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Chapter One: Incorporation of the

Company

Chapter One: Incorporation of
the Company

Article One: Incorporation/ Transformation:

Article One: Incorporation

A Saudi joint stock company shall be incorporated in
accordance with the Companies Law, its regulations,

and this Bylaws as follows:

Takween  Advanced  Construction
Company is formed in accordance with
the Saudi companies law issued by royal
decree no.(M/132) dated 01/12/1443H
and its Implementing regulations and
this bylaws, as follows:

Article Two: The Name of the Company:

Article Two: Company’s Name

“Takween Advanced Industries Company” (Saudi Takween  Advanced Construction
Joint Stock Company). Company (A Joint Stock Saudi
Company)

Article Three: Objectives:

Article Three: Company Objects

The Company'’s shall be as follows:

1. Owning factories of various products, factories
of plastic packages and bottles, rolls of
polypropylene, polystyrene and terephthalate
polyethylene and factories of non— textile
fabrics; managing, operating and maintaining
factories alone or in participation with other
companies, organizations or individuals and

merging with any such organizations.

1. Manufacturing industries

- Owning factories for different
products, packages and plastic
bottles,  polypropylene  and
polystyrene rolls and
polyethylene terephthalate and
unwoven  fabrics  factories,
managing and operating and
maintaining factories on its own
or in collaboration with other
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companies or organizations or
individuals and merging with any
of these facilities

Managing,  operating, and
offering qualification and
maintenance services to all
manufacturing centers owned by
companies, organizations, or
individuals, and to residential or
commercial areas and to public
and private facilities and
institutions

Owning, managing, and running
devices and industrial equipment
maintenance establishments

Undertaking management and operation
services, qualification and maintenance services
for all industrial centers owned by companies,
organizations or individuals, and residential and
commercial cities, general and private facilities

and entities.

. Managerial and support services-

managing petrol stations-
managing  maintenance  and
operation of buildings and
facilities affiliated with it

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

equipment.

. Real estate activities- managing

and renting owned or rented
residential real estates- managing
and renting owned or rented
nonresidential  real  estates-
possession of lands to construct
and develop factories and
warehouses and  residential
projects. Selling, buying and
investing in lands and real estate
exploit it by selling or renting it
for the company
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Owning plots of lands in order to build and
develop factories, warehouses and residential
projects; selling, purchasing and exploiting plots
of land and properties and investing it by

reselling or renting to the benefit of Company.

. Wholesale, retail, and servicing

motorized vehicles and
motorbikes:

Export, import, wholesale and
retail of all plastic products,
containers, plastic covers of all
sizes, unwoven fabrics of all
kinds, cup lids, vials, plastic cups,
polypropylene rolls, polystyrene
rolls, polyethylene terephthalate
rolls, miniature vials
manufactured from polyethylene
terephthalate, plastic cardboard,
and corrugated cardboard. Plastic
cans and barrels with lids, and
different sodium metasilicate
Commercial agencies

Establishing industrial institutes, providing and
coordinating training courses related to the
development of plastic products, of all kinds,
providing accommodation for, and qualifying
Saudi citizens in the field of the Company’s

industries.

Residence accommodation and
food services activities- hotels-
owning hotels and educational,
entertainment, and  touristic
facilities invest in  them
managing, operating and
maintaining them

Importing , exporting and trading, in whole sale
and by retail, in the plastic products in all of its
kinds, plastic packages and covers of all sizes,
non-textile fabrics, of all kinds, plastic covers of
all kinds and sizes, various plastic bottles and
cups, rolls of polypropylene, rolls of polystyrene,
rolls of terephthalate polyethylene, non-textile
and manufactured fabrics of the polypropylene

material, small bottles made of terephthalate

Transport and storage: setting up
storages for dry and refrigerated
materials,  transport  fleets,
maintenance and repair
workshops, petrol stations and
managing, operating, and
maintaining them
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polyethylene (PET), plastic cardboard and
corrugated cardboard, plastic packages and

barrels with covers and the various sodium

silicates.

7 Owning, managing, operating and maintaining 7. Education: higher training
real properties and plots of land, establishing institutes — training centers —
commercial and residential buildings thereon, electronic t_raining B .eStainShing

manufacturing institutes and
and investing them by way of sale, purchase and offering and coordinating
lease for cash or by installments. training courses related to
development of plastic products
of all kinds, and establishing and
qualifying national team in the
company's manufacturing fields

8 Owning hotels, educational, recreational and
touristic facilities; and investing, managing,
operating and maintaining them.

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

10 Establishing,  managing,  operating  and
maintaining the various industrial projects,
whether alone or in participation with other
companies, organizations or individuals.

11 Commercial agencies.

The Company shall practice its objectives in

accordance with the applicable laws and after
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obtaining the necessary licenses from the competent

authorities.

Article Four: Ownership, Participation, and

Merger:

Article Four: Participation and
Ownership in Companies

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

of these shares, provided that such disposing shall

not include mediation in trading such shares.

The Company may form companies on
its own (limited liability, closed joint
stock companies or simplified joint-
stock Company), and it may also hold
shares and stocks in other existing
companies or merge with them. The
Company may also participate with
others to incorporate joint stock
companies, limited liability companies,
and simplified joint stock companies in
compliance with applicable regulations
and directives. The Company may deal
with its shares or participation interests
provided that it does not engage in the
brokerage of the same.

Article Five: The Company’s Office:

Article Five:
Headquarters

Company’s

1. The head office of the Company shall be in the
city of Al-Khobar - Kingdom of Saudi Arabia, and

The headquarter of the company shall
be situated in the city of khobar —
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it may be transferred to any other city within the
the

The

Kingdom by a decision issued by

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

Company's objectives.

Kingdom of Saudi Arabia and can be
moved to any other location inside the
Kingdom of Saudi Arabia pursuant of a
resolution by the extraordinary general
assembly. The Company may open
branches, offices and agencies within or
outside of the Kingdom of Saudi Arabia
and can designate reporters in any site
within or outside the Kingdom as
required by the activities of the
company or in the manner that may
benefit it and in accordance with the
regulations and rules of the kingdom in
this regard.

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

correspondents in any body inside or outside the

Kingdom as required by the Company's

objectives or be beneficial to the Company,

subject to the applicable laws and regulations of

the Kingdom in this regard.

Article Six: Term of the Company:

Article Six: Company’s Term

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

term of the Company.

The term of the Company shall be
ninety-nine  (99) Gregorian  years
starting from the date of its registration
in the Commercial Register as a joint
stock Company. The Company’s term
may be extended pursuant to a
resolution adopted by the extraordinary
general assembly at least one year prior
to the expiry of the term.
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Chapter Two: Capital and shares of the

Company

Chapter Two: Capital and Shares

Article Seven: Capital of the Company:

Article Seven: Capital

The company’s capital shall be (950,000,000) nine
hundred fifty million Saudi Riyals, divided into
(95,000,000) ninety-five million nominal shares of
equal value, each of which represents the nominal
value of (10) ten Saudi Riyals, all of which are
ordinary shares in kind and cash (60,000,000 cash
shares) and (35,000,000 in-kind shares).

The authorized capital is one billion two
hundred million (1,200,000,000) Saudi
Riyal divided into one hundred million
(120,000,000) ordinary shares.

The company capital shall be nine
hundred fifty million (950,000,000)
Saudi Riyal divided into ninety-five
million nominal shares of equal value.
Each share is worth ten (10) Saudi Riyal
and they all are ordinary real and cash
shares ((60,000,000) cash share and
(35,000,000) real share) of which
(60,000,000) Saudi Riyal is paid cash.
It is possible by a decision from the
board of directors to increase the issued
capital of the company within the limits
of the authorized capital, provided that
the issued capital is fully paid.

Article Eight: Subscription in the Shares:

Article Eight: Shares Subscription

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

and that the full capital has been fully paid.

The founding shareholders have
subscribed for all the issued shares of
the company consisting of ninety-five
million (95,000,000) Saudi Riyal fully
paid.

The shareholders acknowledge their
joint liability against the others
concerning the validity of the real
company's assets and that the whole




Takween

capital has been fulfilled before the
conversion.

Article Nine: Preferred Shares:

Article Nine: Preference Shares

1.

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

arranged for their owners the right to:

1. Inaccordance with the conditions
and regulations set by the
competent authority, the
extraordinary general assembly
of the Company may issue
preference shares or resolve to
buy preference shares or convert
ordinary shares into preference
shares or convert preference
shares into ordinary shares.
Preference shares do not grant the
right to vote in the shareholders’
general assemblies. However,
such shares shall entitle their
holders to:

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

obtained by the owners of ordinary shares.

a. Achieving a percentage of pure
profit that is no less than (5%)
from the nominal value of the
share after the exclusion of the
reserve — if existent — and before
distributing any  company's
dividends, and for the percentage
to be in all cases more than the
owners of ordinary shares.

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

the Minister of Commerce.

b. The priority to recover the value
of their shares from the capital at
liquidation, the company may
purchase its own preferred shares
according to the extraordinary
general assembly and in
accordance with the provisions of
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the companies regulation, its
executive regulations, and article
(10) of the bylaw.

2. The Company may purchase these shares
according to the decision of the General
Assembly of shareholders. These shares shall not
be included in the calculation of the quorum
required for the meeting of the General
Assembly of the Company stipulated in Articles
(33 and 32) of this bylaw.

If the Company’s shares include
preferred shares, new shares with
priority over any of their classes may
not be issued except with the approval
of a special assembly composed - in
accordance with the article (89) of the
Companies Law - of shareholders who
are prejudiced by such issuance.

These shares are not accounted for in the
quorum needed for the convening of the
general assembly mentioned in the
articles (34-35) of this bylaw.

Non-existent article

Article Ten: The Company’'s
Purchase, Sale, and Pledge of its
Shares

a) The company may purchase its
ordinary or privileged shares with
the acceptance of the extraordinary
general assembly, according to the
following regulations (or set by

competent authorities for the

matter):

1) Buying the shares in order to
decrease the capital of the

company or keep ordinary shares
for use a treasury shares.

2) For the percentage of treasury
shares to not exceed (ten percent)
of total company shares offered
for sale at all times.
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b)

3) The value of shares prepared for
sale to be paid in full.

4) For the treasury shares debtor
balance to not exceed the
remaining earning balance.

The company's decision of buying its
own shares is issued by the
extraordinary general assembly, and
for the decision to contain a
maximum limit of purchased shares
and its purpose, the decision also
includes the delegation of the boards
of directors to complete the purchase
in a single stage or more than one
stage during the period of maximum
(twelve months) from the date of the
approval decision, the company
should announce the approval and
conditions of this decision as soon as
it is issued, the extraordinary general
assembly may at any time change the
purpose of purchasing the shares.

The company may not buy its

shares to use as treasury shares

unless for the following purposes:

1) To fulfil the rights of debit and
financial instruments holders
whom  according to the
conditions of these instruments
have the right of transforming
into shares.

2) Trading for acquisition over
shares or buying assets

3) Allocating them to workers of the
company in the workers share
program, in accordance with the
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d)

f)

regulations set by the competent
authorities.

4) Cancelation of shares in
accordance with the decrease of
capital provisions.

5) Any other purpose decided by the
management and approved by the
ministry

Preferred shares are canceled when
bought by the company and the
should follow regular procedures
needed to decrease capital.
Shares bought by the company shall
have no voting rights in the general
assemblies.
The company in the condition of no
conflict existence between the
decision of the board of directors and
the decision of the extraordinary
general assembly of approval
concerning buying the shares, may
sell treasury shares in one stage or
more with the decision of the board
of directors and according to the
regulations placed by the competent
authorities.

The company may mortgage its

shares as a security for its debts and

for the mortgage to be in favor of the
company and shareholders at
discretion of the board of directors
and in accordance with the
regulations set by competent
authorities and after the approval of
the shareholder's general assembly.

Approval can be acquired for more

than one operation. Mortgagee my
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not attend shareholders general
assemblies nor vote.

Article Ten: Selling Non-Fully Paid Shares:

Article Eleven: Sale of Unpaid Shares

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

specified by the competent authority.

1. The shareholder shall pay the value of
the share on the designated dates. If any
shareholder fails to pay on time, the
board of directors may, after notifying
such shareholder of his default by
registered mail or by any means of
modern technology, sell his share either
at a public auction or in the capital
market, as the case may be, in
accordance with the regulatory controls
prescribed by the competent authorities
related in this regard. Other
shareholders may have a pre-emptive
right to purchase the shares of the
defaulting shareholder.

2. The Company shall collect from the
proceeds of the sale the sums owed to the
Company, and then return the rest to the
owner of the share. If the proceeds of the
sale are not sufficient to meet these sums,
the Company may collect the remainder
from all of the shareholder’s funds.
However, a shareholder who fails to pay
until the day of the sale may pay the value
owed on him in addition to the expenses
that the Company spent in this regard. The
Company shall cancel the sold share in
accordance with the provisions of this

article. Further, the Company shall give the

2. The Company shall collect the due
amount from the proceeds of such sale,
including auction expenses, and return
the remaining balance to the holder of
the share. If the proceeds raised from
such sale are insufficient to cover the
due amount, the Company may recover
the unpaid balance from the
shareholder’s assets.

Rights associated with shares the value
of which is not paid by the due date shall
be suspended until such shares are sold
or the due amount is paid in accordance
with the provision of paragraph (1) of
this Article, such rights include the right
to receive dividends and attend
shareholder assemblies and vote on
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buyer a new share bearing the number of
the canceled share, and indicates in the
shares register the occurrence of the sale
with an indication of the name of the new

owner.

their decisions. However, the defaulting
shareholder may pay the value of his
share until the date of the intended sale
of such share and he shall also pay all
related expenses incurred by the
Company. The company then cancels
the sold share certificate in accordance
to this provision, and issue a new share
certificate for the buyer bearing the
same serial number of the cancelled
share and records the sale in the
shareholders register with the required
data of the new owner.

Article Eleven: Issuance of the Shares:

Article Twelve: Issuance of Shares

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

obligations arising from the ownership of the share.

Shares shall be nominal shares and may
not be issued at a value lower than their
nominal value. However, shares may be
issued at a value higher than their
nominal value if the extraordinary
general assembly agrees, in this case the
value difference shall be included as a
separate item within the shareholders'
equity provided that such difference
may not be distributed as dividends to
the shareholders. This value difference
can be used in increasing the capital by
issuing free shares, or using it to cover
losses after exhausting the reserves
previously formed by earnings.

The company shares shall be nominal
and indivisible vis-a-vis the Company.
If a share is owned by several persons,
the owners shall select one person from
amongst themselves to exercise, on their
behalf, the rights attached thereto, and
they shall be jointly liable for the
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obligations arising from the ownership
of the share. The shares can be divided
into lower value nominal shares, or
merged into higher value nominal
shares. In accordance to a proposal
prepared by the board of directors that
includes the reasons for the suggested
division or merge of the shares, and its
effect on the shareholders and the
percentage of what every shareholder
will earn from the shares after division
or merge of the shares, and to provide to
all shareholders the proposal before
twenty-one (21) days at least. The
approval of the Extraordinary general
assembly on the division or merge of the
shares is required, all according to the
provisions set by the competent
authorities.

After the approval of the Extraordinary
General Assembly on the divisibility of
the share to less than ten Saudi Riyal
and according to the recommendation of
the board of directors, the company can
modify the number of the circulated
shares according to the new value of the
share decided by the General Assembly.

Article Twelve: Negotiation of Shares:

Article Thirteen: Shares Trading

1. Sharesshall be negotiable following the issuance
of the certificate thereof. With the exception of
this, it shall not be permissible to negotiate which
are given against shares in kind or cash shares
owned by the founders or shares owned by

shareholders in the converted Company before

The shares of the Company shall be
traded upon registration with the
shareholders register. the transfer of
ownership of shares shall not be deemed
valid against the Company or third
parties except from the date of such
registration in the said register, unless
the competent authorities decide to set
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publishing the balance sheet and profit and loss
account for two consecutive years, each of which
is not less than twelve months from the date of
announcing the incorporation of the company or
the issuance of the declaration decision on the
transformation of the Company. These deeds
shall be annotated to indicate their type and the
date of the transformation of the Company as
well as the period for which the negotiation
thereof may not take place. Provided these
provisions shall apply to the shares which the
founders subscribe to in the event of a capital
increase before the locked up period for the
remaining period of the said locked up period.
However, if the Company's transformation is
accompanied by an increase in its capital
through public subscription, the prohibition
shall not apply to the shares subscribed by the
public subscription way. These deeds shall be
annotated to indicate their type and the date of
the transformation of the Company as well as the
period for which the negotiation thereof may not

take place.

restrictions related to the trading of
shares.

However, during the locked -up period, it shall be
permissible to transfer the ownership of shares
pursuant to the provisions of the sale of rights
from one of the founders to another founder or
from the heirs of one of the founders in the event
of the shareholder death to others or in the case
of execution on the funds of the insolvent or

bankrupt founder, provided that the priority of
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owning those shares shall be for other founders.
Provided the provisions of this Article shall apply
to the shares that the founders subscribe to in the
eventof anincrease in the capital prior to the end

of the locked -up. period.

Article Thirteen: Shareholders Register:

Article Fourteen: Shareholders'

Register

The company shall issue the shares certificates in
accordance with the laws and regulations issued by
the Capital Market Authority which defines the
method of issuing and negotiating securities,
keeping the shareholders register and transferring

ownership.

The shares of the company shall be
traded in accordance to the provisions of
the capital market.

Non-existent article

Article
Register

Fourteen: Shareholders'

The shares of the company shall be
traded in accordance to the provisions of
the capital market.

Non-existent article

Article Fifteen: Shares Certificates

The company shall issue paper or
electronic certificates that establishes
the ownership of the share to a
shareholder.

The share certificate should include data
specified by the competent authority,
and especially the capital's value, the
number of shares distributed on it, the
nominal share value, the paid amount,
company's purpose in short, its
headquarters, and the company's
duration.




Takween

Article Fourteen: Increase of the Company’s

Capital:

Article Sixteen: Increase of Capital

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

has not yet expired.

1. Pursuant to a resolution by the board
of directors the company’s issued
capital may be increased within the
limits of the authorized -capital,
provided that the issued capital has
been fully paid.

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

employees.

2. The Extraordinary General
Assembly may decide to increase the
company's capital, provided that the
issued capital has been fully paid. It
Is not required for the capital to be
fully paid if the unpaid part of the
capital is for shares issued in
exchange of converting debt
instruments or financial instruments
to shares, and the decided period for
the conversion has not ended yet.

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

beginning and ending dates.

3. The Extraordinary General
Assembly may in all cases allot all or
part of the shares issued as a result of
the increased capital to the
employees of the company or to the
affiliated companies or some of
them. In accordance with the
regulatory controls issued by the
competent authorities related in this
regard. The shareholders may not
exercise their pre-emptive rights in
respect of the company shares
allotted to employees.
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The extraordinary General Assembly shall have
the right to suspend shareholders' preemptive
rights to subscribe to the capital increase against
cash contributions or give such rights to non-
shareholders in cases it deems beneficial for the

Company.

4. Upon the issuance of a resolution by

the extraordinary general assembly
to increase the capital, the
shareholders shall have the pre-
emptive right to subscribe in cash for
the newly issued shares. The
shareholders shall be notified of their
pre-emptive right by a registered
mail to the address stated in the
shareholders’ register or by any
means of modern technology. Such
notice shall include the resolution to
increase the capital, the terms and
method of subscription and the dates
on which said subscription begins
and ends.

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

with rules set by the Competent Authority.

. The extraordinary general assembly

shall have the right to stop the
application of the shareholders’ pre-
emptive rights to subscribe in cash
for the capital increase or to grant
such rights to non-shareholders if the
assembly considers it to be achieving
the interest of the Company.

Without prejudice to Paragraph 4 above, newly
issued shares shall be distributed to holders of
preemptive rights requesting subscription,
proportionate with preemptive rights they have
against the total preemptive rights resulting from
capital increase, provided that the newly issued
shares they obtain do not exceed the shares they
request. The remaining new shares shall be
distributed to holders of preemptive rights
requesting more than their share, proportionate

with preemptive rights they have against the

6. A shareholder may sell or waive his

pre-emptive rights, with or without
material compensation to a third
party whether Shareholders of the
Company or others, during the new
share subscription period decided by
the Extraordinary General Assembly
provided that it is no less than (15)
days and in accordance with the
conditions and regulations set by the
competent authority related in this
regard.
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total preemptive rights resulting from capital
increase, provided that the newly issued shares
they obtain do not exceed the shares they
request. The remaining shares shall be offered to
third parties, unless otherwise stipulated in an
extraordinary General Assembly resolution or in

the Capital Market Law.

7. Subject to the provisions of

paragraph 4 above, the new
shares shall be allotted to the
holders of pre-emptive rights
proportionate to the percentage of
the pre-emptive rights they hold
out of the total pre-emptive rights
arising from the capital increase
provided that they do not receive
new shares greater than the
number of shares they applied
for. The remaining new shares
shall be distributed to the holders
of pre-emptive rights who
applied for shares greater than the
number of shares they are entitled
to relative to the percentage of the
pre-emptive rights they hold out
of the total pre-emptive rights
arising from the capital increase
provided that they do not receive
new shares greater than the
number of shares they applied
for. Any remaining shares shall
be offered to others, unless
otherwise is resolved by the
extraordinary general assembly
or if the capital market
regulations stipulates otherwise.
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8. The shares issued against in-kind
shares at the time of capital
increase are provisioned by the
rules of evaluating in-kind shares
stipulated in article (66) of the
corporate law.

Article Fifteen: Decrease of the Company’s

Capital

Article of

Capital

Seventeen: Decrease

The extraordinary General Assembly may, based on
acceptable justifications, decide to decrease the
capital if itis in excess of the need of the company or
if the company incurs losses. In the latter case only,
the capital may be decreased below the limit set forth
in Article 54 of the Companies Law. The decision to
decrease the capital shall not be issued before the
issuance of the auditor’s report regarding the
grounds for such decrease, the Company’s liabilities
and effect of decrease on such liabilities in
accordance with the provisions of the Companies
Law. Provided the said decision of the extraordinary
General Assembly shall indicate the methods of such
decrease. If the capital decrease is due to its being in
excess of the Company’s need, the Company’s
creditors shall be called to submit their objections
thereto within 60 days from the date of publishing
the decision of capital decrease in a daily newspaper
distributed in the area where the Company’s head
office is located. If a creditor objects and presents
his/her/its documents to the Company within said

period, the Company shall pay the debt owed to the

1. Capital shall be decreased by any
of the following methods:

a) Cancellation of a number of shares
equal to the amount to be decreased.
b) Reduction of the nominal value of a
share by cancelling a part equal to the
amount of losses incurred by the
company.
¢) Reduction of the nominal value of a
share by returning a part to the
shareholder or relieving him from all or
part of the unpaid amount of the share’s
value.

d) The company’s purchase of a number
of its shares equal to the amount to be
decreased, and the cancellation of such
shares thereafter.

2. The Extraordinary  General
Assembly may resolve to
decrease the capital if it is in
excess of the Company’s needs or
if the Company sustains losses. In
the latter case only, the capital
may be decreased below the
statutory limit set out in the
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creditor if it is due or provide sufficient guarantee if

the debtis not yet due.

Companies Law. Such resolution
shall be issued only after reading
a statement prepared by the board
of directors to the general
assembly on the reasons
necessitating such reduction and
the company's obligations. It is
sufficient to only present the
statement on the shareholders in
cases where the general assembly
takes a decision by circulation.

. If the capital is decreased due to

being in excess of the

Company’s needs,

1) the Company’s creditors must
be invited to express their
objections -if any -during
forty-five (45) days from the
date of the Extraordinary
General Assembly meeting of
the capital decrease. A
statement  indicating  the
amount of the capital before
and after the reduction, the
date of the assembly, and the
effective date of the reduction
Is attached to the invitation. If
any creditor objects the
decrease and presents to the
Company documentary
evidence of his debt within the
time limit set out above, the
Company must pay his debt, if
already due, or provide a
sufficient ~ guarantee  of
payment if the debt is due on a
future date. The creditor who




Q...

Takween

warned the company by
objecting against the decrease
of capital and his debt was not
paid or insufficient guarantees
were given for the future date,
can file a claim before the set
date for the capital decrease
decision Extraordinary
General Assembly against the
judicial authority, in this case
the judicial authority can,
depending on the situation
order the payment of the debt,
offering sufficient guarantees,
or delay the Extraordinary
General Assembly meeting.

2) The decrease of the capital
cannot be protested against
the creditor who presented the
request according to the date
in paragraph (1) of this article
unless he had his due payment
fulfilled or received sufficient
guarantees to fulfil payment
not due yet

. If the capital increase was by

buying a number of shares and
canceling them,

. The shareholders should be

invited to sell their shares, by
registered statements to their
addresses informing them about
the company desire to buy shares,
or by announcing the invitation
thru means of  modern
technology.
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2. If the number of offered shares
exceeds the number of demanded
shares, it is required to decrease
selling orders in the rate of this
increase.

The company shares price is estimated
according to the financial market.

Article Eighteen: lIssuance of Debt

Instruments and Financial
Instruments
1) The company may issue — according

2)

to the capital market regulations —
negotiable debt and financial
instruments.

It is required for companies to issue
debt and financial instruments
capable of transforming to shares,
issuance of a decision from the
Extraordinary General Assembly
stating the maximum possible share
number limit in face of these
instruments or tools. Whether these
instruments were issued at the same
time, thru different series of
publications, or thru a program or
more to issue it. The board of
directors shall then — without the
need of a new approval from the
General Assembly — issue new
shares in face of these tools and
instruments whom holders demand
their transformation as soon as the
transformation period for them ends,
or when the conditions of automatic
transformation to shares are met or
by the passage of the specific
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duration for this transformation, the
board of directors shall then modify
the company's bylaw concerning the
number of issued shares and capital.

3) The company, and after the
precedent approval by including it in
the issuance conditions or latter
approval thru an agreement of its
holder, may transform debt and
financial instruments to shares
according to the capital market
regulations.

4) Any stakeholder may seek to nullify
actions taken against what is stated
in the paragraphs (1,2, and 3) of this
article  against  the  judicial
authorities, as well as compensating
the debt and financial instruments
owners for their loss.

The decisions of the General
Assemblies are applied on the owners of
the debt and financial instruments.
However, these assemblies cannot
modify the rights of the owners of the
debt and financial instruments unless an
approval is issued by an assembly
specific to them that is organized in
accordance  with the companies
regulation and regulations issued by
competent authority.

Chapter Three: Board of Directors

Chapter Three: The Board of
Directors

Article Sixteen: Management of the Company:

Article Nineteen: Management of the
Company
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The company shall be managed by a Board of
Directors composed of (7) members elected by
the Ordinary General Assembly for a period not

exceeding three years.

1. The company shall be managed
by a board of directors consisting of
(7) members who must be natural
persons, elected by the shareholder's
ordinary general assembly for a period
not exceeding than (4) years and they
may be re-elected for one or more
cycle.

The members of the Board of Directors shall be
jointly liable for indemnifying the Company, the
shareholders or others for the damage that
results from their mismanagement of the affairs
of the Company or their violation of the
provisions of the Laws and Regulations or the
company's Bylaws. Responsibility falls on all
members of the Board of Directors if a violation
arises from a decision issued by their unanimous
vote. As for the decisions issued by the majority
of Board Members. However, the opposing
members shall not be questioned once they
express their objection in the minutes of the
Board meeting. Provided absence from
attending the meeting at which the decision is
issued shall not be considered a reason for
exemption from liability unless it is proven that
the absent member is not aware of the decision
or is unable to object to it after being aware of it.
However, the liability lawsuit will not be heard

after the period specified in Article (78) of the

Companies Law has passed.

2. The board members are jointly liable
in  compensating the  company,
shareholders, or third parties for any
loss that may be caused by their
mismanagement or the violation of any
provision or the company's bylaws, any
condition that states otherwise is
considered as null. All members are
responsible if the mistake was a result of
a decision that was agreed upon by all
of them. However, opposing members
in decisions taken by the majority are
not responsible if they prove their
opposition of the decision in a clear way
in the meeting record. Absenteeism
from a meeting is not a reason for
exemption unless proving that the
absent member had no knowledge of the
decision or he was unable to oppose
against it when he found out.
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Article Seventeen: Termination of the Board

Membership:

Article Twenty: Termination,
Expiration, and Resignation of Board
Members

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

company for the damages resulting from such

resignation.

1. The membership of a board
member ends with the end of the
boards duration or the duration
stipulated in a provision or
instructions valid in the kingdom
the ordinary general assembly
may, however, remove some or
all board members. In such case,
the ordinary general assembly
shall elect a new board of
directors or a replacement for
removed members, as the case
may be, in accordance with the
provisions and instructions valid
in the kingdom and according to
the regulatory controls by the
competent authorities.

2. The board of directors shall call
the ordinary general assembly to
convene in ample time 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
conditions and regulations issued
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by the competent authorities in
this regard.

. If the Chairman and Members of

the Board of Directors resign,
they shall call for an ordinary
general assembly meeting to elect
a new board. The resignation
shall not take effect until a new
board is elected, provided that the
resigning board does not continue
to carry out its duties beyond the
period specified in the conditions
and regulations set by the
competent authorities in this
regard.

. The Member of the Board of

Directors may resign from his
membership by a written notice
to the Chairman of the Board of
Directors, and the Chairman of
the Board of Directors may resign
by a written notification to the
remaining members of the Board
of Directors and the secretary of
the Board, the resignation shall be
considered effective in both cases
as of the reporting date.

. If the position of any Member of

the Board of Directors becomes
vacant, the Board may appoint a
temporary Member in the vacant
position, provided that the
Member is experienced and
competent, the Commercial




Q...

Takween

Registry must be notified within
fifteen (15) days of the date of
appointment and the appointment
shall be presented to the Ordinary
General Assembly at its first
ordinary meeting, and the new
member shall complete the term
of his predecessor.

. If the necessary conditions for the

meeting of the Board of Directors
are not met due to the number of
its members being less than the
minimum stipulated in the
Companies Law or these bylaws,
the remaining members must call
the Ordinary General Assembly
to convene within sixty (60) days
to elect the necessary number of
members.

. If the Board of Directors is not

elected for a new term or if the
required number of board
members is not satisfied, in
accordance with paragraphs (2),
(3), and (6) of this Article, any
person with interest may petition
the competent judicial authority
to appoint qualified persons with
expertise, in any number it deems
appropriate, to supervise the
management of the company and
call on the general assembly to
convene within nighty (90) days
to elect a new board of directors
or appoint board members to
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satisfy the required number, as
the case may be, or may petition
the competent judicial authority
to dissolve the Company.

Article Eighteen: Vacancy of Board Membership:

Article Twenty-one: Duties of the
Members of the Board of Directors

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

sixty days to elect the required number of members.

1. Duty of Care and Duty of Loyalty

The members of the Board of Directors

must comply with their duties of

diligence and devotions, in particular
the following:

a- To execute their duties within

their assigned mandated powers.

b- To work in the interest of the

Company, and promote its
success.
c- To make decisions or vote

independently thereon

d- To exercise reasonable and
expect due diligence, skill and
care.

e- To avoid situations of conflicts of
interests.

f- To disclose of any interest,
whether direct or indirect, in the
transactions and contracts that are
concluded for the Company's
account.

g- Not accepting any benefit granted
thereto by third parties in
connection with their role in the
Company.

The conditions and regulations set by
the competent authorities shall
determine the relevant provisions in
this regard.
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2- Conflict of interests, Competition and
Exploitation of assets:

a. A member of the Company’s Board
of Directors may not have any direct or
indirect interest in the transactions and
contracts that are concluded for the
Company’s account, except with an
authorization  from the  General
Assembly of Shareholders or whomever
it authorizes. The authorization shall be
in accordance with the conditions and
regulations stipulated in the Companies
Law and its implementing regulations,
or those set by the competent authorities
in this regard.

A member of the Board of Directors
must disclose the transactions and
contracts referred to in this paragraph as
soon as he becomes aware of the
existence of any interest for him, in
accordance  with the procedures
stipulated in Article seventy-one (71) of
the Companies Law.

The provisions of this paragraph do not
apply to the following:

1. Transactions and contracts concluded
pursuant to public tenders.

2. Transactions and contracts aimed at
meeting personal needs if carried out
with the same terms and conditions
followed by the Company with all
customers and contractors and were part
of the Company's activity.

3. Any other businesses or contracts
determined by the regulations that do
not contradict the Company's interest.
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In the event that a member of its Board
of Directors violates the provisions of
this clause, the Company has the right to
claim appropriate compensation before
the competent judicial authority.

b. A member of the Company's Board of
Directors may not participate in any
business that would compete with the
company or compete with the company
in any of its branches of the activity it is
engaged in, except with an authorization
from the General Assembly of
Shareholders  or  whomever it
authorizes, and the authorization will be
according to the Companies Law and its
implementing regulations or those set
by the competent authorities in this
regard.

In the event that a member of its Board
of Directors violates the provisions of
this paragraph, the Company has the
right to claim appropriate compensation
before the competent judicial authority.
c. A member of the Company's Board of
Directors may not exploit the
Company's assets, information, or
investment opportunities offered to him
in his capacity as a member of its Board
of Directors or to the Company to
achieve his direct or indirect interest if
the investment opportunity falls within
the Company's usual activities, or the
Company wishes to benefit from the
investment opportunity or is expected to
benefit from it.
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d. A member of the company's board of
directors may not participate in the
voting on a decision relating to this
matter in the board of directors or
General Assembly

e. The conditions and regulations set by
the competent authorities determine the
provisions necessary to implement what
Is stated in sub clauses (a), (b) and (c) of
this paragraph.

Article Nineteen: Competencies of the Board:

Article Twenty-Two: Authorities of
the Board

Without prejudice to the competencies of the
General Assembly, the Board shall have the broadest
powers in managing the Company and guiding its
activities to achieve its objectives. The Board may,
within the scope of its competencies, delegate to one
or more of its members or a third party the
performance of a specific competency or

competencies .The Board shall have the following

competencies:

Without prejudice to the authorities
conferred to the general assembly, the
board of directors shall have the widest
authorities to manage the Company to
achieve its objects, - it may also in the
limits of its competencies — delegate or
authorize one or of its members or more
or from others, certain competencies or
to take actions, and it may cancel the
delegation or authorization partially or
totally, the board of directors:

1. Setting the general plans and policies of the
Company in accordance with its objectives and
achieve its aims pursue all actions and

transactions related to its activities

1. Setting the company's public
policy that concurs with its
purpose and achieving its goals,
performing all actions and
transactions within the limits of
the company's purpose.

2. Signing all agreements and contract behalf of the
Company, accepting and singing settlement,
signing and issuing settlement agreements,

releasing, receipting, delivering, receiving and

2. Signing all kinds of contracts in
the name of the company and
make reconciliation, settlements,
clearances, discharges, pick-ups
and deliveries, getting paid,
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issuing payment, and all other related and

required legal process.

and all needed

paying,
procedures.

The Board of Directors may discharge the
debtors of the Company from their obligations,
provided that the minutes of the Board of
Directors meeting and the reasons for the
resolution shall take the following conditions

into consideration:

3. The board of directors in the cases
he sees as required to the company's
interest can relief the company's
debtors, on the conditions that the
board of directors decision minutes
includes the rational of its decision
and considering the following
conditions:

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

minimum;

a) The remission of debts is at least
after a year from the date of the
debt

(b) therelease shall be in respect of a maximum

specificamount per year for every debtor

b) The remission of the debt has a
specified limit to every single
debtor

(c) therelease and discharge of debtors shall be
the exclusive right of the Board of Directors

which may not be delegated.

c) The remission of the debt cannot
be delegated

Appointing and dismissing Company managers
and employees, determining their remuneration,

salaries, powers, Competencies.

4. Designating, dismiss, determine
wages and  remunerations, and
determining their competencies and
authorities of managers and employees.

Approving the participation of the Company in

existing companies; or establishing and
participating in new companies whatever kind,
and signing on behalf of the Company on articles
of association, amendment annexes and other

related documents before the notary public, the

5. Agreeing to the partnership with
listed companies or participating in the
establishment of different kinds of new
companies, signing memorandum or
associations and their appendixes in
front of the notaries, other branches, and
all other governmental and civil entities
with capacity.
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notary public branches, official and non-official

bodies.

Opening, and closing bank accounts; withdraw
and deposit, opening credits on behalf of the
Company, cashing and singing cheques, issuing
bank guarantees, credit of letter, signing all
papers, documents, bonds to order, commercial
and banks papers, and all other bank
transactions; mortgaging; concluding loans with
banks, finance houses, government financing
institutions  whatever their name and
competencies is, public funds, and all other local
and international credit bodies, and signing all
required and related documents. With regard to
loans with a duration of which exceeds three (3)
years, the following terms shall be taken into

consideration:

6. Opening accounts and credits,
withdraws, and deposits in the name of
the company, closing the accounts,
cashing checks, signing them, and
Issuing guarantees and letters of credit,
borrowing and mortgage at banks and
commercial banks and money houses,
governmental financing institutions of
different names and specializations, and
other lenders and general borrowing
funds, local and international financing
entities, and signing all papers and
bonds and all commercial papers and
documentation and all banking matters,
in addition to all that, the board of
directors can form loan contracts
whatever the duration with the
following conditions:

(a) the amount of loans which the Board has

the right to conclude during one financial

year, shall not exceeds 100% of the

Company'’s capital.

a) For the loan by the board during
a fiscal year not to exceed 100%
of the company's capital.

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

applied and the method of its repayment.

b) For the board to decide the uses
of the loan and methods of
repayment.

(c) the conditions of the loan and guarantees

submitted for it shall be taken into
consideration in that they shall not cause
damage to the Company, its shareholders

and the general guarantees of creditors.

c) To considerate causing no harm
to the company, shareholders,
and general creditors guaranties
in the conditions of loans and
guaranties offered.
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Disposing of the Company’s assets, properties,

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

following conditions into consideration:

7.Acting with the company’s assets,
property and real estate, such as buying,
accepting, paying the price, mortgaging,
releasing the mortgage, selling,
transferring, receiving the price,
delivering the price, joining and sorting
the property and deeds, selling or
mortgaging the company’s commercial
place, and issuing procuration in the
name of the company. Concerning
selling company's real estate, the
minutes of meeting and rational of the
decision to act should be in accordance
with the following conditions:

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

sale resolution;

a)For the board to include in his
decision of sale the reasons and
justifications

the sale should be for a price similar to that

of a like item;

b) The sale price to be relatively similar
to sales of other similar real estates

(c) thesaleshall bein respect of something that
is in existence except in cases of necessity

and under sufficient guarantees;

c) For the sale to be in present unless in
cases where the board sees them as
acceptable however with enough
guaranties.

such disposition shall not result in the
cessation of some of the Company's
activities or causing the Company to incur

other obligations.

d) For the sale to not cause the pause of
other company activities or creating
new obligations for the company.

It is to be known that the acquiry of the
approval of the general assembly by the
board of members is conditioned in
cases where the company's assets
subject of sale value exceeds 50% of the
total value of all of the company's
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assets, whether the sale happened in one
deal or thru multiple deals. In this case,
the deal that causes the board to exceed
the 50% limit required the general
assembly acceptance. The percentage is
calculated starting the date of the first
deal done in the past twelve months.
The competent authority may exclude
some actions from the provision of this
paragraph.

5. Appointing the members of executive

committees, and executive officers, determining
their remuneration, salaries, powers,
Competencies, and the methods of dismissing

them.

8. Appointing executive committees
and executive directors and assigning
their competencies, authorities, wages,
remuneration, and their dismissal.

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

arbitration tribunals.

9. The chairman may represent the
company in relationships with others
against judiciary and arbitral tribunals.

In general, supervising the executive management of
the Company and reporting on everything that does
not conflict with the written legal competencies of

the General Assemblies.

Generally supervising the company's
executive management and decision
making in all what does not contradict
with the written competencies of the
general assembly.

The company commits to all action
issued by the board of director in its
name even if it's outside of its
competencies, unless the other party had
ill-intentions or knew that the action
was outside of the board of directors
competencies.

Article Twenty: Remuneration of the Board

Members:

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

Board.

The remuneration paid to the board
members shall be approved by the board
of directors in accordance with the
limitations set by the Companies Law
and its Implementing Regulations. This
remuneration may be a specific amount,
attendance allowance for sessions,
benefits physical assets, or a certain
percentage of the net profits, and it is
permissible to combine two or more of
the foregoing.

The board of directors’ report submitted
to the ordinary general assembly
meeting shall include a detailed
statement of all  remuneration,
allowances and other benefits received
or deserved to be received by the
members of the board of directors
during the fiscal year. The report shall
also include a statement of the amounts
received by the members of the board of
directors in their respective capacities as
employees or executives for technical,
administrative or consultancy services
provided by them. In addition, the report
shall include the number of board
meetings and attendance record of each
member.

The General Assembly decides the
higher limit of the board members'
remuneration on the recommendation of
the board built upon suggestions of the
company's remuneration committee.
companies  regulation,  provisions,
regulations of the competent authorities,
and the company's internal regulations
are considered in deciding and
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disbursement of the board members
remunerations.

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

committee.

The Board of Directors members shall be paid a
remuneration of (10%) of the Company's net profits,
provided that such payment shall be after deducting
the reserves decided by the General Assembly and
after distributing to the shareholders profits equals

to not less than (5%) if the Company’s paid capital

In all cases, the total amount of remuneration
received by a Board member, whether financial or
otherwise, shall not exceed 500,000 riyals in
accordance with the Companies Law and all
applicable Laws, Regulations, and related
instructions. The report of the Board of Directors to
the General Assembly shall include a comprehensive
statement of all salaries, share in profits, attendance
allowance, expenses and other benefits obtained by
members of the board of directors during the fiscal
year. The Board Report shall also include a statement
of what members of The Board of Directors received
as employees or administrators or what they

received in return for technical or administrative
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work or any consultant previously approved by the

Company's General Assembly.

Article Twenty-One: Competences of the

Chairman and Vice Chairman, and Managing

Director of the Board:

Article Twenty-Four: Authorities of
the Chairman, Deputy Chairman,
Managing Director and Secretary

1. TheBoard of Directors shall appoint from among
its members a Chairman and Vice Chairman, and
it may appoint a Managing Director from among
its members. Provided It is prohibited to hold, at
the same time, the position of chairman of the

Board and any other executive position in the

1. The board of directors shall appoint
from amongst its members a
chairman and a deputy chairman,
and may also appoint a managing
director, and the Board may appoint
a chief executive officer, combining
two functions of chairman and any

Company. other executive position in the
company is prohibited.
2. The Chairman of the Board of Directors shall | 2. The  chairman represents the

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

carrying out specific work or actions.

company in its relationship with
others, facing judicial bodies and the
boards of arbitration, has the right to
sign on behalf of the company and
execute boards decisions, has the
written consent to delegate some of
his authorities to other board
members or third parties in a certain
operation or operations.

3. The Managing Director shall be responsible for
the

implementing Company’s  policies
determined by the Board of Directors and
overseeing the general operations of the
Company, provided the Managing Director is the

executive officer of the Company. The Board of

3. The managing director (executive
director) specializes in implementing
policies of the company determined by
the board of directors and does general
supervision over the company's
operations and is the executive officer
of the company, the board of directors
may delegate any competency that it
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Directors may delegate and assign to the
Managing Director any authority exercised by
the Board in accordance with the terms,
conditions and restrictions that the Board deems

appropriate.

practices to the managing director
(executive director) in accordance with
the provisions, restrictions, and
conditions that the board of directors
sees as suitable,

The Board of Directors shall appoint from among its
members or from others a secretary who is
competent to write the deliberation and decisions of
the Board of Directors in minutes and record themin
a special register prepared for this purpose. The
remuneration of the secretary shall be determined by
a decision of the Board. Provided the term of the
Chairman, Managing Director and Secretary of the
Board member shall not exceed the membership of
each of them In the Board of Directors. However,

they may be reappointed.

4. The board of directors shall appoint
from its members or from others a
secretary, who specializes in writing
occurrences and decisions of the
board of directors in minutes of
meetings and proofing them in a
special record prepared for this
purpose, his remuneration s
specified by the decision of the
board, the duration of appointment
of the chairman, the managing
director, and the secretary shall not
exceed their duration of membership
in the board of directors, and they
may be re-appointed.

A chief executive officer shall be

appointed from the board members or

from others, the appointment decision
shall determine his competencies and
wage.

Article Twenty-Two: Board Meetings:

Article Twenty-five: Board Meetings

The board shall hold its meeting in the Company’s
head office or outside at least twice a year by an
invitation from the Chairman. Such invitation shall
include the agenda of the meeting. Provided,
Chairman of the Board shall call for the meeting
whenever two of the members so request. The

invitation to each member shall be sent by registered

The board of directors shall convene at
least four times a year in the company
headquarters or outside it upon a written
invitation of the chairman accompanied
by an agenda, at least five days before
the meeting date unless agreed by the
board members, the invitation is
delivered personally, via mail, sent by
fax, e-mail, or other means of
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mail or by e-mail at least two weeks before the date

set for the meeting.

communication. The chairman shall call
for a meeting whenever requested by a
member of the board in a written
manner to discuss a topic or more.

Article Twenty-Three: Quorum of the Board

Meeting:

Article Twenty-six: Board Meeting
Quorum

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

following conditions:

1. Board meetings shall only be
valid if attended by at least half of
the members, whether in person
or by proxy in the condition of
having at least (4) members. A
member of the Board of Directors
may designate another board
member to act as their proxy
according to the following
conditions:

(a) the Board member shall not be assignee on

behalf of more than one Board member;

a) A member of the Board of
Directors may not act as proxy for
more than one member in
attending the same meeting.

(b) the assigning shall be established in writing
or by email sent from the member’s email

registered in the Company records;

b) The delegation must by writing.

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

prohibited to vote on.

c) The delegated member may not
vote on decisions prohibited by
the Companies Law.

2. Board resolutions shall be issued by the majority
of the votes of the attending members or their
representatives. In the event of equal votes, the
side in which the Chairman or whomever the

Chairman deputizes shall prevail. The Board of

Board resolutions shall be passed by the
majority vote of attending members,
whether in person or by proxy, and the
chairman of the meeting shall, in case of
a tie, have the casting vote. The board
may issue an urgent decision by passing
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Directors may issue its decisions in the event of
urgency by circulation through mail, fax,
telegraph, telex or e-mail, unless one of the
members requested in writing to hold a meeting
of the Board for deliberation, and the resolutions
issued in this way shall be presented to the Board

at its following meeting for approval.

it to the members unless one of the
members sent a written request to hold
a meeting to deliberate the subject.
These decisions are issued by the
acceptance of the majority of the board
members votes on the condition that the
number of approved members is no less
than four members, and these decisions
are recited in front of the board of
directors in the first meeting after them
to confirm them in the minutes of
meeting.

The Member of the Board of Directors
shall be deemed to have fulfilled his
duty in a resolution he made or voted on
in good faith if he:

a) has no personal interest in the subject
matter of the resolution;

b) understands and is familiar with the
subject matter of the resolution to an
extent he deems reasonable according to
the circumstances of the resolution; and
c) believes firmly and rationally that the
resolution serves the Company’s
interests.

The burden of proving otherwise shall
rest with the plaintiff. For the purposes
of this Avrticle, a resolution shall refer to
an action or omission relating to the
company’s business.

4. A Board resolution shall become
effective on the date of its issuance,
unless the decision provides for a
specific date or condition for its
effectiveness.
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Article Twenty-Four: Deliberations of the Board:

Article Twenty-seven: Board

Deliberations

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

Chairman and the Secretary of the Board.

The deliberations of the board of
directors and its resolutions shall be
recorded by the board Secretary in a
minute of meeting signed by the
chairman, the attending board members
and the secretary.

Such minutes shall be recorded in a
special register, signed by the chairman
and the secretary.

Modern technology means may be used
to sign, record deliberations and
resolutions, and preparation of records.

Chapter Four: Shareholders Assemblies:

Chapter Four: Shareholders'
Assembly

Article Twenty-Five: Attending Assemblies:

Article Twenty-eight:
Attendance

Assembly’s

1. A General Assembly correctly formed shall
represent all the Shareholders and shall convene
in the city in which the head office of the
Company is located. Each shareholder,

regardless of the number of their shares, has the

right to attend the general assemblies of the
shareholders by themselves or on behalf of other
shareholders, and the shareholder may delegate

another person on their behalf who is not a

member of the Board of Directors or Company

employees in attending the General Assembly.

A correctly formed ordinary and
extraordinary general assembly
represents all shareholders and takes
place in the city where the headquarter
is situated, any shareholder no matter
what the share number is has the right to
attend shareholder's general assemblies,
and may delegate a person other than a
board member to attend such meetings
on his behalf a general assembly.
Means of technology may be used to
hold General Assembly meetings and
enable shareholders to engage in
deliberations and vote on decisions.

2. Each shareholder has the right to participate in

the deliberations of the General Assembly and
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vote on its decisions by means of modern
technology, according to the instructions set by

the competent authority.

Article Twenty-Six: General Assembly:

Article  Twenty-nine:  Ordinary
General Assembly Meetings and
Powers

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

employees in attending the General Assembly.

1. The Ordinary General Assembly
shall be convened at least once a year
within six months after the end of the
Company's fiscal year. Additional
meetings of the ordinary general
assembly may be convened
whenever needed.

2. The agenda of the Ordinary General
Assembly at its annual meeting shall
include the following clauses:

A- Reviewing and discussing the report

of the Board of Directors regarding the

past fiscal year.

B- Discussing the financial statements

of the past fiscal year, if any.

C- Discuss the auditor's report for the

past fiscal year - if any - and take a

decision regarding the matter.

D- Deciding on the Board of Directors'

proposals regarding the distribution of

dividends, if any.

3. The requirement to convene the
Annual Ordinary General Assembly
IS met by convening an
Extraordinary General Assembly
within the six months following the

end of the Company's fiscal year,
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with its agenda including the clauses
mentioned in this paragraph.

4. Except for the matters that fall within
the Powers of the Extraordinary General

Assembly, the Ordinary General
Assembly shall have the powers
necessary over all other company

matters particularly what is stipulated in
the article (87) of the Companies Law.

Each shareholder has the right to participate in the
deliberations of the General Assembly and vote on
its decisions by means of modern technology,
according to the instructions set by the competent

authority.

Article Twenty-Seven: Competencies of the

Transformative Assembly:

The Transformative Assembly shall have the

following competencies:

1. Ensuring the subscription of all the shares of the
Company and the payment of the minimum
capital and the amount of the value of the shares

in accordance with the provisions of this Bylaws.

2. Discussing the evaluation report of the in-kind

shares.

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

approval of all subscribers represented therein.

4. Appointing the members of the first Board of

Directors for a period not exceeding five years,
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and the first auditor if they have not been

appointed in the Company's articles of

association or its Bylaws.

5. Discussing and approving the founders' report
on the business and expenses incurred by the

transfer of the Company.

Article Twenty-Eight: The Competencies of the

Ordinary General Assembly

Except for matters within the competencies of the
Extraordinary General Assembly, the Ordinary
General Assembly shall have powers over all other
Company matters, and shall convene at least once a
year within six months following the end of the
Company's fiscal year. The Ordinary General

Assembly may, however, convene when necessary.

Article: Twenty-Nine: Competences of the

Extraordinary General Assembly:

Article Thirty: Extraordinary
General Assembly Powers

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

General Assembly.

The extraordinary general assembly

shall have the following powers:

1) to amend the Company’s bylaws
except for the provisions that may
not be amended by law and stated in
Article eighty-five (85) of the
companies regulation

2) decide whether to continue or
dissolve the Company

3) approve the Company’s purchase of
its own shares

The Extraordinary General Assembly -

in addition to the prerogatives assigned

to it under the provisions of the




Takween

Companies Law - may adopt resolutions
on the matters within the powers of the
ordinary general assembly subject to
the same terms and conditions
applicable to the ordinary general
assembly.

Article Thirty: Assemblies Invitation:

Article Thirty-one: General

Assembly Invitation

The shareholders’ General Assemblies shall convene
at the invitation of the Board of Directors. The Board
of Directors shall call the Ordinary General Assembly
to convene if requested by the auditor, or the Audit
Committee, or a number of shareholders
representing at least 5% of the capital, and it is also
permissible for a number of shareholders
representing at least 2% of the capital to submit a
request to the competent authority to invite the
General Assembly to convene if any of the cases
stipulated in Paragraph (2) of Article 90 of the
Companies Law are met. The invitation to convene
the General Assembly shall be published in a daily
newspaper distributed in the region in which the
company’s head office is located at least (21)
Twenty-one days before the date of the meeting.
Such invitation shall include the agenda. Further, a
copy of the invitation and the agenda shall be sent to
the Ministry of Commerce and Investment as well as
to the Capital Market Authority within the specified
period for publication. The second meeting may be

held one hour after the end of the period specified

for the first meeting, provided that the invitation to

1. General and special assemblies shall
convene upon a call by the board of
directors. The board of directors
shall call for an ordinary general
assembly meeting within (thirty)
days if requested by the auditor or
by a shareholder, or more,
representing at least (10%) of the
Company’s voting shares. If the
board fails to call for a general
assembly meeting within (thirty)
days from the date of the auditor’s
request, the auditor may call for
such meeting. This request shall
indicate the items on which
shareholders are required to vote.

2. The call for an assembly meeting
shall be made at least (twenty-one)
days prior to the date set for the
meeting in accordance with the
Companies Law, provided that:

- Shareholders are notified of the
meeting by registered mail sent to
the addresses registered in the
shareholders’ register, or by an
announcement using means of
technology.
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hold the first meeting shall include evidence of the
possibility of the second meeting an hour after the

end of the period specified for the first meeting.

- A copy of the invitation and the
meeting agenda are sent to the
Commercial Register, at the time
of the announcement.

3. The invitation for the assembly
meeting shall include at least the
following:

a) statement 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.

b) Meeting venue, date, and time.

c) Type of assembly, whether general or

special.

d) Meeting agenda, including the items

on which shareholders are required to

vote.

4. Shareholders who represent all of the
company's shares with voting rights,
may hold a general assembly to look
at things which decisions are a
speciality of the general assembly
without the need for considering the
frame or duration set for invitation.

5. The competent authority may call for
the convening of the ordinary
general assembly in the following
cases:

a) If the period for the convening of the
general assembly set in the
companies regulation passed without
convening.
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b) If there is an infringement of the
companies regulation of the
company's bylaw, or there is a defect
in the company's management,
including the lack of members in the
board of directors from the minimum
required number of members for the
legitimacy of its convention.

c) If the board of directors didn’t direct
an ordinary general assembly
convention invitation according to
the period set in the paragraph (1) of
this article and after the request date
of the auditor or a shareholder or
more representing at least ten
percent of company shares with the
ability to vote.

The competent authority may take

necessary procedures to hold an

ordinary general assembly and may
head the convention if needed all
according to the company’s regulation.

Article Thirty-One: Assemblies Attendance

Record:

Article Thirty-two: General
Assembly Attendance Register

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

the Assembly.

A statement containing the name of the
present and represented shareholders,
their ID number, number of shares
owned in person or by proxy, and the
number of votes assigned to them is
recorded at the convention of each
ordinary and extraordinary general
assembly. Any person with interest may
look at this record.
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2. Upon convening the Assembly, a list shall be
made of the names of the present shareholders
and representatives and their identity number,
with a statement of the number of shares in their
possession by originality or proxy, and the
number of votes. Each interested party shall have

access to this statement.

Article Thirty-Two: Quorum for The Ordinary
General Assembly Meeting:

Article  Thirty-three:
General Assembly Quorum

Ordinary

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

shares represented in it.

A meeting of the Ordinary General
Assembly shall not be valid unless
attended by the  Shareholders
representing at least one quarter of the
Company's voting shares. If the quorum
required for an ordinary general
assembly meeting is not satisfied, the
second meeting may be held one hour
after the end of the period set for the first
meeting, provided the invitation for the
first meeting provides for the possibility
of holding a second meeting. The call is
made the same as the first meeting call.
In case the first call didn't provide the
possibility of a second meeting, a call
shall be made for a second meeting to be
held under the same conditions
stipulated in Article (91) of the
Companies Law and Article (32) of this
bylaw within (thirty) days following the
date set for the previous meeting.

In all cases, the second meeting shall be
deemed valid regardless of the number
of voting shares represented therein.
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Article  Thirty-Three:  Quorum  for  The

Extraordinary General Assembly Meeting:

Article Thirty-four: Extraordinary
General Assembly Quorum

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

quarter of the capital.

2. If the required quorum is not met at the second
meeting, an invitation shall be issued to a third
meeting to be held according to the same
conditions stated in Article (32) of this Bylaws,
and the third meeting shall be valid regardless of

the number of shares represented in it.

A meeting of the extraordinary general
assembly shall not be deemed valid
unless attended by the shareholders
representing at least half of the
Company's voting shares. If the
quorum required for an extraordinary
general assembly meeting is not
satisfied, one of the following actions
should be taken:

1. A second meeting may be held one
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.

2. In case the first call didn't provide
the possibility of a second meeting,
a call shall be made for a second
meeting to be held under the same
conditions stipulated in Article (91)
of the Companies Law and Acrticle
(32) of this bylaw.

In all cases, the second meeting shall be

deemed valid if attended by

shareholders who represent at least a

quarter of the company’s voting shares.

If the quorum required for the second

meeting is not satisfied, a call shall be

made for a third meeting to be held
under the same conditions stipulated in

Article (91) of the Companies Law. The

third meeting shall be deemed valid

regardless of the number of voting
shares represented therein
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Article Thirty-Four: Voting in Assemblies:

Article  Thirty-five: in

Assemblies

Voting

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

Transformative Assembly.

2. The cumulative vote shall be used to vote for the
election of the Board of Directors in the
shareholders’ Assemblies. The right to vote for

the share may not be used more than once.

3. Members of the Board of Directors shall also not
be permitted to participate in voting on the
Assembly's decisions related to absolving them
of responsibility for the management of the
Company, or decisions related to a direct or

indirect interest to them.

Each shareholder shall have one vote for
each share in the general assemblies.
Cumulative voting shall be used to elect
the board of directors, so that the voting
right of the share may not be used more
than once.

Members of the Board of Directors may
not vote on assembly decisions relating
to transactions and contracts in which
they have direct or indirect interest or
which involve a conflict of interest.

Article Thirty-Five: Resolutions/ Decisions of the

Assemblies:

Article  Thirty-six:  Assemblies'

Resolutions

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

excluding what the providers of in-kind shares or

the beneficiaries of the special benefits have
subscribed to, and they do not have an opinion

in these decisions even if they are the owners of

1. Decisions of an ordinary general
assembly meeting shall be passed
by the majority vote of voting
rights represented therein.
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cash shares. The decisions of the Ordinary
General Assembly shall be issued by the absolute
majority of the shares represented in the

meeting.

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

represented in the meeting.

2. Decisions of an extraordinary
general assembly meeting shall
be passed by the vote of two-
thirds of the wvoting shares
represented therein. Decisions
relating to the increase or
decrease of capital, extension of
the Company’s term, dissolution
of the Company prior to the
expiry of the term specified in its
bylaws, merger of the Company
with  another company, or
division of the Company into two
companies or more shall be
deemed valid only if made by the
vote of three-quarters of the
voting shares represented in the
meeting.

The Board of Directors shall, in accordance with

the provisions of Article (65) of the Companies

Law, announce the decisions of the

Extraordinary General Assembly if they include

amending the Company's Bylaws.

3. General assembly decision as issued

by

circulation according to the

following:

a) Concerning the ordinary general
assembly competencies: it is
issued by the agreement of a
shareholder or more representing
the majority of votes.
Concerning the extraordinary
general assembly competencies:
it is issued with the agreement of
one shareholder or more
representing (seventy-five
percent) at least of votes.

b)
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4. General assembly decisions are
applied from its date of issuance except
for the cases where the companies
regulation, the bylaw, or the issued
decision states its application at another
date or when certain conditions are met.

Article Thirty-Six: Discussion in Assemblies:

Article Thirty-seven: Assemblies'

Agenda and Discussions

Every shareholder has the right to discuss the topics
on the Assembly's agenda and ask questions about
them to the members of the Board of Directors and
the External Auditor. The Board of Directors or the
External Auditor shall answer the shareholders'
questions to the extent that they do not harm the
Company's interest. If the shareholder deems that
the response to a question is not convincing, he/she
may appeal to the Assembly. The Assembly decision

in this regard shall be enforceable.

The board of directors should take into
consideration topics shareholders want
to include into the general assembly's
agenda. A shareholder or more
representing ten percent or more of the
company votable shares have the right
to add a topic or more to the agenda
when it's being prepared, competent
authorities can amend this percentage.

The Board of directors may mention
each topic of the agenda topics in a
separate clause, and not combine
substantially different topics under one
clause, and not include actions and
contracts in which board members may
have direct interest in in the same
clause, with the purpose of voting on the
whole clause.

Any shareholder may discuss the items
included on the agenda of the general
assembly and direct related questions to
board members and the auditor. The
board of directors or the auditor shall
answer the questions of shareholders to
the extent that does not undermine the
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Company’s interests. If a shareholder is
not satisfied with the response to his
question, he may request the general
assembly to decide thereon and its
decision shall be final.

Article Thirty-Seven: Chairman of the Assemblies

and Preparing Minutes:

Article Thirty-eight: Chairman of the
Assemblies and Preparations of
Minutes of Meetings

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

vote collector.

The general assembly is headed by the
chairman or his deputy when absent or
by whomever is delegated by the board
of directors when absent. The head of
the meeting appoints a secretary for the
meeting and a collector of shareholders
votes or more, minutes of the ordinary
and extraordinary assembly meeting
shall be written showing the names of
the shareholders present in person or
represented by proxy at such meeting,
the number of the shares represented in
person or by proxy, the number of votes
attached to such shares, the resolutions
adopted at the meeting, the number of
votes cast for or against such resolutions
and a comprehensive summary of the
deliberations that took place at the
meeting. Such minutes shall be
regularly recorded after each meeting in
a special register to be signed by the
chairman of the assembly, the secretary
and the vote counters.

Chapter Five: Audit Committee

Chapter Five: Board's Committees
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Article Thirty-Eight: The Formation of the Audit

Committee:

Article Thirty-nine: Composition of
the Committees

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

members shall be specified in such decision.

1) In accordance with the capital
market authorities, the board shall
form specialised committees as may
be needed depending on the
Company’s circumstances in order
to enable it to effectively perform its
duties, provided that the internal
policies and procedures of each
committee are established in
accordance with the conditions and
regulations set by the competent
authority.

2) The committees are formed by
decisions of the board of directors, in
which the duration of the committee, its
powers and responsibilities, and how
the board supervises it is determined,
provided that the formation decision
includes naming the members and
defining their tasks, rights and duties of
these committees and their members.

Article Thirty-Nine: The Quorum of the

Committee’s meetings:

The quorum of the Committee meetings requires a
majority of its members. The Committee resolutions
shall be made by a majority vote of the present
members. When Votes are equal, the Chairman’s

vote shall prevail.

Article Forty: The Competencies of the Audit

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

suffered significant losses and damages.

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

Assembly.

Article Forty-One: The Audit Committee Reports:

The Audit Committee shall review the financial
statements, and the external auditor's reports and its
comments and providing its opinion thereon — if
any-. The committee shall also prepare a report of its

opinion concerning the efficiency of internal control
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within the company, and about any other activities
falling within its competencies. The Board of
Directors shall deposit a sufficient number of copies
of such reportat the head office of the Company (21)
days prior to the General Assembly meeting to be
available for shareholders. Said report shall be read

during the meeting of the General Assembly.

Chapter Six: External Auditor

Chapter six: Auditor

Article Forty-Two: The Appointment of the

External Auditor:

Article forty: Appointment of an
Auditor

The Company shall have one or more External
Auditors from among the auditors authorized to
work in the Kingdom appointed by the Ordinary
General Assembly. The Ordinary General Assembly
shall also determine their remuneration and the
duration of their work, provided such auditor maybe
reappointed again. However, the total period of the

auditor appointment shall not exceed five

continuous years in accordance with the conditions

mentioned in Article (133) of the Companies Law.

The company's ordinary general
assembly shall appoint an auditor or
more yearly from the auditors
authorized to work in the kingdom — can
be appointed by the general assembly
for more than one year — decides his
rewards, appointment period, and may
re-appoint him. The general assembly
may at any time in condition of not
violating his rights of compensation and
for change not to happen at an
inappropriate time or for an illicit
reason, change the auditor.

Article Forty-Three: The Competencies of the

External Auditor:

Article
Authorities

forty-one: Auditor's

The External Auditor has the right at all times to
review the Company’s books, records and other
documents, and shall has the right to request the
data and clarifications that the External Auditor

deems necessary to obtain. The External Auditor may

1. The auditor shall at all times have
access to the Company’s books,
records and any other documents
and may seek information and
clarification as he considers
necessary to examine the
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verify the assets and liabilities of the Company and
others which fall within the scope of the External

Auditor’s work.

Company’s assets, liabilities and
any other matter within the scope
of his competence. The chairman
of the board of directors shall
facilitate the auditor to perform
his task. If the auditor faces
difficulty in that respect, he must
note this in his report to the board
of directors. If the board fails to
facilitate the auditor to perform
his task, the auditor shall request
the board of directors to convene
the ordinary general assembly to
consider the matter. The auditor
may send this invitation if the
chairman or the board of directors
did not send it within (30) thirty
days from the date of the auditor's
request. The auditor must present
to the general assembly in its
meetings a report of the financial
statement of the company
prepared according to the
standards of review accredited in
the kingdom, and includes the
company's management stance if
it gave the auditor the capability
of acquiring all needed
information and clarifications
asked, what might have been
appeared from violations of
companies regulation, company
memorandum of association, or
the company's bylaw within the
limits of his competence, his
opinion in  the financial
statements of the company. The
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auditor must recite his report or to
show a summary of it in the

general assembly yearly
convention, or to exhibit the
report by circulation, all

depending on the situation and
according to the companies
regulation.

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

financial statements.

2. It is not permissible to combine
the work of the auditor with
participation in the establishment
of the Company or its
management or membership of
its Board of Directors. The
auditor may not be a partner,
employee or relative to any of the
founders of the Company, or its
managers, or to any member of
the Board of Directors members.
He may not buy or sell shares in
the company during the review
period.

Article Forty-two: Dismission and
Retirement of an Auditor

1. The auditor may be dismissed by
the General Assembly, without
prejudice to his right to
compensation for the damage
incurred by him, if required. The
chairman of the board of directors
must inform the competent
authority of the dismissal
resolution and its reasons, within
a period not exceeding five (5)
days from the date of issuance of
the resolution.
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2. The auditor may retire from his
mission by virtue of a written
notification he submits to the
Company, and his mission ends
from the date of its submission or
at a later date specified in the
notification, without prejudice to
the  Company's right to
compensation for the damage
incurred by it, if required. The
retired auditor is obligated to
submit to the Company and the
competent authority - when
submitting the report - a
statement of the reasons for his
retirement, and the board of
directors must call the general
assembly to convene to consider
the reasons for retirement and
appoint another auditor.

Chapter Seven: Company’s Accounts and

Distribution of Profits:

Chapter Seven: Company Accounts
and Distribution of Dividends

Article Forty-Four: Fiscal Year:

Article Forty-Three: Fiscal Year

The Company’s fiscal year shall begin on the first day
of January each year, and shall end at the end of

December each year.

The Company’s fiscal year shall start on
the 1st of January and end on the 31st of
December of each calendar year. The
first fiscal year of the Company shall
start on the date of its registration in the
commercial register as a closed joint
stock Company, and end on the 31st of
December of this year.

Article Forty-Five: Finical Documents:

Article  Forty-Four:  Accounting
Records and Financial Statements
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The Board of Directors shall, at the end of each
fiscal year, prepare the Company’s financial
statements and a report on its activities and
financial position for the last fiscal year. The said
report shall include a proposal on distribution of
profits. The Board shall make such documents
available to the auditor at least 45 days prior to

the General Assembly meeting.

1. The company's Accounting
Records and all supporting
documents of its  doings,
contracts, and financial

statements are to be kept in the
company's headquarter or any
other place specified by the
chairman or the board of
directors.

Documents provided for in this Article above
shall be signed by the chairman of the Board,
Chief Executive Officer and Chief Financial
Officer, and a copy thereof shall be kept at the
Company's head office to be available to
shareholders at least 211 days prior to the General

Assembly meeting.

2. Financial statements must be

prepared by the company at the
end of each fiscal year according
to the accounting standards of the
kingdom, and must be deposited
according to the provisions in the
next (six) months from the end of
the fiscal year, all according to
the provisions of the companies
regulation. The Board of
Directors shall, at the end of the
company’s fiscal year, prepare
the Company’s financial
statements as well as a report on
its activities and financial
position for the ending fiscal
year. Said report shall include a
proposal on the manner of
distributing dividends. The board
shall make such documents
available to the auditor, if any, at
least (forty-five) days prior to the
date set for the annual ordinary
general assembly meeting.

3. The Chairman of the Board shall publish the

Company's financial statements, Board'’s report

3. The documents described in

paragraph (2) above shall be
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and auditor’s report in a daily newspaper
distributed in the area where the Company’s
head office is located. The Chairman shall also
provide a copy thereof to the Ministry of
Commerce, and to CMA at least 15 days prior to

the General Assembly meeting.

signed by the chairman of the
board, the chief executive officer
and the finance manager. Copies
of such signed documents shall
be made available to the
shareholders at the Company’s
headquarters.

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

with the Ministry of Commerce and with CMA.

4. The chairman of the board of
directors shall provide the
shareholders with the Company’s
financial statements, the board of
directors’  report after its
signature and the auditor’s report
unless they were published at any
of the modern technology means,
at least twenty-one days prior to
the date set for holding the annual
general assembly. The chairman
must also deposit the documents
as determined by the regulations.

5. The financial statement of the
company and the auditor's report
— if present — are to be deposited
by the company's director or the
chairman at the Saudi economic
business  center thru the
electronic  financial statement
deposit program.

Article Forty-Six: Distribution of

Dividends/Profits:

Article Forty-Five: Dividends
Distribution

The annual net profits/dividends of the Company
are distributed after deducting all general expenses

and other costs as follows:

The yearly company dividends are
distributed after deducting all general
and other expenses in addition to the
savings (if any) and the rewards and
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compensations of the boards of
directors.

The proportion of dividends to be
distributed to shareholders from pure
profits after deducting savings if found,
Is decided by the general assembly.

The ordinary general assembly and
according to the proposal of the board of
directors can offset a certain proportion
of the pure profits to form savings or
specific savings for a certain purpose
specified in a decision of the general
assembly, criteria for the creation of
these savings are to be set by competent
authorities. In any case the proportion of
savings must not be more than 10% of
pure profits.

The general assembly may - after
deciding the portion of shares from the
pure profits — decide to form other
savings, in the way that benefits the
company or guarantees as much
constant distribution of dividends to
shareholders as possible. The general
assembly may deduct from the pure
profits of the company sums in order to
achieve social purposes to company
workers like founding social institutes

for them or aiding existing ones.

1. (10%) of the annual net dividends shall be set
aside to form a statutory reserve. Such setting
aside may be discontinued by the Ordinary
General Assembly when said reserve totals thirty

percent (30%) of the Company’s paid-up capital.

2. After the issuance of a decision by the General

Assembly approving the distribution of
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dividends, the remainder shall be distributed to
shareholders of not less than (2.5%) of the

Company's paid capital.

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

amount of five hundred thousand riyals.

4. The General Assembly may deduct from the net
dividends

amounts to establish social

institutions for the Company's employees or to

assist what may exist from those institutions

Article Forty-Seven: Entitled to Dividends:

Article Dividends

Entitlement

Forty-six:

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

the Capital Market Authority.

A shareholder shall be entitled to
dividends pursuant to a decision issued
by the general assembly. The decision
shall indicate 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 profits to shareholders
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during a period of no more than (15)
days from the eligibility date of the
dividends set in the general assembly
decision or the board of directors
decision to distribute interim dividends
depending on the case.

Article Forty-Eight: Dividends Distribution of

Preferred Shares:

Article Forty-seven: Yearly Earnings
Distribution

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

year.

The company may distribute interim

(semi or quarterly) dividends to the

shareholders from the distributable

dividends, in condition that:

a) The board of directors delegation
from the general assembly to
distribute interim dividends by a
yearly decision from the general
assembly.

b) The availability of rational liquidity
at the company and the ability to
anticipate profit level.

c) The availability of distributable
profits for the company according to
the latest financial statements,
sufficient to cover the suggested
dividends to be distributed after
discounting what has  been
distributed and capitalized from the
profits after the date of these
statements.

If dividends are distributed from other

than the distributable dividends, the

creditors of the Company may claim
them, and the Company may demand
that every shareholder - even if he was
in good faith - return what he received
from it. The Shareholder is not
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obligated to return the profits
distributed to him even if the Company
suffers losses in the following periods.

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

shares for the previous years.

Article Forty-Nine: Losses of the Company:

Article
Losses

Forty-eight:  Company’s

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

prior to the date set forth in its Bylaws.

If the losses of the Company amount to
half of the issued capital, the Board of
Directors must disclose that and the
recommendations it has reached
regarding those losses within sixty days
from the date of its knowledge of
reaching this amount, and call the
extraordinary general assembly to
convene within One hundred and eighty
days from the date of knowledge of this
to consider the continuation of the
Company and take any of the necessary
measures to deal with or resolve these
losses.
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2. The Company shall be deemed terminated by
the operation of law if the Extraordinary General
Assembly fails to meet during the period set forth
in paragraph 1 of this Article; if the Assembly
convenes but fails to issue a decision on the
matter; or if it decides to increase the capital in
accordance with this Article but the shares
issued are not fully subscribed to within 90 days
from the Assembly’s decision to increase the

capital.

Chapter Eight: Disputes

Chapter Eight: Disputes

Article Fifty: liability Lawsuit:

Article Forty-nine:  Action for

Liability

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

suit.

1. The company may file for an
action for liability against the
members of the Board of
Directors because of their
violation of the provisions of the
Companies Law, its articles of
association, or the provisions of
its by-laws, or because of their
mistakes, negligence, or
shortcomings in the performance
of their work, which results in
damages to the Company. The
General Assembly approves the
action for liability and appoints a
representative of the Company to
act on behalf of the Company. If
the Company is in the liquidation
phase, the liquidator shall file the
action. In the event that any of the
liquidation ~ procedures  are
initiated against the Company in
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accordance with the Bankruptcy
Law, the filing of this lawsuit by
its representative shall be lawful.

A shareholder or more

representing (five percent) of the
Company’s capital may file for
the action of liability in the event
that the Company fails to file it,
taking into account that the main
objective of filing the action is to
achieve the Company’s interests,
and that the action is based on a
valid basis. The plaintiff must be
of good faith and a shareholder in
the Company at the time the
action is filed.

In order to file an action for

| liability as per the paragraph (2)

of this article, the members of its
board of directors must be
informed at least (fourteen) days
prior to the date of filing it.

. The shareholder may file a

personal lawsuit against the
manager or the members of the
Board of Directors if the mistake
they made would cause him
personal harm. The competent
judicial authority, upon the
request of the Partner or
Shareholder, may charge the
Company the expenses it incurs
to a liability lawsuit, whatever its
outcome, if the lawsuit is filed in
good faith, and it is in the interest
of the company to institute such a
lawsuit.
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Chapter Nine: Dissolution and Liquidation of

the Company

Chapter Nine: Company's
Liquidation

Article Fifty-One: Expiration of the Company:

Article
Termination

Fifty: Company's

The company shall expire upon the expiration of the
period specified for, in accordance with this Bylaws
or according to the provisions stipulated in the
Companies Law. Upon the end of the Company's
term or in the event that it is dissolved before this
specified period, The Extraordinary General
Assembly shall decide on the method of the
liquidation and the appointment of one or more
liquidators and determines their powers, their fees
and the time required for liquidation. the voluntary
liquidation period shall not exceed five years, and
the authority of The Board of Directors shall end with
the expiration of the Company. Nevertheless, the
Board of Directors shall continue to stand on the
management of the Company until the liquidator is
appointed, and the Company's bodies remain with
their powers to the extent that does not conflict with

those of the liquidators.

1) Upon its termination, the company
enters the stage of liquidation and

keeps its capacity as legal
personality only as much as needed
form liquidation. The optional

liquidation decision arises from the
extraordinary general assembly and
must designate the liquidator and his
competencies, fees, and restrictions
imposed on his competencies and the
needed duration for liquidation.

2) The general assembly decision of

designating liquidator should be
within no more than (sixty) days
from the date of the company's
termination. The liquidator
designation will be by the decision of
the judicial authorities according to a
request from any shareholder, if the
designation of the liquidator fails
during the fore mentioned period.
If the termination of the company
was the result of nullity or annulment
by judicial decision, the designation
of the liquidator is by the judicial
authority that issued the decision. In
all cases the decision of assigning a
liquidator should include specifying
his competencies, fees, restrictions
Imposed if existent, and the needed
duration for liquidation.
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3) The duration of optional liquidation
should not exceed three years and
cannot be extended without a
competent judicial order. The board
of director's competence ends with
its termination, however they stay
for others as liquidators until a
liquidator is designated, general
assembly remain standing during the
liquidation period and is limited to
perform its competencies that do not
intervene  with  the liquidator
competencies. A partner or a
shareholder still has the right to view
documents of the company stated in
the provisions or bylaw during the
liquidation period.

If anytime during the liquidation, the

liquidator found that the company's

assets are not enough to cover its debts,
he is to promptly inform the
shareholders and the creditors of the
company, and to present a request to the
competent judicial authorities of
opening any liquidation  process
according to the bankruptcy regulation.

Article Fifty-Two:

Article Fifty-one: Abiding to the
Corporate regulation

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

in this Bylaws.

1. The Company is subject to the
implemented regulations in the
Kingdom of Saudi Arabia.

2. Any provision that contradicts the
provisions of the Companies Law in
these Bylaws shall not be relied upon
and the provisions of the Companies
Law shall be applied against it.
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Anything not provided for in these

Bylaws shall be subject to the

Companies Law and its

Implementing Regulations.
Shareholders acknowledge the validity
of the information and provisions of the
bylaw and its concordance with the
provisions of the corporate law issued
by royal decree (132/M) dated
01/12/1443H and its  executive
regulations, and its fulfilment of all the
requirements and instructions issued by
the ministry of commerce according to
the provisions of the bylaw.
Shareholders take accountability and all
systemic and financial consequences
arising from this acknowledgment,
shareholders are informed about the
ministry right of taking regulatory
procedures needed in case of the
presence of a violation or a conflict in
the provisions of the bylaw.

Article Fifty-Three:

Article Fifty-two: Publication

This Bylaws shall be deposited and published in
accordance with the Companies Law and its

Implementing Regulations.

These bylaws shall be filed and
published in accordance with the
provisions of the Companies Law and
its Implementing Regulations.
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Date: 18/06/2023 AD corresponding to 29/11/1444 AH
Distinguished Gentlemen / Capital Market Authority

Subject: The company's acknowledgment of the conformity of the
amendments of the articles of association with the new
Companies Law

May Allah's peace, mercy and blessings be upon you!

Takween Advanced Industries hereby acknowledges and confirms
that the amendments to the company's articles of association that
were submitted to the Ministry of Commerce with application
number 22246 and in which the Ministry of Commerce issued a
letter of no objection to submit the proposed amendments to the
extraordinary general assembly of the company.

We inform you that the company's confirmation that the
amendments submitted to the General Assembly comply with the
new Companies Law 1443/2022 AD

This is an acknowledgment of that.
Accept my sincere greetings
Chairman of the Board of Directors
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Bylaws of
Takween Advanced Construction Company
A Closed Joint Stock Saudi Company
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Chapter One: Incorporation of the Company
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Article One: Incorporation

s ool s ST 5L

Takween Advanced Construction Company is
formed in accordance with the Saudi companies
law issued by royal decree no.(M/132) dated
01/12/1443H and its Implementing regulations
and this bylaws, as follows:
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Article Two: Company’s Name
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Takween Advanced Construction Company (A
Joint Stock Saudi Company)
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Article Three: Company Objects
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1. Manufacturing industries

- Owning factories for different products,
packages and plastic bottles,
polypropylene and polystyrene rolls and
polyethylene terephthalate and unwoven
fabrics factories, managing and operating
and maintaining factories on its own or in
collaboration with other companies or
organizations or individuals and merging
with any of these facilities

- Managing, operating, and offering
qualification and maintenance services to
all  manufacturing centers owned by
companies, organizations, or individuals,
and to residential or commercial areas and
to public and private facilities and
institutions

- Owning, managing, and running devices
and industrial equipment maintenance
establishments

2. Managerial and  support  services-
managing petrol stations- managing
maintenance and operation of buildings
and facilities affiliated with it

3. Real estate activities- managing and
renting owned or rented residential real
estates- managing and renting owned or
rented nonresidential real estates-
possession of lands to construct and
develop factories and warehouses and
residential projects. Selling, buying and
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investing in lands and real estate exploit it
by selling or renting it for the company

4. Wholesale, retail, and servicing motorized
vehicles and motorbikes:

- Export, import, wholesale and retail of all
plastic products, containers, plastic covers
of all sizes, unwoven fabrics of all kinds,
cup lids, vials, plastic cups, polypropylene

rolls, polystyrene rolls, polyethylene
terephthalate  rolls, miniature vials
manufactured from polyethylene
terephthalate, plastic cardboard, and

corrugated cardboard. Plastic cans and
barrels with lids, and different sodium
metasilicate

- Commercial agencies

5. Residence accommodation and food
services activities- hotels- owning hotels
and educational, entertainment, and
touristic facilities invest in them managing,
operating and maintaining them

6. Transport and storage: setting up storages
for dry and refrigerated materials,
transport fleets, maintenance and repair
workshops, petrol stations and managing,
operating, and maintaining them

7. Education: higher training institutes —
training centers — electronic training —
establishing manufacturing institutes and
offering and coordinating training courses
related to development of plastic products
of all kinds, and establishing and qualifying
national team in the company's
manufacturing fields
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Article Four: Participation and Ownership in
Companies
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The Company may form companies on its own
(limited liability, closed joint stock companies or
simplified joint-stock Company), and it may also
hold shares and stocks in other existing companies
or merge with them. The Company may also
participate with others to incorporate joint stock
companies, limited liability companies, and
simplified joint stock companies in compliance
with applicable regulations and directives. The
Company may deal with its shares or participation
interests provided that it does not engage in the
brokerage of the same.
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Article Five: Company’s Headquarters
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The headquarter of the company shall be situated
in the city of khobar — Kingdom of Saudi Arabia and
can be moved to any other location inside the
Kingdom of Saudi Arabia pursuant of a resolution
by the extraordinary general assembly. The
Company may open branches, offices and agencies
within or outside of the Kingdom of Saudi Arabia
and can designate reporters in any site within or
outside the Kingdom as required by the activities
of the company or in the manner that may benefit
it and in accordance with the regulations and rules
of the kingdom in this regard.
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Article Six: Company’s Term
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The term of the Company shall be ninety-nine (99)
Gregorian years starting from the date of its
registration in the Commercial Register as a joint
stock Company. The Company’s term may be
extended pursuant to a resolution adopted by the
extraordinary general assembly at least one year
prior to the expiry of the term.
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Chapter Two: Capital and Shares
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Article Seven: Capital
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The authorized capital is one billion two hundred
million (1,200,000,000) Saudi Riyal divided into one
hundred million (120,000,000) ordinary shares.
The company capital shall be nine hundred fifty
million (950,000,000) Saudi Riyal divided into
ninety-five million nominal shares of equal value.
Each share is worth ten (10) Saudi Riyal and they all
are ordinary real and cash shares ((60,000,000)
cash share and (35,000,000) real share) of which
(60,000,000) Saudi Riyal is paid cash.

It is possible by a decision from the board of
directors to increase the issued capital of the
company within the limits of the authorized
capital, provided that the issued capital is fully
paid.
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Article Eight: Shares Subscription

The founding shareholders have subscribed for all
the issued shares of the company consisting of
ninety-five million (95,000,000) Saudi Riyal fully
paid.

The shareholders acknowledge their joint liability
against the others concerning the validity of the
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real company's assets and that the whole capital
has been fulfilled before the conversion.

Article Nine: Preference Shares
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1. In accordance with the conditions and
regulations set by the competent authority,
the extraordinary general assembly of the
Company may issue preference shares or
resolve to buy preference shares or convert
ordinary shares into preference shares or
convert preference shares into ordinary
shares. Preference shares do not grant the
right to vote in the shareholders’ general
assemblies. However, such shares shall entitle
their holders to:

a) Achieving a percentage of pure profit that is no

less than (5%) from the nominal value of the
share after the exclusion of the reserve — if
existent — and before distributing any
company's dividends, and for the percentage
to be in all cases more than the owners of
ordinary shares.
If the conditions and regulations of issuing
preferred shares contained the right of
achieving a stable percentage of vyearly
dividends or a higher percentage of dividends
than ordinary shareholders, and if the
company had yearly earning enough to pay the
ratios decided to the preferred shareholders
without paying the dividends to these
shareholders for three consecutive years, a
special assembly formed by these preferred
shareholders according to Article (89) of the
provision may decide the attendance of the
company's general assemblies and vote on
decisions, each preferred share having one
vote, that is until the company pays the
dividends due of these shareholders.

b) The priority to recover the value of their shares
from the capital at liquidation, the company
may purchase its own preferred shares
according to the extraordinary general
assembly and in accordance with the
provisions of the companies regulation, its
executive regulations, and article (10) of the
bylaw.

If the Company’s shares include preferred shares,

new shares with priority over any of their classes
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may not be issued except with the approval of a
special assembly composed - in accordance with
the article (89) of the Companies Law - of
shareholders who are prejudiced by such issuance.
These shares are not accounted for in the quorum
needed for the convening of the general assembly
mentioned in the articles (34-35) of this bylaw.

Article Ten: The Company's Purchase, Sale, and
Pledge of its Shares
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a) The company may purchase its ordinary or
privileged shares with the acceptance of the
extraordinary general assembly, according to
the following regulations (or set by competent
authorities for the matter):

1) Buying the shares in order to decrease the
capital of the company or keep ordinary
shares for use a treasury shares.

2) For the percentage of treasury shares to
not exceed (ten percent) of total company
shares offered for sale at all times.

3) The value of shares prepared for sale to be
paid in full.

4) For the treasury shares debtor balance to
not exceed the remaining earning balance.

b) The company's decision of buying its own
shares is issued by the extraordinary general
assembly, and for the decision to contain a
maximum limit of purchased shares and its
purpose, the decision also includes the
delegation of the boards of directors to
complete the purchase in a single stage or
more than one stage during the period of
maximum (twelve months) from the date of
the approval decision, the company should
announce the approval and conditions of this
decision as soon as it is issued, the
extraordinary general assembly may at any
time change the purpose of purchasing the
shares.

c) The company may not buy its shares to use as
treasury shares unless for the following
purposes:

1) To fulfil the rights of debit and financial
instruments holders whom according to
the conditions of these instruments have
the right of transforming into shares.

2) Trading for acquisition over shares or
buying assets
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3) Allocating them to workers of the
company in the workers share program, in
accordance with the regulations set by the
competent authorities.

4) Cancelation of shares in accordance with
the decrease of capital provisions.

5) Any other purpose decided by the
management and approved by the
ministry

d) Preferred shares are canceled when bought by
the company and the should follow regular
procedures needed to decrease capital.

e) Shares bought by the company shall have no
voting rights in the general assemblies.

f)  The company in the condition of no conflict
existence between the decision of the board of
directors and the decision of the extraordinary
general assembly of approval concerning
buying the shares, may sell treasury shares in
one stage or more with the decision of the
board of directors and according to the
regulations placed by the competent
authorities.

The company may mortgage its shares as a

security for its debts and for the mortgage to

be in favor of the company and shareholders
at discretion of the board of directors and in
accordance with the regulations set by
competent authorities and after the approval
of the shareholder's general assembly.

Approval can be acquired for more than one

operation. Mortgagee my not attend

shareholders general assemblies nor vote.
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Article Eleven: Sale of Unpaid Shares
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1. The shareholder shall pay the value of the share
on the designated dates. If any shareholder fails to
pay on time, the board of directors may, after
notifying such shareholder of his default by
registered mail or by any means of modern
technology, sell his share either at a public auction
or in the capital market, as the case may be, in
accordance with the regulatory controls prescribed
by the competent authorities related in this regard.
Other shareholders may have a pre-emptive right
to purchase the shares of the defaulting
shareholder.
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2. The Company shall collect the due amount from
the proceeds of such sale, including auction
expenses, and return the remaining balance to the
holder of the share. If the proceeds raised from
such sale are insufficient to cover the due amount,
the Company may recover the unpaid balance
from the shareholder’s assets.

Rights associated with shares the value of which is
not paid by the due date shall be suspended until
such shares are sold or the due amount is paid in
accordance with the provision of paragraph (1) of
this Article, such rights include the right to receive
dividends and attend shareholder assemblies and
vote on their decisions. However, the defaulting
shareholder may pay the value of his share until
the date of the intended sale of such share and he
shall also pay all related expenses incurred by the
Company. The company then cancels the sold
share certificate in accordance to this provision,
and issue a new share certificate for the buyer
bearing the same serial number of the cancelled
share and records the sale in the shareholders
register with the required data of the new owner.
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Article Twelve: Issuance of Shares

:WENJ‘M! 75)-&.& @Lﬁ' sall!

Shares shall be nominal shares and may not be
issued at a value lower than their nominal value.
However, shares may be issued at a value higher
than their nominal value if the extraordinary
general assembly agrees, in this case the value
difference shall be included as a separate item
within the shareholders' equity provided that such
difference may not be distributed as dividends to
the shareholders. This value difference can be used
in increasing the capital by issuing free shares, or
using it to cover losses after exhausting the
reserves previously formed by earnings.

The company shares shall be nominal and
indivisible vis-a-vis the Company. If a share is
owned by several persons, the owners shall select
one person from amongst themselves to exercise,
on their behalf, the rights attached thereto, and
they shall be jointly liable for the obligations arising
from the ownership of the share. The shares can be
divided into lower value nominal shares, or merged
into higher value nominal shares. In accordance to
a proposal prepared by the board of directors that
includes the reasons for the suggested division or
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merge of the shares, and its effect on the
shareholders and the percentage of what every
shareholder will earn from the shares after division
or merge of the shares, and to provide to all
shareholders the proposal before twenty-one (21)
days at least. The approval of the Extraordinary
general assembly on the division or merge of the
shares is required, all according to the provisions
set by the competent authorities.

After the approval of the Extraordinary General
Assembly on the divisibility of the share to less than
ten Saudi Riyal and according to the
recommendation of the board of directors, the
company can modify the number of the circulated
shares according to the new value of the share
decided by the General Assembly.
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Article Thirteen: Shares Trading
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The shares of the Company shall be traded upon
registration with the shareholders register. the
transfer of ownership of shares shall not be
deemed valid against  the Company or third
parties except from the date of such registration in
the said register, unless the competent authorities
decide to set restrictions related to the trading of
shares.
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Article Fourteen: Shareholders' Register
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The shares of the company shall be traded in
accordance to the provisions of the capital market.
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Article Fifteen: Shares Certificates
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The company shall issue paper or electronic
certificates that establishes the ownership of the
share to a shareholder.

The share certificate should include data specified
by the competent authority, and especially the
capital's value, the number of shares distributed on
it, the nominal share value, the paid amount,
company's purpose in short, its headquarters, and
the company's duration.
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Article Sixteen: Increase of Capital
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1. Pursuant to a resolution by the board of
directors the company’s issued capital may be
increased within the limits of the authorized
capital, provided that the issued capital has
been fully paid.
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2. The Extraordinary General Assembly may
decide to increase the company's capital,
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provided that the issued capital has been fully
paid. It is not required for the capital to be fully
paid if the unpaid part of the capital is for
shares issued in exchange of converting debt
instruments or financial instruments to shares,
and the decided period for the conversion has
not ended yet.
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The Extraordinary General Assembly may in all
cases allot all or part of the shares issued as a
result of the increased capital to the
employees of the company or to the affiliated
companies or some of them. In accordance
with the regulatory controls issued by the
competent authorities related in this regard.
The shareholders may not exercise their pre-
emptive rights in respect of the company
shares allotted to employees.
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Upon the issuance of a resolution by the
extraordinary general assembly to increase the
capital, the shareholders shall have the pre-
emptive right to subscribe in cash for the newly
issued shares. The shareholders shall be
notified of their pre-emptive right by a
registered mail to the address stated in the
shareholders’ register or by any means of
modern technology. Such notice shall include
the resolution to increase the capital, the
terms and method of subscription and the
dates on which said subscription begins and
ends.
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The extraordinary general assembly shall have
the right to stop the application of the
shareholders’ pre-emptive rights to subscribe
in cash for the capital increase or to grant such
rights to non-shareholders if the assembly
considers it to be achieving the interest of the
Company.
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A shareholder may sell or waive his pre-
emptive rights, with or without material
compensation to a third party whether
Shareholders of the Company or others, during
the new share subscription period decided by
the Extraordinary General Assembly provided
that it is no less than (15) days and in
accordance with the conditions and
regulations set by the competent authority
related in this regard.
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7. Subject to the provisions of paragraph 4 above,
the new shares shall be allotted to the holders
of pre-emptive rights proportionate to the
percentage of the pre-emptive rights they hold
out of the total pre-emptive rights arising from
the capital increase provided that they do not
receive new shares greater than the number of
shares they applied for. The remaining new
shares shall be distributed to the holders of
pre-emptive rights who applied for shares
greater than the number of shares they are
entitled to relative to the percentage of the
pre-emptive rights they hold out of the total
pre-emptive rights arising from the capital
increase provided that they do not receive new
shares greater than the number of shares they
applied for. Any remaining shares shall be
offered to others, unless otherwise is resolved
by the extraordinary general assembly or if the
capital  market  regulations  stipulates
otherwise.
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8. The shares issued against in-kind shares at the
time of capital increase are provisioned by the
rules of evaluating in-kind shares stipulated in
article (66) of the corporate law.
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Article Seventeen: Decrease of Capital
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1. Capital shall be decreased by any of the
following methods:

a) Cancellation of a number of shares equal to the
amount to be decreased.

b) Reduction of the nominal value of a share by
cancelling a part equal to the amount of losses
incurred by the company.

c) Reduction of the nominal value of a share by
returning a part to the shareholder or relieving him
from all or part of the unpaid amount of the share’s
value.

d) The company’s purchase of a number of its
shares equal to the amount to be decreased, and
the cancellation of such shares thereafter.
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2. The Extraordinary General Assembly may
resolve to decrease the capital if it is in excess
of the Company’s needs or if the Company
sustains losses. In the latter case only, the
capital may be decreased below the statutory
limit set out in the Companies Law. Such
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resolution shall be issued only after reading a
statement prepared by the board of directors
to the general assembly on the reasons
necessitating such reduction and the
company's obligations. It is sufficient to only
present the statement on the shareholders in
cases where the general assembly takes a
decision by circulation.
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If the capital is decreased due to being in
excess of the Company’s needs,

1) the Company’s creditors must be
invited to express their objections -if
any -during forty-five (45) days from
the date of the Extraordinary General
Assembly meeting of the capital
decrease. A statement indicating the
amount of the capital before and after
the reduction, the date of the
assembly, and the effective date of the
reduction is attached to the invitation.
If any creditor objects the decrease
and presents to the Company
documentary evidence of his debt
within the time limit set out above, the
Company must pay his debt, if already
due, or provide a sufficient guarantee
of payment if the debt is due on a
future date. The creditor who warned
the company by objecting against the
decrease of capital and his debt was
not paid or insufficient guarantees
were given for the future date, can file
a claim before the set date for the
capital decrease decision
Extraordinary  General  Assembly
against the judicial authority, in this
case the judicial authority can,
depending on the situation order the
payment of the debt, offering
sufficient guarantees, or delay the
Extraordinary  General = Assembly
meeting.

2) The decrease of the capital cannot be
protested against the creditor who
presented the request according to
the date in paragraph (1) of this article
unless he had his due payment fulfilled

ASyall dn b e JUI ely 8L 2l parasedd] S 13]
peleliel sl dl o owslddl Bses
e gy (onayly duas) Jd (aaseall (e -Siazg o)

2 Aoladl Apnazell g Laaar ) ddad susell ol e Y
Ol Beally 335 o e «asaitl 5158 35 ol
degay odany pasasdll 8 JUI Gl Hlade misg
e paiel old parasdl Sl )by gleadl wde
3 4l ailas 45,801 J) a8y cusladl e (g pasainl]
13 dizs 4l (6355 OF 4,401 e uzg p9Sll el
OIS 13] 4 slagll 8IS Glas 4] puds ol of Yl oS
e dolicl 3l st il elaldy Slel
s o Ao 6 131 digay elogll oy ol pavaiesll
Ll J paan of ST o 13) 4 clagll 5K Gless
Loaesl udal sasll sl 8 ezl 2slaall
l) 05809 «pasastll 1,3 3LasY dalall aé dalall
Ol elaglly els o) Wl sda 3 duansell Aslasll
Ll plainl wie Jezl o B les @uuiny of
gl vy Asladl a2 2aladl
deoll §ddb aud il piludl 8 agasedlly iy ¥ -2
Gyieel 130 ¥ B3l i e (1) 3,5801 3 dule ogumil
of Loy gl GISU1 lasall e ha> ol s (0 > Lo

Sy -1

3




or received sufficient guarantees to
fulfil payment not due yet

4. If the capital increase was by buying a number
of shares and canceling them,

1. The shareholders should be invited to
sell their shares, by registered
statements to their addresses
informing them about the company
desire to buy shares, or by announcing
the invitation thru means of modern
technology.

2. If the number of offered shares
exceeds the number of demanded
shares, it is required to decrease
selling orders in the rate of this
increase.

The company shares price is estimated according
to the financial market.

el o sue bt Gub e JWI Guly pagass o 131 (4
Leladl Ui e 38,201
el ] ol pape J) realadl Bges Cuzy -1
Usus Slillasey meedl ¢t § A, 400 2ty 0Ll
ore YL ol coneabladl dome 5319l pslie e
Aasdl 2oanll Jslag I e Bgeadl
Sy gl suadl e il Ao gpall @l sue sl 13) -2
sda Audy adl Oldls (adss cazg coel,d AS, 4
Balsdl
AW Bl laid oo A4S, 4l el ¢l (yad Hidy

Article Eighteen: Issuance of Debt Instruments
and Financial Instruments
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1) The company may issue — according to the
capital market regulations — negotiable debt
and financial instruments.

2) lItis required for companies to issue debt and
financial instruments capable of transforming
to shares, issuance of a decision from the
Extraordinary General Assembly stating the
maximum possible share number limit in face
of these instruments or tools. Whether these
instruments were issued at the same time,
thru different series of publications, or thru a
program or more to issue it. The board of
directors shall then — without the need of a
new approval from the General Assembly —
issue new shares in face of these tools and
instruments whom holders demand their
transformation as soon as the transformation
period for them ends, or when the conditions
of automatic transformation to shares are met
or by the passage of the specific duration for
this transformation, the board of directors
shall then modify the company's bylaw
concerning the number of issued shares and
capital.

3) The company, and after the precedent
approval by including it in the issuance
conditions or latter approval thru an
agreement of its holder, may transform debt
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and financial instruments to shares according
to the capital market regulations.

4) Any stakeholder may seek to nullify actions
taken against what is stated in the paragraphs
(1,2, and 3) of this article against the judicial
authorities, as well as compensating the debt
and financial instruments owners for their loss.

The decisions of the General Assemblies are
applied on the owners of the debt and financial
instruments. However, these assemblies cannot
modify the rights of the owners of the debt and
financial instruments unless an approval is issued
by an assembly specific to them that is organized
in accordance with the companies regulation and
regulations issued by competent authority.
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Chapter Three: The Board of Directors
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Article Nineteen: Management of the Company
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1. The company shall be managed by a board of
directors consisting of (7) members who must
be natural persons, elected by the
shareholder's ordinary general assembly for a
period not exceeding than (4) years and they
may be re-elected for one or more cycle.

2. The board members are jointly liable in
compensating the company, shareholders, or
third parties for any loss that may be caused by
their mismanagement or the violation of any
provision or the company's bylaws, any
condition that states otherwise is considered
as null. All members are responsible if the
mistake was a result of a decision that was
agreed upon by all of them. However,
opposing members in decisions taken by the
majority are not responsible if they prove their
opposition of the decision in a clear way in the
meeting record. Absenteeism from a meeting
is not a reason for exemption unless proving
that the absent member had no knowledge of
the decision or he was unable to oppose
against it when he found out.
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Article Twenty: Termination, Expiration, and
Resignation of Board Members
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1) The membership of a board member ends with
the end of the boards duration or the duration
stipulated in a provision or instructions valid in
the kingdom the ordinary general assembly
may, however, remove some or all board
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members. In such case, the ordinary general
assembly shall elect a new board of directors
or a replacement for removed members, as
the case may be, in accordance with the
provisions and instructions valid in the
kingdom and according to the regulatory
controls by the competent authorities.
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The board of directors shall call the ordinary
general assembly to convene in ample time
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
conditions and regulations issued by the
competent authorities in this regard.
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If the Chairman and Members of the Board of
Directors resign, they shall call for an ordinary
general assembly meeting to elect a new
board. The resignation shall not take effect
until a new board is elected, provided that the
resigning board does not continue to carry out
its duties beyond the period specified in the
conditions and regulations set by the
competent authorities in this regard.
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The Member of the Board of Directors may
resign from his membership by a written
notice to the Chairman of the Board of
Directors, and the Chairman of the Board of
Directors may resign by a written notification
to the remaining members of the Board of
Directors and the secretary of the Board, the
resignation shall be considered effective in
both cases as of the reporting date.
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If the position of any Member of the Board of
Directors becomes vacant, the Board may
appoint a temporary Member in the vacant
position, provided that the Member is
experienced and competent, the Commercial
Registry must be notified within fifteen (15)
days of the date of appointment and the
appointment shall be presented to the
Ordinary General Assembly at its first ordinary
meeting, and the new member shall complete
the term of his predecessor.

o OF pdaeald I8 81a¥ udms sbnel usl 5800 4358 13)
oed 31535 (pen 0956 oF e seladl 3L 8 g Tyune
IMs Sleall dmad) iy by o g LaSTlg 8psll
e matll oy Ofy onaddl @l (e lagy de Ao
seaall JaSos L plaaml ol @ Halall 2alall Aae!

Aol Bue duasd!




6) If the necessary conditions for the meeting of
the Board of Directors are not met due to the
number of its members being less than the
minimum stipulated in the Companies Law or
these bylaws, the remaining members must
call the Ordinary General Assembly to convene
within sixty (60) days to elect the necessary
number of members.
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7) If the Board of Directors is not elected for a
new term or if the required number of board
members is not satisfied, in accordance with
paragraphs (2), (3), and (6) of this Article, any

person with interest may petition the
competent judicial authority to appoint
qualified persons with expertise, in any

number it deems appropriate, to supervise the
management of the company and call on the
general assembly to convene within nighty (90)
days to elect a new board of directors or
appoint board members to satisfy the required
number, as the case may be, or may petition
the competent judicial authority to dissolve
the Company.
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Article Twenty-one: Duties of the Members of the
Board of Directors
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1. Duty of Care and Duty of Loyalty

The members of the Board of Directors must
comply with their duties of diligence and
devotions, in particular the following:
a- To execute their duties within their
assigned mandated powers.
b- To work in the interest of the Company,
and promote its success.
c- To make decisions or vote independently
thereon
d- To exercise reasonable and expect due
diligence, skill and care.
e- Toavoid situations of conflicts of interests.
f-  To disclose of any interest, whether direct
or indirect, in the transactions and
contracts that are concluded for the
Company's account.
g- Not accepting any benefit granted thereto
by third parties in connection with their
role in the Company.

ollg Llall b1y 1

lall claly AUN ASA0 8] pulzme slacl e com

b e als dogus oYl

o 83kl SNl S5 3 lage uaglen i

L Lmi a3aT9 A8, 40) Amlias (e Joall -

Izl Lle cogiatll of Sllall St -z

Andyalls Usaall 5y ooy aleza¥ly Zyliall Jdy -5
FPlall paylai ¥l Caxs-a

Jlee¥l 9 8,4l 2 ol 8,8l o Axlian gT e Lt -5
A8, 40 ) 5 31 52l

M)jdg;@mdwﬂiﬂosp@a}wwéidﬁﬁ&-j
a8, adl g




The conditions and regulations set by the
competent authorities shall determine the
relevant provisions in this regard.

2- Conflict of interests, Competition
Exploitation of assets:

a. A member of the Company’s Board of Directors
may not have any direct or indirect interest in the
transactions and contracts that are concluded for
the Company’s account, except with an
authorization from the General Assembly of
Shareholders or whomever it authorizes. The
authorization shall be in accordance with the
conditions and regulations stipulated in the
Companies Law and its implementing regulations,
or those set by the competent authorities in this
regard.

A member of the Board of Directors must disclose
the transactions and contracts referred to in this
paragraph as soon as he becomes aware of the
existence of any interest for him, in accordance
with the procedures stipulated in Article seventy-
one (71) of the Companies Law.

and

The provisions of this paragraph do not apply to
the following:

1. Transactions and contracts concluded pursuant
to public tenders.

2. Transactions and contracts aimed at meeting
personal needs if carried out with the same terms
and conditions followed by the Company with all
customers and contractors and were part of the
Company's activity.

3. Any other businesses or contracts determined
by the regulations that do not contradict the
Company's interest.

In the event that a member of its Board of
Directors violates the provisions of this clause, the
Company has the right to claim appropriate
compensation before the competent judicial
authority.

b. A member of the Company's Board of Directors
may not participate in any business that would
compete with the company or compete with the
company in any of its branches of the activity it is
engaged in, except with an authorization from the
General Assembly of Shareholders or whomever it
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authorizes, and the authorization will be according
to the Companies Law and its implementing
regulations or those set by the competent
authorities in this regard.

In the event that a member of its Board of
Directors violates the provisions of this paragraph,
the Company has the right to claim appropriate
compensation before the competent judicial
authority.

c. A member of the Company's Board of Directors
may not exploit the Company's assets, information,
or investment opportunities offered to him in his
capacity as a member of its Board of Directors or
to the Company to achieve his direct or indirect
interest if the investment opportunity falls within
the Company's usual activities, or the Company
wishes to benefit from the investment opportunity
or is expected to benefit from it.

d. A member of the company's board of directors
may not participate in the voting on a decision
relating to this matter in the board of directors or
General Assembly

e. The conditions and regulations set by the
competent authorities determine the provisions
necessary to implement what is stated in sub
clauses (a), (b) and (c) of this paragraph.
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Article Twenty-Two: Authorities of the Board
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Without prejudice to the authorities conferred to
the general assembly, the board of directors shall
have the widest authorities to manage the
Company to achieve its objects, - it may also in the
limits of its competencies — delegate or authorize
one or of its members or more or from others,
certain competencies or to take actions, and it may
cancel the delegation or authorization partially or
totally, the board of directors:

1. Setting the company's public policy that
concurs with its purpose and achieving its
goals, performing all actions and transactions
within the limits of the company's purpose.

2. Signing all kinds of contracts in the name of the
company and make reconciliation,
settlements, clearances, discharges, pick-ups
and deliveries, getting paid, paying, and all
needed procedures.

3. The board of directors in the cases he sees as
required to the company's interest can relief
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the company's debtors, on the conditions that
the board of directors decision minutes
includes the rational of its decision and
considering the following conditions:

The remission of debts is at least after a
year from the date of the debt

The remission of the debt has a specified
limit to every single debtor

The remission of the debt cannot be
delegated

Designating, dismiss, determine wages and
remunerations, and determining their
competencies and authorities of managers and
employees.

Agreeing to the partnership with listed
companies  or  participating  in the
establishment of different kinds of new
companies,  signing  memorandum  or
associations and their appendixes in front of
the notaries, other branches, and all other
governmental and civil entities with capacity.
Opening accounts and credits, withdraws, and
deposits in the name of the company, closing
the accounts, cashing checks, signing them,
and issuing guarantees and letters of credit,

borrowing and mortgage at banks and
commercial banks and money houses,
governmental  financing institutions  of

different names and specializations, and other
lenders and general borrowing funds, local and
international financing entities, and signing all
papers and bonds and all commercial papers
and documentation and all banking matters, in
addition to all that, the board of directors can
form loan contracts whatever the duration
with the following conditions:

a) For the loan by the board during a fiscal
year not to exceed 100% of the company's
capital.

b) For the board to decide the uses of the
loan and methods of repayment.

c) To considerate causing no harm to the

company, shareholders, and general
creditors guaranties in the conditions of
loans and guaranties offered.
Acting with the company’s assets, property
and real estate, such as buying, accepting,
paying the price, mortgaging, releasing the
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mortgage, selling, transferring, receiving the

price, delivering the price, joining and sorting

the property and deeds, selling or mortgaging
the company’s commercial place, and issuing
procuration in the name of the company.

Concerning selling company's real estate, the

minutes of meeting and rational of the

decision to act should be in accordance with
the following conditions:

a) For the board to include in his decision of
sale the reasons and justifications

b) The sale price to be relatively similar to
sales of other similar real estates

c) Forthesaletobeinpresentunlessin cases
where the board sees them as acceptable
however with enough guaranties.

d) For the sale to not cause the pause of
other company activities or creating new
obligations for the company.

It is to be known that the acquiry of the approval
of the general assembly by the board of members
is conditioned in cases where the company's assets
subject of sale value exceeds 50% of the total value
of all of the company's assets, whether the sale
happened in one deal or thru multiple deals. In this
case, the deal that causes the board to exceed the
50% limit required the general assembly
acceptance. The percentage is calculated starting
the date of the first deal done in the past twelve
months. The competent authority may exclude
some actions from the provision of this paragraph.

8. Appointing executive committees  and
executive directors and assigning their
competencies, authorities, wages,

remuneration, and their dismissal.

9. The chairman may represent the company in
relationships with others against judiciary and
arbitral tribunals.

Generally supervising the company's executive

management and decision making in all what does

not contradict with the written competencies of
the general assembly.

The company commits to all action issued by the

board of director in its name even if it's outside of

its competencies, unless the other party had ill-

intentions or knew that the action was outside of

the board of directors competencies.
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Article Twenty-Three: Remuneration of Board
Members
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The remuneration paid to the board members shall
be approved by the board of directors in
accordance with the limitations set by the
Companies Law and its Implementing Regulations.
This remuneration may be a specific amount,
attendance allowance for sessions, benefits
physical assets, or a certain percentage of the net
profits, and it is permissible to combine two or
more of the foregoing.

The board of directors’ report submitted to the
ordinary general assembly meeting shall include a
detailed statement of all remuneration, allowances
and other benefits received or deserved to be
received by the members of the board of directors
during the fiscal year. The report shall also include
a statement of the amounts received by the
members of the board of directors in their
respective capacities as employees or executives
for technical, administrative or consultancy
services provided by them. In addition, the report
shall include the number of board meetings and
attendance record of each member.

The General Assembly decides the higher limit of
the board members' remuneration on the
recommendation of the board built upon
suggestions of the company's remuneration
committee.

companies regulation, provisions, regulations of
the competent authorities, and the company's
internal regulations are considered in deciding and
disbursement  of the  board members
remunerations.
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Article Twenty-Four: Authorities of the Chairman,
Deputy Chairman, Managing Director and
Secretary
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1. The board of directors shall appoint from
amongst its members a chairman and a deputy
chairman, and may also appoint a managing
director, and the Board may appoint a chief
executive officer, combining two functions of
chairman and any other executive position in
the company is prohibited.

2. The chairman represents the company in its
relationship with others, facing judicial bodies
and the boards of arbitration, has the right to
sign on behalf of the company and execute
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boards decisions, has the written consent to
delegate some of his authorities to other board
members or third parties in a certain operation
or operations.

3. The managing director (executive director)
specializes in implementing policies of the
company determined by the board of directors
and does general supervision over the
company's operations and is the executive
officer of the company, the board of directors
may delegate any competency that it practices
to the managing director (executive director)
in accordance with the provisions, restrictions,
and conditions that the board of directors sees
as suitable.

4. The board of directors shall appoint from its
members or from others a secretary, who
specializes in writing occurrences and
decisions of the board of directors in minutes
of meetings and proofing them in a special
record prepared for this purpose, his
remuneration is specified by the decision of
the board, the duration of appointment of the
chairman, the managing director, and the
secretary shall not exceed their duration of
membership in the board of directors, and
they may be re-appointed.

A chief executive officer shall be appointed from

the board members or from others, the

appointment decision shall determine his
competencies and wage.
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Article Twenty-five: Board Meetings
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The board of directors shall convene at least four
times a year in the company headquarters or
outside it upon a written invitation of the chairman
accompanied by an agenda, at least five days
before the meeting date unless agreed by the
board members, the invitation is delivered
personally, via mail, sent by fax, e-mail, or other
means of communication. The chairman shall call
for a meeting whenever requested by a member of
the board in a written manner to discuss a topic or
more.
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Article Twenty-six: Board Meeting Quorum
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1. Board meetings shall only be valid if attended
by at least half of the members, whether in
person or by proxy in the condition of having
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at least (4) members. A member of the Board
of Directors may designate another board
member to act as their proxy according to the
following conditions:

a. A member of the Board of Directors may not
act as proxy for more than one member in
attending the same meeting.

The delegation must by writing.
The delegated member may not vote on
decisions prohibited by the Companies Law.

Board resolutions shall be passed by the majority
vote of attending members, whether in person or
by proxy, and the chairman of the meeting shall, in
case of a tie, have the casting vote. The board may
issue an urgent decision by passing it to the
members unless one of the members sent a
written request to hold a meeting to deliberate the
subject. These decisions are issued by the
acceptance of the majority of the board members
votes on the condition that the number of
approved members is no less than four members,
and these decisions are recited in front of the
board of directors in the first meeting after them
to confirm them in the minutes of meeting.

The Member of the Board of Directors shall be

deemed to have fulfilled his duty in a resolution he

made or voted on in good faith if he:

a) has no personal interest in the subject matter of

the resolution;

b) understands and is familiar with the subject

matter of the resolution to an extent he deems

reasonable according to the circumstances of the
resolution; and

c) believes firmly and rationally that the resolution

serves the Company’s interests.

The burden of proving otherwise shall rest with the

plaintiff. For the purposes of this Article, a

resolution shall refer to an action or omission

relating to the company’s business.

4. A Board resolution shall become effective on the

date of its issuance, unless the decision provides

for a specific date or condition for its effectiveness.
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Article Twenty-seven: Board Deliberations
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The deliberations of the board of directors and its
resolutions shall be recorded by the board
Secretary in a minute of meeting signed by the
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chairman, the attending board members and the
secretary.

Such minutes shall be recorded in a special
register, signed by the chairman and the secretary.
Modern technology means may be used to sign,
record deliberations and resolutions, and
preparation of records.
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Chapter Four: Shareholders' Assembly
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Article Twenty-eight: Assembly's Attendance
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A correctly formed ordinary and extraordinary
general assembly represents all shareholders and
takes place in the city where the headquarter is
situated, any shareholder no matter what the
share number is has the right to attend
shareholder's general assemblies, and may
delegate a person other than a board member to
attend such meetings on his behalf a general
assembly.

Means of technology may be used to hold General
Assembly meetings and enable shareholders to
engage in deliberations and vote on decisions.
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Article Twenty-nine: Ordinary General Assembly
Meetings and Powers
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1. The Ordinary General Assembly shall be
convened at least once a year within six
months after the end of the Company's fiscal
year. Additional meetings of the ordinary
general assembly may be convened whenever
needed.

2. The agenda of the Ordinary General Assembly
at its annual meeting shall include the
following clauses:

A- Reviewing and discussing the report of the

Board of Directors regarding the past fiscal year.

B- Discussing the financial statements of the past

fiscal year, if any.

C- Discuss the auditor's report for the past fiscal

year - if any - and take a decision regarding the

matter.

D- Deciding on the Board of Directors' proposals

regarding the distribution of dividends, if any.

3. The requirement to convene the Annual

Ordinary General Assembly is met by

convening an Extraordinary General Assembly
within the six months following the end of the

Company's fiscal year, with its agenda
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including the clauses mentioned in this
paragraph.

4. Except for the matters that fall within the
Powers of the Extraordinary General Assembly,
the Ordinary General Assembly shall have the
powers necessary over all other company
matters particularly what is stipulated in the

article (87) of the Companies Law.
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Article Thirty: Extraordinary General Assembly
Powers
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The extraordinary general assembly shall have the

following powers:

1) toamend the Company’s bylaws except for
the provisions that may not be amended by
law and stated in Article eighty-five (85) of the
companies regulation

2) decide whether to continue or dissolve the
Company

3) approve the Company’s purchase of its own
shares

The Extraordinary General Assembly - in addition

to the prerogatives assigned to it under the

provisions of the Companies Law - may adopt
resolutions on the matters within the powers of
the ordinary general assembly subject to the
same terms and conditions applicable to the
ordinary general assembly.
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Article Thirty-one: General Assembly Invitation
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1. General and special assemblies shall convene
upon a call by the board of directors. The
board of directors shall call for an ordinary
general assembly meeting within (thirty) days
if requested by the auditor or by a
shareholder, or more, representing at least
(10%) of the Company’s voting shares. If the
board fails to call for a general assembly
meeting within (thirty) days from the date of
the auditor’s request, the auditor may call for
such meeting. This request shall indicate the
items on which shareholders are required to
vote.

2. The call for an assembly meeting shall be
made at least (twenty-one) days prior to the
date set for the meeting in accordance with
the Companies Law, provided that:
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- shareholders are notified of the meeting
by registered mail sent to the addresses
registered in the shareholders’ register, or
by an announcement using means of
technology.

- a copy of the invitation and the meeting
agenda are sent to the Commercial
Register, at the time of the
announcement.

3. The invitation for the assembly meeting shall
include at least the following:

a) statement 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
guestions as well as the manner of exercising the
right to vote.

b) Meeting venue, date, and time.

c) Type of assembly, whether general or special.

d) Meeting agenda, including the items on which

shareholders are required to vote.

4. Shareholders who represent all of the
company's shares with voting rights, may hold
a general assembly to look at things which
decisions are a speciality of the general
assembly without the need for considering the
frame or duration set for invitation.

5. The competent authority may call for the
convening of the ordinary general assembly in
the following cases:

a) |If the period for the convening of the general
assembly set in the companies regulation
passed without convening.

b) If there is an infringement of the companies
regulation of the company's bylaw, or there is
a defect in the company's management,
including the lack of members in the board of
directors from the minimum required number
of members for the legitimacy of its
convention.

c) If the board of directors didn’t direct an
ordinary general assembly convention
invitation according to the period set in the
paragraph (1) of this article and after the
request date of the auditor or a shareholder or
more representing at least ten percent of
company shares with the ability to vote.
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The competent authority may take necessary
procedures to hold an ordinary general assembly
and may head the convention if needed all
according to the companies regulation.
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Article Thirty-two: General Assembly Attendance
Register
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A statement containing the name of the present
and represented shareholders, their ID number,
number of shares owned in person or by proxy, and
the number of votes assigned to them is recorded
at the convention of each ordinary and
extraordinary general assembly. Any person with
interest may look at this record.

i iS uslall ks Buslall dalall Zuaezedl slaail wic sy
sae Ol ao s o9 nltelly o sl Grealud !l slely
Syl ey WEIL ol WL eiler § &1 e
a1 1 e ALY Axbias 53 JST 005808 L Bumasil]

Article Thirty-three: Ordinary General Assembly
Quorum
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A meeting of the Ordinary General Assembly shall
not be valid unless attended by the Shareholders
representing at least one quarter of the Company's
voting shares. If the quorum required for an
ordinary general assembly meeting is not satisfied,
the second meeting may be held one hour after the
end of the period set for the first meeting,
provided the invitation for the first meeting
provides for the possibility of holding a second
meeting. The call is made the same as the first
meeting call. In case the first call didn't provide the
possibility of a second meeting, a call shall be made
for a second meeting to be held under the same
conditions stipulated in Article (91) of the
Companies Law and Article (32) of this bylaw within
(thirty) days following the date set for the previous
meeting.

In all cases, the second meeting shall be deemed
valid regardless of the number of voting shares
represented therein.
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Article Thirty-four: Extraordinary General
Assembly Quorum

A Gl daedl plainl clas :0iMdly dal I saUl
sdualadl

A meeting of the extraordinary general assembly
shall not be deemed valid unless attended by the
shareholders representing at least half of the
Company's voting shares. If the quorum required
for an extraordinary general assembly meeting is
not satisfied, one of the following actions should
be taken:
1. Asecond meeting may be held one hour after
the end of the period set for the first meeting,
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provided that the invitation for the first
meeting provides for the possibility of holding
a second meeting.

2. In case the first call didn't provide the
possibility of a second meeting, a call shall be
made for a second meeting to be held under
the same conditions stipulated in Article (91)
of the Companies Law and Article (32) of this
bylaw.

In all cases, the second meeting shall be deemed
valid if attended by shareholders who represent at
least a quarter of the company’s voting shares.
If the quorum required for the second meeting is
not satisfied, a call shall be made for a third
meeting to be held under the same conditions
stipulated in Article (91) of the Companies Law. The
third meeting shall be deemed valid regardless of
the number of voting shares represented therein
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Article Thirty-five: Voting in Assemblies
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Each shareholder shall have one vote for each
share in the general assemblies. Cumulative voting
shall be used to elect the board of directors, so that
the voting right of the share may not be used more
than once.

Members of the Board of Directors may not vote
on assembly decisions relating to transactions and
contracts in which they have direct or indirect
interest or which involve a conflict of interest.
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Article Thirty-six: Assemblies' Resolutions
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1. Decisions of an ordinary general assembly
meeting shall be passed by the majority vote of
voting rights represented therein.

2. Decisions of an extraordinary general assembly
meeting shall be passed by the vote of two-
thirds of the voting shares represented
therein. Decisions relating to the increase or
decrease of capital, extension of the
Company’s term, dissolution of the Company
prior to the expiry of the term specified in its
bylaws, merger of the Company with another
company, or division of the Company into two
companies or more shall be deemed valid only
if made by the vote of three-quarters of the
voting shares represented in the meeting.

3. General assembly decision as issued by
circulation according to the following:
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a) Concerning the ordinary general assembly
competencies: it is issued by the
agreement of a shareholder or more
representing the majority of votes.

b) Concerning the extraordinary general
assembly competencies: it is issued with
the agreement of one shareholder or more
representing (seventy-five percent) at
least of votes.

4. General assembly decisions are applied from
its date of issuance except for the cases where
the companies regulation, the bylaw, or the
issued decision states its application at another
date or when certain conditions are met.
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Article Thirty-seven: Assemblies' Agenda and
Discussions
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The board of directors should take into
consideration topics shareholders want to include
into the general assembly's agenda. A shareholder
or more representing ten percent or more of the
company votable shares have the right to add a
topic or more to the agenda when it's being
prepared, competent authorities can amend this
percentage.

The Board of directors may mention each topic of
the agenda topics in a separate clause, and not
combine substantially different topics under one
clause, and not include actions and contracts in
which board members may have direct interest in
in the same clause, with the purpose of voting on
the whole clause.

Any shareholder may discuss the items included on
the agenda of the general assembly and direct
related questions to board members and the
auditor. The board of directors or the auditor shall
answer the questions of shareholders to the extent
that does not undermine the Company’s interests.
If a shareholder is not satisfied with the response
to his question, he may request the general
assembly to decide thereon and its decision shall
be final.
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Article Thirty-eight: Chairman of the Assemblies
and Preparations of Minutes of Meetings
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The general assembly is headed by the chairman or
his deputy when absent or by whomever is
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delegated by the board of directors when absent.
The head of the meeting appoints a secretary for
the meeting and a collector of shareholders votes
or more, minutes of the ordinary and extraordinary
assembly meeting shall be written showing the
names of the shareholders present in person or
represented by proxy at such meeting, the number
of the shares represented in person or by proxy,
the number of votes attached to such shares, the
resolutions adopted at the meeting, the number of
votes cast for or against such resolutions and a
comprehensive summary of the deliberations that
took place at the meeting. Such minutes shall be
regularly recorded after each meeting in a special
register to be signed by the chairman of the
assembly, the secretary and the vote counters.
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Chapter Five: Board's Committees

ezl Gl el L

Article Thirty-nine: Composition of the
Committees
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1) In accordance with the capital market
authorities, the board shall form specialised
committees as may be needed depending on
the Company’s circumstances in order to
enable it to effectively perform its duties,
provided that the internal policies and
procedures of each committee are established
in accordance with the conditions and
regulations set by the competent authority.

2) The committees are formed by decisions of the
board of directors, in which the duration of the
committee, its powers and responsibilities,
and how the board supervises it is determined,
provided that the formation decision includes
naming the members and defining their tasks,
rights and duties of these committees and
their members.
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Chapter six: Auditor
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Article forty: Appointment of an Auditor
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The company's ordinary general assembly shall
appoint an auditor or more vyearly from the
auditors authorized to work in the kingdom — can
be appointed by the general assembly for more
than one year — decides his rewards, appointment
period, and may re-appoint him. The general
assembly may at any time in condition of not
violating his rights of compensation and for change
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not to happen at an inappropriate time or for an
illicit reason, change the auditor.

Article forty-one: Auditor's Authorities
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1) The auditor shall at all times have access to the
Company’s books, records and any other
documents and may seek information and
clarification as he considers necessary to
examine the Company’s assets, liabilities and
any other matter within the scope of his
competence. The chairman of the board of
directors shall facilitate the auditor to perform
his task. If the auditor faces difficulty in that
respect, he must note this in his report to the
board of directors. If the board fails to facilitate
the auditor to perform his task, the auditor
shall request the board of directors to convene
the ordinary general assembly to consider the
matter. The auditor may send this invitation if
the chairman or the board of directors did not
send it within (30) thirty days from the date of
the auditor's request. The auditor must
present to the general assembly in its meetings
a report of the financial statement of the
company prepared according to the standards
of review accredited in the kingdom, and
includes the company's management stance if
it gave the auditor the capability of acquiring
all needed information and clarifications
asked, what might have been appeared from
violations of companies regulation, company
memorandum  of association, or the
company's bylaw within the limits of his
competence, his opinion in the financial
statements of the company. The auditor must
recite his report or to show a summary of it in
the general assembly yearly convention, or to
exhibit the report by circulation, all depending
on the situation and according to the
companies regulation.
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2) Itis not permissible to combine the work of the
auditor with participation in the establishment
of the Company or its management or
membership of its Board of Directors. The
auditor may not be a partner, employee or
relative to any of the founders of the Company,
or its managers, or to any member of the
Board of Directors members. He may not buy

é Al adly bl E"‘JA Jdes om0 bc.?ﬂ Jem Y2

¥y Lol pulzme Lgine ol Leylo) of 38,801 (uaals

s oo ¢ Ksa Shlusdl az e 09 o S92

4t Male of Leylal ubzma bl of Leyuaie of 35,401

L o 35,001 8 gl et 4 3oy Vg ) Uoy3 o
Zu..»bil Be JM:-




or sell shares in the company during the review
period.

Article Forty-two: Dismission and Retirement of
an Auditor
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1) The auditor may be dismissed by the General
Assembly, without prejudice to his right to
compensation for the damage incurred by him,
if required. The chairman of the board of
directors must inform the competent authority
of the dismissal resolution and its reasons,
within a period not exceeding five (5) days
from the date of issuance of the resolution.
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2) The auditor may retire from his mission by
virtue of a written notification he submits to
the Company, and his mission ends from the
date of its submission or at a later date
specified in the notification, without prejudice
to the Company's right to compensation for
the damage incurred by it, if required. The
retired auditor is obligated to submit to the
Company and the competent authority - when
submitting the report - a statement of the
reasons for his retirement, and the board of
directors must call the general assembly to
convene to consider the reasons for
retirement and appoint another auditor.
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Chapter Seven: Company Accounts and
Distribution of Dividends
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Article Forty-Three: Fiscal Year
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The Company’s fiscal year shall start on the 1st of
January and end on the 31st of December of each
calendar year. The first fiscal year of the Company
shall start on the date of its registration in the
commercial register as a closed joint stock
Company, and end on the 31st of December of this
year.
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Article Forty-Four: Accounting Records and
Financial Statements
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1. The company's Accounting Records and all
supporting documents of its doings, contracts,
and financial statements are to be kept in the
company's headquarter or any other place
specified by the chairman or the board of
directors.

2. Financial statements must be prepared by the
company at the end of each fiscal year
according to the accounting standards of the
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kingdom, and must be deposited according to
the provisions in the next (six) months from the
end of the fiscal year, all according to the
provisions of the companies regulation. The
Board of Directors shall, at the end of the
company’s fiscal year, prepare the Company’s
financial statements as well as a report on its
activities and financial position for the ending
fiscal year. Said report shall include a proposal
on the manner of distributing dividends. The
board shall make such documents available to
the auditor, if any, at least (forty-five) days
prior to the date set for the annual ordinary
general assembly meeting.

3. The documents described in paragraph (2)
above shall be signed by the chairman of the
board, the chief executive officer and the
finance manager. Copies of such signed
documents shall be made available to the
shareholders at the Company’s headquarters.

4. The chairman of the board of directors shall
provide the shareholders with the Company’s
financial statements, the board of directors’
report after its signature and the auditor’s
report unless they were published at any of the
modern technology means, at least twenty-
one days prior to the date set for holding the
annual general assembly. The chairman must
also deposit the documents as determined by
the regulations.

5. The financial statement of the company and
the auditor's report — if present — are to be
deposited by the company's director or the
chairman at the Saudi economic business
center thru the electronic financial statement
deposit program.
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Article Forty-Five: Dividends Distribution
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The yearly company dividends are distributed after
deducting all general and other expenses in
addition to the savings (if any) and the rewards and
compensations of the boards of directors.

The proportion of dividends to be distributed to
shareholders from pure profits after deducting
savings if found, is decided by the general
assembly.

The ordinary general assembly and according to
the proposal of the board of directors can offset a
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certain proportion of the pure profits to form
savings or specific savings for a certain purpose
specified in a decision of the general assembly,
criteria for the creation of these savings are to be
set by competent authorities. In any case the
proportion of savings must not be more than 10%
of pure profits.

The general assembly may — after deciding the
portion of shares from the pure profits — decide to
form other savings, in the way that benefits the
company or guarantees as much constant
distribution of dividends to shareholders as
possible. The general assembly may deduct from
the pure profits of the company sums in order to
achieve social purposes to company workers like
founding social institutes for them or aiding
existing ones.
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Article Forty-six: Dividends Entitlement
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A shareholder shall be entitled to dividends
pursuant to a decision issued by the general
assembly. The decision shall indicate 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
profits to shareholders during a period of no more
than (15) days from the eligibility date of the
dividends set in the general assembly decision or
the board of directors decision to distribute
interim dividends depending on the case.
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Article Forty-seven: Yearly Earnings Distribution

The company may distribute interim (semi or
quarterly) dividends to the shareholders from the
distributable dividends, in condition that:

a) The board of directors delegation from the
general assembly to distribute interim
dividends by a yearly decision from the general
assembly.

b) The availability of rational liquidity at the
company and the ability to anticipate profit
level.

c) The availability of distributable profits for the
company according to the latest financial
statements, sufficient to cover the suggested
dividends to be distributed after discounting
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what has been distributed and capitalized from

the profits after the date of these statements.
If dividends are distributed from other than the
distributable dividends, the creditors of the
Company may claim them, and the Company may
demand that every shareholder - even if he was in
good faith - return what he received from it. The
Shareholder is not obligated to return the profits
distributed to him even if the Company suffers
losses in the following periods.
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Article Forty-eight: Company's Losses
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If the losses of the Company amount to half of the
issued capital, the Board of Directors must disclose
that and the recommendations it has reached
regarding those losses within sixty days from the
date of its knowledge of reaching this amount, and
call the extraordinary general assembly to convene
within One hundred and eighty days from the date
of knowledge of this to consider the continuation
of the Company and take any of the necessary
measures to deal with or resolve these losses.
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Chapter Eight: Disputes
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Article Forty-nine: Action for Liability
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1. The company may file for an action for liability
against the members of the Board of Directors
because of their violation of the provisions of the
Companies Law, its articles of association, or the
provisions of its by-laws, or because of their
mistakes, negligence, or shortcomings in the
performance of their work, which results in
damages to the Company. The General Assembly
approves the action for liability and appoints a
representative of the Company to act on behalf of
the Company. If the Company is in the liquidation
phase, the liquidator shall file the action. In the
event that any of the liquidation procedures are
initiated against the Company in accordance with
the Bankruptcy Law, the filing of this lawsuit by its
representative shall be lawful.
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2. A shareholder or more representing (five
percent) of the Company’s capital may file for the
action of liability in the event that the Company
fails to file it, taking into account that the main

AS, A Il el o0 B (3 Aas Olias AST of paluad 9y .2
A58l ald pue Jl> G aS5al) 55,50 adosull gess ad)
Geaxd goell ady oo el Budl 585 O Blelye po cladyy




objective of filing the action is to achieve the
Company’s interests, and that the action is based
on a valid basis. The plaintiff must be of good faith
and a shareholder in the Company at the time the
action is filed.
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3. In order to file an action for liability as per the
paragraph (2) of this article, the members of its
board of directors must be informed at least
(fourteen) days prior to the date of filing it.

O oWl siia (e (2) 8,580 § LeJl SLall geall p3)d bojidy 3
Use e apl Jid e all a8y e p3ally Loplo] ulims sliae
Lead, s e 391 e

4. The shareholder may file a personal lawsuit
against the manager or the members of the Board
of Directors if the mistake they made would cause
him personal harm. The competent judicial
authority, upon the request of the Partner or
Shareholder, may charge the Company the
expenses it incurs to a liability lawsuit, whatever its
outcome, if the lawsuit is filed in good faith, and it
is in the interest of the company to institute such a
lawsuit.
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Chapter Nine: Company's Liquidation
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Article Fifty: Company's Termination
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1) Upon its termination, the company enters the
stage of liquidation and keeps its capacity as
legal personality only as much as needed form
liquidation. The optional liquidation decision
arises from the extraordinary general assembly
and must designate the liquidator and his
competencies, fees, and restrictions imposed
on his competencies and the needed duration
for liquidation.

2) The general assembly decision of designating
liquidator should be within no more than
(sixty) days from the date of the company's
termination. The liquidator designation will be
by the decision of the judicial authorities
according to a request from any shareholder, if
the designation of the liquidator fails during
the fore mentioned period.

If the termination of the company was the
result of nullity or annulment by judicial
decision, the designation of the liquidator is by
the judicial authority that issued the decision.
In all cases the decision of assigning a
liquidator should include specifying his
competencies, fees, restrictions imposed if
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existent, and the needed duration for
liquidation.

The duration of optional liquidation should not
exceed three years and cannot be extended
without a competent judicial order. The board
of director's competence ends with its
termination, however they stay for others as
liquidators until a liquidator is designated,
general assembly remain standing during the
liquidation period and is limited to perform its
competencies that do not intervene with the
liquidator competencies. A partner or a
shareholder still has the right to view
documents of the company stated in the
provisions or bylaw during the liquidation
period.

If anytime during the liquidation, the liquidator
found that the company's assets are not enough to
cover its debts, he is to promptly inform the
shareholders and the creditors of the company,
and to present a request to the competent judicial
authorities of opening any liquidation process
according to the bankruptcy regulation.
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Article Fifty-one: Abiding to the Corporate
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regulation

1. The Company is subject to the implemented |  gaudl dpyall aSLall § 4Ll s 4S, 400 paes 1
regulations in the Kingdom of Saudi Arabia. ¥ L) alasll 1 & Sl allas Sl Calli i gl 2

2. Any provision that contradicts the provisions of PR T S ¢
the Companies Law in these Bylaws shall not | <° < "d £ ‘3“"?‘@"’&"” o
be relied upon and the provisions of the | plas 4lis Gday (eludl allasll lia 3 pas 4 0 @I Lo
Companies Law shall be applied against it. ETRIFLL T EEy PRLN A |
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be subject to the Companies Law and its )
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3. Shareholders acknowledge the validity of the | Lslasiuly sl dxslsly 21443/12/01 fyly (132

information and provisions of the bylaw and its
concordance with the provisions of the
corporate law issued by royal decree (132/M)
dated 01/12/1443H and its executive
regulations, and its fulfilment of all the
requirements and instructions issued by the
ministry of commerce according to the
provisions of the bylaw. Shareholders take
accountability and all systemic and financial
consequences arising from this
acknowledgment, shareholders are informed
about the ministry right of taking regulatory
procedures needed in case of the presence of
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a violation or a conflict in the provisions of the
bylaw.

Article Fifty-two: Publication

These bylaws shall be filed and published in
accordance with the provisions of the Companies
Law and its Implementing Regulations.
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Ministry of Commerce

No objection letter

Takween Advanced Industries

May Allah's peace, mercy and blessings be upon you!

Based on your request to the digital branch received by us No. (1331545) dated
04/11/1444 AH, regarding the request to include a proposal to amend some articles
of the company's articles of association in accordance with the annex to this letter
No. (22246) in the agenda of the extraordinary general assembly of the company
to present it to the company's shareholders at the assembly and to obtain approval
in accordance with the decision of the Board of Directors and after reviewing the
study

We would like to inform that the Ministry does not object to presenting the
proposed amendments to the Articles of Association to the Extraordinary General
Assembly as soon as it convenes, provided that the Ministry is later provided with
a copy of the documents and decisions of the Assembly to complete the necessary
system and publicize the decisions on the Ministry's website at the link
(pd.mci.gov.sa) in accordance with the text of the second paragraph of Article Eight
of the Companies Law.

Accept my best regards and appreciation

Director of Operations

Abdullah Mansour Al-Subaie



Board of Directors Resolution No. 454/T/2023
Date 15/05/2023 corresponding to 25/10/1444 AH
Approval of amending the Company's Articles of Association
to comply with the amended Companies L.aw and the
Governance Requlations and Procedures issued by the
Capital Market Authority

In reference to the Board of Directors' resolution issued on 13-03-2023
and the resolution issued on 11/05/2023 related to the Board's
recommendation to reduce the capital and then increase it by issuing
rights shares.

For the procedures for applying for the approval of the Capital Market
Authority, it is required to reconcile and amend the Company's Articles
of Association in accordance with the Companies Law issued during
June 2022 and entered into force on 18/01/2023G, as well as the
Executive Regulations issued by the Capital Market Authority on the
same date to implement the Companies Law and Corporate Governance
Regulations.

Accordingly, after the Council reviewed the amended draft of the Law
to be submitted to the Ministry of Commerce for its purpose before the
request of the Extraordinary General Assembly.

After discussion, deliberation and exchange of views among the

members of the Council, the Council adopted the following resolution:

1. Approving the amendment of the company's articles of association
in accordance with the attached draft and approving its
submission to the Ministry of Commerce for approval in
preparation for calling for the extraordinary general assembly
and completing the amendment procedures.




Approval also to amend the Audit Committee Bylaws and the
Nomination and Remuneration Committee Bylaws to comply with
the amendments to the Articles of Association and Corporate
Governance Regulations issued by the Capital Market Authority
updated on 18/01/2023 to be presented to the next General
Assembly.

Initiating the full update of the company's corporate governance
system in line with the CMA Governance Regulations.

The Director of Investor Relations, Governance and Sustainability
is tasked with following up the implementation of the updates
within the legal period specified for the amendment or the period
in which the amendment is required to accept the files submitted
to the Authority, whichever is earlier.

God bless,

Mr. Hassan bin Asim Qabbani Eng. Ibrahim bin Yousef Al-

Mubarak

Mr. Jameel Abdullah Al-Mulhim Mr. Khalid Nasser Al-Muamm

Mr. Saleh bin Hassan Al-Afaleq Mr. George Antons Abraham

Mr. Abdulmohsen Mohammed Al-Othman
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