praviding
guarantees, dealing and signing before the Ministry of Foreign Affairs, Embassies and Consulates
abroad, as well as he have the right to plead and defend before all judicial authorities of all kinds and
degrees and 1o file and hear cases whether from or against the company before Sharia courts, the
Board of Grievances, judicial bodies of all kinds and degrees, labor courts, civil rights, commercial
papers commitiees and arbitration committces, proving and accepring every right, submitting
requests and memoranda, bringing witnesses and evidence, signing and litigating, take and reject the
oath, discharge, acknowledgment, denial, assignment, reconciliation, consem, objection, appeal,
cassation, execution of judgmenus, replying, dividing, sorting, conducting clearances, mongage,
redemption of mongages, receiving and delivering rights or equivalent, whether in cash, cheque, or
in lieu of and submiting bids and tenders before all Entities, whatever they are, buying and selling
shares, bonds and commercial papers, subscribing to companies ‘shares, signing purchase and selling
orders, receiving and transferring value and profits, and signing on behalf of the company in all that
needs to be signed inside and outside the Kingdom of Saudi Arabia. He has the right ta authorize Third
Parties and dismiss it and the Managing Dircctor or the CEO, in case he is appointed, has the powers
specified by the Chairman of the Board, and the Chairman of the Board may delegate or authorize on
his behalf within the limits of his competence and powers, onc or mare of its members or Third Partics

with powers or ta take a speciflc action or behavior or performing a specilic act or work and canceling

the power of attorney or authorization, and the Board of Directors shall determine according ta its |

discretion and by a resolution issued by it the special remuneration that each of the Chairman and the

Managing Director reccives in addition to the remuncration determined lor the members of the Board

|
of Directors according ta this Law. The Board of Directors appoints the Secretary of the Board, whether

from among its members or from others, and is responsible for recording the minutes of the meetings
and recording the resolutions of the Board issued fram these meetings and keeping them as long as
exercising the other competencies entiusted 1o him by the Board of Dircctors and the Board
determines his remuneration, and the term of membership of the Chairman of the Board, his Depuy,
the Managing Director, and the Sccretary, the Board member shall notexceed the membership of each
of them in the Board, and they may always be reappointed and the Board at any time may dismiss
them or any of them without prejudice to the right of the dismissed person to compensarion if the
dismissal took place for an unlawful reason or at any inappropriate time.

Article (Y£) Board of Director's Meetings:

The Board mects at least four times a year at the invitation of its Chairmian, and the invitation is in
wiiting and may be delivered by hand or sent by post, fax or e-mail, and the Chairman of the Board

must call for a meeting whenever at feast two of the members so request
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| Article (Yo) Quorum for Board of Dicector's Meetings and Resolutions:

A Board meeting is not valid unless it is atended by at least five (o) members of the Board, and a
member of the Board may delegate another member in accardance with the following rules:

| A member of the Board of Directors may represent more than one member in attending that
meeting.
Y The delegation should be proven in writing and for a specific meeting
5, The deputy may not vote on the resolutions on which the law prohibits the Mandator from
voring on it.

The resolutions of the Board of Directors are issued by the absolure majority of the votes of the

members of the Board attendant or represented at the mecting, and when the votes are equal, the
opinion of the Chairman of the Board or whoever heads the Board in his absence shall prevail. The
Board of Directors may issue resolutions by passing by presenting them ro alt members separately,

unless one of the members requests in writing to convene the Board 1o deliberate on it, and these

resolutions are presented to the Board of Dirccrors at the first meeting that follows ir.

The Board may holdits meetings via the exchange phone, visual video, or any other modern iechnical |

means that allows members to participate in the meeting and in which the members can hear each

other clearly, and that is by the resolution of the Board, it is also permissible for any member who is

|
not able to attend the mceting in the same way and that if the Chairman of the meeting and the

members present agreed, and the participation as described in this paragraph is in attendance of the
mieetng in terms of quorum and voting
Adticle (Y1) Board Deliberations and its Minutes of Mectings:

The deiberations and resolutions of the Board are confirmed in minutes signed by the meeting's

chairman, the members of the Board of Directors present and the Sccretary, and these minutes are

recorded in a special register signed by the Chairman of the Board of Directors and the Sccretary

The member of the Board must inform the Board of his direct or indirect interests in the transactions
and contracts that are carvied out for the company's account and this notification shall be recorded in
the minures of the Board meeting, the member with interest may not participare in vating on the
resolution issued in this regard in the Board of Dircctors and Sharcholders ‘Assemblies.
Acticle (¥V) The Executive Committee:

The Board of Directors may form an executive committec from among its members or from others and

the resolution shall specify a chairman for the committee, and the Board of Directors shall define the

duties of the committee and its work controls and competence

Article (YA) Board of Ditector's Committees:

The Board of Directors may form commitices emanating from it, whether from the Board members or
from athers, according to the company's need, circumstances and conditions to assist it in performing
its tasks and managingits affairs in accordance with general procedures established by the Board thar
define the commiuee’s duties, its work contrals and the remuneration of its members by a resolution
issued by it or as part of a special regulation for each committee approved by the Baard of Directors,
provided that among them there are committees that are concerned with specific tasks in accordance

with the relevant laws and regulations issued by the Competent Authority

z
2
=
=
=
=
z
z
E
e
=
-
£
]
E
2
E
ir]
©

The Board of Dirccrors forms a special committee for remuneration and nominations based on the

rules for selecting the members of the commitee, their term of membership, and their methad of
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work, which are approved by the General Assembly of the company and the companies Law, and the
committee is concerned with recommending to the Board of Directors the nomination for
membership of the Board in accardance with the approved standards, the annual review of the
required skills needs for the membership of the Board, the review of the Board's structure and the
recommendations of the changes that can be made. The committee is also concerned with identifying
weaknesses and sirengths in the Board, proposing to address then, and cnsuring on an annual basis

theindependence of independent members, itis also the rask of the committee to ser clear policies for
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| compensation and remuncration for members of the Board of Dircctors and senior executives in the
|

CO"IPal\y,

(Chapter t)

Sharcholders' Assembly

A properly formed General Asscmbly represents all the Shareholders, and convenes in the cty in

which the main headquarters of the company is located and each Shacehalder has the right to attend

the General Assemblics of the Shareholders and the Sharcholder may autharize in writing another

person other than the members of the Board of Directors or the company's employees (o artend the

General Assembly. it is permissible o hold General Assembly meetings of Sharehalders and the

Sharcholder's participauon in its deliberations and voting on its resolutions by means of inadern

technalogy, according to the cantrols set by the Comperent Authority

Article L\:}inf_hm&gml?\ssumlllr

With the exceprion of maters pertaining to the Extraordinary General Assembly, the Ordinary General

Assembly shall have jurisdiction over all mauters refared to the company, and it convenes atleast once

a year during the six months lollowing the expiry of the company's financial year, and other Ordinary
Assemblies may be invited whenever the need requires

Article (7T) The Extraordinary General Assembly:

The Extraordinary General Assembly has the authority to amend the company's Bylaws with the

exception of provisions that it is prohibited to amend by law, and it may issue resalutions on matters

falling within the jurisdicrion of the Ordinary General Assembly with the same terms and conditions
established for the last Assembly

Article (¥T) Invitation to General Assemblies:

The Sharchalders ‘General Assemblics shall convene upon the invitation of the Board of Directors, and
the Board of Dircctors shall call the Ordinary General Assembly if requested by the Auditor, the audit
committee, or a number of Shareholders representing ar least five (o7) percent of the capital, the
| Auditar may call the Assembly to convene if the Board does not invite the Assembly within thiity days
of the Auditor's request. the invitation to convene the General Assembly shall be published in a daily
nesvspaper distributed in the region in which the campany's head affice is lacated atleast twenty anc
(+) days before the date set for the meeting and the invitation shall include the agenda, however itis
petmissible only to addsess the invitation at the aforementioned 1ime through the financial market
website (TADAWUL) and sent a copy of the invitarion and the agenda to the Ministry of Commerce
and Invesiment as well as to the Autharity during the specified period for publication

Article (FE) Assen

lies Atge

The Sharcholders or their representatives wha desice to atend the General or Special Assembly

regisier their names in the company's head office or the location of the Assembly prior 16 the Jate ser
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Assemblics, and upon the mecting of the Assembly, a list of the names of the Sharcholders attending

shall be drawn up, indicating the number of shares in their possession, in persan or by proxy, and the
number of votes allocated to it.

Awticle (vo) Quarum of the Ordinary General Assembly:

The meeting of the Ordinary General Assembly is not valid unless atended by Sharcholders

representing at least hall of the capital, and if the quorum necessary to hold this first meeting is not
available, the invitation must be directed to a sccond meeting to be held within the thirty (*.) days
following the previous meeting, the invitation shall be announced in the manner stipulated in Article
(rT) of this Law, or the second mecting shall be held ane hour after the expiry of the period specified
for the first mecting, provided that the invitation to hold the first meeting includes indications of the
possibility of halding this meeting, in all cases, the second meeting shall be valid regardless of the
number of shares represented in it

Article (™) Quorum of the Extraordinary General Assembly:

The meeting of the Extraordinary General Assembly is not valid unless attended by Shareholders

representing at least half of the capital, and if this quorum is not available at the first mecting, the

| invitation must either be directed 10 a second meeting 1o be held within the thirty (7 .) days following

the previous meeting, the invitation shall be announced in the manner stipulated in Article (Y7) of this
Law, or the second meering shall be held one hour after the expiry of the period specified for the first
mecting to be held, provided that the invitation ta held the first meeting includes indications of the

possibility of holding this meeting and the second meeting will be valid if it is arrended by a number

| of Shareholders represcnting at least a quarter of the capital, and if the necessary quarunt is nor met

au the secand meeting, an invitation is sent to a third meeting to be held according to the same

conditions stipulated in Article (7+) of this Law, and the third meeting will be valid regardless of the

number of shares represcrited in it after the approval of the Competent Authority

| Article (rY) Voting in Assemblies:

The votes in the Ordinary General Assembly and the Extraordinary General Assembly are calculated
on the basis of one vote for cach share, and the cumulative vote must be used in the election of the
Board of Directors only, so that the right ta vote for the share may not be used more than once in the
clection of members of the Board of Directors. The members of the Board of Directors may not

participate in voting on resolutions of the Assembly refated 1o discharging them of responsibility for

| o B .
[|1C managemen( of the COI“PﬂI\y, nor may any of [hE mcmbcrs of rhc Roard Pﬂl’lll:lp:][ﬂ n VOllng an

resolutions refated 1o any dircct or indirect interest to them

Auticle () General Assembly Resolutions:

The resolutions of the Ordinary General Assembly are issucd by an absolute majority of the shares
represented at the meeting, and the resolutions of the Extraardinary General Assembly are issued by
a two-thirds majority of the shares represented in the meeting, unless the resolution is iclated to an

inciease or decrease in the capital, prolonging the term of the company, or the dissolution of the

company before the expiry of the period specified in its bylaw or its merger with another company,

| the resolution will not be valid unless it is issued by a majority of threc quarters of the shares

represented in the meeting,

| Article (*4) Discussion in General Assemblies:

Every Shareholder has the right to discuss subjects listed on the agenda of the General Assemblics and

direct questions about them to the members of the Board of Directors and the Audiror, The Board of

Directors or the Auditor shall answer the Shareholders’ questions to the extent that they do notexpose
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the interest of the company to harm, and if the Shareholder deems that the response to his question

is not convincing, he refers to the Assembly and its resolution in this regard is enforceable.

Article (£.) Chairing General Assemblies and Preparing Minutes:

The meeting of the General Assemblies of the Shareholders is chaired by the Chairman of the Board
of Directars or the vice-president in his absence, or whoever is delegated by the Board of Directors
from among its members to chair the Assembly in the absence of the Chairman and his deputy, the
Chairman appoints A secretary for the meeting and a collector of vores, and at the mecting of the
Assembly a repart shall be drawn up that includes the names of the Shareholders present or
representatives, the number of shares in their possession, in person or by proxy, the number of votes
decided for them, the resolutions taken, the votes that were approved or violated, and a
comprehensive summary of the discussions that 1ook place in the mecting, and the minutes are
recorded regularly after each meeting in a special register signed by the Chairman of the Assembly, its
Secretary, and the vote collector.

{Chapter1)

Audit Committee

Article (£1):

By a resolution of the Ordinary General Assembly, an audit committee shall be formed, of which the
number of members is not less than three and nor more than five members who are not members of

the Exccutive Board of Directors, whether from Sharcholders or others and the resolutions shall

specify the duties of the committee, its work controls, and the remuncration of its members.

Article (£ Y);

For the audic committee meeting to be valid, the majority of its members must atiend, and it issues its
resolutions by the majority of the votes of the artendees and when the votes are equal, the side that
the Chairman of the commiteee voted with shall prevail

Article (£Y):

The Audit Commiittee is responsible for monitoring the company's work, and for this purpose it may
review its records and documents and request any clarification ar statement from the members of the
Board of Directors o1 the executive management, and it may request from the Board of Directors (o
call the General Assembly of the company ta convene ifthe Board of Directors impedes its work or the
company sulfers heavy damage or losses

Article (£1):

The audit committee must review the company's financial statements and the reports and notes
provided by the Auditor, and express its opinion on them, if any, and it must also prepare a report on
its opinion regarding the adequacy of the company's internal control system and the other activities it

has performed within the scope of its competence

The Board of Directors must deposit enough copies of this reportin the company's head office ar least
twenty one(Y1) days before the meeting of the General Assembly to provide cach of the Shareholders
a copy of it, and the report shall be read during the Assembly

{Chapter 1)

Auditor
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Aticle [£Y) Auditor's Report:

| financial statements without listening to the Auditar's report, its resolution is void

Article (£A) Financial Year:

calendar year

V. TheBoard of Directors must at the end of each linancial year 1o prepare the campany's financial

Article (£0) Appointment of the Auditor: |
The company must have An Auditor (or more) from among the Auditors licensed to work in the |

Kingdom ta be appointed by the Ordinary General Assembly and determine his remuneration and the

not exceed five consecutive years, and whoever has exhausted this period may be re-appointed after
the lapse of two financial years for the campany, the Assembly may also change it ar any time without
prejudice 1o its right to compensation if the change occurred ar an inappropriate time or for an

duration of his work, and it may reappoint him pravided that the toral period of his appointment does {
unlawful reason |

Article (£1) Powers of the Auditor:

The Auditor has the right at any time to review the company's books, records and other documents,
and he may request the data and clarifications that he decims necessary to obtain in order to verify the [
company's assets, obligations and other things that falf within the scope af his work, and the Chairman

of the Baard of Directors must enable him to perform his duty, and if the Auditor encounters difficulty

in this regard, he shall prove this in a report submiteed 1o the Board of Directors, and if the Board does
not facilitate the work of the Auditor, he must request the Board of Directors to call the Ordinary

General Assembly to consider the matter

The Auditor must submit to the annual General Assembly a report prepared in accordance with the
generally recognized auditing standards, which is induded in the position of the company's
management to enable him to obtain the data and clarifications he requested, and what he may have
found of violations of the provisions of the law or the provisions of the company's Bylaws and his
opinion of the fairness of the company's financial statements, and the Auditor reads a report in the

Generat Assembly, and if the Assembly decides to approve the report of the Board of Directors and the

{ChapterY)

The company's financial year begins on the first of January and expires on December TV of cach

statements and a report on the company's activity and financial position for the last year, and
include this report the proposed method for distributing profits, and the Board shall put these
documents at the disposal of the Auditor at least forty-five days before the scheduled date of the
General Assembly

The Chairman, CEO, and Financial Director of the Board of Directors must sign the documents

referred to in Paragraph (1) of this Anticle, and copics of them shall be deposited in the head

office of the company at the disposal of the Shareholders ac least twenty one (Y1) days before |

the date set for the meeting of the General Assembly

T The Chairman of the Board of Directors shall pravide the Sharchalders with the financial

starements of the company, the report of the Board of Directors, and the Auditor's report, unless |
1
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| they are published in a daily ncwspaper;istribu(ed in the c.u.mpany's hcaJ office, and he must
send a copy of these documents to the Ministry of Commeice and Investment and the Capital
Market Autharity, and that is at least fiftcen(\o) days before the holding of the General
Assembly.

Article (0. ) Distribution of Prolics:

The annual net profits of the company are distribured as follows:

\, (1 1) of the net profits shall be set aside to form a stawtory reserve, and the Ordinary General

Assembly may decide to stop this retainer whenever the alorementioned reserve reaches (7. /)
of the paid capital

\ The Ordinary General Assembly, based on the proposal of the Board of Dirccrors, may set aside
a pereentage nos exceeding (3 - 7) of the net profits to form a consensual reserve and allocate it

1o one or more specific purposes.

T. The Ordinary General Assembly may decide 1o create other reserves, to the extent that it serves

| the interest of the company or ensures that fixed profits are distributed as much as possible 10

[ the Shareholders, and the aforementioned Assembly may alsa deduct from the net profits
amounts for the establishment of social institutions for the company's employees or to assist the
existing ones of these institutions,

t. TheGeneral Assembly, based on the proposal of the Board of Directors, may distribute from the

remainder after that to the Shareholders a percentage not less than (0 7) of the paid up capiral.

| 0. Subject to the provisions stipulated in Article (YY) of this Law and Article (Y%) of the Companies

Law, based on the above, a percentage not exceeding (1 . 7) of the remainder shall be allocated

to the members of the Board of Directors, provided that the entitlement of this remuncration is

| proportional to the number of meetings attended by the member, the company may distribute

| interim profits to its Sharchelders on a semi-annual or quarterly basis after fulfilling the
requirements and regulatory controls in this regard,

Article (1) Entitlement and Timing Payment of Profit:

The Shareholder s entitled ta his sharc in the profits in accordance with the resolution of the General
Assembly issued in this regard, and the resolution shows the date of entitlement and the date of
distribution, and the cligibility of the profits shall be for the Shareholders registered in the
Shareholders ‘records at the end of the date specified for entitlement

The profits to be distributed to the Sharcholders are paid within the period specified by the Competent

Authority from the date of entitlement of these profits specified in the resolution of the General

Assenbly or in the resolution of the Board of Directors to distribute imerim profits

Article (2 ¥) Profits Distribution for Preferred Shares:

' In the event that prafits are not distributed for any financial year, it is not permissible to

distribute prolits for the following years except after paying the percentage specified in
accordance with the provisions of Article (Y 1¢) of the Companies Law for owners of preference

| shares lor this year
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T Ifthe company fails to pay the specified percentage in accordance with the provisions of Article | helaizl paypias Ll gpa5 o Sl pllai (e (AS) 5211 2I8-Y i suiaild @it
(¥ ¢) af the Companics Law from profits for a period of three consecutive years, itis permissible Loy 000! aba 3 mie cnlian Gund 5 Capailt § ASLALL 38,50 Aaladl daaedt
for the Private Assembly of holders of these shares held in accordance with the provisions of sl £ S s n 350 o8azs o Jf ollsy JWH J rened b s ol
Gyl Syl § @l s1ia el 2oasaseld

Article (A) of the Companics Law decide either to attend the General Assembly meetings of the
company and participate in the vate, or to appoint representarives for them in the Board of |
Directors in proportion to the valtie of their shares in the capital uniil the company is able to pay

alt the priority profits allocated to the owners of these shares in previous years

| Auticle (07) Company losses:

A8 A s (o7 sle

' It the company's losses amount to half of the paid-up capital, at any time during the financial | Jle cumy 20 @l JNs 2y 1) JU ly i 46,8010 s il 13) \

year, any Official in the company or the Auditor, upon becoiming aware of this, must inform the | ey Bl ko oty P D ke ped Dllen! a2l ye s, 3 Jaies q‘i

Chairman of the Board of Direciors, and the Chairman of the Board of Directars must

immediately nform the members of the Board of that The Board of Directors must, within
fifteen (Vo) days of being aware of this, invite the Extraordinary General Assembly to a meering
within forty five (¢¢) days fram the date on which it becanie aware of rthe losses, to decide
whether to increase or decrease the company's capital in accordance with the provisions of the

Campanies Law. to the extent that the percentage of losses decreases to less than half of the

paid-up capital, or the company's dissolution before the term specificd in this Law

Assembly does not meet within the period specified in Paragraph (1) of this Article, or if it
convenes and is unable to issuc a resolution on the mauer, or if it decided to increase the capital

according ta the conditions stipulated in this article, and the whole capital increase has not been

subscribed within ninety (4 . ) days from the issuance of the Assembly's resolution to increase it

{Chapter A)
Disputes

Article (2) Liability Claim:
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Every Shaicholder has the righr to file the liability claim for the company on the members of the Board L e O 1315100 Sabes bl he 88,50 55,500 A dgpmll g e a4 ool palaa KU
of irectors if the mistake made by them would cause harm to hinm, the Sharcholder may notfile the | 3> H6 131 315 ,5Sill et pbypabucal] i Yy s oo 5yes Bl wge ptao il Uaell
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the company in writing by registered mail of his intention to file a lawsuit, while restricting his right 1o

clain compensation for the special damage he suffered

(Par d)

Dissolution and Liquidation of the Company |

Article (22) Dissolution and Liguidation of the Company:
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Liquidator, specifying his powers and fees, restrictions imposed on his powers and the time required
for liquidation and the voluntary liquidation period should not exceed five (o) years, and it may not
be extended for more than that except by a court order, and the authority of the company's Board of
Directors expires with its dissolution. Nevertheless, these remain in charge of managing the
company and are considered in relation to others in the liquidation period until the Liquidator is
appointed and Sharcholders’ Assemblies remain in place during the liquidation period, and their role
is limited to exercising their competencies that do not conflict with the Liguidator’s competencies.
{Chapter {.)
Final Provisions
Article (1) Companies Law:
The Campanics Law and its Regulations shall be applied to all that is nat stipulated in this Bylaw
Article (oY) Publication:
This statute shall be deposited and published in accordance with the provisions of this law.
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