Bylaws of
ADES Holding
(Closed Mixed Joint Stock Company)
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PART I: COMPANY’S INCORPORATION
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Article 1: Incorporation

sl 1(1) Balal)

The incorporation according to the provisions of the
Companies Law issued by a Royal Decree No.
(M/132), dated 1/12/1443H and its Implementing
Regulations issued by a resolution by his excellency
the Minister of Commerce No. (284) dated
23/6/1444H, a closed mixed joint stock company
according to the following:
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Article 2: Company’s name
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ADES Holding (Closed Mixed Joint Stock Company)
(“the Company”).
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Article 3: Company’s Purposes
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The purposes for which the company was
established are:
a. Management of holding company’s
subsidiaries;
b. Investing the funds of holding companies’
subsidiaries;
c. Possessing real estate and movables
required for holding companies;
d. Providing loans, guarantees and financing to

holding companies’ subsidiaries;
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e. Possessing Industrial Property Rights for
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holding companies’ subsidiaries; dayal) g pal
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investment license no. 122114405178894 dated
11/05/1444 H, corresponding to 05/12/2022 G. The
Company shall carry out its activities in accordance
with the applicable laws and after obtaining the
necessary licenses from the competent authorities, if
any.
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Article 4: Participation and Ownership in
Companies
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The Company is obligated to participate in other
companies in a proportion that enables it to control
such companies through ownership or management.
The Company may incorporate other joint stock or
limited liability companies.
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Article 5: Company’s Head Office
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The Company’s head office is located in Al Khobar
Kingdom of Saudi Arabia. The Company may open
branches, other offices or agencies inside or outside
the Kingdom of Saudi Arabia by resolution of the
Company’s Board of Directors (the “Board”) and
after the approval of the competent authorities. The
head office of the company may be transferred to
another city by a resolution of the Board and the
approval of the official authorities.
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Article 6: Duration of the Company
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The Company’s duration shall be indefinite.
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PART IlI: CAPITAL AND SHARES
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Article 7: Capital
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The Company’s issued capital is one billion, one
hundred and twenty nine million, sixty two thousand
and five hundred and thirteen Saudi riyals (SAR
1,129,062,513) through the issuance of a number of
two hundred and seventy million, nine hundred and
seventy five thousand and three (270,975,003)
ordinary shares with a nominal value of (1) Saudi
riyals per share (“New Shares”), as follows:

a. A number of two hundred and thirty seven
million, one hundred and three thousand and
one hundred and twenty eight (237,103,128)
shares share for public.

b. A number of thirty three million, eight hundred
and seventy one thousand and eight hundred
and seventy five (33,871,875) shares by
capitalizing an amount of thirty three million,
eight hundred and seventy one thousand and
eight hundred and seventy five Saudi Riyals
(SAR 33,871,875) from retained earnings,
and allocating such shares to the Company’s
employees and its subsidiaries according to
the long-term incentive plan, provided that
they are held as treasury shares until their
ownership is transferred to the employees in
accordance with the provisions of the long-
term incentive plan.
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Article 8: Subscription to Shares
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The founders subscribed to the entire issued share
capital of the Company, amounting to one billion one
hundred twenty-nine million sixty-two thousand five
hundred thirteen (1,129,062,513), paid in full.
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Article 9: Sale of Unpaid Shares
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1.

Shareholders shall pay the value of the
Shares on the dates set for such payment. If
a Shareholder defaults in payment when it
becomes due, the Board of Directors may,
after giving notice to a Shareholder through a
registered letter to the address stated in the
Shareholders Register or by any means of
modern technology, sell the Shares at a
public auction or a securities market, as the
case may be, in accordance with measures
imposed by the competent authority.
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The Company shall recover from the
proceeds of sale such amounts as are due to
it and shall refund balance to Shareholder. If
the proceeds of sale fall short of amounts
due, the Company shall have a claim on the
entirety of the unpaid balance from the
defaulting Shareholder’s personal funds.
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Enforcement of rights with respect to shares
which their value has not been paid on the
dates set for such payment shall be
suspended until these shares are sold or the
due payment thereof in accordance with
paragraph (1) of this article. It includes the
right to obtain a share of the net profits that
are to be distributed and the right to attend
assemblies and vote on their resolutions.
However, the shareholder who fails to pay
until the day of sale may pay the due amount
in addition to expenses incurred by the
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company in this regard, and in that case the Lex )5
shareholder has the right to request obtaining
profits that are decided to be distributed.
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4. The Company shall cancel the certificate of
Shares so sold in accordance with provisions
of this Article and give the purchaser new
certificate of Shares bearing the serial
numbers of the canceled certificate of Shares
and make a notation to this effect in the
Shareholders’ Register, together with
specifying the name of the new holder.
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Article 10: Issuance of Shares
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The shares shall be nominal, and may not be issued
for a value less than their nominal value. However,
the Company may issue shares for a value higher
than their nominal value, provided that the difference
in value is added in a separate item within the
shareholder rights and may not be distributed to
shareholders as dividend. A share is indivisible
against the Company. If a share is owned by multiple
persons, they shall select one of them as a
representative in exercising the rights relating to the
share. These persons shall be jointly liable for the
obligations arising from the share ownership.
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Article 11: Share Trading
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The Company's Shares are traded by being
registered in the Shareholders’ register, and the
transfer of ownership of the Shares shall only be
effective upon being registered in the Shareholders’
Register. In the event that the Company is listed in
the financial market, the company's shares shall be
traded in accordance with the provisions of the
Capital Market Law and its executive regulations.
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Article 12: Shareholders Register
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1- The Company’s Shares shall prepare a
Shareholder’s register that contains names,
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nationalities, place of residence, profession of
Shareholders plus numbers of shares and the
amount paid therein (the “Shareholders
Register”). The Company may contract for
the preparation of the shareholders’ register,
and it must be kept in the Kingdom of Saudi
Arabia.
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The Company shall provide the Commercial
Register with the Shareholders’ Register
information mentioned in section (1) of this
Article and any amendment to such
shareholders’ register within fifteen (15) days
of registering the Company at the
Commercial Register or the date of
amendment, as the case may be.
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The provisions of this article shall not apply if
the company is listed.
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Article 13: Capital Increase
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1-

The Extraordinary General Assembly may
decide to increase the Company’s issued
capital within the limits of the authorized
share capital, provided that the issued share
capital has been fully paid up.
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The Extraordinary General Assembly may
resolve to increase the share capital (or the
authorized capital if any) provided that the
issued share capital has been fully paid up.
The capital is not required to be fully paid up
if the unpaid portion of the capital relates to
shares issued in exchange for the conversion
of debt instruments or financing instruments
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3-

On the date of issuing the resolution of the
Extraordinary General Assembly approving
the capital increase, an existing shareholder
shall have preemptive right to subscribe in the
new shares issued in the exchange for cash
shares. Existing shareholders shall be
notified of such preemptive right, if any,
through publishing in a daily newspaper or
through any means of technology with the
capital increase resolution, subscription
conditions, term, start and end dates.
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The Extraordinary General Assembly has the
right to suspend the preemptive right of
shareholders to subscribe to the capital
increase in exchange for cash shares, or to
give priority to non-shareholders in cases it
deems appropriate for the interest of the
company.
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The Extraordinary General Assembly may, in
all cases, allocate the shares issued upon
capital increase or a part thereof to the
employees of the company and all or some of
its subsidiaries, or any of that. Shareholders
may not exercise the priority right when the
company issues shares allocated to
employees.
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Article 14: Capital Decrease
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1-

The Extraordinary General Assembly may
decide to reduce the capital if it exceeds the
Company’s need or if the Company suffered
losses. The capital may be reduced below the
limit stipulated in Article 59 of the Companies
Law in the latter case only. The reduction
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decision shall be issued only after presenting
the Shareholders a statement prepared by
the Board of Directors explaining the reasons
for the reduction, the Company’s obligations
and the effect of the reduction in these

obligations, such report shall be
accompanied by a report from the Company’s
auditor.
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2- If the capital reduction was a result of its
increment beyond the Company’s need, then
the creditors must be invited to submit their
objections to this reduction -if any- within
forty-five (45) days prior to convening the
extraordinary general assembly for the capital
reduction, provided that such invitation is
accompanied by a statement demonstrating
the capital before and post reduction, the date
of the meeting and the effective date of the
capital reduction. If one creditor objects to this
reduction and submits its documents to the
Company on the specified date, the Company
must pay the creditor’s debt if it is timely due
or provide the creditor with sufficient
guarantee to meet it if it is due at a later time.
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3- Shareholders who hold Shares of the same
type and category must be treated equally
when reducing the capital.
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Article 15: Bonds and Sukuk
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The Company may, pursuant to a resolution
of an extraordinary general assembly, and in
accordance with the Capital Market Law and
other applicable laws and regulations, issue
any type of negotiable debt instrument,
whether in the Saudi currency or other
currencies, within and outside the Kingdom of
Saudi Arabia, including (without limitation)
bonds and sukuk. The extraordinary general
assembly may delegate to the Board the
authority to issue such debt instruments,
including (without limitation) bonds and
sukuk, whether such debt instruments are to
be issued at the same time, through a series
of issuances or through one program or more
to be established by the Board from time to
time, in each case at the times, in the
amounts and according to the terms
approved by the Board, and the Board shall
have the authority to carry out all necessary
procedures in such respect.
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In addition, if approved by an extraordinary
general assembly resolution, the Company
may issue convertible debt instruments or
convertible sukuk, whether such debt
instruments (or as applicable, sukuk) are to
be issued at the same time, through a series
of issuances or through one program or more,
and provided that the relevant extraordinary
general assembly resolution specifies the
maximum number of shares that can be
issued by the Company against such
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instruments (or as applicable, sukuk) -without
further approval by the extraordinary general
assembly- once holders of the convertible
debt instruments (or as applicable, sukuk)
have requested their conversion upon the
end of the specified conversion application
period, and the Board shall announce the
completion of the procedures of each capital
increase in accordance with the method
specified in these bylaws to announce the
extraordinary general assembly resolutions.

dosill ol ;38 gl jsd (Lglsas
Ay Call el el A laad saa sl
plla Jowdl a3l Lae palaall 223
) 20 a3 laty L (ul ) A8, a0
osdae (Ao s Ll Gl s 3l
Lﬁ BA\_U' XK Q\c\ﬁ! Jlas) ).w; B)\J}”
Aldaill 1aa 8 saaal) A Hhlly Jlall Gl )

Al

Article 16: Treasury Shares
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The Company may buy or sell its shares in one or
several stages. The Company may also buy its
shares to be used as treasury shares, in accordance
with the controls determined by the competent
authority. The Company may pledge its shares as
security for debt in accordance with the controls
determined by the competent authority. The shares
purchased by the Company shall not have votes in
the shareholders’ assemblies.
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Section lll: Board of Directors
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Article 17: Company’s Management
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The Company is managed by a Board of Directors
consisting of nine (9) directors elected by the
Ordinary General Assembly for a maximum period of
(4) years.
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Article 18: End of Board Membership
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The Board membership ends upon the expiry of its
term or the member's membership in accordance
with any applicable rules or instructions in the
Kingdom of Saudi Arabia. However, the Ordinary
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General Assembly may (based on the Board’'s
recommendation), terminate the Board membership
of any member who is absent from attending three
(3) consecutive Board meetings or five (5) Board
meetings during his membership without a justified
cause acceptable by the Board.

However, the Ordinary General Assembly may at any
time, dismiss all or part of the Board members and in
such case, the Ordinary General Assembly must
elect a new Board or a replacement of the dismissed
member (as the case may be) in accordance with the
provisions of the Companies Law.
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Article 19: Expiration of the Board Term or
Resignation of Board Members, or Vacancy of
Board Membership
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1- The Board of Directors shall call the Ordinary
General Assembly to convene prior to the
expiration of the Board’s term to elect a
Board of Directors for a new term. If the
election cannot be held and the term of the
current Board expires, its members shall
continue to carry out their duties until a Board
of Directors is elected for a new term,
provided that they do not continue to carry out
their duties beyond the period specified in the
Implementing Regulations of the Companies
Law.
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2- If the Chairman and members of the Board of
Directors resign, they shall call for an
Ordinary General Assembly to convene to
elect a new Board of Directors. The
resignation shall not take effect until a new
Board of Directors is elected, provided that
resigning Board of Directors does not
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continue to carry out its duties beyond the
period specified by the Implementing
Regulations of the Companies Law

A member of the Board of Directors may
resign from the membership of the Board by
virtue of a written notice submitted to the
Chairman of the Board. If the Chairman of the
Board resigns, the notice shall be submitted
to the rest of the Board members and the
Secretary of the Board. In both cases, the
resignation shall be effective from the date
specified in the notice.
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If the position of a member of the Board of
Directors becomes vacant due to the death or
resignation of any of its members and such
vacancy does not result in a breach of the
conditions necessary for the validity of the
meeting of the Board due to the number of its
members being less than the minimum, the
Board of Directors may appoint (temporarily)
in the vacant position a qualified person with
relevant experience. The appointment shall
be reported to the Commercial Registry, as
well as the Capital Market Authority if the
company is listed in the capital market, within
fifteen (15) days from the date of such
appointment, and it shall be submitted to the
Ordinary General Assembly at its first
meeting. The appointed member shall
complete the term of his predecessor
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If the number of Board members falls below
the minimum number required for the validity
of Board meetings as stipulated in the
Companies Law or these Bylaws, the
remaining members shall call for an Ordinary
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General Assembly to convene within (sixty)
days to elect the necessary number of
members.
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Article 20: Board’s Authorities

1-

Subject to the powers reserved for the
General Assembily, the Directors of the Board
shall have the widest authorities to manage
Company in order to achieve its purposes
and supervise its affairs. In order to carry out
its duties, the Directors of the Board are
entitled to use all the powers and carry out all
the activities and acts, which the Company is
entitled to perform under this bylaws, the
Articles of Association or otherwise, with the
exception of what has been expressly
excluded by a special provision of the acts or
authorities within the General Assembly’'s
competence.
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The Board of Directors must obtain the
approval of the General Assembly for the sale
of the Company assets the value of which
exceeds fifty percent (50%) of the value of its
total assets, whether the sale is made
through one transaction or several
transactions. In such case the transaction
which leads to the sale of more than fifty
percent (50%) of the value of assets shall
requires the approval of the General
Assembly, and this percentage shall be
calculated from the date of the first
transaction concluded during the previous
(twelve) months.
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The Directors of the Board shall jointly or
severally have authorities which include (but
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not limited to), representing the Company and
signing under its name and on its behalf
before the third-parties, judiciary,
governmental, public and private bodies and
institutions, notaries, all types of dispute
settlement committees, arbitral tribunals, civil
rights authorities, police departments,
commercial and industrial chambers, private
entities, all kinds of companies and
institutions, individuals, companies, all the
public and private funds institutions, banks,
and the Saudi and non-Saudi financial firms.
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The Directors of the Board, jointly or
separately, adopt the Company’s business
plan and approve its annual budget and
annual operating plan.
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The Directors of the Board, jointly or
separately, have the authority to form
committees and develop and approve all of
the Company’s corporate governance and
other internal policies and procedures,
including but not limited to, internal financial,
managerial, and technical bylaws, policies,
procedures, and regulations along with the
policies and regulations related to
employees; except that the committees,
charters and policies that require the approval
of the General Assembly.
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The Directors of the Board, jointly or
separately, have the authority to establish
subsidiaries; purchase, lease and rent land
and real estate; buy, sell, mortgage, and
redeem the assets and movables in the name
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of the company and on its behalf, sign the
conveyance Sukuk and its related contracts,
receive and pay the amount according to the
Company’s interest.

8y el g a2l 5 cllyy Lalall 3 giall
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7- The Directors of the Board, jointly or | G ) Conaine 3 laY) Gulae clme V5 -7
separately, have the power to appoint and | Jwalls (pabagall Jle s (il Aadlall
dismiss employees and workers, determine | <l il )ALy bl ad ysal yass
their wages, request and extract visas, | ;b gall alaginly Jeall ad s iy
igamas, work permits, recruit employees and | 4Ll s laal 5 agilead Jiiy Jlaall
workers, transfer their services and issue the ASa Jend a0 il gl waan 5 Ay 1Y
financial and administrative regulations and
all the regulations necessary for the
Company's work.

8- The Directors of the Board, jointly or | ‘i ) Opmaine 1Y) Gulaa slac Y 5 -8

separately, will have the authority to sign all
types of contracts, records, and documents,
including but not limited to, the articles of
associations in  which the Company
participates, with all its amendments,
annexes, and amendment decisions; sign
agreements and contracts; have the power to
sell, purchase and mortgage real estates,
conveyance and its acceptance, receipt,
delivery, rental, leasing, receipt and payment,
opening bank accounts inside and outside the
Kingdom, opening and settling letters of
credit, withdrawing and depositing from the
Company's accounts at the banks, issuing
bank guarantees of all kinds and signing all
papers, documents, checks and all banking
transactions. The Directors of the Board,
jointly or separately, have the power to enter
into commitments, loans or financial facilities
of any term.

aiall gl WS e sl dadlall
Jim le— ey b Ly colaiaall s 35
S S Al Guls e - peasll Y JE
Lgia Do 5 LeDluam BS g 28,20 L o s
ClEEY) e adally Jall ) i
Gl (5 5 6l s an Aadla 25l
i)y aaludll 5 S5 Al g5 &1 8Y)
cllaall midy adally  aidlly il
Lgudiy by ASladll la s Jals 48 uadll
Go glaYls sl ot dlalaieY)
zoas Jaly @l gl AOE) Gl
WS, A pad clleal laal, A8l
Claiiaall 5 31 )Y A8S e a5l 5 e i
A paddl Ol AS; Gl
(Cpdiia gl Cpmaiaa b)Y Galas sliacY
gt o) g ) el il 6l ) Al

Ledae el U 44l

5kl 3 39 Y. Tﬁ)ﬂ.ﬂ\ (a.u\
cilland) 51 e Bl (i S i
( )
(Latbua 45 ,)
-£1445/03/24 g
#2023/10/09 (3 sall
all s
P T
J Jaw
. i 2051245446
: jadal e
‘/1} )p 33«15 | i)

$2023/05/07 ¢ 1 Safaiall dpalal) & Aalal) Amanl) il ) B o gl y&il) aiw




O-

The Directors of the Board, jointly or
separately, shall have the power to issue
power of attorneys. In the entire discretion of
the Board of Directors, may jointly or
separately, exercise their right to discharge
the Company’s Debtors.
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10-Within the limits of its competence, the

Directors of the Board, jointly or separately,
may delegate one or more of the Directors or
third parties to undertake certain work(s);
however, the Executive Directors are not
entitled to donate any of the Company's funds
except within the limits stipulated in the laws
and regulations applicable in the Kingdom.
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Article 21: Board’s Remuneration

udaal) plias 3lALSa 1(21) Balal)

oallly Galadl elmely iy bK< -1

1- The remuneration of the Chairman, Board > ;
members and committees will be as provided | 3aiall LSl dulynd 15 Gulaall o A8
in the remuneration policy by the Ordinary Aalal) Zamaal) Jd (e
General Assembly.

2- The Board report presented to the Ordinary | dalell dmeall ) Galaall 5 8 Jaily of cay -2

General Assembly must include a
comprehensive statement of all incentives
received by the Board members during the
fiscal year from remunerations, expense
allowance and other benefits. The report
must also include all the information about
what the Board members have received as
employees, administrators or in exchange for
technical, administrative or consulting work,
and also a statement of the number of Board
meetings, and the number of meetings
attended by each member from the date of
the last Ordinary General Assembly meeting.
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Article 22: Powers of the Chairman, the Vice-
Chairman, and the Secretary

o) Cppal g il g (i) Cilbada 1(22) 3akal)

The Board of Directors will appoint from its members
a Chairman and a Vice-Chairman. The Board of
Directors may appoint the Board Secretary from
amongst its members or otherwise.
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The Chairman or the Vice-Chairman, are each
entitled to call for and chair Board meetings as well
as the General Assembly meetings. Either the
Chairman or the Vice Chairman may represent the
Company in its relations with third parties, before the
judiciary, the government agencies, and private
authorities, any third party, the notary public, the
courts, the securities disputes settlement committee,
the dispute settlement committees of different types,
the arbitral tribunals, the civil rights, the police
departments, the chambers of commerce and
industry, the private bodies, companies and
institutions of all kinds; issue power of attorneys;
appoint attorneys; initiate claims and lawsuits,
litigate, defend, attend hearings and respond thereto,
make declarations, denials, settlements,
assignments, discharge, request performance of
oath and make counter requests and rejections
thereof, to call witnesses and appeal thereof and to
answer, misbelieve and modify, to challenge for
fraud, to request and remove travel ban, to request
enforcement of article 230 of the Law of Procedures
Before Sharia Courts, to request enforcement of
judiciary judgments and acceptance and appeal
thereof, to complete all that is required to attend
hearings and to receive checks and judgments in
relation to all cases before the different types of
courts, sign all types of contracts and documents,
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Association, in which the Company participates, with
all its amendments and annexes; sign agreements,
Sukuk, and conveyance before the notary public and
the official bodies; and sign the loan agreements with
government financing funds and institutions, banks,
authorized persons, brokerage companies and
financial houses; sign guarantees, warranties,
pledges, mortgages and their liquidation; to collect
the Company's entitlements, pay its obligations; sell;
purchase; discharge; accept; receive; deliver; rent;
lease; pay; enter into tenders; recruit and contract
with employees; specify their salaries; dismiss them
from the service; apply for visas and recruit
employees and workers from abroad, extract
residence and work permits; transfer guarantees and
waive them; carry out all other tasks entrusted to
them by the Board of Directors and these Bylaws;
and delegate by way of a written resolution or a
power of attorney some or all of their powers to other
Board members or third parties carrying out specific
work(s).
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The Secretary shall prove and record the Board’s
deliberations and decisions. The Secretary’'s
remuneration will be recommended by
Remuneration and Nomination Committee and
approved by a decision from the Board. The term of
the Chairman, the Vice-Chairman, and the Secretary
will be three years, with the initial term being a four-
year period. They may be re-elected and the Board
may at any time dismiss one or all of them without
prejudice to the dismissed person’s right in
compensation, if the dismissal occurs for an illegal
reason or at an inappropriate time.
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The Board of Directors shall appoint the Chief
Executive Officer to manage the Company and direct
and oversee its day to day affairs in line with the
directions and decisions of the Board of Directors,
and shall have powers and authorities specified by
the Board of Directors.
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Article 23: Board Meetings and Resolutions

43l ) Ay (ulaal) clelaial 1(23) saal)

1- The Board shall convene meetings on a regular
basis at least at least four (4) meetings a year by
an invitation form the Chairman. The Chairman
shall call for Board meeting to deliberate on one
or more matters if requested in writing by any
Board member. The invitation The invitation
shall be extended to each member in writing
either by personal delivery, registered mail, fax
or e-mail.
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2- The Board of Directors shall determine the
location of its meetings, which may be held
using modern technology.
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Article 24: Quorum of the Board Meetings

Calaall gladial qlai 1(24) sakall

1- The meeting of the Board of Directors shall only
be valid if attended by five (5) members, and
they must comply with the following controls:

el ) gamny V) lpna (ulaall plainl 053 Y -1
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a. Attendance may be in person or by proxy
of the majority of the members of the
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Board, provided that the Chairman or the ol il
Vice-chairman is among the attending
members.
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b. Each member may delegate any of the
members on his behalf, provided that the
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deputy member shall not have more than Jaslg
one proxy.
c. The Chairman presides over the |3 )y ulsall Slelaia) Al i)l oy =

meetings of the Board and manages,
controls and directs the sessions. The
Vice-Chairman of the Board of Directors
replaces the Chairman of the Board in his
absence.
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2-

The decisions of the Board of Directors shall be
passed by the majority of the votes of the
members present or represented in it, and in
case of a tie, the chairman of the meeting shall
have the casting vote.

The decision of the Board of Directors shall
become effective from the date of its issuance,
unless the decision provides for a specific date
or condition for its effectiveness.

Giad de gl Al G e e 48 pai
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The Board of Directors may issue its decisions
on urgent matters by circulation to all members,
unless a member submits a written request for a
Board meeting to deliberate such matters. The
decisions shall be passed by the majority of the
votes of its members, provided that these
decisions are presented to the Board in its first
subsequent meeting to be recorded in the
minutes of that meeting.
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Article 25: Board’s Deliberations

1-

The deliberations and decisions of the Board of
Directors shall be recorded in minutes signed by
the Chairman of the Board or by the Vice-
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Chairman in the absence of the Chairman, the
attending members and the Board Secretary.

cal s cppalall sliaeVly Gui il e Al
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2- These minutes shall be recorded in a special | U= 4385 ald daw (G pladl i o535 -2
register signed by the Chairman of the Board or | <be dla & Gud )l il J8 (e 5l alaal)
by the Vice-Chairman in the absence of the el el g Gl
Chairman and the Secretary.

3- The Board may meet through video | s sl saise BUS (e pulaall gaing Of G520 -3

conferences, calls, and means of modern
technology may be used to sign, record
deliberations and decisions, and record minutes
in the following meeting.
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Section IV: Assemblies

clzaal) 1aql )l bl

Article 26: General Assembly Meetings

Cpadluall dalal) dmaal) glada 1(26) Balal)

1-

The meeting of the Shareholders’ General
Assembly shall be chaired by the Chairman of
the Board of Directors or the Vice-Chairman in
case of the Chairman’s absence, or any member
designated by the Board of Directors in their
absence. If none of the foregoing is possible, the
Shareholders shall vote to designate a Board
member or any other person to chair the
General Assembly.
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Every Shareholder has the right to attend the
Constituent Assembly or to appoint another
person to attend. As well as the right to attend
the General Assemblies or appoint another
person to attend the Ordinary General
Assembly.
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Meetings of the General Assemblies can be
held, and a Shareholder may participate in the
deliberations and vote on resolutions, through
modern telecommunication means.
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Article 27: Calling for Meetings of Assemblies

Glmaall 5 g0 ()27 Balall

1-

General and private assemblies shall convene
upon the invitation of the Board of Directors, and
the Board of Directors must invite the Ordinary
General Assembly to convene within (thirty)
days from the date of the request of the auditor
or one or more Shareholders representing at
least (ten percent) of Company’s voting Shares.
The auditor may invite the Ordinary General
Assembly to convene if the Board does not
extend the invitation within (thirty) days from the
date of the auditor's request.
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The request referred to in Paragraph (1) of this
Article shall indicate the items that the
Shareholders are required to vote on

Oa (1) 380 8 ad) Jliall Qllall G O g -2
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The invitation to convene the assembly meeting
shall be sent at least twenty-one (21) days prior
to the date set for the meeting in accordance
with the rules of the Companies Law, taking into
account the following:
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a. Shareholders are notified by registered
letters at their addresses in the
Shareholders’ Register, or by an
announcement through modern
technology.
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b. A copy of the invitation and the meeting
agenda are sent to the Commercial
Register, as well as a copy to the Capital
Market Authority if the Company is listed
in the capital market on the date of the
announcement
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4-

The invitation to the assembly meeting must
include at least the following:

WS e dmandl plaia) ) 3seall Gt of Gy -4
(b e

3l 50 3
(cblanl) 5_0)

RN

EEgRAPW
Ladl) ol A8
(Aadla 48 )

-£1445/03/24 g
#2023/10/09 (3 sall

» 33 (e 22 dadial) L

J Jaw
2051245446
dadal)

$2023/05/07 ¢ 1 Safaiall dpalal) & Aalal) Amanl) il ) B o gl y&il) aiw




a. A statement of the defining those with the
right to attend the meeting and their right
to designate persons other than Board
members to act as their proxy; a
statement of a shareholder’s right to
discuss items on the meeting agenda
and direct questions as well as the
manner of exercising the right to vote.
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b. Meeting venue, date and time.
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c. The type of assembly, whether general
or special.

Aald

d. The agenda of the meeting, including the
items on which the shareholders are
required to vote.
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Article 28: Quorum for Meetings of the Ordinary
General Assembly

dgalal) dalal) Lpand) plaia) ciluai 1(28) 5akal)

1- The meeting of the Ordinary General Assembly
shall not be valid unless attended by
Shareholders representing at least one quarter
of the Company’s voting Shares.
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2- If the quorum required for holding a meeting of
the Ordinary General Assembly is not satisfied
as stipulated in Paragraph (1) of this Article, an
invitation shall be sent for a second meeting to
be held under the same conditions stipulated in
Article (ninety-one) of the Companies Law within
(thirty) days following the date specified for the
first meeting. The second meeting may be held
an hour after the end of the period set for the first
meeting, provided that the invitation for the first
meeting provides for the possibility of holding a
second meeting. In all cases, the second
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meeting shall be valid regardless of the number
of voting Shares represented therein.

Article 29: Quorum for Meetings of the
Extraordinary General Assembly

Lalal) e dalad) Amand) plaial Gliai 1(29) Balal)

1- The meeting of the Extraordinary General
Assembly shall only be valid if attended by
Shareholders representing at least half of the
Company’s voting Shares.
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If the quorum required for an Extraordinary
General Assembly meeting is not satisfied as
stipulated in Paragraph (1) of this Article is not
met, an invitation shall be sent for a second
meeting to be held under the same conditions
stipulated in Article ninety-one (91) of the
Companies Law. However, the second meeting
may be held an hour after the lapse of the period
set for holding the first meeting, provided that
the invitation to hold the first meeting provides
for the possibility of holding a second meeting.
In all cases, the second meeting shall be valid if
attended by Shareholders representing at least
a quarter of the Company's voting Shares.
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If the quorum required for the second meeting is
not satisfied, an invitation shall be sent for a third
meeting to be held under the same conditions
stipulated in Article ninety-one (91) of the
Companies Law, and the third meeting shall be
valid regardless of the number of voting Shares
represented therein.
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Article 30: Voting at Meetings of the Assemblies

cilaaal) b cy gl 1(30) Salal)

1- Each Shareholder has one vote per Share in the
General Assemblies. Cumulative voting must be
used in electing the members of the Board of
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Directors, so that the right to vote per share may
not be used more than once.
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The members of the Board of Directors may not
vote on the decisions of the Assembly relating to
transactions and contracts in which they have a
direct or indirect interest, or which involve a
conflict of interest.
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Article 31: Resolutions of the Assemblies

Glgmaall @l )8 1(31) Baall

1- The decisions of the Ordinary General Assembly
are issued with the approval of the majority of
the voting rights represented in the meeting.
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2- The decisions of the Extraordinary General | % s aball & Aalal) dpmaad) &) jaad -2
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articles of association, or its merger with another . .

DR . plaiayl 8 el
company, or its division into two companies. or
more, it is not valid unless it is issued with the
approval of three-quarters of the voting rights
represented in the meeting.
Article 32: Deliberations at Meetings of Slmaad ua R BN :(32) saall
Assemblies

The Shareholders or their representative shall have
the right to discuss the subjects listed on the agenda
of the Assembly and may address questions in
respect thereof to the Board of Directors and the
auditor. The Board members or the auditor will only
answer questions of the shareholders to the extent
that does not expose the Company’s interest to
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question is unsatisfactory, they may raise the issue
with the Assembly whose resolution in that regard
shall be effective and enforceable.

Article 33: Preparation of Minutes of Assemblies

Glmanll palas i) 3(33) salal

Minutes of Assembly meetings shall indicate the
number of Shareholders in attendance, whether in
person or by proxy; the number of Shares held by
each attendee, whether personally or by proxy; the
number of votes designated thereto; the decisions
made; the number of consenting and dissenting
votes; and a summary of meeting discussions. The
minutes shall be recorded after each meeting in a
special register signed by the Assembly’s Chairman
and its Secretary and the vote counters.
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Article 34:
Circulation

Assemblies’ Resolutions by

il cilaand) &l B lual 1(34) il

1- The Chairman of the Board of Directors has the
power to propose the issuance of the General
Assembly decisions by circulation among
Shareholders, without the need for it to convene,
unless any of the Shareholders request —in
writing— that a meeting of the General Assembly
for deliberation. However, the General
Assembly must convene in accordance with
relevant provisions in cases related to the
election and removal of Board members and the
appointment and removal of an auditor, if any,
as well as cases requiring the review of the
financial statements of the ending fiscal year.
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2- For the validity of the decision proposed to be
issued in accordance with Paragraph (1) of this
Article, the Company shall send to all
shareholders said decision along with the
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relevant documents, indicating the instructions
to be followed to approve the decision, and the
date set for its issuance.

0 90a 48 (a5l

3- The decisions of the General Assembly by
circulation shall be passed as follows:

U el Aalal) Agmand) 3 o -3

a. Decision falling within the competence of the
Ordinary General Assembly shall be passed if
approved by one or more Shareholders
representing the majority of voting rights.
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b. Decisions falling within the competence of the
Extraordinary General Assembly shall be
passed if approved by of one or more
Shareholders  representing  seventy-five
percent (75%) of the voting rights.
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4- The decisions of the General Assembly issued
by circulation in accordance with Paragraph (3)
of this Article shall be recorded in minutes and
recorded in the special register provided for in
Article ninety-seven (97) of the Companies Law.
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PART VI: AUDIT COMMITTEE
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Article 35: Formation of the Committee

Lall Jii 1(35) saal)

The audit committee shall be formed by a resolution
of the Board of Directors, which may be composed of
three members who are not Board Executives
whether or not from amongst the shareholders. The
resolution must specify the functions and controls of
the respective committee and the remuneration of its
members.
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Article 36: Quorum of the Committee

ddall) plaia) il 1(36) Salal

Audit Committee’s meeting must be attended by the
majority of its members to be valid, and its decisions
are issued by the majority vote of the present
members, and when the votes are equal, the side in
which the Chairman has voted will prevail.
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Article 37: Competence of the Committee

ddall) clabaii) 1(37) saal

The Audit Committee will be competent to monitor
the Company's business and will have the right to
view its records and documents, and request any
clarification or statement from the members of the
Board or the Executive Management. It may request
the Board to invite the Ordinary General Assembly to
convene, if the Board hindered its work or the
Company suffered severe damages or losses.
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Article 38: Committee’s report

Lall) )i 1(38) Baall

The Audit Committee must consider the Company’s
financial statements, and the reports and notes
submitted by the Auditor, and express their views
thereon, if any. It must also prepare a report on its
opinion regarding the adequacy of the Company’s
internal control system and its other work within its
competence. The Board must provide copies of the
report at the Company’s head office at least (21)
days before the Ordinary General Assembly’'s
convening date. The report will be read during the
Assembly’s convention.
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Section VI: Auditor

Glalwall ) gt bl il

Article 39: Auditor’s Appointment
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1- The Company shall have one or more auditors
licensed to practice in the Kingdom. His
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appointment, fees, term, and scope of work shall
be determined annually by the Ordinary General
Assembly. The auditor may be re-appointed,
provided that such re-appointment shall not
violate the relevant regulatory provisions.
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2- The General Assembly may dismiss the auditor,
and the Chairman of the Board of Directors shall
notify the competent authority of such dismissal
decision and its justifications, within a period not
exceeding five (5) days from the date of
issuance of the decision.
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3- The auditor may resign pursuant to a written
notice submitted to the Company, and his
appointment shall terminate from the date of
submitting the resignation notice or at a later
date as specified therein, without prejudice to
the Company's right to compensation for the
damage it incurs, if justified. The resigning
auditor shall, upon submission of the notice,
provide the Company and the competent
authority with the reasons for his resignation.
The Board of Directors shall call the General
Assembly to convene to consider the reasons
for resignation and appoint another auditor and
determine his fees, term and scope of work
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Article 40: Auditor’s Authorities
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The auditor at any time access the Company’s files,
accounting records, and other supporting
documents, and he may request any information and
clarifications he deems necessary to verify the
Company’s assets and liabilities as well as any other
matters falling within his scope of work. The Board of
Directors shall enable the auditor to carry out his
duties, and if the auditor encounters difficulty in this
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regard, he shall submit a report to the Board of
Directors. If the Board of Directors fails to facilitate
the auditor's work, the auditor shall submit request
the Board of Directors to invite the Ordinary General
Assembly to consider the matter. The auditor may
issue this invitation if the Board of Directors fails to
do so within thirty (30) days from the date of the
auditor's request.
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Section ViIl:
Distribution

Company Accounts and Profits
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Article 41: Fiscal Year

Al o) 1(41) akal)

The Company's fiscal year starts from 1st of January
and ends at the 31st of December of each year;
provided that the first fiscal year starts from the date
of its registration in the Commercial Register as a
Joint stock company until 31 December 2023.
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Article 42: Financial Documents
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1- At the end of each fiscal year for the Company,
the Board must prepare the Company's financial
statements and a report of its activities and
financial position for the previous fiscal year.
This report will ensure the proposed method for
profits distribution. The Board must make these
documents available to the Auditor at least (45)
days before the specified date for the Ordinary
General Assembly’s convention.
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2- The Company’s Chairman, Chief Executive
Officer and Chief Financial Officer -if any- must
sign the documents referred to in Paragraph (1)
of this Article. Copies thereof must be sent to the
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Company's head office at be with the
shareholders.
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3-

The Chairman of the Board of Directors shall
provide the Shareholders with the Company’s
financial statements, the Board of Directors
report, after signing the same, as well as the
auditor’s report, if any, unless they have are
published by any means of modern technology,
twenty-one (21) days prior to the date set for the
annual Ordinary General Assembly meeting.
The Chairman must deposit such documents as
determined by the Implementing Regulations of
the Companies Law.
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Article 43: Profits Distribution
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1-

The Ordinary General Assembly may resolve to
retain reserves to the extent that serves the
Company’s interest or ensures, as far as
possible, consistent distribution of dividends to
shareholders. The Assembly may also deduct
from the net profits amounts for social objectives
for the Company’s employees.
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The Company may distribute interim dividends
to its Shareholders on a semi-annual or
quarterly basis, in accordance with the
regulations issued by the competent authority
and by virtue of a resolution from the Board of
Directors, after obtaining an authorization from
the Ordinary General Assembly, such
authorization to be renewed annually.
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The General Assembly shall determine the
percentage of net profits to be distributed to
Shareholders after deducting reserves, if any.
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Article 44: Profit Entitlement
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A Shareholder shall be entitled to dividends in
accordance with the decision of the General
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Assembly issued in this regard. The decision shall
indicate the eligibility and distribution dates.
Shareholders registered in the Shareholders’
Register by the end of the eligibility date shall be
eligible to receive dividends. The Board of Directors
must implement the decision of the General
Assembly regarding the distribution of dividends to
Shareholders.
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Part VIII: Disputes
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Article 45: Liability Action
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Each shareholder has the right to file a liability action,
which is vested in the Company, against the Board
members if they committed a fault which has caused
special damage to the shareholder. A shareholder
may not file such action unless the Company is still
entitled to file such an action. A shareholder shall
inform the Company of their intent to file the action.
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PART X: DISSOLUTION AND LIQUIDATION OF
THE COMPANY
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Article 46: Expiration of the Company
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The Company is terminated by one of the reasons for
termination mentioned in Article two hundred forty-
three (243) of the Companies Law, and upon its
termination, it enters the stage of liquidation in
accordance with the provisions of Chapter Twelve of
the Companies Law. If the Company is terminated
and its assets are not sufficient to pay its debts, or if
it is distressed under the Bankruptcy Law, it shall
petition the competent judicial authority to initiate any
liquidation proceedings under the Bankruptcy Law.
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PART XI: FINAL PROVISIONS
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Article 47:

1(47) 3l

1-

The Company is subject to the applicable laws
and regulations in the Kingdom of Saudi Arabia.
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2-

In case of any discrepancy between the
provisions of the Companies Law and the
provisions of these Bylaw, the provisions of the
Companies Law shall prevail. Any matter not
provided for in these Bylaw shall be subject to
the Companies Law and its Implementing
Regulations and the Capital Markets Law and its
Implementing Regulation..
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These Bylaws have been drafted in both Arabic
and English, and in the event of any discrepancy
between the text of this Bylaws in Arabic and its
text in English, the Arabic text shall prevail.
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Article 47:

1(47) 33

These Bylaws will be sent and published according
to the provisions of the Companies Law and its
Implementing Regulations.
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