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CHAPTER ONE: COMPANY INCORPORATION

ARTICLE (1) COMPANY INCORPORATION:

The company incorporated in accordance with the provisions of the Saudi Companies Law Issued by the
Royal Decree No. (+/3) dated 28/01/1437 H, its regulations and this Law, Bin Dawood Holding Company,
registered in the Commercial Register in the Makkah Al-Mm ukarramah, by the Mo, 4031063470 and dated
16/08/1432 H, whose provisions are set out in this Bylaw according to the following: -

ARTICLE (2) COMPANY NAME:
The name of the company is "BinDawnod Holding Company ", a listed Saudi imint stock company.

ARTICLE (3) COMPANY OBJECTIVES:

The company’s ahiective are as follows:

Carrying out the activities of the holding companies {which are the units that acyuire assets of owning a
dominant share of the capital of a group of subsidiaries, and whose main activity is the ownership of
that group) and the company has the right to carry out and achiove jts purposes inside and autside the

Kingdem in accordance with the applicable regulations and after obtaining the necessary licenses from
the competent authorities.

ARTICLE {4) PARTICIPATION AND OWNERSHIP IN COMPANIES:

The company may establish tompanies on its own, either limited liability or closed joint stock
tompanies, with a minimum share capital of five million (5,000,000) Saudi Riyals, and it may alkso own
the stocks and chares in other existing companies ar merga with them and to participatewlth others in
the establishment of the [cint stock ar limited lizbility companies, after fulfilling the requirements of the
regulations and instructions followed In this regard. The company may also dispose of these stocks or
shares, without including mediation in their trading. The company may have an interest or participate in
any way with individuals, companies or arganizations that amy out businesses similar to its business
and that assist it in achieving its objectives,

ARTICLE (5} COMPANY'S DURATION:

The duration of the company shall be ninety-nine (99) Gregorian Years commencing from the date of ite
registration in the commercial registry as a joint stock company, The Company’s duration may ahways be
extended under the Extraordinary General Assembly’s resolution at least one year prior to the
expiration of its duration,

ARTICLE (6) COMPANY'S HEAD OFFICE:
The Company’s head office is located in Makkah Al-Mukarramah. The Com pany may open branches or
offices inside and outside of the Kingdom ispon the decision of Board of Directars,

CHAPTER TWO: CAPITAL AND SHARES
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ARTICLE (7) COMPANY'S SHARE CAPITAL:
The capital of the cempany is one billion one hundrad forty-three million (1,143,000,000) Saudi Riyals
divided into one hundrad fourteen million three hundred thousand (114,300,000) shares af equal valus,

the nominal value of sach share amounting to ten (10) Saudi Rivals, and all of which are ordinary
mangtary shares,

milllan three hundred thousand (114,300,000) shares with a value ef one billion one hundred farty-

three million (1,143,000,000) Saud| Riyals, and the shareholders acknowledge that the entirs capital of
the company has already been paid.

ARTICLE (3) PREFERRED SHARES:

The Extraordinary General Assembly of the Company may, based on the foundations set by the
competent authority, issue praferred shares, or decide to purchase the same or convert ardinary shares
into preferred shares or the preferred shares into ordinary shares. the preferred shares do not glve their
halders the right to vate in Shareholders' general assemblips, However, such shares give their holders

the right to get a higher percentage of net profits than the percentage allotted to the holders of ordinary
shares after appropriation of the statutory reserve,

ARTICLE (10) SELLING UNPAID SHARES:

Each Shareholder shall pay the value of a share when due, If the Sharehalder fais to pay the value of
such share, when it falls due, the Board of Directors may, after notifying such Sharehoider by
formalietter, sell such Shares in a public auction or the stock ma rket, accarding to the circumstances and
in accordance with the regulations specified by the competent autharity, The Company shall recover
from the proceeds of the sale such amounts that are due to it and shall refund the balance to the
shareholder. If the proceeds of the sale are insufficient to meet such amounts, the Company may
recover the remainder from all the Shareholder's funds. However, the defaulting Sharehalder may, up o
the date fixed to sell such Shares, pay the outstanding value of the Share plus all expenses incurred by
the Comparny. The Compa ny shall cancel the share sald in accordance with the provisions of this article,
Issue the purchaser a new share bearing the number of the cancelled share, and make a notation to that
effect in the shares register along with the name of the new Shareholder.

ARTICLE (11) ISSUANCE OF SHARES:

The shares shall be nominal shares andg may not be issued at less than thelr nominal value, However, the
shares may be issued at a value higher than their naminal value, in which case the difference in value
shall be added as a separate clause In the shareholders” equity. And itmay not be distributed as
dividends to the Shareholders. A share shall be indivisibile against the Company. In the event that 3 share
is owned by several tndividuals, they thall select one person from amongst them to exercise, on thelr

behalf, the rights pertaining to the share, and they shall be jointly responsible for the obligations arising
from the ownership of the share.

ARTICLE (12) SHARES TRADING:
shares that are subscribed for by the Shareholders shall nat be traded before the issuance of the
financial statements for two Financial Years, each being no less than twelve mo nths, from the date of
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the incerporation of the company. The certificates of these shares shall contain information regarding
the type of the Shares, the date of incorporation of the company, and the period during which such
shares may not be traded. It shall be permissible during the ban period to transfer the ownership of
shares in accordance with the provisions for the sale of rights from one Shareholder to another, by one
of the heirs of a Shareholder to another party in the event of the death of the Shareholder or, for
purposes of enforcement against an insolvent or bankrupt Sharehalder, provided that the priority for
owning sech shares shall be given to the other shareholders. The provisions of this Article shall alsa

apply to such shares that are subscribed for by Shareholders in case of an Increase of capital prior to the
expiry of the ban period.

ARTICLE (13) SHAREHOLDER REGISTER:

The Company's shares shall be traded in accordance with the provisions of Capltal Market Law and its
implementing regulations.

ARTICLE (14) PURCHASE, SALE AND PLEDGE BY THE COMPANY OF ITS SHARES:

1. The comparny may buy, sell or pledge its shares in accordance with the regulatory contrals set by
the competent authorities.

4. The shares purchased by the company shall not have votes in the shareholders' assemblies.

3. The company may purchase its shares for the purpose of allocating them to its employees within
the emplayee shares program in accordance with the regulatory contrals set by the competent
authorities,

4. The Company may sell its treasury shares in one phase or multiple phases in accordance with
the regulations set by the competent autharities.

ARTICLE (15) CAPITAL INCREASE:

1) An Extraordinary General Assembly may resolve to increase the Company’s capital, provided
that the capital have been pald up in full, The Capital may not be paid in full where the unpaid
part thereof belongs to shares kssued in return for converting debts or financing
certificates/deeds Into shares, while the term prescribed for thelr conversion has not ended vet.

2] In all cases, the Extraordinary General Assem bly may allocate any or some of the issued shares
to employees in the Company and/or its Subsidiaries or some of them, or any of that, when the
capital or part thereof increases. Shareholders may nob exercise preemplive right when the
Company issues shares designated for employees.

31 A Shareholder, owning the share at the time of issuing the Extraordinary General Asserm by
resolution to approve the capital Increase, shall have the preemptive right 1o subscribe in the
new shares issued for cash shares. Such Shareholders shall be informed of their preemptive
right through an announcement in a daily newspaper or a registered mail, regarding the capital
increase decision and subscription's terms, duration and start/end dates,

4] The Extraordinary General Assembly may suspend the application of the Sharsholders’
preemptive right for subscription to capital increase in exchange for cash shares ar fmay give
priority to non-Shareholders in cases that it seas appropriate for the interest of the Company.

3] The Shareholder may sell or waive preemptive right during the period of time from the issuance
of the General Assembly’s resolution to approve the capital increase to the last day of
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subscription of the new shares that are related to these rights In accordance with regulations
imposed by the competent authority,

6) Subject to the provisions of Paragraph (4} above, the new shares shall be distributed to the
preemptive rights’ holders applying for subscription in proportion to their preemptive rights out
of the total preemptive rights arising fram the tapital increase, provided that what they abtain
shall not exceed what they were requesting from the new shares. The remaining new shares
shall be distributed to the preemptive rights’ holders who requested more than their shares, In
proportion to their preemptive rights out of the total preemptive rights arlsing from the capital
increase, provided that what they obtain shall not exceed what they were requesting from the
new shares. The remainder of the shares shall be offerad ta others, unless otherwise resolved
by the Extracrdinary General Assembly or the Capital Market Law states otherwise,

ARTICLE (16) CAPITAL DECREASE:

Capital may be decreased by a resolution of the Extraordinary General Assembly if it exceads the
Company’s need or if the Company incurred losses, Only in the last case, the capital may be decreased
ta less than the limit stipulated in Article (54) of the Cornpanies Law. Such resolution shall be issued only
after receiving a special report prepared by the Auditor on the reasons for such reduction, the
obligations to be fulfilled by the Company and the reduction impact on such abligations. If the reason
far the capital reduction is due to the capital being in excess of the Company's needs, the creditars must
be invited to express their objection to such reduction within sixty 60 days from the publication date of
reduction resolution in a dally newspaper distributed in the region where the Company's Head Offica is
located. If any creditor has ohjected and provided the Company with its documents within the time limit
set above, the Company shall pay such debt, if already due, or provide an adequate guarantes of
payment if the debt Is due on a later date.

CHAPTER THREE: COMPANY'S MANAGEMENT

ARTICLE (17) COMPANY'S MANAGEMENT:

The Company is managed by a Board of Directors consisting of nine (%) members to be appaointed by the
Shareholders’ Ordinary General Assem bly for a term not exceeding three (3 YEArs. As an exception, the
Shareholders appainted the first Board of Directors for a period of five (5) years.

ARTICLE (1B} EXPIRY OF BOARD MEMBERSHIP:

The membership of a Board of Directors member ends upon the expiry of the term of his/her
appointment, or the member's resignation or death, or in the event that the member has become
cornvicted of a crime or subject to interrogation, which may harm the reputation of the com pany, or the
expiration of the term of his/her membership in accordance with any laws or regulations applicable in
the Kingdom. The General Assembly has the right to terminate the membership of a Board Membaer
without prejudice to the right of the terminated Board Member towards the Company to claim
compensation if the termination occurs for an unacceptable reason of at an unfavorable time, The
Board Member may resign, pravided that this shall be in a timely manner or othenwise he/she shall be
responsible befare the Company for the damages that follow his/her resignation. The General Assembly
may - based on a recommendation from the Board - terminate the membership of 2 member whe has
failed to attend three consecutive meetings withaout a legitimate axcuse.

Company Mama Bylaws Minsstry of Camm
[Shared Service
RinDawood Holding Company Duate 04/17/1442 H i
laint Stock Comparny Fage5 /17 Faisal Am':q A
CR (2031063470 | X

Publizhed by virtue of the resolutions of the Extraardinary General Assembly held on 28,06/ 2021G




ARTICLE {19) BOARD VACANCY:

When the position of a Board of Directors member becomes vacant, the Board may appoint a temporary
member with the experience and competency to fill the vacancy. The Ministry, the Capital Market
Authority and other competent authorities shall be informed within five Business Days from the
appointment date, provided that such appointment shall be presented before the first Ordinary General
Assembly’s meeting. The new member shall complete the term of his predecessor. If the number of
members falls below the minimum number stipulated in the Companie’ Law &r this |3 w, the remaining
members shall call for a Ordinary General Assembly meeting within sixty days to elect the required
number of members,

ARTICLE (20) POWERS OF THE BOARD OF DIRECTORS:

Without prejudice to the powers conterred to the General Assembly, the Board shall be vested with full
powers to manage the Company in order to achieve its objectives, except for actions exempted under 3
special provision in the Companies Law or this bylaw, that fall within the tampetence of the General
Assembly. The Board of Directors shall have, for example, but not limited to, the following powers:

1. Take the necessary measures to ensure the COMPany's management with the highest passible
effectiveness and maximum profita bility,

2. Setting the company's financial, administrative and employment policies, following up on their
Implementation, setting the strategic plans and following up on thejr implementation,
evaluating the performance of the executive management and following up on the periodic
reports.on the company's performance,

3. The Board, within the limits of its Competence, may delegate or authorize one or more of its
members or from others to carry cut a spedific work or certain works or some or all of its
powers and cancel this authorization or power of attorney in whale or in part and give them the
right to delegate the others.

ARTICLE (21) REMUNERATION OF THE BOARD OF DIRECTORS:

The Board of Directors remuneration’s may b a certain amount, attendance allowance far sessions,
benefits In kind, or a certain percentage of the net profits, and two or mare of these benefits may be
combined, in accordance with the provisions contalned in the Companies Law, the Corporate
Governance Regulations, and the rules and standards that are set by the Capital Market Authaority in this
regard, The Board of Directars’ report to the Crdinary General Assembly must include a comprehensive
statement of all the amounts recognized by the members of the Board of Directors during the Financial
Year in the way of remunerations, expenses, allowances and other bensfits. This report shall alsa
include the amounts received by the Board Members in their capacity as employess or administrators or
in eonsideration for technical, administrative or advisory services to the Company. Mareaver, it shall
include a statement of the number of the Board meetings and the number of meetings attended by
each member from the date of the last meeting of the General Assembly,

ARTICLE (22) AUTHORITIES OF THE CHAIRMAN, VICE CHAIRMAN, MANAGING DIRECTOR AND
SECRETARY OF THE BOARD:

* The Board of Directors shall appeint, from among its members, chairman of the Board, and the
Chairman of the Board of Directors shall be respansible for Inviting the Board of Directors to the
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meeting, and presides over the Board meetings and the meetings of the General Assemblies of
the shareholders. It is not permissible to combine the position of the Chairman of the Board of

Directors with any other execytive position in the company.

® The Board of Directors may appoint a Vice-Chaimman of the Board of Directors and a

Director from the members of the Board of Directors.

Managing

* The remuneration that each of them receives shall be as determined by the Board of Directors
based an the recommendation of the Remuneration and Nominations Committee. This is within
the limits stipulated in the Companies Law or any other complementary regulations, decisions or

instructions.

®  The Board of Directors shall appoint 3 secretary to be chosen from among its members or from
others. who shall be responsible for recording the minutes of meetings of the Board of
Directars, recording the decisions Issued by these meetings, saving them in a special register,
maintaining and updating that record, and performing any tasks assigned entrusted thereto by
the Board of Directors. The Secretary’s remuneration shall be determinad later.

* The term of membership of the Chairman, Deputy-Chairman, Managing Director,

secretary and

the member of the Board of Directars shall not exceed the term of their membership in the
board, and they may be re-slected. The Board may, at any time, dismiss all ar any of them
without prejudice to the right of the dismissed party to be compensated if the dismissal

occurred for an unlawful reason or at an inappropriate time,

* The Chairman of the Board of Directors shall represent the company before the others, and shall

have, for example, but not limited ta, the following authorities:
* With regard to (Real Estate):

in selling and transfer for the buyer and recening the consideration by check in the name af the
Company, buying and accepting the transfer and paying the price In faver of the Commpany’s
purposes, the pledge, releasing the pledge, merging the title deeds, the retailing and sorting -
receiving the title deeds, updating the title deeds and entering them into the comprehensive
system, and modifying the borders, lengths, area, plots numbers, layouts and title deeds and
their dates and names of nelghborhoods — lease and lease out- Signing and renewing the lease
and lease out contracts - receiving the lease by check in the company’s name of by bank
transfers to the company's account in the banks - canceling and terminating the lease contracts -
selling and transferring to the heirs - proof of the building. And investing In real estate, lands,
and the company’s fixed and transferrable assets and properties, and signing all kinds of

contracts, cancelling, terminating, amend ing and renewing them.

With regard to (Companies):

establishing the companies of all Its kinds - signing the Articles of Association and amendment
annexes, signing the shareholders resolutions, appointing and termina ting the managers -
entering and exiting partners - or participating in its establishment or the acquisition thereon -
entering or participating in the existing companies of all its kinds in the name of the company -
modifying the company's objectives - amending the Articles of Assaciation contracts or
amendment annexes - whether by increasing or decreasing its capital, buying or selling shares or
stocks therein, assigning or liquidating them - signing the Articles of Association and amendment
annexes with the natary public - signing the company's contracts with the third party and
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entering Into tenders on behalf of the company and all kinds of contracts, documents and other
documents and their amendments - Converting the COMpany to a joint stock company or ta a

limited liability - Converting the branch of the company Inta a company

- publishing the articles

of incorporation, amendment annexes, summaries and articles of assaciation in the Official
Gazette, approving the establishment af subsidiaries, branches, offices and agencies for the
company, subscriptions and participation in any of the companies, amending its bylaws and
reserving the trade name, and all of the above also applies to all the companies that the
company is a founder, owner of, participating in, or a sharehaldar in, Registering the trademark,
opening and renewing the subscription to the Chamber of Commerce, the right to subscribe in
the company's name In joint stock companies and to receive the surpius after allotment and

receipt of profits, and the right to buy and sell the shares for the bene

fit of the company, and

they have the right to open and manage the investment portfolios in the company's name, or to
cancel, |lquidate and clase them, the right to buy and sell in the shares, transfer from the
investment accounts to the current accounts and vice versa, receipt of the proceeds of the sale
of the shares and their profits, the right to Issue the main and branch commercial registries and
moting any additional changes that accur to them such as cancelling, adding, modifying, defining
or striking off and receiving the assets of the tommercial registries, the right to waive the main
or branch commereial registries, waiving the trade names, opening the subscription to the
Chamber of Commerce - renewing the subscription with the Chamber of Commerce - approving
the signature with the Chamber of Commerce - Cancellation of signature with the Chamber of
Commerce and the right to sign with all the chambers of commerce and industry in the Kingdom
of Saudi Arabla and abroad, the right to negotiate with the com panies, institutions, government
agencies, and individuals, and to make the decisions and sign on behalf of the company on all
the contracts, the right to attend the assemblies, meetings, discussions and vate on behalf of
the company, or delegate whomever it deams appropriate to attend and vote on behalf of the
company in all the instances that require it, and the right to declde on opening or canceling the
branches and appointing their managers, to determine their salaries and benefits, to terminate
and to dismiss them, to appoint a board secretary based on a recommendation from the

chairman or his deputy.

With regard to (Passports): in the lssuance of the residence permits - renewal of the residence
permits - replacement of lost of damaged residence permits — carry out of exit and return -
perform of the final exit - transfer of sponsorships - transfer of information and data update -
modification of professions - settlement and assighment of the workers - reporting of the

estape - cancellation of the escape reports - Ending the procedures of
extracting the workers data sheet (Print) - dropping the employment —

the deceased workers -
refer to the deportation

and expatriate department - managing the port affairs — refer to the maids’ alfairs - registering

in the electronic service.

*  With regard to (Labour and Workers Office): in obtaining the visas - canceling the visas -
receiving the visa compensation - transferring the sponsorships - modifying the professions -
updating the workers data - liquidating and canceling the labor - reporting of the laber
absconding - canceling the labor escape reports - extracting and renewing the work licenses -
ending the procedures of the employment with the Social Insurance — refer to the computer
management in the workforce to drop the employment and to add the em ployment - opening,
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renawing and canceling the main and branch files - adding and deleting Saudis — receiving the
saudization certificates - upgrading to the second level.

With regard to {Banks and Financial Institutions):

Refer to all the banks and firancial institutions - opening the accounts in the name of the
company with legal boundaries - withdrawing from the accounts - depositing - transfarring from
the accounts - extracting and receiving the ATM cards, receiving and entering the secrat
numbers - extracting an account statement - extracting, receiving and editing checkbooks -
issuing, signing and receipt of certifind checks - loan exemption request - request for a bank
approval — signing the contracts and famms - requesting a bank guarantee - SIEMing, receiving and
recarding the guarantee — closing and settling the accounts - requesting the points of sale -
cashing the checks - activating the accounts - objecting to the checks - receiving the checks -
updating the data - managing the investment portfolios - obtalning 2 proof of indebtedness,
Opening, managing, operating and claging the bank accounts, obtzining the loans from the
government financing funds and Institutions and all the banks and the financial institutions,
requesting them and signing their contracts and the credit facilities regardless of their value ar
duration, and even those with a period exceeding three years from the government financing
funds, commercial banks, financial institutions and any companies or credil Institutions, and
issuing the letters of guarantee for the benefit of the third party, If the Board of Directors
considers in its estimation that theze Buarantees serve the interest of the company. Editing the
promissory notes and the other trading papers, and entering into all the types of banking
transactions and agreements. Providing the financial support 1o any of the companies in which
the company participates or to any of its subsidiaries or affiliates and guaranteeing the credit
facilities obtained by any of the companies in which the company or any of the subsidiaries or
affiliates participate in, provided that the other shareholders in these companies provide a
financial support in proportion to their sha reholding in these companies.

With regard to (Secretariats and Municipalities):

opening the shops - Issuing licenses - Renewing the licenses - Cancellation of licenses - Transfer
of licenses - lssuance of building and restoration permits - Issuance of fencing licenses - |ssuance
of demalition licenses - Issuance of building completion certificates - |ssuance of health cards -
Entering the tenders and receiving the forms — refer to the secretariats - supervising the
construction - signing the contracts with the construction institutions and contractors,

With regard to (Industrial Licenses): extracting the licenses - renewing the ficonses - modifying
the licenses - adding an activity - bocking the names - canceling the licensas,

Concerning (Compensation and Assistance): refer to the departments and bodies with regard to
the compensation and recelving the compensation for the company and receiving the appraisal
for that.

With regard to {Ministries, Security Agencies and Service Companies): refer to all the ministries
and their branches - refer to the Royal Court - refer to the Ministry of Interior - refer to the
Ministry of Foreign Affairs - refer te the Ministry of Commerce - refer to the Ministry of Finance
- refer to the Ministry of Sacial Affairs - refer to the Ministry of Municipal and Rural Affairs -
refer to the Ministry of Electricity and Water - refer to the Ministry of Petroleum and Mineral
Resources to obtain a license - refer to the Ministry of Hajj - refer to the Ministry of
Communications and Information Technology - refer to the Emirate and the Division of
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Enforcement of Judicial Judgments - refer to the Investigation and Public Prosecution Authority -
refer to the police stations -  refer to the public investigations - refer to the administrative
investigations - refer to the eriminal investigations - refer to the General Directorate for Drug
Lontrol - refer to the social insurance and its branches, refer to the Department of Zakat and
Inceme and its branches, refer to the civil defense and its branches - refer to the electricity
company, reguesting the entering of metars, transferring, strengthening and separating tham,
detecting the meters, objecting to the bills and fines, and refer to the water company,
requesting the entering, transfer and separation of the meters, detecting the meters, objecting
to the bills and fines, and requesting a sewage receipt,

With regard to (Customs Authority): Issuance and renewal of customs licenses - Transfer and
cancellation of customs licenses and opening of branches for them - Clearance of the goaods,
Inspection and detection - Payment of the fees and receipt of clearances and customs cards -
Amendment ar replacement of last customs cards - Management and supervision of the licenses
= Refer to the medical quarantines.

With regard to (Vehicles): in the sale and purchase of the vehicles - transferring the ownerships
and receiving the price in cash or by check in the name of the com pany and paying the price by
check in the name of the company - importing the vehicles - buying and selling the heawy
equipment - transferring the ownerships, receiving the price and paying the price in cash or by
check in the name of the compa ny - refer 1o the customs and the car custams and Issuance of
the vehicles plates - refer to the Ministry of Transport for the issuance of the vehicles operating
cards - receiving the seized vehicles - refar to the traffic department regarding the accident on
the company's vehicles - buying a vehicle from outside the Kingdom of Saudi Arahia, registering
the ownership in the name of the cempany, recelving the awnership documents and fimalizing
the procedures for shipping it to the Kingdom of Saudi Arabia.

With regard to (General Traffic Department): Issuance of a traffic license - Issiance of a
replacement driving license for damaged or lost - Renewal of a traffic license - Issuance of plates
- Renewal of plates - Transfer of vehicle plates - Dropping of vehicle plates - lssuance of & vehicle
repair permit - Purchase of a vehicle plate from the traffic department- Export the vehicle -
changing the color of the vehicle - issuing a driving permit for the vehicle - submit 3 theft report
- canceling the theft report - objection, settlement and adjudication of the violations - extracting
4 data sheet (print).

With regard to {Telecommunications Companies): In referring to all the telecommunications
tompanies - requesting all the services provided by the telecommunications eompanies -
requesting the establishment, transfer and canceliation of landlines (Mobily, Etisalat, Zain,
Virgin, and the other companies)

With regard to (Post): In the mail box request - recefving the mail box key - receiving the
registered mall - extracting an authorization card for the box - renewing or canceling the
subscription to the box - dishursing the ameunts deposited in the postal baxes,

To autharize or delegate any member ar members or other party to perform a specific
assignment or certain assignments with all or part of the above-mentioned authorities and has
the right to revoke such autharization in part or in full.

Receiving, delivering, referring to all the relevant authoritles, completing all the MECessary
procedures, and signing what Is required in this regard.
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ARTICLE {23) BOARD MEETINGS:

The Board shall meet at least twice a year by an Invitation from the Chairman, The invitation shall be
written and may be served personally, e-mail or registered mail, at least two weeks prior to the date set
for the meeting, unless the members of the Board agree otherwise. The Chairman of the Board shall call
far meeting if so requestad by two Members.

ARTICLE (24) QUORUM OF THE BOARD'S MEETING AND ITS RESOLUTIONS:
The meating of the Board shall not be valid unless sttended by at least {6} six members. When
necessary, any member may participate in any meeting of the Board by phone, video, or any other
electronic methad through which all the members can communicate with each other electronically. In
the event that a member of the Board of Directors delegates another member to attend the meetings of
the Board, then the delegation must be in accordance with the fo llowing regulations:
* A Board of Directors Member may not deputize mare than one Board Member in attending the
same meeting,
* The delegation should be proofed in writing.
* A Board member acting by delegation may not vote on resolutlons on which the represented
Board Member voting is prohibited as per a law, regulation or instructions.
The resolutions of the Board of Directors are issued by the majority of the opinions of the members
present ar represented therein, and the case of a tie vote, then the side with which the Chairman of the
Board of Directors voted, or who presides over the session in his absence, shall prevail.

ARTICLE (25) DELIBERATIONS OF THE BOARD:

Deliberations and resolutions of the Board shall be recorded in minutes to be signed by the Chairman,
the present Board Members and the Secretary. Such minutes shall be recorded in a special registar
signed by the Chalrman and the Secretary

CHAPTER FOUR: GENERAL ASSEMBLIES

ARTICLE (26) ATTENDANCE OF GENERAL ASSEMBLIES:
Each sharsholder has the right to attend the Shareholders' General Assembly, and may appolnt another
persan who Is not a Board Member or a Company's employee to attend the General Assembly.

ARTICLE (27) COMPETENCIES OF THE ORDINARY GENERAL ASSEMBLY:

Except for matters falling within the authority of the Extraordinary General Assembly, the Ordinary
General Assembly shall be responsible to deal with all other matters relsted to the Com pany and shall
be convened at least once a year during the first six (&) months following the end of the Company's
Financial Year. Other Ordinary General Assem bty meatings may be called for when necessary.

ARTICLE {28) COMPETEMNCIES OF THE EXTRADRDINARY GENERAL ASSEMBLY:
The Extraordinary General Assembly shall be responsible to amend the Compary's Bylaws, except the
matters whose amendment is prohibited by law. In addition, the Extraordinary General Assembly may
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resolve in matters within the autherity of the Ordinary General Assembly under the same conditions and
Situations as prescribed for the Ordinary General Assembly.

ARTICLE (29) CALL FOR ASSEMBLIES:

shareholders” general and special assemblies shall be convened oy virtue of a call made by the Board of
Directors. The Board shall call for an Ordinary General Assembly, if requested to do so by the Auditar,
Audit Committee or by a number of Shareholders representing at least (%5} of the Company’s capital,
The Auditor may call for a General Assembly meeting if the Board did not call for such a meeting within
(30) thirty days from the date of Auditor's request. The invitation to the Ordinary General Assembly and
the agenda shall be published an the website of the Saudi Stock Exchange " Tadawul * and the
tompany’s website at least{21) twenty-one days prior to the meeting date. Nevertheless, an invitation
sent by registered letters to all Shareholders within the st time limit suffice. A copy of the invitation
and agenda are to be sent to the Ministry, the Capital Market Authority and the other relevant
authorities, during the time frame of publication,

ARTICLE (30) RECORD OF ASSEMBLIES’ ATTENDANCE:
Shareholders wishing to attend 3 general or special assembly shall register their names at the
Company’s Head Office before the scheduled time for such assembly.

ARTICLE (31) QUORUM OF THE ORDINARY GENERAL ASSEMBLY'S MEETING:

A meeting of the Ordinary General Assembly shall not be valid unless attended by Sharehaiders
representing at l2ast one quarter of the Co mipany’s share capital, weather personal ly or by delegation, If
the necessary quorum s not avallable to hoid such meeting, then an invitation shall be sent to a second
meeting to be held within the thirty (30) days following the previous meeting, and this invitation shall be
published in the manner prescribed in Article {twenty-nine) of the Company’s Bytaws. In all cases, the
sacond meeting shall be deemed valid Irrespective of the number of Shares represented therein,

ARTICLE (32) QUORUM OF THE EXTRADRDINARY GENERAL ASSEMBLY'S MEETING:

The Extracrdinary General Assembly shall be valid only if attended by Shareholders representing at least
a half of the Company's capital. If the NEcessary guorum s not available in the first meeting, an
invitation shall be sent for a second meeting to be held in the same conditions stipulated in Article
{Twenty-nine) of the Company’s Bylaws,

In all cases, the second meeting shall be deemed valid if attended by Shareholders representing at lsast
a quarter of the Capital. If this quorum is not attained to convene a second meeting, an invitation shall
he sent for a third meeting to be held in the samea conditions stipulated in Article (Twenty-nine) of of the
Bylaws. The third meeting shall be valid irrespective of the number of shares represented therain, after
the competent authority's approval, su biect to the provislons of Article {Twenty-four) of the Camparny’s
Bylaws.

ARTICLE (33) VOTING AT ASSEMBLIES:
Each shareholder shall have a vote for each share in the General Assemblies. Cumulative voting shall be
used upon electing the Board of Directors. Fach sharsholder may vobe on the resolutions of the general

assemblies by means of modern technology, according to the regulations set by the competent
authorities.
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ARTICLE (34) ASSEMBLIES' RESOLUTIONS:

Resolutions of the Ordinary General Assembly shall be adopted by an absolute majority of the shares
represented at the meeting. The resolutions of the Extraordinary General Assembly shall be adopted by
d majority vote of two-thirds of the shares represented at the meeting. However, if the resalution to be
adopted is related to increasing or reducing the capital, extending the Company's period, dissolving Lhe
Company prior to the expiry of the period specified under the Company's Bylaws or merging the
Company into another company, then such resolution shall be valid only if adopted by & majority of
three-quarters of the shares represented at the meeting.

ARTICLE (35) DISCUSSION AT ASSEMBLIES:

Every Shareholder shall have the right to discuss the matters listed in the General Assemblies” agenda,
and to address questions to the Board Members and the Auditor with respect thersto, The Board of
Directors or the Auditor shall respand to the extent that does not endanger the Company’s Interests, |f
the Shareholder deems the answer to the question unsatisfactory, then he/she may refer the issue to
the General Assembly, whose decision in this regard shall be binding,

ARTICLE (36) CHAIRING THE ASSEMBLIES AND PREPARING MINUTES OF MEETINGS:

The Shareholders” General Assembly meetings shall be chajred by the Board Chairman or, in his absence,
by his deputy or, in their absence, any member deputizad by the Board. Minutes shall be kept for every
assembly, showing the number of Shareholders present or represented thereat, the number of shares
held by each of them, whether personally or by delegation, the number of votes allotted thereto, the
resolutions adopted, the number of approving and dissenting votes, and a comprehensive summary of
the debate conducted at the meeting. Following every meeting, the minutes shall be regularly recorded
in a special registry, which shall be signed by the Assembly Chalrman, the Secretary, and the canvasser,

CHAPTER FIVE: AUDIT COMMITTEE

ARTICLE (37} AUDIT COMMITTEE FORMATION:

Audit committes formed consisting of three non-executive Board members, whether Sharehalders of
others by a decision of the Ordinary General Assembly. The committes tasks, charter and members’
remuneration shall be specified in the decision.

ARTICLE (38) QUORUM OF THE COMMITTEE MEETINGS:

An Audit Committee meeting shall be valid if attended by a majority of its members. Its Resolutions shall
be taken by the majority of votes present. In the case of a tie vote, the vote of the chairman of the Audit
Committee shall prevail.

ARTICLE (39) DUTIES OF THE COMMITTEE:
The Audit Committee shall have the authority to supervise the Company’s activities. To this end, the

Audit Committee have the right to access the Company’s books and records, request information and
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clarification from Directors or Senjar Management, and convene the General Assembly if the Baard of
Directors obstructs its work or if the Company incurred significant losses ar damages.

ARTICLE (40} REPORTS OF THE COMMITTEE:

The Audit Committee shall review the Company's financial statements, reparts and notes submitted by
the auditer and give its opinions concerning them, if any. In addition, it shall prepare a report about its
opinion on the adequacy and efficiency of the Company's internal cantral system along with other
businesses within its scope of work, The Board of Directors shall place sufficient copies of the reports in
Company's head office at Jeast twenty-one days prior to the date set for convening the General
Assembly in order to provide the Shareholders with a copy thereof, if required. The Audit Committes
report shall be read at the General Assembly meeting,

CHAPTER 5IX: AUDITOR
ARTICLE (1) AUDITOR APPOINTMENT:
The Company shall have one {or more) auditors among those authorized to operate in the Kingdom of
saudi Arabia. Auditors shall be annually appointed by the Ordinary General Assembly which shal specify
their fees and terms . The General Assembly may, at any time, change the auditor, withaut prejudice to

their right for compensation if the change is made at an improper time or without legitimate
justification.

ARTICLE (42) AUDITOR POWERS:

The Auditor shall at any time have access to the Company’s books, records and other documents. It may
request details and clarifications it deems necessary to verify the Company's assets, Nabilities and others
that are within the scope of its work. The Board Chairman shall enable the Auditar to perform its duties,
If the Auditor faces any challenges in this regard, it may submit a report to the Board thereon, If the
Board does not facilitate the work of the Audiltor, it shall request the Board to invite the Ordinary
General Assembly to consider the matter,

CHAPTER SEVEN: COMPANY ACCOUNTS AND DIVIDEND DISTRIBUTION

ARTICLE {43) FINANCIAL YEAR:
The Company’s Financial Year shall begin an 1 January and end on 31 December sach Gregorian year.

ARTICLE (44) FINANCIAL DOCUMENTS:

1. The Board shall prepare the Compa ny’s financial statements at the end of each Financial Year
together with a report of its aperations and financial position for the ended Financial Year, This
repart shall include the proposed method for dividernd distribution. The Board shall place such
documents at the disposal of the Auditor at least farty-five (45) days prior to the date st for
convening the General Assembly.

2. The Company’s Board Chairman, Chief Executive Officer and Chief Financial Officer shall sign
the documents referred to in Paragraph (1) of this Article, and copies thereof shall be depasited
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in the Company’s headquarter at the disposal of the Sharehalders at least twenty-one (21) days
prior to the date sat far convening the General Assembly.

3. The Board's Chairman shall provide the Shareholders with the Company's financial statements,
Board repert and Auditor report, unless published in a dally newspaper distributed at the
Company’s headguarter. The Board's Chairman shall also send a copy of thece documeants to the
Ministry and the Capital Market Authority at least fifteen (15) days prior to the date set for
convening the General Assembly.

ARTICLE [45) DIVIDEND DISTRIBUTION:
The Company's annual net profits shall be distributed as follows:

1. Ten percent (%10) of the annual net profits apportionad to form a statutory reserve for the
Company. Such allocations to the statutory reserve may be discontinued by resolution of the
Ordinary General Assembly when the ressrye dmounts to (%30) of the Company’s paid-up
capital.

2, The Ordinary General Assernbly may resolve to form other reserves to the extent they serve the
Compary's interests, or to ensure the distribution of fixed dividends - so far as possible - to the
Shareholders. The said assembly may also withhald certain amounts from the net profits for the
creation of social organizations for the Comn pany’s employees and workmen, or for sUpporting
sich organizations as may already be in existencea.

3. The remaining maybe distributed ta the shareholders representing a percentage {10%) of the
company's paid-up capital,

4. Subject to the provisions set forth in Article (Twenty One) of this law: and Article (Seventy Six)
of the Companies Law, after the aforementicned, a percentage of the remainder determined by
the General Assembly shall be allacated to remunerate the Board of Directors, provided that it
does not exceed (5%) five percent of the company's profits, provided that the entitlement to
this bonus is proportional ta the number of meetings attended by the member,

5. The Company may distribute interim prafits to its shareholders biannually or quarterty by a
decision of the Board of Directors if the company's financial position permits and it has liquidity
In accordance with the contrale and procedures sel by the relevant authority.

ARTICLE (46) ENTITLEMENT TO DIVIDENDS:

A Shareholder shall be entitled to its share in dividends in accordance with the General Assembly's
resolution issued In this regard. The decision shall indicate the maturity date and the date of
distribution, Moreaver, the dividends shall be distributed te the Shareholders registered in the
Shareholders’ registers at the end of the miaturity day.

ARTICLE (47) DISTRIBUTION OF PREFERRED SHARES DIVIDEND:
1. If no dividends were distributed for any Financial Year, no dividends maybe distributed for the
following years until 2 payment of the specifled percentage under Article 114 of the Companies’
Law to preferred shares Sharehalders for this vear,
2. K the Company fails to pay the profits’ percentage determined in accordance with the provisions
of Article 114 of the Companies Law for 3 consecutive years, then the Special Assembly of
Shareholders of such shares held in accordance with the provisions of Article 89 of the
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Companies Law may resolve to allow them to attend the meetings of the Company’s Ganeral
Assembly and to participate In voting or appoint their representatives in the Board of Directors
rommensurate with the value of their shares in the capital, until the Company can pay all the
priority profits allocated to the holders of such shares for the previous years.

ARTICLE {48) THE COMPANY'S LOSSES:

1. If the Company's losses reach half of the paid-up capital at any time during the Einancial Year,
any Company’s official or the Auditor shall, upon becoming aware of that, immeadiately inform
the Board Chairman who shall, upen becoming aware thereof notify the Directors immediately.
The Board shall, within 15 days after being aware of that, invite the Extraordinary General
Assembly to convene within forty-five [45] days from the date of becoming aware of the losses
to decide either to Increase or reduce the capital of the Company in accordance with the
provisions of the Companies Law, to the extent that the Ioss ratia falls below half of the paid-up
capital, or dissolve the Company befare the term specified in its bylaws.

2, The Compary shall, by virtue of the Companies law, be deemed dissolved if the Extraordinary
General Assembly meeting is not held within the defined period specified in Paragraph (1) of this
Article, If the meeting is held but failed to reach toa resolution for such issue, ar if the meeting
resolved to increase the Company's capital in accordance with the conditions Stipulated in this
Article and the increase was not fully subscribed for within ninety {90) days from such
resalution..

CHAPTER EIGHT: DISPUTES

ARTICLE (49) LIABILITY CLAIM:

Each Shareholder shall have the right to file a liability claim, vested in the Company, against the
Directors if they have committed a fault which has caused some partlcular damage to such Shareholder,
However, the Sharehaldar may file such claim only if the Company’s right to file such claim is still valid.
The Shareholder shall notify the Company of its intention to file such claim.

CHAPTER NINE: COMPANY DISSOLUTION AND LIQUIDATION

ARTICLE (50) EXPIRATION OF THE COMPANY:

Upon expiration, the Company shall enter inta the stage of liguidation while retalning its legal entity to
the extent required for liguldation. voluntary liquidation resolution shall be lssuad by the Extraordinary
General Assembly, Moreover, the liquidation decision shall Include the appointment of a liquidator,
determination of its authorities and fees, restrictions im posed wpon its authorities and the time reguired
for liquidation. The period of voluntary liquidation shall not exceed five (5) years and may only be
extended by a judicial order. The authority of the Company’s Board shall expire upon Dissolution,
However, they shall remain in charge of the Company's management and shall be considered as
liguidators until a lquidator s appointed. The Shareholders' assemblies shall remain during the
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liquidation period. Their role shall be lmited to exercising their competencies which shall not conflict
with the terms of reference of the liquidator.

CHAPTER TEN: FINAL PROVSIONS

ARTICLE (51) COMPANIES LAW:
The Companies Law and its regulations shall apply to all matters not provided for In the Company’s

Bylaw,

ARTICLE (52) PUBLICATION:
The Company's Bylaws shall be deposited and published in accordance with the Companies Law and its
regulations.
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