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Proposed amendments of the Bylaws of Bindawood Holding
Company

Extraordinary General Assembly held on 22/06/2023G Corresponding
to 04/12/1444H at 19:30
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Article before Amendment

Article after Amendment

1. ARTICLE (1) COMPANY INCORPORATION:

The Company incorporated in accordance with the provisions of
the Saudi Companies Law issued by virtue of the Royal Decree
No. (M/3) dated 28/01/1437 H, its implementation regulations
and this Bylaw. BinDawood Holding Company registered in the
Commercia Register in the Makkah Al-Mukarramah, under No.
4031063470 and dated 16/08/1432 H, whose provisions are set
out in this Bylaw below:

ARTICLE (1) COMPANY INCORPORATION:

The Company incorporated in accordance with the provisions of the
Saudi Companies Law issued by virtue of the Royal Decree No. (M/132)
dated 01/12/1443 H, its implementation regulations issued based on a
decision number (284) on 23/06/1444 H released by the Minister of of
Commerce and this Bylaw. BinDawood Holding Company registered in
the Commercia Register in Makkah Al-Mukarramah, under No.
4031063470 and dated 16/08/1432 H, whose provisions are set out in
this Bylaw below:

2. ARTICLE (4) PARTICIPATION AND OWNERSHIP IN

COMPANIES:

The Company may incorporate companies on its own, either
limited liability or closed joint stock companies, provided it hasa
minimum share capital of five million (5,000,000) Saudi Riyals.
It may also own equity and shares in other existing companies
including through merger; or to incorporate jointly with others
limited liability companies or joint stock companies, after
fulfilling the applicable requirements. The Company may aso
dispose of these shares or equity in any way deemed fit, provided
itisnot involved in the business of brokerage. The Company may
have an interest or participate in any way with individuals,
companies or organizationsthat carry out businesses similar to its
business and that assist it in achieving its objectives.

ARTICLE (4) PARTICIPATION AND OWNERSHIP IN
COMPANIES:

The Company may incorporate companies on its own, either limited
liability, closed joint stock or simplified joint stock companies. It may
also own equity and shares in other existing companies including
through merger; or to incorporate jointly with others limited liability
companies or joint stock companies, after fulfilling the applicable
requirements. The Company may also dispose of these shares or equity
in any way deemed fit, provided it is not involved in the business of
brokerage. The Company may have an interest or participate in any way
with individuals, companies or organizations that carry out businesses
similar to its business and that assist it in achieving its objectives.

3. ARTICLE (7) COMPANY’S SHARE CAPITAL:

The Capital of the Company isone billion one hundred forty-three
million (1,143,000,000) Saudi Riyals divided into one hundred
fourteen million three hundred thousand (114,300,000) shares of

ARTICLE (7) COMPANY’S SHARE CAPITAL:

The Capital of the Company is one billion one hundred forty-three
million (1,143,000,000) Saudi Riyals divided into one billion one
hundred forty three million (1,143,000,000) shares of equa value, the
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equal value, the nominal value of each share amounting to ten
(10) Saudi Riyals, and al of which are ordinary monetary shares.

nominal value of each share amounting to one (1) Saudi Riyal, and all
of which are ordinary monetary shares.

4. ARTICLE (8) SUBSCRIPTION TO THE SHARES:

The Sharehol ders have subscribed to all shares amounting to one
hundred fourteen million three hundred thousand (114,300,000)
shares with avalue of one billion one hundred forty-three million
(1,143,000,000) Saudi Riyals, and the Sharehol ders acknowledge
that the entire capital of The Company has already been paid.

ARTICLE (8) SUBSCRIPTION TO THE SHARES:

The Shareholders have subscribed to al shares amounting to one billion
one hundred forty three million (1,143,000,000) shares with a value of
one billion one hundred forty-three million (1,143,000,000) Saudi
Riyals, and the Shareholders acknowledge that the entire capital of The
Company has aready been paid.

5. ARTICLE (9) PREFERRED SHARES:

The Extraordinary General Assembly of the Company may, based
on the foundations set by the competent authority, issue preferred
shares, or decide to purchase the same or convert ordinary shares
into preferred shares or the preferred shares into ordinary shares.
the preferred shares do not give their holders the right to vote in
Shareholders’ general assemblies. However, such shares give
their holderstheright to get a higher percentage of net profitsthan
the percentage alotted to the holders of ordinary shares after
appropriation of the statutory reserve.

Deleted Article

6. Added Article

ARTICLE (9) CONVERSION OF SHARES:

1- The share types that the Company may issue are ordinary,
preferred and redeemable shares, and if the company has shares
of different types or classes, it may convert one type or class
into another type or class if provided for in the company's
bylaws.

2- To convert atype or class of shares into another type or class,
the approva of the extraordinary general assembly must be
obtained, except for cases in which the decision to issue shares
stipulatesthat they are automatically converted into another type
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or class upon satisfying certain conditions or upon the lapse of
aspecified period.

The provisions provided for in Article 110 of the Company’s
Law shall apply to cases in which the conversion of shares
requires the amendment or cancellation of the rights or
obligations associated with a type or class of shares.

Common and preferred shares and their classes may not be
converted into redeemabl e shares or any classes thereof except
with the approval of all shareholders of the company.

The Regulations shall determine the implementing rules of this
Article and the manner in which the effects, rights, and
obligations of shares are managed prior to conversion or
thereafter.

ARTICLE (10) SELLING UNPAID SHARES:

Each Shareholder shall pay the value of a share when due. If the
Shareholder failsto pay the value of such share, when it falls due,
the Board of Directors may, after notifying such Shareholder by
formal letter, sell such Shares in a public auction or the Stock
Exchange, according to the circumstances and in accordance with
the regulations specified by the competent authority. The
Company shall recover from the proceeds of the sale such
amounts that are due to it and shall refund the balance to the
Shareholder. If the proceeds of the sale are insufficient to meet
such amounts, the Company may recover the remainder from the
Shareholder’s fund. However, the defaulting Sharehol der may, up
to the date fixed to sell such Shares, pay the outstanding value of
the Share plus all expenses incurred by the Company. The
Company shall cancel the share sold in accordance with the
provisions of this article, issue the purchaser a new share bearing
the number of the cancelled share, and make a notation to that

Deleted Article
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effect in the shares register aong with the name of the new
Shareholder.

8. Added Article

ARTICLE (10) AMENDMENT OF SHARE-ASSOCIATED
RIGHTSAND OBLIGATIONS:

1- If company sharesare of different typesand classesor if the company's
bylaws allow for the issuance of different types and classes of shares,
the amendment or cancellation of any of the rights, obligations, or
restrictions associated with said shares; the conversion of any type or
class of sharesinto another type or class, if such conversion resultsin
the amendment or cancellation of the rights or obligations associated
with the type or class of shares to be converted; or the issuance of
shares of a particular type or class that would prejudice the rights of
another class of shareholders, shall require the approval of a special
assembly composed, in accordance with Article 89 of the Company’s
Law, of shareholders who are prejudiced by such amendment,
cancellation, conversion, or issuance as well as the approva of the
extraordinary general assembly.

2- If company sharesinclude preferred or redeemable 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
Article 89 of the Company’s Law, of shareholders who are prejudiced
by such issuance.

The Extraordinary general assembly may decide to issue, buy-back preferred
shares, convert ordinary sharesinto preferred shares, or to convert preferred
shares into ordinary shares, as per the competent authorities’ requirements,
Preferred Shares shall not grant its holders the right to vote in General
Assemblies, exceptionally the Preferred Shares shall be granted the right to
vote in the cases identified in the Company’s Law and the implementing
regulations. Preferred shareholders are granted a higher percentage than the
percentage granted to ordinary shareholders in company’s net profits after
reserves transfer, if any. The issuance of preferred shares must be approved by
shareholders who are prejudiced by such issuance convened in a Special
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Assembly in accordance with Article (110) of the Companies Law, also the
Preferred Shares must not exceed (10 %) of the Company’s share capital;

ARTICLE (11) ISSUANCE OF SHARES:

The shares shall be nomina shares and may not be issued at less
than their nominal value. However, the shares may be issued a a
value higher than their nomina value, in which case the
difference in value shal be added as a separate item in the
Shareholders’ equity; and it may not be distributed as dividends
to the Shareholders. A share shal be indivisible vis-a-vis the
Company; in the event that a share is owned by severa
individuals, they shall select one person from amongst them to
exercise, on their behalf, the rights pertaining to the share, and
they shall be jointly responsible for the obligations arising from
the ownership of the share.

ARTICLE (11) ISSUANCE OF SHARES:

The shares may not be issued at less than their nominal value. However, the
shares may be issued at a value higher than their nominal value, in which case
the difference in value shall be added as a separate item in the Sharcholders’
equity, the articles will identify how it will be used.

The shares may be divided into shares of alower nominal value or merged in
order to become shares of a higher nominal value in accordance to the
competent authority rules necessary thereafter.

10.

ARTICLE (12) SHARES TRADING:

Shares that are subscribed for by the Shareholders shall not be
traded before the issuance of the financia statements for two
Financia Y ears, each being no less than twelve months, from the
date of the incorporation of The Company. The certificates of
these shares shall contain information regarding the type of the
Shares, the date of incorporation of The Company, and the period
during which such shares may not be traded. It shall be
permissible during the ban period to transfer the ownership of
sharesin accordance with the provisionsfor the sale of rightsfrom
one Shareholder to another, by one of the heirs of a Shareholder
to another party in the event of the death of the Shareholder or,
for purposes of enforcement against an insolvent or bankrupt
Shareholder, provided that the priority for owning such shares
shall be given to the other shareholders. The provisions of this
Article shall aso apply to such shares that are subscribed for by
Shareholders in case of an increase of capita prior to the expiry
of the ban period.

ARTICLE (12) SHARES TRADING:

The Capital Market Authority (CMA) may set restrictions on the
trading of shares of joint-stock companies that intend to be listed in the
capital market.
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11. | ARTICLE (14) PURCHASE, SALE AND PLEDGE BY THE | ARTICLE (14) PURCHASE, SALE AND PLEDGE BY THE
COMPANY OF ITSSHARES: COMPANY OF ITSOWN SHARES:

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

2. The shares purchased by The Company shall not have 2. The shares purchased by The Company shall not have votesin
votes in the shareholders assemblies. the shareholders assemblies.

3. The Company may purchase its shares for the purpose of 3. Shares may be pledged and the pledgee may receive dividends
alocating them to its employees within the employee and exercise share-related rights, unless the pledge agreement
shares program in accordance with the regulatory stipulates otherwise. The pledgee may not attend shareholder
controls set by the competent authorities. assembly meetings nor vote therein.

4. The Company may sell itstreasury sharesin one phase or 4. The Company may purchase its own shares for the purpose of
multiple phases in accordance with the regulations set by alocating them to its employees within the employee shares
the competent authorities. program in accordance with the regulatory controls set by the

competent authorities.

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

6. Company may pledge its own Shares as a security for adebt in
accordance with the regulations set by the competent
authorities.

12. | ARTICLE (15) CAPITAL INCREASE: ARTICLE (15) CAPITAL INCREASE:

1) An Extreordinary General Assembly may resolve to 1) An Extraordinary General Assembly may resolve to increase
increase The Company’s capital, provided that the capital The Company’s issued or authorized capital, if any, provided
have been paid up in full. The Capital may not be paid in that theissued capital have been paid upinfull. The Capital may
full wherethe unpaid part thereof bel ongsto sharesissued not be paid in full where the unpaid part thereof belongs to
in return for converting debts or financing shares issued in return for converting debts or financing
certificates/deeds into shares, while the term prescribed certificates/deedsinto shares, whilethe term prescribed for their
for their conversion has not ended yet. conversion has not ended yet.

2) In al cases, the Extraordinary Genera Assembly may 2) Inall cases, the Extraordinary General Assembly may alocate
allocate any or some of theissued sharesto employeesin any or some of the issued shares to employeesin The Company
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3)

4)

5)

6)

The Company and/or its Subsidiaries or some of them, or
any of that, when the capital or part thereof increases.
Shareholders may not exercise preemptive right when
The Company issues shares designated for employees.

A Shareholder, owning the share a the time of issuing the
Extraordinary General Assembly resolution to approve
the capital increase, shall have the preemptive right to
subscribe in the new shares issued for cash shares. Such
Shareholders shall be informed of their preemptive right
through an announcement in a daily newspaper or a
registered mail, regarding the capital increase decision
and subscription’s terms, duration and start/end dates.
The Extraordinary Genera Assembly may suspend the
application of the Shareholders’ preemptive right for
subscription to capital increase in exchange for cash
shares or may give priority to non-Shareholders in cases
that it sees appropriate for the interest of The Company.
The Shareholder may sell or waive preemptive right
during the period of time from theissuance of the General
Assembly’s resolution to approve the capital increase to
the last day of subscription of the new shares that are
related to these rights in accordance with regulations
imposed by the competent authority.

Subject to the provisions of Paragraph (4) above, the new
shares shall be distributed to the preemptive rights’
holders applying for subscription in proportion to their
preemptive rights out of the total preemptive rights
arising from the capital increase, provided that what they
obtain shall not exceed what they were requesting from
the new shares. The remaining new shares shal be
distributed to the preemptive rights’ holders who
requested more than their shares, in proportion to their

3)

4)

5)

6)

7)

and/or its Subsidiaries or some of them, or any of that, when the
capital or part thereof increases. Shareholders may not exercise
pre-emptive right when The Company issues shares designated
for employees. . The Competent Authority may set therulesand
procedures for alocating shares to the employees of the
company or any of its subsidiaries.

In all cases, the nominal value of the new shares shall be equal
to the nominal value of the original shares of the same type or
class.

A Shareholder, owning the share at the time of issuing the
Extraordinary General Assembly resolution to approve the
issued capital increase or the board of directors’ resolution to
increase the issued capital within the limits of the authorized
capital, shall have the pre-emptive right to subscribe in the new
sharesissued for cash. Such shareholder shall be notified of such
right, if any, by registered mail sent to the address stated in the
shareholders’ register or by any means of technology. The
shareholder shall also be notified of the capital increase
resolution, the conditions and method of subscription, and the
dates on which said subscription begins and ends, subject to the
type and class of shares owned by him.

The Extraordinary General Assembly may suspend the
application of the Shareholders’ pre-emptive right for
subscription to capital increase in exchange for cash shares or
may give priority to non-Shareholders in cases that it sees
appropriate for the interest of The Company.

The Shareholder may sell or assign his pre-emptive rights with
or without financial consideration in accordance with
regul ations imposed by the competent authority.

Newly issued shares shall be distributed to the holders of the
pre-emptive rights they have against total pre-emptive rights
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preemptive rights out of the total preemptive rights
arising from the capita increase, provided that what they
obtain shall not exceed what they were requesting from
the new shares. The remainder of the shares shall be
offered to others, unless otherwise resolved by the
Extraordinary General Assembly or the Capital Market
Law states otherwise.

resulting from the capital increase, provided that the number of
newly issued shares does not exceed what they were request.
The remaining new shares shall be distributed to the pre-
emptive rights’ holders who requested more than their shares, in
proportion to their pre-emptive rights they have against the total
pre-emptive rights resulting from the capital increase, provided
that the number of newly issued shares they receive does not
exceed the number of share they request. Any shares remaining
shall be offered to other than the holders of pre-emptive rights,
unless otherwise resolved by the Extraordinary Generd
Assembly or the Capital Market Law states otherwise.

13.

ARTICLE (16) CAPITAL DECREASE:

Capital may be decreased by a resolution of the Extraordinary
General Assembly if it exceeds The Company’s need or if The
Company incurred losses. Only in the last case, the capital may
be decreased to less than the limit stipulated in Article (54) of the
Companies Law. Such resolution shall be issued only after
receiving a special report prepared by the Auditor on the reasons
for such reduction, the abligationsto befulfilled by The Company
and the reduction impact on such obligations. If the reason for the
capital reduction is due to the capital being in excess of The
Company’s needs, the creditors must be invited to express their
objection to such reduction within sixty 60 days from the
publication date of reduction resolution in a daily newspaper
distributed in the region where The Company’s Head Office is
located. If any creditor has objected and provided The Company
with its documents within the time limit set above, The Company
shall pay such debt, if already due, or provide an adequate
guarantee of payment if the debt is due on alater date.

ARTICLE (16) CAPITAL DECREASE:

1-

Capital may be decreased by aresolution of the Extraordinary
General Assembly if it exceeds The Company’s need or if The
Company incurred losses. Only in the last case, the capital may
be decreased to less than the limit stipulated in Article (59) of
the Companies Law. The resolution to decrease shall not be
issued until astatement prepared by the board of directors
stating the grounds for such decrease, the obligations to be
fulfilled by The Company and the reduction impact on such
obligations. The said statement shall include the report of the
company's auditor.

If the reason for the capital reduction is due to the capital being
in excess of The Company’s needs, the creditors must be invited
to express their objections to decrease, if any at least 45 days
prior to the date set for the extraordinary general assembly
meeting to decide on the decrease. The invitation shall include
a statement indicating the amount of capital prior to and after
the decrease, the date of the meeting, and the date the decrease
becomes effective. If any creditor has objected to the decrease
and submits supporting documents to the company within the
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7-

specified period, the company shall pay the debt owed to him if
it is due or provide him with a sufficient guarantee if it is not
due. If a creditor notifies the company of his objection to the
decrease and the company failsto pay his due debt or to provide
him with a sufficient guarantee if his debt is not due, he may
petition the competent judicial authority prior to the date set for
the decision on the decrease in the extraordinary general
assembly meeting. The competent judicial authority may, in
such case, order the payment of the debt, the provision of a
sufficient guarantee, or the adjournment of the extraordinary
general assembly meeting, as the case may be.

Capital decrease shall not be invoked againgt a creditor who has
submitted his application on the date stipulated in paragraph (1)
of this Article, unless his due debt is paid or he is provided with
a sufficient guarantee for undue amounts.

Equality among shareholders of the sametype and class shall be
observed upon the decrease of capital.

If the company’s capital is decreased by purchasing a number of
its shares for the purpose of cancelling them, shareholders shall
beinvited to offer their sharesfor sale. They shall be naotified of
the company’s intent to purchase shares by registered mail sent
to the addresses registered in the shareholders’ register or by
announcing such invitation through means of technology.

If the number of shares offered for sale exceeds the number of
shares the company decides to purchase, the sale orders shall be
reduced in proportion to such increase.

The purchase price of the shares shal be estimated in
accordance with the Capital Market Law.

14.

ARTICLE (17) COMPANY’S MANAGEMENT:

ARTICLE (17) COMPANY’S MANAGEMENT:
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The Company is managed by a Board of Directors consisting of
nine (9) members to be appointed by the Shareholders’ Ordinary
General Assembly for aterm not exceeding three (3) years. Asan
exception, the Shareholders appointed thefirst Board of Directors
for aperiod of five (5) years.

1- The Company is managed by a Board of Directors consisting of
nine (9) members.

2- A shareholder may nominate himself or one or more
shareholders for membership on the board of directors.

3- The ordinary general assembly shall elect the company’s board
members. In al cases, board members must be natural persons.

4- The Regulations shall specify the voting method for electing
board members.

5- The board tenure is (4) four years, Board members may be re-
elected.

6- The ordinary general assembly may remove some or al board
members even if the company’s bylaws stipulate otherwise. In
such case, the ordinary general assembly shall elect anew board
of directors or areplacement for removed members, as the case
may be, in accordance with the provisions of the Company’s
Law. The Competent Authority may specify the rules governing
the removal of board members by the ordinary genera
assembly.

15.

ARTICLE (18) EXPIRY OF BOARD MEMBERSHIP:

The membership of a Board of Directors member ends upon the
expiry of the term of his/her appointment, or the member’s
resignation or death, or in the event that the member has become
convicted of acrime or subject to interrogation, which may harm
the reputation of The Company, or the expiration of the term of
his’her membership in accordance with any laws or regulations
applicable in the Kingdom. The General Assembly has the right
to terminate the membership of a Board Member without
prejudice to the right of the terminated Board Member towards
The Company to claim compensation if the termination occursfor
an unacceptable reason or at an unfavorable time. The Board
Member may resign, provided that this shall bein atimely manner

ARTICLE (18) EXPIRY OF BOARD MEMBERSHIP:

The membership of a Board of Directors member ends upon the expiry
of the term of his/her appointment, or the member’s resignation or death,
or in the event that the member has become convicted of a crime or
subject to interrogation, which may harm the reputation of The
Company, or the expiration of the term of his’her membership in
accordance with any laws or regulations applicablein the Kingdom. The
General Assembly has the right to terminate the membership of a Board
Member without prejudice to the right of the terminated Board Member
towards The Company to claim compensation if the termination occurs
for an unacceptable reason or a an unfavourable time. The Board
Member may resign, provided that this shall be in a timely manner or
otherwise he/she shall be responsible before The Company for the
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or otherwise he/she shall be responsible before The Company for
the damages that follow his/her resignation. The Genera
Assembly may - based on a recommendation from the Board -
terminate the membership of a member who has failed to attend
three consecutive meetings without alegitimate excuse.

damages that follow higher resignation. The General Assembly may -
based on arecommendation from the Board - terminate the membership
of a member who has failed to attend three consecutive or five non-
consecutive meetings without a legitimate excuse acceptable by the
board of directors.

16.

ARTICLE (19) BOARD VACANCY:

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

ARTICLE (19) BOARD VACANCY:

When a position of a Board of Directors member becomes vacant due
to his death or resignation, and if the minimum number of members
required for the validity of board meetings as stipulated in this Law or
the company’s bylawsis not affected by such vacancy, the Board may
appoint atemporary member with the experience and competency to
fill the vacancy. The Commercial register, the Capital Market
Authority and other competent authorities shall be informed within
fifteen Days from the appointment date, provided that such
appointment shall be presented before the first Ordinary Genera
Assembly’s meeting. The new member shall complete the term of his
predecessor. If the number of members falls below the minimum
number stipulated in the Companies’ Law or this law, the remaining
members shall call for an Ordinary General Assembly meeting within
sixty daysto elect the required number of members.

17.

ARTICLE (20) POWERS OF THE BOARD OF
DIRECTORS:

Without prgjudice to the powers conferred to the Genera
Assembly, the Board shall be vested with full powers to manage
The Company in order to achieveits objectives, except for actions
exempted under aspecial provision inthe Companies Law or this
bylaw, that fall within the competence of the General Assembly.
The Board of Directors shall have, for example, but not limited
to, the following powers:

ARTICLE (20) POWERS OF THE BOARD OF DIRECTORS:
Without prejudice to the powers conferred to the General Assembly,
the Board shall be vested with full powers to manage The Company in
order to achieve its objectives, except for actions exempted under a
special provision in the Companies Law or this bylaw, that fall within
the competence of the General Assembly. The Board, within the limits
of its competence, may delegate or authorize one or more of its
members or from others to carry out a specific work or certain works
or some or al of its powers and cancel this authorization or power of
attorney in whole or in part and give them the right to delegate the
others.
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1. Take the necessary measures to ensure The Company's
management with the highest possible effectiveness and
maximum profitability.

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

3. The Board, within the limits of its competence, may
delegate or authorize one or more of its members or from
others to carry out a specific work or certain works or
some or al of its powers and cancd this authorization or
power of attorney in whole or in part and give them the
right to delegate the others.

18.

ARTICLE (21) REMUNERATION OF THE BOARD OF
DIRECTORS:

The Board of Directors remuneration’s may be a certain amount,
attendance allowance for sessions, benefits in kind, or a certain
percentage of the net profits, and two or more of these benefits
may be combined, in accordance with the provisions contained in
the Companies Law, the Corporate Governance Regulations, and
the rules and standards that are set by the Capital Market
Authority in this regard. The Board of Directors’ report to the
Ordinary Genera Assembly must include a comprehensive
statement of all the amounts recognized by the members of the
Board of Directors during the Financial Year in the way of
remunerations, expenses, allowances and other benefits. This
report shall also include the amounts received by the Board
Members in their capacity as employees or administrators or in

ARTICLE (21) REMUNERATION OF THE BOARD OF
DIRECTORS:

1-

The Board of Directors remuneration’s may be a certain amount,
attendance allowance for sessions, benefits in-kind, or a certain
percentage of the net profits, and two or more of these benefits
may be combined. And the ordinary genera assembly shall
determine such amount, provided that it is fair, incentivizing,
and commensurate with the performance of the member and the
company. The Regulations shall specify the rules necessary for
the implementation of this paragraph.

The Board of Directors’ report to the annual Ordinary General
Assembly meeting must include a comprehensive statement of
all the amounts received or were entitled to be received by the
members of the Board of Directors during the Financial Year in
the way of remunerations, aftendance fees, expenses,
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consideration for technical, administrative or advisory servicesto
The Company. Moreover, it shall include a statement of the
number of the Board meetings and the number of meetings
attended by each member from the date of the last meeting of the
Genera Assembly.

allowances and other benefits. This report shall aso include the
amounts received by the Board Members in their capacity as
employees or administrators or in consideration for technical,
administrative or advisory servicesto The Company. Moreover,
it shall include a statement of the number of the Board meetings
and the number of meetings attended by each member.

AND ITSRESOLUTIONS:
The meeting of the Board shall not be valid unless attended by at
least (6) six members. When necessary, any member may
participate in any meeting of the Board by phone, video, or any
other electronic method through which al the members can
communicate with each other electronically. In the event that a
member of the Board of Directors delegates another member to
attend the meetings of the Board, then the delegation must be in
accordance with the following regulations:
e A Board of Directors Member may not deputize more
than one Board Member in attending the same meeting.
e The delegation should be proofed in writing.

19. | ARTICLE (23) BOARD MEETINGS: ARTICLE (23) BOARD MEETINGS:
The Board shall meet at least twice ayear by an invitation from the | The Board shall meet at least (4) times ayear by an invitation from the
Chairman. The invitation shall be written and may be served | Chairman, as stipulated in the company’s bylaws. The Competent
personally, e-mail or registered mail, at least two weeks prior to | Authority may amend the minimum number of meetings provided for
the date set for the meeting, unless the members of the Board | in this paragraph The invitation shall be written and may be served
agree otherwise. The Chairman of the Board shall call for meeting | personally, e-mail or registered mail, at least two weeks prior to the
if so requested by two Members. date set for the meeting, unless the members of the Board agree
otherwise. The Chairman of the Board shall cal for aboard meeting to
discuss one or more matters if requested in writing by a board member.
The board of directors shall determine the location of its meetings, and
may hold its meetings through means of technology.
20. | ARTICLE (24) QUORUM OF THE BOARD’S MEETING | ARTICLE (24) QUORUM OF THE BOARD’S MEETING AND

ITSRESOLUTIONS:
The meeting of the Board shall not be valid unless attended by at |east
(5) five members (in person or by proxy). When necessary, any member
may participate in any meeting of the Board by phone, video, or any
other electronic method through which al the members can
communicate with each other electronically. In the event that a member
of the Board of Directors delegates another member to attend the
meetings of the Board, then the delegation must be in accordance with
the following regulations:

e A Board of Directors Member may not deputize more than one

Board Member in attending the same meeting.
e Thedeegation should be proofed in writing.
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e A Board member acting by delegation may not vote on
resolutions on which the represented Board Member
voting is prohibited as per a law, regulation or
instructions.

The resolutions of the Board of Directors are issued by the
majority of the opinions of the members present or represented
therein, and the case of atie vote, then the side with which the
Chairman of the Board of Directors voted, or who presides over
the session in his absence, shall prevail.

e A Board member acting by delegation may not vote on
resolutions on which the represented Board Member voting is
prohibited as per alaw, regulation or instructions.

Theresolutions of the Board of Directors areissued by the majority vote
of attending members, whether (in person or by proxy), and the
chairman of the meeting shall, in case of atie, have the casting vote.

21.

Added Article

ARTICLE (25) ISSUING DECISIONS ON URGENT MATTERS:
A board decision shall become effective on the date of itsissuance,
unless the decision provides for a specific date or condition for its
effectiveness.

The board of directors may issue decisions on urgent matters by
circulation to all members, unless amember submits awritten request
for aboard meeting to deliberate such matters. The decisions shall be
passed by the majority vote of members. Such decisions shall be
presented to the board of directors at its subsequent meeting to be
recorded in the minutes of said meeting.

22.

ARTICLE (25) DELIBERATIONS OF THE BOARD:
Deliberations and resolutions of the Board shall be recorded in
minutes to be signed by the Chairman, the present Board
Members and the Secretary. Such minutes shall be recorded in a
special register signed by the Chairman and the Secretary.

ARTICLE (26) DELIBERATIONS OF THE BOARD:
Deliberations and resolutions of the Board shall be recorded in minutes
prepared by the board’s secretary and to be signed by the meeting’s
chairman, the attended Board Members and the Secretary. Such minutes
shall be recorded in a special register signed by the Chairman and the
Secretary.

Means of technology may be used to obtain signatures, record
deliberations and decisions, and prepare meeting minutes.

23.

ARTICLE (29) CALL FOR ASSEMBLIES:

Shareholders’ general and special assemblies shall be convened
by virtue of a call made by the Board of Directors. The Board
shall call for an Ordinary General Assembly, if requested to do so
by the Auditor, Audit Committee or by a number of Shareholders

ARTICLE (30) CALL FOR ASSEMBLIES:

The ordinary general assembly shall hold its annual meeting at least
once within the six-month period following the end of the company’s
fiscal year. Other ordinary general assembly meetings may be held as
necessary. Shareholders’ general and special assemblies shall be
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representing at least (%5) of The Company’s capital. The Auditor
may call for aGeneral Assembly meeting if the Board did not call
for such a meeting within (30) thirty days from the date of
Auditor’s request. The invitation to the Ordinary General
Assembly and the agenda shall be published on the website of the
Saudi Stock Exchange “ Tadawul ” and The Company’s website
a least(21) twenty-one days prior to the meeting date.
Nevertheless, an invitation sent by registered letters to al
Shareholders within the set time limit suffice. A copy of the
invitation and agenda are to be sent to the Ministry, the Capita
Market Authority and the other relevant authorities, during the
time frame of publication.

convened by virtue of a call made by the Board of Directors. The
Board shall call for an Ordinary General Assembly within 30 daysiif
requested by the Auditor or a Shareholder or more, representing at
least (%10) of The Company’s voting shares. The Auditor may call for
a General Assembly meeting if the Board did not call for such a
meeting within (30) thirty days from the date of Auditor’s request. The
invitation to the Ordinary General Assembly and the agenda shall be
published on the website of the Saudi Stock Exchange “ Tadawul ” and
The Company’s website at least (21) twenty-one days prior to the
meeting date. Nevertheless, an invitation sent by registered lettersto all
Shareholders within the set time limit suffice sent to the addresses
registered in the shareholders’ register. A copy of the invitation and
agenda are to be sent to the Commercial Register, the Capital Market
Authority and the other relevant authorities, during the time frame of
publication.

ASSEMBLY’S MEETING:

A mesting of the Ordinary General Assembly shall not be valid
unless attended by Shareholders representing at least one quarter
of The Company’s share capital, weather personally or by
delegation. If the necessary quorum is not available to hold such
meeting, then an invitation shall be sent to a second meeting to be
held within the thirty (30) days following the previous meeting,
and thisinvitation shall be published in the manner prescribed in
Article (twenty-nine) of The Company’s Bylaws. In all cases, the
second meeting shall be deemed valid irrespective of the number
of Shares represented therein.

24. | ARTICLE (30) RECORD OF ASSEMBLIES’ ARTICLE (31) RECORD OF ASSEMBLIES’ ATTENDANCE:
ATTENDANCE: Shareholders wishing to attend a genera or special assembly shall
Shareholders wishing to attend a general or special assembly register their names electronically or at The Company’s Head Office
shall register their names at The Company’s Head Office before | before the scheduled time for such assembly.
the scheduled time for such assembly.

25. | ARTICLE (31) QUORUM OF THE ORDINARY GENERAL | ARTICLE (32) QUORUM OF THE ORDINARY GENERAL

ASSEMBLY’S MEETING:

A meeting of the Ordinary General Assembly shall not be valid unless
attended by Shareholders representing at least one-fourth of the voting
shares, weather personally or by delegation. If the necessary quorumiis
not available to hold such meeting, then an invitation shall be sent to a
second meeting to be held within the thirty (30) days following the
previous meeting, and this invitation shall be published in the manner
prescribed in Article (thirty) of this Bylaws. The 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. In all cases, the second
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meeting shall be deemed valid regardless of the number of voting
shares represented therein.

26.

ARTICLE (32) QUORUM OF THE EXTRAORDINARY
GENERAL ASSEMBLY’S MEETING:

The Extraordinary General Assembly shall be valid only if
attended by Shareholders representing at least a half of The
Company’s capital. If the necessary quorum isnot availablein
the first meeting, an invitation shall be sent for a second meeting
to be held in the same conditions stipul ated in Article (Twenty-
nine) of The Company’s Bylaws.

In all cases, the second meeting shall be deemed valid if attended
by Shareholders representing at least a quarter of the Capital. If
this quorum is not attained to convene a second meeting, an
invitation shall be sent for a third meeting to be held in the same
conditions stipulated in Article (Twenty-nine) of of the Bylaws.
The third meeting shall be valid irrespective of the number of
shares represented therein, after the competent authority’s
approval, subject to the provisions of Article (Twenty-four) of
The Company’s Bylaws.

ARTICLE (33) QUORUM OF THE EXTRAORDINARY
GENERAL ASSEMBLY’S MEETING:

The Extraordinary General Assembly shall be valid only if attended by
Shareholders representing at least a half of the voting shares. If the
necessary quorum isnot availablein the first meeting, an invitation shall
be sent for a second meeting to be held in the same conditions stipul ated
in Article (Thirty) of this Bylaws.

The 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 possihility of holding a second meeting. In al cases, the
second meeting shall be deemed valid if attended by Shareholders
representing at least one-fourth of the voting shares. If this quorum is
not satisfied acall shall be sent for athird meeting to be held in the same
conditions stipulated in Article (Thirty) of this Bylaws. The third
meeting shall be deemed valid regardless of the number of voting shares
represented therein.

27.

ARTICLE (33) VOTING AT ASSEMBLIES:

Each shareholder shall have a vote for each share in the General
Assemblies. Cumulative voting shall be used upon eecting the
Board of Directors. Each shareholder may vote on the resolutions
of the general assemblies by means of modern technology,
according to the regulations set by the competent authorities.

ARTICLE (34) VOTING AT ASSEMBLIES:

Each shareholder shall have a vote for each share in the Genera
Assemblies. Cumulative voting shall be used upon el ecting the Board of
Directors. Each shareholder may vote on the resolutions of the genera
assemblies by means of modern technol ogy, according to the regul ations
set by the competent authorities.

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.

28.

ARTICLE (34) ASSEMBLIES’ RESOLUTIONS:

Resolutions of the Ordinary General Assembly shall be adopted
by an absolute majority of the shares represented at the meeting.
The resolutions of the Extraordinary General Assembly shall be

ARTICLE (35) ASSEMBLIES’ RESOLUTIONS:

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

a mgjority vote of two-thirds of the voting shares represented at the
meeting. However, if the resol ution to be adopted is related to increasing
or reducing the capital, extending The Company’s period, dissolving
The Company prior to the expiry of the period specified under This
Bylaws or merging The Company into another company, or division of
the company into two companies or more then such resolution shall be
valid only if adopted by a majority of three-fourths of the voting shares
represented at the meeting.

29.

ARTICLE (35) DISCUSSION AT ASSEMBLIES:

Every Shareholder shall have theright to discussthe matterslisted
in the General Assemblies’ agenda, and to address questions to
the Board Members and the Auditor with respect thereto. The
Board of Directors or the Auditor shall respond to the extent that
does not endanger The Company’s interests. If the Shareholder
deems the answer to the question unsatisfactory, then he/she may
refer the issue to the General Assembly, whose decision in this
regard shall be binding.

ARTICLE (36) DISCUSSION AT ASSEMBLIES:

The board of directors shall, when preparing the agenda of the general
assembly, take into consideration the matters that sharehol ders wish to
include. A shareholder or more, representing at least 10% of the
company's voting shares may add an item, or more, to the agenda
during its preparation; the Competent Authority may amend said
percentage.

Every Shareholder shall have theright to discussthe matterslisted inthe
General Assemblies’ agenda, and to address questions to the Board
Members and the Auditor with respect thereto. The Board of Directors
or the Auditor shall respond to the extent that does not endanger The
Company’s interests. If a shareholder deems the answer to the question
unsatisfactory, then he/she may request the General Assembly to decide,
whose decision in this regard shall be final.

30.

ARTICLE (36) CHAIRING THE ASSEMBLIES AND
PREPARING MINUTESOF MEETINGS:

The Shareholders’ General Assembly meetings shall be chaired
by the Board Chairman or, in his absence, by his deputy or, in
their absence, any member deputized by the Board. Minutes shall
be kept for every assembly, showing the number of Shareholders
present or represented thereat, the number of shares held by each
of them, whether personally or by del egation, the number of votes
allotted thereto, the resol utions adopted, the number of approving
and dissenting votes, and acomprehensive summary of the debate

ARTICLE (37) CHAIRING THE ASSEMBLIES AND
PREPARING MINUTESOF MEETINGS:

1- The Shareholders’ General Assembly meetings shall be
chaired by the Board’s Chairman or, in his absence, by his
deputy or, in their absence, any member deputized by the
Board. If none of the above is possible, the shareholders shall
vote to designate a board member or any other person to chair
the general assembly meeting.

2- A shareholder shall have the right to attend general assembly
meetings even if the company’s bylaws stipul ate otherwise. A
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conducted at the meeting. Following every meeting, the minutes
shall be regularly recorded in a specid registry, which shall be
signed by the Assembly Chairman, the Secretary, and the
canvasser.

shareholder may delegate a person other than a board member
to attend such meetings on his behalf.

Means of technology may be used to hold general assembly
meetings and enable shareholdersto engage in deliberations
and vote on resolutions.

Minutes of the assembly meeting, showing the number of
Shareholders present or represented thereat, the number of
shares held by each of them, whether personally or by
delegation, the number of votes allotted thereto, the resolutions
adopted, the number of approving and dissenting votes, and a
comprehensive summary of the debate conducted at the
meeting. Following every meeting, the minutes shall be
regularly recorded in a special registry, which shall be signed
by the Assembly’s Chairman, the Secretary, and the vote
counters. The Competent Authority may set rules for the
minutes of assembly meetings and the duties of assembly
secretaries and vote counters.

31.

CHAPTER FIVE: AUDIT COMMITTEE

ARTICLE (37) AUDIT COMMITTEE FORMATION:
Audit committee formed consisting of three non-executive
Board members, whether Shareholders or others by a decision of
the Ordinary General Assembly. The committee tasks, charter
and members’ remuneration shall be specified in the decision.
ARTICLE (38) QUORUM OF THE COMMITTEE
MEETINGS:

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

ARTICLE (39) DUTIESOF THE COMMITTEE:

Deleted Articles
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The Audit Committee shall have the authority to supervise The
Company’s activities. To this end, the Audit Committee have the
right to access The Company’s books and records, request
information and clarification from Directors or Senior
Management, and convene the General Assembly if the Board of
Directors obstructs its work or if The Company incurred
significant losses or damages.

ARTICLE (40) REPORTSOF THE COMMITTEE:

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

32.

ARTICLE (41) AUDITOR APPOINTMENT:

The Company shall have one (or more) auditors among those
authorized to operate in the Kingdom of Saudi Arabia. Auditors
shall be annually appointed by the Ordinary General Assembly
which shall specify their fees and terms . The General Assembly
may, at any time, change the auditor, without prejudice to their
right for compensation if the change is made at an improper time
or without legitimate justification.

ARTICLE (38) APPOINTMENT, REMOVAL, AND
RESIGNATION OF COMPANY’S AUDITOR:

The Company shall have one (or more) licensed to practicein the
Kingdom. Auditors shall be appointed by the General Assembly which
shall specify their fees, term, and scope of work and he may be re-
appointed. The Regulations shall determine the maximum term for the
auditor.

The General Assembly may, at any time, remove the auditor, without
prejudice to their right for compensation for any damage he incurs, if
justified. The chairman of the board of directors shall notify the
Competent Authority of the removal decision and the grounds therefor
within a period not exceeding five days from the decision date.
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The auditor may resign pursuant to awritten notice submitted to the
company. His assignment shall terminate from the date of submitting
the resignation notice or at alater date as specified therein, without
prejudice to the company’s right to compensation for any damage it
incurs, if justified. The resigning auditor shall, upon submission of the
notice, provide the company and the Competent Authority with the
reasons for his resignation. The company’s board of directors shall call
the general assembly to be held to review said reasons and appoint
another auditor.

33.

ARTICLE (42) AUDITOR POWERS:

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

ARTICLE (39) AUDITOR OBLIGATIONS:

1. The company’s auditor shall be independent, in accordance with
professional standards that are endorsed in the Kingdom.

2. Theauditor may not, while serving as an auditor of a company,
participate in its incorporation or management or serve as a
member of its board of directors, nor may he purchase or sdll
interests or shares thereof. He may not be a partner, employee,
or relative of any of the company’s incorporators, managers, or
board members.

3. The company’s auditor may not carry out any technical,
administrative, or advisory work in the company or for its
benefit, except as provided for by the Regulations

4. The Auditor shall at any time have access to The Company’s
books, records and other documents. It may request details and
clarifications it deems necessary to verify The Company’s
assets, liabilities and othersthat are within the scope of itswork.
The Board Chairman shall enable the Auditor to perform its
duties. If the Auditor faces any challengesin thisregard, it may
submit a report to the Board thereon. If the Board does not
facilitate the work of the Auditor, it shall request the Board to
invite the Ordinary General Assembly to consider the matter. If
the Board of Directors failsto call for a meeting within 30 days
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from the date of the auditor's request, the auditor himself may
call for ameeting.

5. The auditor shall submit to the General Assembly at its annual
assembly meeting a report on the company’s financial
statements to be prepared in accordance with auditing standards
that are endorsed in the Kingdom. The auditor’s report shall
indicate the extent to which the company’s management enabled
him to obtain the information and clarifications he requested.
The report shall include any violations of this Law or this
bylaws that are within the scope of his work as well as his
opinion on the integrity of the company’s financial statements.
The auditor shall present his report or a summary thereof at the
annual Genera Assembly meeting

6. The auditor may not disclose to the partners or shareholders,
except in the general assembly, or to third parties any
confidential information he came across in the course of
carrying out his assignment. If he failsto do so, he may be held
liable for compensation and removed.

7. The auditor shall be held liable for the information included in
his report and for any damage incurred by the company,
partners, shareholders, or other parties arising from any mistake
he makes in the course of carrying out his assignment. In case
of multiple auditors, they shall be jointly and severaly liable,
except for those established not to have been involved in the
commission of the mistake subject of the liability.

34.

ARTICLE (44) FINANCIAL DOCUMENTS:
1. The Board shall prepare The Company’s financial
statements at the end of each Financial Y ear together with
a report of its operations and financial position for the
ended Financial Year. This report shall include the
proposed method for dividend distribution. The Board

ARTICLE (41) FINANCIAL DOCUMENTS:

1. The Board shall prepare The Company’s financial statements at
the end of each Financial Year together with a report of its
operations and financial position for the ended Financial Y ear.
This report shall include the proposed method for dividend
distribution. The Board shall place such documents at the
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shall place such documents at the disposal of the Auditor
a least forty-five (45) days prior to the date set for
convening the General Assembly.

2. The Company’s Board Chairman, Chief Executive
Officer and Chief Financia Officer shal sign the
documentsreferred toin Paragraph (1) of thisArticle, and
copies thereof shall be deposited in The Company’s
headquarter at the disposal of the Shareholders at least
twenty-one (21) days prior to the date set for convening
the Genera Assembly.

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

disposa of the Auditor at least forty-five (45) days prior to the
date set for convening the annual Ordinary General Assembly.

2. The Company’s Board Chairman, or whoever is deputized or
assigned, Chief Executive Officer and Chief Financial Officer,
if any shall sign the documents referred to in Paragraph (1) of
this Article, and copies thereof shall be deposited in The
Company’s headquarter at the disposal of the Shareholders.

3. The Board’s Chairman, or whoever is deputized or assigned,
shall provide the Shareholders with The Company’s financial
statements and the Board’s report after signing the same, aswell
as the Auditor’s report, if any, unless they are published using
any means of technology, at least (21) days prior to the date set
for the annual ordinary General Assembly meeting. Moreover,
the documents shall be deposited in accordance with the
Regulations.

35.

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

1. Ten percent (%10) of the annual net profits apportioned
to form a statutory reserve for The Company. Such
alocations to the statutory reserve may be discontinued
by resolution of the Ordinary General Assembly whenthe
reserve amounts to (%30) of The Company’s paid-up
capital.

2. The Ordinary General Assembly may resolve to form
other reserves to the extent they serve The Company’s
interests, or to ensure the distribution of fixed dividends
- s0 far as possible - to the Shareholders. The said
assembly may al so withhold certain amounts from the net

ARTICLE (42) DIVIDEND DISTRIBUTION:
The general assembly shall determine the percentage of the net profit to
be distributed to the shareholders after transferring the reserves, if any.

The Company’s annual net profits may be distributed after the deduction
of any amounts apportioned to reserves allocated for specific purposes
in the bylaws, if any, or any amounts allocated for reserves decided by
the General Assembly, in addition to retained earnings and distributable
reserves from the profits.

The Company may distribute interim profits to its shareholders
biannually or quarterly from distributable dividends. The Board of
Directors may be delegated by the Ordinary General Assembly to
distribute interim profits renewed annually, if The Company’s financial
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profits for the creation of social organizations for The
Company’s employees and workmen, or for supporting
such organizations as may aready bein existence.

3. Theremaining maybe distributed to the Shareholders
representing a percentage (10%) of The Company's
paid-up capital.

4. Subject to the provisions set forth in Article (Twenty
One) of this law; and Article (Seventy Six) of the
Companies Law, after the aforementioned, a percentage
of the remainder determined by the General Assembly
shall be alocated to remunerate the Board of Directors,
provided that it does not exceed (5%) five percent of The
Company’s profits, provided that the entitlement to this
bonusis proportional to the number of meetings attended
by the member.

5. The Company may distribute interim profits to its
shareholders biannually or quarterly by a decision of the
Board of Directors if The Company’s financial position
permits and it has liquidity in accordance with the
controls and procedures set by the relevant authority.

position permits and it has liquidity in accordance with the controls and
procedures set by the relevant authority.

36.

ARTICLE (46) ENTITLEMENT TO DIVIDENDS:

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

ARTICLE (43) ENTITLEMENT TO DIVIDENDS:

A Shareholder shall be entitled to its share in dividends in accordance
with the General Assembly’s resolution issued in this regard. The
decision shall indicate the maturity date and the date of distribution.
Moreover, the dividends shal be distributed to the Shareholders
registered in the Shareholders’ register at the end of the maturity day.
The Board must implement the General Assembly resolution with
respect to dividends distribution to the Registered Shareholders within
fifteen (15) business days from the date they become entitled to such
dividends as determined in such resolution, or the Board’s resolution for
the distribution of interim dividends.
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37. | ARTICLE (47) DISTRIBUTION OF PREFERRED Deleted Article
SHARESDIVIDEND:
1. If nodividends were distributed for any Financia Y ear,
no dividends maybe distributed for the following years
until a payment of the specified percentage under
Article 114 of the Companies’ Law to preferred shares
Shareholders for this year.
2. If The Company fails to pay the profits’ percentage
determined in accordance with the provisions of Article
114 of the Companies Law for 3 consecutive years, then
the Special Assembly of Shareholders of such shares
held in accordance with the provisions of Article 89 of
the Companies Law may resolve to alow them to attend
the meetings of The Company’s General Assembly and
to participate in voting or appoint their representatives
in the Board of Directors commensurate with the value
of their sharesin the capital, until The Company can pay
all the priority profits allocated to the holders of such
shares for the previous years.
38. Added Article ARTICLE (44) CREATION OF RESERVES:
The ordinary general assembly may, when determining dividends from
the net profit, decide to create other reserves to serve the company’s
interest or ensure the distribution of fixed dividends, as feasible, to the
shareholders. Said assembly may allocate amounts from the net profit
for socia objectives that benefit the company’s staff or for the
establishment of Not-For-Profit Organizations or to support whoever
responsible for such organizations aiming community service.
39. | ARTICLE (48) THE COMPANY’S LOSSES: ARTICLE (45) THE COMPANY’S LOSSES:
1. If The Company’s losses reach half of the paid-up capital | If The Company’s losses reach half of the issued capital, the Board of
at any time during the Financial Year, any Company’s | directors shall, within 60 days after being aware of that, announce the
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official or the Auditor shall, upon becoming aware of
that, immediately inform the Board Chairman who shall,
upon becoming aware thereof, notify the Directors
immediately. The Board shall, within 15 days after being
aware of that, invite the Extraordinary General Assembly
to convene within forty-five (45) days from the date of
becoming aware of the losses to decide either to increase
or reduce the capita of The Company in accordance with
the provisions of the Companies Law, to the extent that
the loss ratio falls below half of the paid-up capital, or
dissolve The Company before the term specified in its
bylaws.

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

losses and the recommendations relating thereto, and shall call for an
Extraordinary General Assembly meeting within (180) days from the
date of becoming aware of the losses to consider the continuation of the
company by taking measures necessary to resolve such losses or the
dissolution of the company.

40.

ARTICLE (49) LIABILITY CLAIM:

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

ARTICLE (46) LIABILITY CLAIM:

1. The Company may initiate a derivative action against a
manager or board members for any damage incurred by the
company resulting from the violation of the Company’s Law
or this bylaws or from awrongful act, negligence, or omission
in the performance of their duties. The decision to initiate the
action and to designate a representative on behalf of the
company to pursue such action shall be made by the General
Assembly, or the shareholders. If the company is under
liquidation, the liquidator shall initiate the action. If any
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liquidation proceedings are initiated against the company
under the Bankruptcy Law, the action shall beinitiated by its
legal representative.

2. A single partner or shareholder, or more, representing 5% of
the company’s capital, may initiate a derivative action on
behalf of the company if such action is not initiated by the
company, provided the action serves the interests of the
company and is based on valid grounds, and the plaintiff is
acting in good faith and is a shareholder in the company at the
time of initiating the action.

3. Toinitiate the action referred to in this Article, the company’s
board members, shall be notified of the intent to initiate the
action at least 14 days prior to the initiation date.

4. A shareholder may initiate a private right of action againgt the
manager or board membersif thewrongful act attributed thereto
results in a damage personally affecting him.

5. The competent judicial authority may, at the request of the
shareholder, order the company to pay the expenses he incurred
in theinitiation of a derivative action, regardless of its outcome,
if he initiates the action in good faith and such action isin the
interest of the company.

41.

ARTICLE (50) EXPIRATION OF THE COMPANY:

Upon expiration, The Company shall enter into the stage of
liguidation while retaining its legal entity to the extent required
for liquidation. voluntary liquidation resolution shall be issued by
the Extraordinary General Assembly. Moreover, the liquidation
decision shall include the appointment of a liquidator,
determination of its authorities and fees, restrictions imposed
upon its authorities and the time required for liquidation. The
period of voluntary liquidation shall not exceed five (5) years and
may only be extended by a judicial order. The authority of the

ARTICLE (47) EXPIRATION OF THE COMPANY:

The Company shall be terminated for any of the reasons mentioned in
the article (243) of the Company’s Law. The company’s Board of
Directors shall, prior to the issuance of a decision to dissolve the
company by the General Assembly, prepare a statement indicating that
they have conducted an examination of the company’s status. Such
statement shall confirm that the company’s assets are sufficient to pay
its debts at the end of the proposed liquidation period and that the
company is not distressed under the Bankruptcy Law. Said statement
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Company’s Board shall expire upon Dissolution. However, they
shall remain in charge of the Company’s management and shall
be considered as liquidators until a liquidator is appointed. The
Shareholders’ Assemblies shall remain during the liquidation
period. Their role shal be limited to exercising their
competencies which shall not conflict with the terms of reference
of the liquidator.

shall be presented within 30 days of its preparation to the Genera
Assembly to decide to:

1. Dissolve the company.

2. If the statement referred to in paragraph (1) of this Article
indicates that the company’s assets are not sufficient to pay its
debts or that the company is distressed under the Bankruptcy
Law, the General Assembly may not decide on the dissolution
of the company; otherwise, they shall be jointly and severally
liable for any remaining debts owed thereby.




g?nagla Cy
DAWOO D

HOLDING dsaslisiil

Company Bylaws before the proposed amendments
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CHAPTER ONE: COMPANY INCORPORATION

ARTICLE (1) COMPANY INCORPORATION:

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

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

ARTICLE (3) COMPANY OBJECTIVES:

The company’s ahiective are as follows:

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

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

ARTICLE {4) PARTICIPATION AND OWNERSHIP IN COMPANIES:

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

ARTICLE (5} COMPANY'S DURATION:

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

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

CHAPTER TWO: CAPITAL AND SHARES

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

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

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

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

ARTICLE (3) PREFERRED SHARES:

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

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

ARTICLE (10) SELLING UNPAID SHARES:

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

ARTICLE (11) ISSUANCE OF SHARES:

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

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

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

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

ARTICLE (13) SHAREHOLDER REGISTER:

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

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

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

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

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

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

ARTICLE (15) CAPITAL INCREASE:

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

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

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

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

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

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

ARTICLE (16) CAPITAL DECREASE:

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

CHAPTER THREE: COMPANY'S MANAGEMENT

ARTICLE (17) COMPANY'S MANAGEMENT:

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

ARTICLE (1B} EXPIRY OF BOARD MEMBERSHIP:

The membership of a Board of Directors member ends upon the expiry of the term of his/her
appointment, or the member's resignation or death, or in the event that the member has become
corvicted of a crime or subject to interrogation, which may harm the reputation of the com pany, or the
expiration of the term of his/her membership in accordance with any laws or regulations applicable in
the Kingdom. The General Assembly has the right to terminate the membership of a Board Membaer
without prejudice to the right of the terminated Board Member towards the Company to claim
compensation if the termination occurs for an unacceptable reason of at an unfavorable time, The
Board Member may resign, pravided that this shall be in a timely manner or othenwise he/she shall be
responsible befare the Company for the damages that follow his/her resignation. The General Assembly
may - based on a recommendation from the Board - terminate the membership of 2 member whe has
failed to attend three consecutive meetings without a legitimate axcuse.
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ARTICLE {19) BOARD VACANCY:

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

ARTICLE (20) POWERS OF THE BOARD OF DIRECTORS:

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

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

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

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

ARTICLE (21) REMUNERATION OF THE BOARD OF DIRECTORS:

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

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

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

Directors with any other execytive position in the company.

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

Director from the members of the Board of Directors.

Managing

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

instructions.

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

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

secretary and

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

occurred for an unlawful reason or at an inappropriate time,

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

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

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

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

With regard to (Companies):

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

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

- publishing the articles

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

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

fit of the company, and

they have the right to open and manage the investment portfolios in the company's name, or to
cancel, |lquidate and close them, the right to buy and sell in the shares, transfer from the
investment accounts to the current accounts and vice versa, receipt of the proceeds of the sale
of the shares and their profits, the right to Issue the main and branch commercial registries and
noting any additional changes that accur to them such as cancelling, adding, modifying, defining
or striking off and receiving the assets of the tommercial registries, the right to waive the main
or branch commercial registries, waiving the trade names, opening the subscription to the
Chamber of Commerce - renewing the subscription with the Chamber of Commerce - approving
the signature with the Chamber of Commerce - Cancellation of signature with the Chamber of
Commerce and the right to sign with all the chambers of commerce and industry in the Kingdom
of Saudi Arabla and abroad, the right to negotiate with the com panies, institutions, government
agencies, and individuals, and to make the decisions and sign on behalf of the company on all
the contracts, the right to attend the assemblies, meetings, discussions and vate on behalf of
the company, or delegate whomever it deams appropriate to attend and vote on behalf of the
company in all the instances that require it, and the right to declde on opening or canceling the
branches and appointing their managers, 1o determine their salaries and benefits, to terminate
and to dismiss them, to appoint 2 board secretary based on a recommendation from the

chairman or his deputy.

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

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

the deceased workers -
refer to the deportation

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

in the electronic service.

*  With regard to (Labour and Workers Office): in obtaining the visas - canceling the visas -
receiving the visa compensation - transferring the sponsorships - modifying the professions -
updating the workers data - liquidating and canceling the labor - reporting of the laber
absconding - canceling the labor éscape reports - extracting and renewing the waork licenses -
ending the procedures of the employment with the Social Insurance — refer to the computer
management in the workforce to drop the employment and to add the em ployment - opening,

Company Mame Bylaws ) Ministry of Comemer = -,
{shared Sendce De .;ﬁ v )
. | {Shared Senvice p-'!'tUL v .-'-'_f ; 4B
BinDawood Halding Campany |_ Date 041271442 | ety
Foint Stack Company Page 8/ 17 Falsal Alalawl . -
CR [4031063470] | J

Published by virtus of the resclutions of the Extraoreiinary Ganereal Azsamibly held on iﬂfﬂwzﬂzﬂé



renawing and canceling the main and branch files - adding and deleting Saudis — receiving the
saudization certificates - upgrading to the second level.

With regard to {Banks and Financial Institutions):

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

With regard to (Secretariats and Municipalities):

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

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

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

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

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

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

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

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

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

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

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

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

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

ARTICLE (25) DELIBERATIONS OF THE BOARD:

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

CHAPTER FOUR: GENERAL ASSEMBLIES

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

ARTICLE (27) COMPETENCIES OF THE ORDINARY GENERAL ASSEMBLY:

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

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

ARTICLE (29) CALL FOR ASSEMBLIES:

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

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

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

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

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

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

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

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

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

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

ARTICLE (35) DISCUSSION AT ASSEMBLIES:

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

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

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

CHAPTER FIVE: AUDIT COMMITTEE

ARTICLE (37} AUDIT COMMITTEE FORMATION:

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

ARTICLE (38) QUORUM OF THE COMMITTEE MEETINGS:

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

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

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

ARTICLE (40} REPORTS OF THE COMMITTEE:

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

CHAPTER 5IX: AUDITOR
ARTICLE (1) AUDITOR APPOINTMENT:
The Company shall have one {or more) auditors among those authorized to operate in the Kingdom of
saudi Arabia. Auditors shall be annually appeinted by the Ordinary General Assembly which shal specify
their fees and terms . The General Assembly may, at any time, change the auditor, without prejudice to

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

ARTICLE (42) AUDITOR POWERS:

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

CHAPTER SEVEN: COMPANY ACCOUNTS AND DIVIDEND DISTRIBUTION

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

ARTICLE (44) FINANCIAL DOCUMENTS:

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

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

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

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

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

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

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

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

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

ARTICLE (46) ENTITLEMENT TO DIVIDENDS:

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

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

ARTICLE {48) THE COMPANY'S LOSSES:

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

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

CHAPTER EIGHT: DISPUTES

ARTICLE (49) LIABILITY CLAIM:

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

CHAPTER NINE: COMPANY DISSOLUTION AND LIQUIDATION

ARTICLE (50) EXPIRATION OF THE COMPANY:

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

CHAPTER TEN: FINAL PROVSIONS

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

Bylaw,

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

A Saudi Joint Stock Company

Approved by the
EXTRAORDINARY GENERAL ASSEMBLY
04Thul Hijjah 1444H corresponding to 22 June 2023G

[Thisis a trandation of the official Arabic document;
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CHAPTER ONE
COMPANY INCORPORATION

ARTICLE (1) COMPANY INCORPORATION:

The Company incorporated in accordance with the provisions of the Saudi Companies Law issued by virtue
of the Royal Decree No. (M/132) dated 01/12/1443 H, its implementation regulations issued based on a
decision number (284) on 23/06/1444 H rel eased by the Minister of Commerce and this Bylaw. BinDawood
Holding Company registered in the Commercial Register in Makkah Al-Mukarramah, under No.
4031063470 and dated 16/08/1432 H, whose provisions are set out in this Bylaw below:

ARTICLE (2) COMPANY NAME:
The name of The Company is"BinDawood Holding Company”, a Saudi joint stock company.

ARTICLE (3) COMPANY OBJECTIVES:

The Company’s objective is:

Carrying out the activities of holding company (by controlling the units and acquiring assets and owning a
dominant share of the capital of a group of subsidiaries, and whose main activity is the ownership of that
group). The Company has the right to carry out and achieve its purposes inside and outside the Kingdom
in accordance with the applicable regulations and after obtaining the necessary authorization from the
competent authorities.

ARTICLE (4) PARTICIPATION AND OWNERSHIP IN COMPANIES:

The Company may incorporate companies on its own, either limited liability, closed joint stock or
simplified joint stock companies. It may also own equity and sharesin other existing companies including
through merger; or to incorporate jointly with others limited liability companies or joint stock companies,
after fulfilling the applicable requirements. The Company may also dispose of these shares or equity in any
way deemed fit, provided it is not involved in the business of brokerage. The Company may have an interest
or participate in any way with individuals, companies or organizations that carry out businesses similar to
its business and that assist it in achieving its objectives.

ARTICLE (5) COMPANY’S TERM:

The duration of The Company shall be ninety-nine (99) Gregorian years commencing from the date of its
registration in the commercia registry as ajoint stock company. The Company’s duration may always be
extended by virtue of Extraordinary General Assembly’s resolution at least one year prior to the expiration
of itsterm.

ARTICLE (6) COMPANY'SHEAD OFFICE:
The Company’s head office is located in Makkah Al-Mukarramah. The Company may open branches or
offices inside and outside of the Kingdom upon the decision of Board of Directors.

CHAPTER TWO: CAPITAL AND SHARES

ARTICLE (7) COMPANY’S SHARE CAPITAL:

The Capita of the Company is one billion one hundred forty-three million (1,143,000,000) Saudi Riyals
divided into one billion one hundred forty three million (1,143,000,000) shares of equal value, the nominal
value of each share amounting to one (1) Saudi Riyal, and al of which are ordinary monetary shares.

ARTICLE (8) SUBSCRIPTION TO THE SHARES:



The Shareholders have subscribed to all shares amounting to one billion one hundred forty three million
(1,143,000,000) shares with a value of one billion one hundred forty-three million (1,143,000,000) Saudi
Riyals, and the Shareholders acknowledge that the entire capital of The Company has aready been paid.

ARTICLE (9) CONVERSION OF SHARES:

1- The share typesthat the Company may issue are ordinary, preferred and redeemable shares, and if
the company has shares of different types or classes, it may convert one type or class into another
type or classif provided for in the company's bylaws.

2- To convert atype or class of shares into another type or class, the approva of the extraordinary
general assembly must be obtained, except for casesin which the decision to issue shares stipul ates
that they are automatically converted into another type or class upon satisfying certain conditions
or upon the lapse of a specified period.

3- Theprovisions provided for in Article 110 of the Company’s Law shall apply to casesin which the
conversion of shares requires the amendment or cancellation of the rights or obligations associated
with atype or class of shares.

4- Common and preferred shares and their classes may not be converted into redeemable shares or
any classes thereof except with the approval of all shareholders of the company.

5- The Regulations shall determine the implementing rules of this Article and the manner in which
the effects, rights, and obligations of shares are managed prior to conversion or thereafter.

ARTICLE (10) AMENDMENT OF SHARE-ASSOCIATED RIGHTSAND OBLIGATIONS:

1- If company shares are of different types and classes or if the company's bylaws alow for the issuance of
different types and classes of shares, the amendment or cancellation of any of the rights, obligations, or
restrictions associated with said shares; the conversion of any type or class of shares into another type or
class, if such conversion results in the amendment or cancellation of the rights or obligations associated with
the type or class of shares to be converted; or the issuance of shares of a particular type or class that would
prejudice the rights of another class of shareholders, shall require the approva of a special assembly
composed, in accordance with Article 89 of the Company’s Law, of shareholders who are prejudiced by such
amendment, cancellation, conversion, or issuance as well as the approva of the extraordinary genera
assembly.

2- If company sharesinclude preferred or redeemable 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 Article 89
of the Company’s Law, of shareholders who are prejudiced by such issuance.

The Extraordinary general assembly may decide to issue, buy-back preferred shares, convert ordinary sharesinto
preferred shares into ordinary shares, or to convert preferred shares, as per the competent authorities’ requirements,
Preferred Shares shall not grant its holders the right to vote in General Assemblies, exceptionally the Preferred
Shares shall be granted the right to vote in the cases identified in the Company’s Law and the
implementing regulations. Preferred shareholders are granted a higher percentage than the percentage
granted to ordinary shareholders in company’s net profits after reserves transfer, if any. The issuance of
preferred shares must be approved by shareholders who are prejudiced by such issuance convened in a
Special Assembly in accordance with Article (110) of the Companies Law, aso the Preferred Shares must
not exceed (10 %) of the Company’s share capital;

ARTICLE (11) ISSUANCE OF SHARES:

The shares may not beissued at lessthan their nominal value. However, the shares may beissued at avalue
higher than their nominal value, in which case the difference in value shall be added as a separate itemin
the Shareholders’ equity, the articles will identify how it will be used.

The shares may be divided into shares of alower nominal value or merged in order to become shares of a
higher nominal value in accordance to the competent authority rules necessary thereafter.



ARTICLE (12) SHARESTRADING:
The Capital Market Authority (CMA) may set restrictions on the trading of shares of joint-stock
companies that intend to be listed in the capital market.

ARTICLE (13) SHAREHOLDER REGISTER:
The Company’s shares shall be traded in accordance with the provisions of Capital Market Law and its
implementing regulations.

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

1.

2.
3.

The Company may buy, sell or pledge its own shares in accordance with the regulatory controls set
by the competent authorities.

The shares purchased by The Company shall not have votes in the shareholders assemblies.
Shares may be pledged and the pledgee may receive dividends and exercise share-related rights,
unlessthe pledge agreement stipul ates otherwise. The pledgee may not attend sharehol der assembly
meetings nor vote therein.

The Company may purchase its own shares for the purpose of alocating them to its employees
within the employee shares program in accordance with the regulatory controls set by the
competent authorities.

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

Company may pledge its own Shares as a security for a debt in accordance with the regulations

set by the competent authorities.

ARTICLE (15) CAPITAL INCREASE:

1

2)

3)

4)

5)

An Extraordinary General Assembly may resolve to increase The Company’s issued or authorized
capital if any, provided that the issued capital have been paid up in full. The Capital may not be
paid in full where the unpaid part thereof belongs to sharesissued in return for converting debts or
financing certificates/deeds into shares, while the term prescribed for their conversion has not
ended yet.

In al cases, the Extraordinary General Assembly may allocate any or some of the issued sharesto
employeesin The Company and/or its Subsidiaries or some of them, or any of that, when the capital
or part thereof increases. Shareholders may not exercise pre-emptive right when The Company
issues shares designated for employees. . The Competent Authority may set the rules and
procedures for alocating shares to the employees of the company or any of its subsidiaries. In al
cases, the nominal value of the new shares shall be equal to the nominal value of the original shares
of the same type or class.

A Shareholder, owning the share at the time of issuing the Extraordinary General Assembly
resolution to approve the issued capital increase or the board of directors’ resolution to increase the
issued capital withinthe limits of the authorized capital, shall have the preemptive right to subscribe
in the new shares issued for cash. Such shareholder shall be notified of such right, if any, by
registered mail sent to the address stated in the shareholders’ register or by any means of
technology. The shareholder shall also be notified of the capital increase resolution, the conditions
and method of subscription, and the dates on which said subscription begins and ends, subject to
the type and class of shares owned by him.

The Extraordinary General Assembly may suspend the application of the Shareholders’ preemptive
right for subscription to capital increase in exchange for cash shares or may give priority to non-
Shareholdersin cases that it sees appropriate for the interest of The Company.

The Shareholder may sell or assign his preemptive rights with or without financia considerationin
accordance with regulations imposed by the competent authority.



6) Newly issued shares shall be distributed to the holders of the preemptive rights they have against
total preemptive rights resulting from the capital increase, provided that the number of newly issued
shares does not exceed what they were request. The remaining new shares shall be distributed to
the preemptive rights’ holders who requested more than their shares, in proportion to their
preemptive rights they have against the total preemptive rights resulting from the capital increase,
provided that the number of newly issued shares they receive does not exceed the number of share
they request. Any shares remaining shall be offered to other than the holders of preemptive rights,
unless otherwise resolved by the Extraordinary General Assembly or the Capital Market Law states
otherwise.

ARTICLE (16) CAPITAL DECREASE:

1- Capital may be decreased by aresolution of the Extraordinary General Assembly if it exceeds
The Company’s need or if The Company incurred losses. Only in the last case, the capital may be
decreased to less than the limit stipulated in Article (59) of the Companies Law. The resolution to
decrease shall not beissued until a statement prepared by the board of directors stating the
grounds for such decrease, the obligations to be fulfilled by The Company and the reduction
impact on such obligations. The said statement shall include the report of the company's auditor.

2- If thereason for the capital reduction is due to the capital being in excess of The Company’s needs,
the creditors must be invited to express their objections to decrease, if any at least 45 days prior to
the date set for the extraordinary general assembly meeting to decide on the decrease. Theinvitation
shall include a statement indicating the amount of capital prior to and after the decrease, the date
of the meeting, and the date the decrease becomes effective . If any creditor has objected to the
decrease and submits supporting documents to the company within the specified period, the
company shall pay the debt owed to himif it is due or provide him with a sufficient guarantee if it
isnot due. If acreditor notifies the company of his objection to the decrease and the company fails
to pay his due debt or to provide him with a sufficient guarantee if his debt is not due, he may
petition the competent judicia authority prior to the date set for the decision on the decrease in the
extraordinary general assembly meeting. The competent judicia authority may, in such case, order
the payment of the debt, the provision of a sufficient guarantee, or the adjournment of the
extraordinary general assembly meeting, as the case may be.

3- Capital decrease shall not be invoked against a creditor who has submitted his application on the
date stipulated in paragraph (1) of this Article, unless his due debt is paid or heis provided with a
sufficient guarantee for undue amounts.

4- Equality among shareholders of the same type and class shall be observed upon the decrease of

capital.

5- If the company’s capital is decreased by purchasing a number of its shares for the purpose of
cancelling them, shareholders shall be invited to offer their shares for sale. They shall be notified
of the company’s intent to purchase shares by registered mail sent to the addressesregistered in the
shareholders’ register or by announcing such invitation through means of technology.

6- If the number of shares offered for sale exceeds the number of shares the company decides to
purchase, the sale orders shall be reduced in proportion to such increase.

7- The purchase price of the shares shall be estimated in accordance with the Capital Market Law.

CHAPTER THREE: COMPANY’S MANAGEMENT

ARTICLE (17) COMPANY’S MANAGEMENT:
1- The Company is managed by a Board of Directors consisting of nine (9) members.
2- A shareholder may nominate himself or one or more shareholders for membership on the board of
directors.



3- The ordinary general assembly shall elect the company’s board members. In all cases, board
members must be natural persons.

4- The Regulations shall specify the voting method for electing board members.

5- Theboard tenureis (4) four years, Board members may be re-el ected.

6- The ordinary genera assembly may remove some or al board members even if the company’s
bylaws stipulate otherwise. 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 of the Company’s Law. The Competent Authority may specify the rules governing the
removal of board members by the ordinary general assembly.

ARTICLE (18) EXPIRY OF BOARD MEMBERSHIP:

The membership of aBoard of Directors member ends upon the expiry of the term of his/her appointment,
or the member’s resignation or death, or in the event that the member has become convicted of a crime or
subject to interrogation, which may harm the reputation of The Company, or the expiration of the term of
his’/her membership in accordance with any laws or regulations applicable in the Kingdom. The General
Assembly has the right to terminate the membership of a Board Member without prejudice to the right of
the terminated Board Member towards The Company to claim compensation if the termination occurs for
an unacceptable reason or at an unfavorable time. The Board Member may resign, provided that this shall
be in atimely manner or otherwise he/she shall be responsible before The Company for the damages that
follow higher resignation. The General Assembly may - based on a recommendation from the Board -
terminate the membership of a member who has failed to attend three consecutive or five non-consecutive
meetings without alegitimate excuse acceptable by the board of directors.

ARTICLE (19) BOARD VACANCY::

When a position of a Board of Directors member becomes vacant due to his death or resignation, and if
the minimum number of members required for the validity of board meetings as stipulated in this Law or
the company’s bylaws is not affected by such vacancy, the Board may appoint a temporary member with
the experience and competency to fill the vacancy. The Commercial register, the Capital Market
Authority and other competent authorities shall be informed within fifteen Days from the appointment
date, provided that such appointment shall be presented before the first Ordinary General Assembly’s
meeting. The new member shall complete the term of his predecessor. If the number of membersfalls
bel ow the minimum number stipulated in the Companies’ Law or this law, the remaining members shall
call for an Ordinary Genera Assembly meeting within sixty days to elect the required number of
members.

ARTICLE (20) POWERS OF THE BOARD OF DIRECTORS:

Without prejudice to the powers conferred to the General Assembly, the Board shall be vested with full
powers to manage The Company in order to achieve its objectives, except for actions exempted under a
special provision in the Companies Law or this bylaw, that fall within the competence of the General
Assembly. The Board, within the limits of its competence, may delegate or authorize one or more of its
members or from others to carry out a specific work or certain works or some or al of its powers and
cancel this authorization or power of attorney in whole or in part and give them the right to delegate the
others.

ARTICLE (21) REMUNERATION OF THE BOARD OF DIRECTORS:

1- TheBoard of Directorsremuneration’s may be acertain amount, attendance allowance for sessions,
benefits in kind, or a certain percentage of the net profits, and two or more of these benefits may
be combined. and the ordinary general assembly shall determine such amount, provided that it is
fair, incentivizing, and commensurate with the performance of the member and the company. The
Regulations shall specify the rules necessary for the implementation of this paragraph.



2- The Board of Directors’ report to the annual Ordinary General Assembly meeting must include a

comprehensive statement of all the amounts received or were entitled to be received by the
members of the Board of Directors during the Financial Year in the way of remunerations,
attendance fees, expenses, alowances and other benefits. Thisreport shall aso include the amounts
received by the Board Membersin their capacity as employees or administrators or in consideration
for technical, administrative or advisory services to The Company. Moreover, it shall include a
statement of the number of the Board meetings and the number of meetings attended by each
member.

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

The Board of Directors shall appoint, from among its members, chairman of the Board, and the
Chairman of the Board of Directors shall be responsible for inviting the Board of Directors to the
meeting, and presides over the Board meetings and the meetings of the General Assemblies of the
shareholders. It isnot permissible to combinethe position of the Chairman of the Board of Directors
with any other executive position in The Company.

The Board of Directors may appoint a Vice-Chairman of the Board of Directors and a Managing
Director from the members of the Board of Directors.

Theremuneration that each of them receives shall be as determined by the Board of Directors based
on the recommendation of the Remuneration and Nominations Committee. Thisiswithin thelimits
stipulated in the Companies Law or any other complementary regulations, decisions or instructions.
The Board of Directors shall appoint a secretary to be chosen from among its members or from
others. who shall be responsible for recording the minutes of meetings of the Board of Directors,
recording the decisionsissued by these meetings, saving themin aspecia register, maintaining and
updating that record, and performing any tasks assigned entrusted thereto by the Board of Directors.
The Secretary’s remuneration shall be determined later.

Theterm of membership of the Chairman, Deputy-Chairman, Managing Director, secretary and the
member of the Board of Directors shall not exceed the term of their membership in the board, and
they may be re-elected. The Board may, at any time, dismiss all or any of them without prejudice
to the right of the dismissed party to be compensated if the dismissal occurred for an unlawful
reason or at an inappropriate time.

The Chairman of the Board of Directors shall represent The Company before the others, and shall
have, for example, but not limited to, the following authorities:

With regard to (Real Estate):

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

With regard to (Companies):

establishing the companies of all its kinds - signing the Articles of Association and amendment
annexes, signing the shareholders resolutions, appointing and terminating the managers - entering
and exiting partners - or participating in its establishment or the acquisition thereon - entering or
participating in the existing companies of al its kinds in the name of The Company - modifying



The Company’s objectives - amending the Articles of Association contracts or amendment annexes
- whether by increasing or decreasing its capital, buying or selling shares or stocks therein,
assigning or liquidating them - signing the Articles of Association and amendment annexes with
the notary public - signing The Company’s contracts with the third party and entering into tenders
on behalf of The Company and al kinds of contracts, documents and other documents and their
amendments - Converting The Company to a joint stock company or to a limited liability -
Converting the branch of The Company into a company - publishing the articles of incorporation,
amendment annexes, summaries and articles of association in the Officia Gazette, approving the
establishment of subsidiaries, branches, offices and agencies for The Company, subscriptions and
participation in any of the companies, amending its bylaws and reserving the trade name, and all
of the above also applies to al the companies that The Company is a founder, owner of,
participating in, or a shareholder in. Registering the trademark, opening and renewing the
subscription to the Chamber of Commerce, the right to subscribe in The Company’s name in joint
stock companies and to receive the surplus after allotment and receipt of profits, and the right to
buy and sell the sharesfor the benefit of The Company, and they have the right to open and manage
the investment portfoliosin The Company’s name, or to cancel, liquidate and close them, the right
to buy and sell in the shares, transfer from the investment accounts to the current accounts and vice
versa, receipt of the proceeds of the sale of the shares and their profits, the right to issue the main
and branch commercial registries and noting any additional changes that occur to them such as
cancelling, adding, modifying, defining or striking off and receiving the assets of the commercial
registries, the right to waive the main or branch commercial registries, waiving the trade names,
opening the subscription to the Chamber of Commerce - renewing the subscription with the
Chamber of Commerce - approving the signature with the Chamber of Commerce - Cancellation
of signature with the Chamber of Commerce and the right to sign with al the chambers of
commerce and industry in the Kingdom of Saudi Arabia and abroad, the right to negotiate with the
companies, ingtitutions, government agencies, and individuals, and to make the decisions and sign
on behalf of The Company on all the contracts, the right to attend the assemblies, meetings,
discussions and vote on behalf of The Company, or delegate whomever it deems appropriate to
attend and vote on behalf of The Company in al theinstances that requireit, and the right to decide
on opening or canceling the branches and appointing their managers, to determinetheir salaries and
benefits, to terminate and to dismiss them, to appoint aboard secretary based on arecommendation
from the chairman or his deputy.

With regard to (Passports): in the issuance of the residence permits - renewal of the residence
permits - replacement of lost or damaged residence permits — carry out of exit and return - perform
of the final exit - transfer of sponsorships - transfer of information and data update - modification
of professions - settlement and assignment of the workers - reporting of the escape - cancellation
of the escape reports - Ending the procedures of the deceased workers - extracting the workers data
sheet (Print) - dropping the employment — refer to the deportation and expatriate department -
managing the port affairs — refer to the maids affairs - registering in the electronic service.

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

With regard to (Banksand Financial I nstitutions):

Refer to al the banks and financial institutions - opening the accountsin the name of The Company
with legal boundaries - withdrawing from the accounts - depositing - transferring from the accounts
- extracting and receiving the ATM cards, receiving and entering the secret numbers - extracting



an account statement - extracting, receiving and editing checkbooks - issuing, signing and receipt
of certified checks - loan exemption request - request for a bank approva — signing the contracts
and forms - requesting a bank guarantee - signing, receiving and recording the guarantee — closing
and settling the accounts - requesting the points of sale - cashing the checks - activating the accounts
- objecting to the checks - receiving the checks - updating the data - managing the investment
portfolios - obtaining a proof of indebtedness, opening, managing, operating and closing the bank
accounts, obtaining the loans from the government financing funds and institutions and al the
banks and the financial institutions, requesting them and signing their contracts and the credit
facilities regardless of their value or duration, and even those with a period exceeding three years
from the government financing funds, commercial banks, financia institutions and any companies
or credit institutions, and issuing the letters of guarantee for the benefit of the third party, if the
Board of Directors considers in its estimation that these guarantees serve the interest of The
Company. Editing the promissory notes and the other trading papers, and entering into al the types
of banking transactions and agreements. Providing the financial support to any of the companiesin
which The Company participates or to any of its subsidiaries or affiliates and guaranteeing the
credit facilities obtained by any of the companiesin which The Company or any of the subsidiaries
or affiliates participate in, provided that the other shareholders in these companies provide a
financial support in proportion to their shareholding in these companies.

With regard to (Secretariats and Municipalities):

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

With regard to (Industrial Licenses): extracting the licenses - renewing the licenses - modifying
the licenses - adding an activity - booking the names — canceling the licenses.

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

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

With regard to (Customs Authority): Issuance and renewal of customs licenses - Transfer and
cancellation of customs licenses and opening of branches for them - Clearance of the goods,
inspection and detection - Payment of the fees and receipt of clearances and customs cards -
Amendment or replacement of lost customs cards - Management and supervision of the licenses —
Refer to the medical quarantines.



With regard to (Vehicles): in the sale and purchase of the vehicles - transferring the ownerships
and receiving the price in cash or by check in the name of The Company and paying the price by
check in the name of The Company - importing the vehicles - buying and selling the heavy
equipment - transferring the ownerships, receiving the price and paying the price in cash or by
check in the name of The Company - refer to the customs and the car customs and issuance of the
vehicles plates - refer to the Ministry of Transport for the issuance of the vehicles operating cards
- receiving the seized vehicles - refer to the traffic department regarding the accident on The
Company's vehicles - buying a vehicle from outside the Kingdom of Saudi Arabia, registering the
ownership in the name of The Company, receiving the ownership documents and finalizing the
procedures for shipping it to the Kingdom of Saudi Arabia.
With regard to (General Traffic Department): Issuance of a traffic license - Issuance of a
replacement driving license for damaged or lost - Renewal of atraffic license - Issuance of plates -
Renewal of plates - Transfer of vehicle plates - Dropping of vehicle plates - Issuance of avehicle
repair permit - Purchase of avehicle plate from the traffic department- Export the vehicle - changing
the color of the vehicle - issuing a driving permit for the vehicle - submit a theft report - canceling
the theft report - objection, settlement and adjudication of the violations - extracting a data sheet
(print).
With regard to (Telecommunications Companies): In referring to all the telecommunications
companies - requesting all the services provided by the telecommuni cations companies - requesting
the establishment, transfer and cancellation of landlines (Mobily, Etisalat, Zain, Virgin, and the
other companies).
With regard to (Post): In the mail box request - receiving the mail box key - receiving the
registered mail - extracting an authorization card for the box - renewing or canceling the
subscription to the box - disbursing the amounts deposited in the postal boxes.

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

e Receiving, delivering, referring to all the relevant authorities, completing al the necessary
procedures, and signing what is required in this regard.

ARTICLE (23) BOARD MEETINGS:

The Board shall meet at least (4) times ayear by an invitation from the Chairman, as stipulated in the
company’s bylaws. The Competent Authority may amend the minimum number of meetings provided for
in this paragraph The invitation shall be written and may be served personally, e-mail or registered mail,
at least two weeks prior to the date set for the meeting, unless the members of the Board agree otherwise.
The Chairman of the Board shall call for a board meeting to discuss one or more matters if requested in
writing by a board member.

The board of directors shall determine the location of its meetings, and may hold its meetings through
means of technology.

ARTICLE (24) QUORUM OF THE BOARD’S MEETING AND ITS RESOLUTIONS:
The meeting of the Board shall not be valid unless attended by at least (5) five members (in person or by
proxy). When necessary, any member may participate in any meeting of the Board by phone, video, or any
other electronic method through which all the members can communicate with each other electronically. In
the event that a member of the Board of Directors del egates another member to attend the meetings of the
Board, then the delegation must be in accordance with the following regulations:

o A Board of Directors Member may not deputize more than one Board Member in attending the

same meeting.
e The delegation should be proofed in writing.



e A Board member acting by delegation may not vote on resol utions on which the represented Board
Member voting is prohibited as per alaw, regulation or instructions.
The resolutions of the Board of Directors are issued by the mgjority vote of attending members, whether
(in person or by proxy),, and the chairman of the meeting shall, in case of atie, have the casting vote.
ARTICLE (25) ISSUING DECISIONS ON URGENT MATTERS:

A board decision shall become effective on the date of its issuance, unless the decision provides for a
specific date or condition for its effectiveness.

The board of directors may issue decisions on urgent matters by circulation to all members, unless a
member submits awritten request for a board meeting to deliberate such matters. The decisions shall be
passed by the majority vote of members. Such decisions shall be presented to the board of directors at its
subsequent meeting to be recorded in the minutes of said meeting.

ARTICLE (26) DELIBERATIONS OF THE BOARD:

Deliberations and resolutions of the Board shall be recorded in minutes prepared by the board’s secretary
and to be signed by the meeting chairman, the attended Board Members and the Secretary. Such minutes
shall be recorded in a special register signed by the Chairman and the Secretary.

Means of technology may be used to obtain signatures, record deliberations and decisions, and prepare
meeting minutes.

CHAPTER FOUR: GENERAL ASSEMBLIES

ARTICLE (27) ATTENDANCE OF GENERAL ASSEMBLIES:
Each shareholder has the right to attend the Shareholders’ General Assembly, and may appoint another
person who is not a Board Member or a Company’s employee to attend the General Assembly.

ARTICLE (28) COMPETENCIES OF THE ORDINARY GENERAL ASSEMBLY::

Except for mattersfalling within the authority of the Extraordinary General Assembly, the Ordinary Genera
Assembly shall be responsible to deal with al other mattersrelated to The Company and shall be convened
at least once a year during the first six (6) months following the end of The Company’s Financial Year.
Other Ordinary General Assembly meetings may be called for when necessary.

ARTICLE (29) COMPETENCIES OF THE EXTRAORDINARY GENERAL ASSEMBLY::

The Extraordinary General Assembly shall be responsible to amend The Company’s Bylaws, except the
matters whose amendment is prohibited by law. In addition, the Extraordinary General Assembly may
resolve in matters within the authority of the Ordinary General Assembly under the same conditions and
situations as prescribed for the Ordinary General Assembly.

ARTICLE (30) CALL FOR ASSEMBLIES:

The ordinary general assembly shall hold its annual meeting at least once within the six-month period
following the end of the company’s fiscal year. Other ordinary general assembly meetings may be held as
necessary. Shareholders’ general and special assemblies shall be convened by virtue of a call made by the
Board of Directors. The Board shall call for an Ordinary General Assembly within 30 daysif requested by
the Auditor or a Shareholder, or more, representing at least (%10) of The Company’s voting shares. The
Auditor may call for a General Assembly meeting if the Board did not call for such a meeting within (30)
thirty days from the date of Auditor’s request. The invitation to the Ordinary General Assembly and the
agenda shall be published on the website of the Saudi Stock Exchange *“ Tadawul ”” and The Company’s



website at least(21) twenty-one days prior to the meeting date. Nevertheless, an invitation sent by
registered lettersto all Shareholders within the set time limit suffice sent to the addresses registered in the
shareholders’ register. A copy of the invitation and agenda are to be sent to the Commercial Register, the
Capital Market Authority and the other relevant authorities, during the time frame of publication.

ARTICLE (31) RECORD OF ASSEMBLIES’ ATTENDANCE.:
Shareholders wishing to attend a genera or specia assembly shall register their names electronically or at
The Company’s Head Office before the scheduled time for such assembly.

ARTICLE (32) QUORUM OF THE ORDINARY GENERAL ASSEMBLY’S MEETING:

A meeting of the Ordinary General Assembly shall not be valid unless attended by Shareholders
representing at least one- fourth of the voting shares, weather personally or by delegation. If the necessary
guorum is not available to hold such meeting, then an invitation shall be sent to a second meeting to be
held within the thirty (30) days following the previous meeting, and thisinvitation shall be published in
the manner prescribed in Article (thirty) of this Bylaws. The 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. In all cases, the second meeting shall be deemed valid
regardless of the number of voting shares represented therein.

ARTICLE (33) QUORUM OF THE EXTRAORDINARY GENERAL ASSEMBLY’S MEETING:
The Extraordinary General Assembly shall be valid only if attended by Shareholders representing at least
a half of the voting shares. If the necessary quorum is not available in the first meeting, an invitation shall
be sent for a second meeting to be held in the same conditions stipulated in Article (Thirty) of this Bylaws.
The 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. In al cases, the
second meeting shall be deemed valid if attended by Shareholders representing at least a one-fourth of the
voting shares. If this quorum is not satisfied a call shall be sent for a third meeting to be held in the same
conditions stipulated in Article (Thirty) of this Bylaws. The third meeting shall be deemed valid regardiess
of the number of voting shares represented therein.

ARTICLE (34) VOTING AT ASSEMBLIES:

Each shareholder shall have a vote for each share in the General Assemblies. Cumulative voting shall be
used upon electing the Board of Directors. Each shareholder may vote on the resolutions of the general
assemblies by means of modern technology, according to the regulations set by the competent authorities.

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 (35) ASSEMBLIES’ RESOLUTIONS:

Resol utions of the Ordinary General Assembly shall be adopted by an absolute majority of the voting shares
represented at the meeting. The resolutions of the Extraordinary General Assembly shall be adopted by a
maj ority vote of two-thirds of the voting shares represented at the meeting. However, if the resolution to be
adopted is related to increasing or reducing the capital, extending The Company’s period, dissolving The
Company prior to the expiry of the period specified under This Bylaws or merging The Company into
another company, or division of the company into two companies or more then such resolution shall be
valid only if adopted by amajority of three-fourths of the voting shares represented at the meeting.

ARTICLE (36) DISCUSSION AT ASSEMBLIES:

The board of directors shall, when preparing the agenda of the general assembly, take into consideration
the matters that shareholders wish to include. A shareholder, or more, representing at least 10% of the
company's voting shares may add an item, or more, to the agenda during its preparation; the Competent
Authority may amend said percentage.



Every Shareholder shall have the right to discuss the matters listed in the General Assemblies’ agenda, and
to address questions to the Board Members and the Auditor with respect thereto. The Board of Directors or
the Auditor shall respond to the extent that does not endanger The Company’s interests. If a sharehol der
deems the answer to the question unsatisfactory, then he/she may request the General Assembly to decide,
whose decision in thisregard shall be final.

ARTICLE (37) CHAIRING THE ASSEMBLIES AND PREPARING MINUTES OF MEETINGS:

1- The Shareholders’ General Assembly meetings shall be chaired by the Board’s Chairman or, in
his absence, by his deputy or, in their absence, any member deputized by the Board. If none of the
above is possible, the shareholders shall vote to designate a board member or any other person to
chair the general assembly meeting.

2- A shareholder shall have the right to attend general assembly meetings even if the company’s
bylaws stipulate otherwise. A shareholder may delegate a person other than a board member to
attend such meetings on his behalf.

3- Means of technology may be used to hold general assembly meetings and enabl e sharehol ders to
engage in deliberations and vote on resolutions.

4- Minutes of the assembly meeting, showing the number of Shareholders present or represented
thereat, the number of shares held by each of them, whether personally or by delegation, the
number of votes allotted thereto, the resolutions adopted, the number of approving and dissenting
votes, and a comprehensive summary of the debate conducted at the meeting. Following every
meeting, the minutes shall be regularly recorded in a special registry, which shall be signed by the
Assembly’s Chairman, the Secretary, and the vote counters. The Competent Authority may set
rules for the minutes of assembly meetings and the duties of assembly secretaries and vote
counters.

CHAPTER SIX: AUDITOR
ARTICLE (38) APPOINTMENT, REMOVAL, AND RESIGNATION OF COMPANY’S
AUDITOR:
The Company shall have one (or more) licensed to practice in the Kingdom. Auditors shall be appointed
by the General Assembly which shall specify their fees, term, and scope of work and he may be re-
appointed. The Regulations shall determine the maximum term for the auditor.

The General Assembly may, at any time, remove the auditor, without prejudice to their right for
compensation for any damage he incurs, if justified. The chairman of the board of directors shall notify
the Competent Authority of the removal decision and the grounds therefor within a period not exceeding
five days from the decision date.

The auditor may resign pursuant to a written notice submitted to the company. His assignment shall
terminate from the date of submitting the resignation notice or at a later date as specified therein, without
prejudice to the company’s right to compensation for any damage it incurs, if justified. The resigning
auditor shall, upon submission of the notice, provide the company and the Competent Authority with the
reasons for his resignation. The company’s board of directors shall call the general assembly to be held to
review said reasons and appoint another auditor.

ARTICLE (39) AUDITOR OBLIGATIONS:
1. The company’s auditor shall be independent, in accordance with professional standards that are
endorsed in the Kingdom.
2. The auditor may not, while serving as an auditor of a company, participate in its incorporation or
management or serve as a member of its board of directors, nor may he purchase or sell interests



or shares thereof. He may not be a partner, employee, or relative of any of the company’s
incorporators, managers, or board members.

3. The company’s auditor may not carry out any technical, administrative, or advisory work in the
company or for its benefit, except as provided for by the Regulations

4. The Auditor shall at any time have accessto The Company’s books, records and other documents.
It may request details and clarifications it deems necessary to verify The Company’s assets,
liabilities and others that are within the scope of its work. The Board Chairman shall enable the
Auditor to perform its duties. If the Auditor faces any challenges in this regard, it may submit a
report to the Board thereon. If the Board does not facilitate the work of the Auditor, it shall request
the Board to invite the Ordinary General Assembly to consider the matter. If the Board of Directors
failsto cal for a meeting within 30 days from the date of the auditor's request, the auditor himself
may call for ameeting.

5. The auditor shall submit to the General Assembly at its annual assembly meeting a report on the
company’s financial statements to be prepared in accordance with auditing standards that are
endorsed in the Kingdom. The auditor’s report shall indicate the extent to which the company’s
management enabled him to obtain theinformation and clarifications he requested. The report shall
include any violations of this Law or this bylaws that are within the scope of hiswork as well as
his opinion on the integrity of the company’s financial statements. The auditor shall present his
report or asummary thereof at the annual General Assembly meeting

6. Theauditor may not disclose to the partners or shareholders, except in the genera assembly, or to
third parties any confidential information he came across in the course of carrying out his
assignment. If he failsto do so, he may be held liable for compensation and removed.

7. The auditor shall be held liable for the information included in his report and for any damage
incurred by the company, partners, shareholders, or other parties arising from any mistake he makes
in the course of carrying out his assignment. In case of multiple auditors, they shall be jointly and
severally liable, except for those established not to have been involved in the commission of the
mistake subject of theliability.

CHAPTER SEVEN: COMPANY ACCOUNTSAND DIVIDEND DISTRIBUTION

ARTICLE (40) FINANCIAL YEAR:
The Company’s Financial Year shall begin on 1 January and end on 31 December each Gregorian year.

ARTICLE (41) FINANCIAL DOCUMENTS:

1. The Board shall prepare The Company’s financial statements at the end of each Financial Year
together with a report of its operations and financial position for the ended Financial Year. This
report shall include the proposed method for dividend distribution. The Board shall place such
documents at the disposal of the Auditor at least forty-five (45) days prior to the date set for
convening the annual Ordinary General Assembly.

2. The Company’s Board Chairman, or whoever is deputized or assigned, Chief Executive Officer
and Chief Financial Officer, if any shall sign the documents referred to in Paragraph (1) of this
Article, and copies thereof shall be deposited in The Company’s headquarter at the disposal of the
Shareholders.

3. The Board’s Chairman, or whoever is deputized or assigned, shall provide the Shareholders with
The Company’s financial statements and the Board’s report after signing the same, aswell as the
Auditor’s report, if any, unlessthey are published using any means of technology, at least (21) days
prior to the date set for the annual ordinary General Assembly meeting. Moreover, the documents
shall be deposited in accordance with the Regulations.

ARTICLE (42) DIVIDEND DISTRIBUTION:



The general assembly shall determine the percentage of the net profit to be distributed to the shareholders
after transferring the reserves, if any.

The Company’s annual net profits may be distributed after the deduction of any amounts apportioned to
reserves alocated for specific purposesin the bylaws, if any, or any amounts allocated for reserves decided
by the General Assembly, in addition to retained earnings and distributabl e reserves from the profits.

The Company may distribute interim profitsto its sharehol ders biannually or quarterly from distributable
dividends. The Board of Directors may be delegated by the Ordinary General Assembly to distribute
interim profits renewed annualy, if The Company’s financial position permits and it has liquidity in
accordance with the controls and procedures set by the relevant authority.

ARTICLE (43) ENTITLEMENT TO DIVIDENDS:

A Shareholder shall be entitled to its share in dividends in accordance with the General Assembly’s
resolution issued in this regard. The decision shall indicate the maturity date and the date of distribution.
Moreover, the dividends shall be distributed to the Shareholders registered in the Shareholders’ register at
the end of the maturity day. The Board must implement the General Assembly resolution with respect to
dividends distribution to the Registered Shareholders within fifteen (15) business days from the date they
become entitled to such dividends as determined in such resolution, or the Board’s resolution for the
distribution of interim dividends.

ARTICLE (44) CREATION OF RESERVES:

The ordinary general assembly may, when determining dividends from the net profit, decide to create
other reserves to serve the company’s interest or ensure the distribution of fixed dividends, as feasible, to
the shareholders. Said assembly may allocate amounts from the net profit for social objectives that benefit
the company’s staff or for the establishment of Not-For-Profit Organizations or to support whoever
responsible for such organizations aiming community service.

ARTICLE (45) THE COMPANY’S LOSSES:

1. If The Company’s losses reach half of the issued capital, the Board of directors shall, within 60
days after being aware of that, announce the losses and the recommendations relating thereto, and
shall call for an Extraordinary General Assembly meeting within (180) days from the date of
becoming aware of the losses to consider the continuation of the company by taking measures
necessary to resolve such losses or the dissol ution of the company.

CHAPTER EIGHT: DISPUTES

ARTICLE (46) LIABILITY CLAIM:

1. The Company may initiate a derivative action against a manager or board members for any
damage incurred by the company resulting from the violation of the Company’s Law or this
bylaws or from awrongful act, negligence, or omission in the performance of their duties. The
decision to initiate the action and to designate a representative on behalf of the company to pursue
such action shall be made by the General Assembly, or the shareholders. If the company is under
liquidation, the liquidator shall initiate the action. If any liquidation proceedings are initiated
against the company under the Bankruptcy Law, the action shall be initiated by itslegal
representative.

2. A single partner or shareholder, or more, representing 5% of the company’s capital, may initiate a
derivative action on behalf of the company if such action is not initiated by the company,
provided the action serves the interests of the company and is based on valid grounds, and the



plaintiff is acting in good faith and is a shareholder in the company at the time of initiating the
action.

3. Toinitiate the action referred to in this Article, the company’s board members, shall be notified
of the intent to initiate the action at least 14 days prior to the initiation date.

4. A shareholder may initiate a private right of action against the manager or board members if the
wrongful act attributed thereto results in a damage personally affecting him.

5. The competent judicial authority may, at the request of the shareholder, order the company to pay
the expenses he incurred in the initiation of a derivative action, regardless of its outcome, if he
initiates the action in good faith and such action isin the interest of the company.

CHAPTER NINE: COMPANY DISSOLUTION AND LIQUIDATION

ARTICLE (47) EXPIRATION OF THE COMPANY::

The Company shall be terminated for any of the reasons mentioned in the article (243) of the Company’s
Law. The company’s Board of Directors shall, prior to the issuance of a decision to dissolve the company
by the General Assembly, prepare a statement indicating that they have conducted an examination of the
company’s status. Such statement shall confirm that the company’s assets are sufficient to pay its debts at
the end of the proposed liquidation period and that the company is not distressed under the Bankruptcy
Law. Said statement shall be presented within 30 days of its preparation to the General Assembly to
decide to:

1. Dissolve the company.

2. If the statement referred to in paragraph (1) of this Article indicates that the company’s assets are
not sufficient to pay its debts or that the company is distressed under the Bankruptcy Law, the
General Assembly may not decide on the dissolution of the company; otherwise, they shall be
jointly and severdly liable for any remaining debts owed thereby.

CHAPTER TEN: FINAL PROVSIONS

ARTICLE (48) COMPANIESLAW:
The CompaniesLaw and itsregulations shall apply to all mattersnot provided for in The Company’s Bylaw.

ARTICLE (49) PUBLICATION:
The Company’s Bylaws shall be deposited and published in accordance with the Companies Law and its
Implantation Regulations.
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To the Shareholders of BinDawood Holding Company

We were engaged by the management of BinDawood Holding Company (the “Company”) to report on the
the Chairman’s declaration prepared by the Management in accordance with the requirements of Article 71
of the Companies Law, which comprises the transactions carried out carried out by the Company during the
year ended 31 December 2022 in which any of the members of Board of Directors of the Company had
direct or indirect personal interest as detailed below (“Subject Matter”) and the accompanying management’s
statement thereon as set out in Appendix 1, in the form of an independent limited assurance conclusion that
based on our work performed and evidence obtained, nothing has come to our attention that causes us to
believe that the Subject Matter is not properly prepared, in all material respects, based on the applicable
criteria (“Applicable Criteria”) below.

Subject Matter

The Subject Matter for our limited assurance engagement is related to the Chairman’s declaration enclosed
in the attached Appendix 1 (the “Declaration”) prepared by the Management in accordance with the
requirements of Article 71 of the Companies Law, presented by the Chairman of the Company, which
comprises the transactions carried out carried out by the Company during the year ended 31 December
2022 in which any of the members of Board of Directors of the Company had direct or indirect personal
interest.

Applicable Criteria

We have used the following as the Applicable Criteria:

1. Article 71 of the Companies Law issued by Ministry of Commerce (“MOC”).

BinDawood Holding Company’s Responsibility

The management of the Company is responsible for preparing the Subject Matter information that is free
from material misstatement in accordance with the Applicable Criteria and for the information contained
therein. The management the Company is also responsible for preparing the Subject Matter information (i.e.
Appendix 1).

This responsibility includes: designing, implementing and maintaining internal control relevant to the
preparation and presentation of the Subject Matter that information is free from material misstatement, whether
due to fraud or error. It also includes selecting the Applicable Criteria and ensuring that the Company complies
with the Companies Law ; designing, implementing and effectively operating controls to achieve the stated
control objectives; selecting and applying policies; making judgments and estimates that are reasonable in the
circumstances; and maintaining adequate records in relation to the Subject Matter information.

KPMG Professional Services, a professional closed joint stock company registered in the Kingdom of Saudi Arabia with a paid-up capital of SAR40,000,000 (previously known as “KPMG Al Fozan & Partners
Certified Public Accountants”) and a non-partner member firm of the KPMG global organization of independent member firms affiliated with KPMG International Limited, a private English company limited by
guarantee. All rights reserved.
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BinDawood Holding Company’s Responsibility (continued)

The management of the Company is also responsible for preventing and detecting fraud and for identifying
and ensuring that the Company complies with laws and regulations applicable to its activities. The
management of the Company is responsible for ensuring that staff involved with the preparation of the
Subject Matter information are properly trained, systems are properly updated and that any changes in
reporting encompass all significant business units.

Our Responsibility

Our responsibility is to examine the Subject Matter information prepared by the Company and to report thereon
in the form of an independent limited assurance conclusion based on the evidence obtained. We conducted
our engagement in accordance with the International Standard on Assurance Engagements (ISAE) 3000,
“Assurance Engagements Other Than Audits or Reviews of Historical Financial Information” endorsed in the
Kingdom of Saudi Arabia and the terms and conditions for this engagement as agreed with the Company’s
management. That standard requires that we plan and perform our procedures to obtain a meaningful level of
assurance about whether the Subject Matter information is properly prepared, in all material respects, as the
basis for our limited assurance conclusion.

The firm applies International Standard on Quality Management 1 which requires the firm to design, implement
and operate a system of quality management including policies or procedures regarding compliance with
ethical requirements, professional standards and applicable legal and regulatory requirements.

We have complied with the independence and other ethical requirements of the International Code of Ethics
for Professional Accountants (including International Independence Standards) that is endorsed in the
Kingdom of Saudi Arabia, which is founded on fundamental principles of integrity, objectivity, professional
competence and due care, confidentiality and professional behavior.

The procedures selected depend on our understanding of the Subject Matter and other engagement
circumstances, and our consideration of areas where material misstatements are likely to arise.

In obtaining an understanding of the Subject Matter and other engagement circumstances, we have
considered the process used to prepare the Subject Matter information in order to design assurance
procedures that are appropriate in the circumstances, but not for the purposes of expressing a conclusion as to
the effectiveness of the Company’s process or internal control over the preparation and presentation of the
Subject Matter information.

Our engagement also included: assessing the appropriateness of the Subject Matter, the suitability of the
criteria used by the Company in preparing the Subject Matter information in the circumstances of the
engagement, evaluating the appropriateness of the procedures used in the preparation of the Subject Matter
information and the reasonableness of estimates made by the Company.

The procedures performed in a limited assurance engagement vary in nature and timing from, and are less in
extent than for, a reasonable assurance engagement. Consequently, the level of assurance obtained in a
limited assurance engagement is substantially lower than the assurance that would have been obtained had a
reasonable assurance engagement been performed. We did not perform procedures to identify additional
procedures that would have been performed if this were a reasonable assurance engagement.

As part of this engagement, we have not performed any procedures by way of audit, review or verification of
the Subject Matter information nor of the underlying records or other sources from which the Subject Matter
information was extracted.

Procedures Performed

Our procedures performed are as follows:

e Obtained the declaration that includes the transactions and/or contracts performed in which any of the
BOD members of the Company has either direct or indirect interest during the year ended 31 December
2022;

e Reviewed the minutes of meetings of the BoD that indicate notifications to the BoD by certain
director(s) of actual or potential conflicts of direct or indirect interest in relation to transactions and/or
contracts involving the BoD member;
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Procedures Performed (continued)

e Checked that the minutes of meetings of the BOD that the relevant director(s) who notified the BoD of
actual or potential conflicts of direct or indirect interest did not vote on the resolution to recommend the
related transaction(s) and/or contract(s);

e On asample basis, obtained the required approvals along with supporting documents in respect of the
transactions and/or contracts included in the declaration; and

e Checked the transaction amounts included in the Declaration agree, where applicable, to the
transaction amounts disclosed in note 16 to the audited consolidated financial statements of the
Company for the year ended 31 December 2022.

Conclusion

Our conclusion has been formed on the basis of, and is subject to, the matters outlined in this report.

We believe that the evidence we have obtained is sufficient and appropriate to provide a basis for our
conclusion.

Based on the procedures performed and evidence obtained, nothing has come to our attention that causes us

to believe that the Subject Matter information is not prepared, in all material respects, in accordance with the
Applicable Criteria.

Restriction of Use of Our report

Our report should not be regarded as suitable to be used or relied on by any party wishing to acquire rights
against us other than the Company and MOC for any purpose or in any context. Any party other than the
Company and MOC who obtains access to our report or a copy thereof and chooses to rely on our report (or
any part thereof) will do so at its own risk. To the fullest extent permitted by law, we accept or assume no
responsibility and deny any liability to any party other than the Company and MOC for our work, for this
independent limited assurance report, or for the conclusions we have reached.

Our report is released to the Company and MOC on the basis that it shall not be copied, referred to or
disclosed, in whole (save for the Company’s own internal purposes) or in part, without our prior written
consent.

KPMG Praofessional Services

—- 1 " |
Nasser Ahmed Al Shutairy
License No. 454

Jeddah, 24 May 2023
Corresponding to 4 Dhul Qadah 1444H
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Dear Esteamad Sharehaldors,
Greetings,

Re: Board Letter to Annual General Assembl

A5 per the requirements pertaining to Article [71) which stipulates
that “a board member shall immediately disclose to the board

of directors any direct or indirect interest he may have in company
transactions or contracts. Such discdosure shall be recorded in the
minutes of the board meeting”. Therefore, we hereby notify yvou of
the transactions and contracts in which members of the Board of
Directors had a direct or indirect interest for the fiscal year 20226,
and Tor which the company will seek authorization from the General
Asgembly, enclosed to this report, The Auditor [“KPMGT), is
providing its special report regarding these transactions as per the
regulatory requirements; the Board recommend to the esteemed
General Assembly 1o ratify and approve the Transactions and
authorize them for next vear.
With Kind Regards,
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On behalf of the Board of Directors

Dr. Abdulrazzag BinDawood - Chairman of Board of Directors

Byl pulane o5 A
Byl dame |yl - 2l g B b 22

Page 1of 39




n2gla o
DAWOOD

HOLDING dzaslall

LD pal)
Annexure
3gdally ._]ln.l:ljlb daild
Table of all Transactions

Page 2 of 39

£2022 Jlal plal
ALA44/DEI 24 oy
S 202304/ 165 341 gl



F2022  Jlall plad

n{‘u?%'.?:“s mioins s

HOLDING dsuslall

(sl dmiall e i Jadzell)

(Table is provided under next page)

Page 3 of 39



- a2022  Juall plall
:g I | =i AL440/09/20 Pyl
DAWOOD i o <
HOLDING ds=alall
List of transaction with Related Parties - FY2022
[ s Mame of the related party Nature of transaction Term Special | Valueof | Namesofthe | Director/indirect
| M. terms transactions maember of interest
[ [SR) the BOD
witth interast
1 Matonal Leader far Real Estate Company | Lease contract m leddah - "7 Gregorian years starting Mo | 2,625,000 Abfulrazzag Inchrect
Lbet hiadinah Read on DL/ 20195 a0 specisl Bindawaod
expering on 3401230556 tenms Abdul khalig Inddirect
Bindavwood
Automatic Renguwal" Ehafid In-ﬁTE':'.-I'.
Bindawsard
Ahmad Irdfireet
Bindawcod
Tarig Abdidah Indirect
Bindawood
2 Matianal Leader for feal Estate Company | Lease contract with ¥ Greporian years starting Ma 2,525,000 Abduraizag Indirect
Lud. Shishalhakkah) on 0101420196 and sgecial Blrndawood
eapiring on 3171220256 tarms Abdul Khalig | indirect
Birdawoad
b Xraia ndirert
Bindawood
Abenad Inchrect
Bindawond
Tarig Indirect
Abdullah
Bindzwnnd
3 Mational Leader for feal Estate Company | Leade contract with 1A3T,50H) Abdulraziag Ineciirect
L, Hamiraileddah) Bt
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Y3 Gragarian years starting Mo Abdul Khalig Indirect
o 01,00, 3019G and special __ Bindswnod S
pxpiring on A1 025G termes Khalic Indirect
Bindawuoad
Farta rmatic Renswal” Ahmed tdirect
Eindawoad
Tarly Indirect
Abdullah
Bindawaad
4 Bletional Leader for Resl Estabe Company | Laase contract with *F Gregod i years starting Mo 1,51 800 fbdalrazzag indirect
L Sittingleddah) on 001 20006 and e il findawood
axpiring on 3112 20256 e red fbdul Khalig Indirect
__flindawsod
Automatic Renewal™ Khalis indirect
Bindawnod
[ Ahmad sndirect
Birdawood
Tarig Indirect
Abdudiah
- — s, S—————— Eirm“nd
5 Mational Leacer for Real Estate Company | Lease contract with “¥ Gregarian years starting 2] 1,312,500 Sbdilraczag indirect
Lid Awvak{Miakkah) on 01,4001 201%G5 and special Birdawood
expifing on 318270056 mrms bl Khalig Indirect
Rindawnod
ALLOrMETIC Renewal™ Khalid indirect
Bindawnod
ahmad indirect
Bindawood
Tarlg indirect
A uliah
i b | Bindswand
L] buslbonal Leades for Real Estate Cormpany | Leas2 contract with Ruszifa “F Greporian years starling Mo 1,575,000 Abclraezag Indirect
Ltd: BrarchiPakhkah) o DL 015G and special Bindawnod
expiring on 31/12{2025G terms Al Khallg indirect
Bindawaod
BAuiom atihc Bemawal” Khalid ndirect
Bindawnood
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Ahrmad Indirect
Hirsfawood
Tarig Indirect
Albdulish
2 Bindawaod
¥ Mational Leader for Roal Estate Company | Leadse contract with ¥ Gregorian years starting [ 2625000 Abdulrazzap Iredirect
Ltd. Rotana Madinah) on 00130156 and special Bindawaod
expiring on 31112/ 20256 torms Abdul Ehalig | Indirect
Bimdaveosd
AToenatic Renswal” Khalad Indirect
Einclansnoped
Almad indirect
Bindavwoed
Tarig Indirect
Abdullph
! B rrdasesgena] =
- Mational Leader for Resl Fstate Compasy | Lease contract with larmsat *7 Gregarian years starting Mo 1050000 Abclulrazzag Ertiffivest
Lid. Brarchiddadineh) on LML 20195 and special Bindawnod
expEing on 31125056 erms Abddul Khalig mdrect
Bindawnad
AUtoman: Renswal” Khalid Indinect
Bindawsad
Ahrnad Indirect
Bindawrod
Tarig Indimect
| Abdullah
Bindawood
-} Notional Leader for Redl Estate Cormpary | Leass contractwith Central | *7 Geegoekan years starting Pl 157,500 Aodulrazzag IrdiFect
L Bakery on 010120095 and spacisl Bindawaod -
expitng an 31/12/2075G e Abdull Khali Indirect
Bindavwaood
Autamatic Renpae!® Khalid Indirect
Bmdavwesod
Akmad IndiFeck
Bl avea el
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Tarig
Abdullsh
Hindawnard

Mational Leader for Heal Estate Company
Ltd,

Leade panizact with Haram
Accommodation

7 Gregorian years starting
an 03001, 0155 and
expiting on 35012320256

Auteenatic Benewal”

o

2,500

Abdulrazzag
Hingawnad

Aibiul Khallg
Birdawnad

khalid
Bindanyiad

Indiredt
indirect
ingirect
huErect

Almad
Bindawood

Indirect

Tarig
Abdillah
Mimckawond

indirect

Mational Leader for Real Estete Company
Lid

Legie paprlesct with Abeaj Al
Bait Accomsmicdation

7 Gregorian yaars starting
an 0300, 20136 and
exparing on L2 20256

Autematic Aenewal”

terms

25 000

Abdllrarsag
Bindawood

indirect

" abdul ¥halig

.....

Iradirect

ircirect

Indirect

indirect

Mational Leader for Real Estate Company Legse parbract with Hamra
| Accommodatian

Led.

*T Gregorian years starting
on 010 f20186 and
expiring on 31/12/20256

Autamatic Rensewal®

special
EBITRE

153,500

bndsrpct

&bdul Khalig
Bindawnod

indirect

Khalid
Bindawood

Indirect

ahimad
Hindanssid

Indirect

Tarig
Abdullah
Bindawnod

Indirect
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13 Matioral Leader for Real Estate Compary | Lease contract with Mersal | "7 Gregorian years starting 5 1,559,000 Abdulrazzag I iresct
Ltd. Wil Accommodation o L0 20155 and specinl Bindawood
ewirngon 31122056 | - tarms Abdulkhallg | indirect
Agtomatic Renewal” _gl_lr-:w TR
Bindawoopd
Afmad e
Bindawnnd
Tars] Indirect
abdullah
Bindawnood
14 Natiorad Leader for Resl Estate Company | Lease contract with Sigtin 9 Gregorian years starting Ho 210,000 Abdulrazeag Insdirest
Ltd. Atcommodatian on 0100201956 and special | Bindawood
expiring on 3112730075 ey Abdu Ehalig Indirect
__Bindawnod
Automatc Renewal™ Khalid Inclirect
Bindawood
Ahmad Insdirect
tindawood
Tarig Endirect
Abdullah
Bindswood
1% Wational Leader for Real Estate Company | Lease comirace wilk "9 Gregorian years starting Mo B9, 250 Abdulrazrag Indirect
Lid. Arbanon/Rihakh an ¥ 20195 and special Rindaeood
Arcommodation enpiring on 311320375 termas Abdud Ehalig Indirect
Rindasinnd
Automatic Rerewal” Khalid Indireet
Bindawood
Ahmiad Inchirect
Bindawood
Tariq inchirect
Abdullah
_— Bindawood
i ] hational Lesder for Keal Cslate Cormpany | Lesse contract with Jameat 157,500 Abdulrazeag Indirect
Lid, Accommadation Bindawosd
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0 Gregesian years starting e Abddul Khallig indirect
on D101 218G and specizl Bindawood
eapiring on 311320076 termg i wa-saas
Automatic Renswal™ Bindawaod
A Indirect
Bindawoon
Tarlg Indirect
Abduitah
Bindawood
17 National L=ader for Aeal Estate Company Laass contract with Bakira *T Gregorian yaan starting Ko 2,362 500 Ahdufrazzag Indirect
Licl ‘Warehouse [BinDawnnd| on DLAAL2005%G and sparial Bindawnod
axpiing on 3112/ 20356 e Abciul Khalin indirect
Bimdawood
Automatic Renewal " khalid Indirect
Birdawood
Ahrmad Indirect
Hindawnod
Tarig Indirect
Al
Binglawood
18 Mational Leader for Real Estate Company | Lease contract with Bahea T Gregartan years starting i 787,500 Abdulrazzag Indirect
Lid. Warshowse{enube) on D01/ 20195 and spacial Bindawcod
enmning om 3112 025G e Abdul Khallg Indirect
Bindawood
Mutarmatic Renswal” khalid Indirect
Bindawoad
Bbamad Indirect
Bindswoad
Tarity indirect
Abdullzh
Bindawoad
19 Matinal Ledder for Beal Extate Compary | Lease contract with Head T Gregarian years starting Mo 472 500 Abdulrazzag ndirect
Lid. Oiffies - DanLbe o 0L 20155 and spapial Bindswiad
erpiring on 11712/ 20256 R ahdul Khalig drec]
Bindavnsod
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Automatic Remmasl” Ehahd Indirpct
Birdawaod
Ahrnad Indiract
Rindawond
, Tarig Inciract
Abduilah
R s me e —_— m“nd
20 Natianal Lasder for Real Extate Company | Lease oatract with Head "7 Gregorian years starfing b 1,312,500 Abchlrazzeg Infirest
Lid, Cifice - BinDewoad an 01,01,/2015G and sperial Binctzwiand
enpiring on 34,12/ 20256 TErms Albdul Khalig et
Bindawood
Autarmatic Renewal” Khalid Irvtfi s
L Sulesnod |
Ahmad Indirect
Bindawood -
Tarig e
Abdullah
- s Bindawood
2 Amwal Real Estate Company Lid. | Lease contract with Mahds, "B Gregorian years starting [T 2,625,000 Abdulrazzag frefirect
e=ddak) on 04,02,/201%5 and special Bindawood
expiring on 3104220246 tarms Abaul Khakyg Iredinsct
Bindawood
Automatic Renewal” Khalid Indirect
Bindawood
_Bindawood |
Tarig IrstliveCy
Abduliah
Bindawood
22 Amwi| Real Estate Company LEd Lease contract wih Azizia ; . Mo 3, o0 (W) Abdulrazzag Irlirest
| EinDawaad|leddsh) E;ﬁ;‘:;ﬂ‘;;’é’;‘;’“"‘ special Bindawood
, terms Abdul Khalig Irdirmc
expiring an 34,713 IG5 Sndiicd
Khalid Irdirset
| sutomatic Benewal —= Bingawood |
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Ahmad indirect
Bindaaand
Tarig Insfirect
Abdash
Bindawood
23 Amwaj Real Estate Compamy Lid, Lesse comitract with Ho 2,500,000 Abduramzag Indirect
Herzadleddah) special Rindawoad
tanmd Akl Ehalig Indirect
4 Gragonan years and six Bindawood
mets starting fram Kialid indirect
| @1/OTF2030G end expirng Bindawand
| on 311320346 Ahmad Indirect
Aufamatic Ranswal Bindaweood
Tarig Inirect
asculizh
Bindaweod
24 aAmwa| Real [skate Campany Ltd. Lease contract with &l Ha 750,000 abdurazzag brdirect
I Falah(teddsh) spocial Hindawnad
"6 Gragorian years starting term Abdul Khafi Indirect
om 03 A 30196 and Bindawood
expiring on 31/12/20045 Khiahid Indirect
Bindiwood
Butamaric Renawal”
A inirect
Bindawood
Tarig indirect
bsullah
B ndaveood
5 Amwea) Real Dxtate Company Lid Leaze cortroct with A " Gregorian years and 4 Ho A5, 000 Abdulrariag Indiract
ShaeivalMakdah) maniths from 0101 0086 spacia Bindawood
and expring on terms Andul Khalig Indirect
A0 0 I0NEG Bendawnod
Butermatic Renewal”
Ehalid Indirect
Bindawood
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Ahrnad Indirect
Bandatassad
Tarig Indirect
Abdullat
Bindawaod
16 | Amwa] Real Extate Company Lid, Lease contradt with Khamis Mo | 315000 Abdulrazzeg Indiract
Acoommuodation 1 *7 GEREOIAn years starting Apeial Bindawood
on AL01,/2019G and LOLE Abokil Ehalig Indlin=ct
expiring on 31/ L3/20256 Sindawood
Khalid inderect
Autamatic Renewal” Edmdd awanend =
Ahrriad Ittt
Bindawaod
Tarig Iradirect
Abdulah
) i Bindawaad
47 | Amwsj Real Estate Company Lid Lease contract with Kiamis No | 136,250 Abdulrazzeg Indirect
Accommodatian 3 spedal Bincawood
"3 Gregndian years starting Terms Abdul Khalig indirect
on 0101720196 and Bincawond
enpling an AL R I027G Khaiid it
fuitamatic Beneal” Bincawood
Ahimad ndineLT
Efi mdawooed N
Tarig Indarect
fbdullab
. Eendawnad
28 Armwaj Real Estate Company Lid | Leasa contract with Al Ahsa “T Gregorian years starting fo L3000 Abdulraizag irelirecs
Arcammadation o 000/ 200 96 and Bpecal Bindawpad
expditng on 31,12/ 0355 tarms
Abdud Khalig Irdirect
Automatic Renewal” Eindawood
Khadid Indirect
Bindawaod
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Ahrnad Indirect
1B nifaan ol
Tarig Indirect
Abdullak
Bliredavwcrd
x5 Armwa | Feal Edtate Campany Lid, Lease camtract with hizan “T Gregarian years staring ] 147,000 andulraciag indirect
ACCOMITHRIa TN on 0L ALI20159G and special Bindawnod
esgiring on 31/1 230256 terms Abdul Khaiig Ingerect
Bindeveood
Automatic Benevwal” Khalid Indirect
Emdewood
Akvriad Indirect
B e
Tarig Indirest
Abdullah
Emdawnad
30 #amvata] Real Estate Company Lid, Lease contract with N Kkarjf | 77 Gregarian years starting No | 105,000 Abduirarzag Indirest
B Comimsdation a0 0L 20190 and spocal Bindawood
aapiring on 31/12/20056 te=rms andut khallg et
Birda wod
firtomatic Henawal! Ehalid indirect
Bindawood
Abmad Indirect
Bindawond
Tarig indirect
Ahdullab
Bindawond
i1 Amwa) Rezl Estate Corrgany Lbd. Leage cantract with Al Bharj "7 Gregorian years starting Mt BA,000 Abdulraceag ndirect
Arcommadation aan W01/ 200865 and snacial Bl sl
sxpirng on 311220256 terrs | Abdul Blalkg ndirect
Bindawood
Automatic Renewal” khalid Indrect
Bindawood
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Akmad Indirect
Binclwond
Tariq Indirect
Abdullak
Bindawond
2 Aumiwaj Real Estate Company Ltd Lease comtract with Bvadh 1 | "7 Gregorksn years starting [ 630, D06 Andulrazrag Englrace
Accomimodation on D01/ 2009G and special Birdawnod
“xpiring on 3171 220256 [Brms Alsdul Khiadig lenfirect
Bimdawood
Autoeniatic Renesal"
halid Ingirect
Bendavwnaod
Ahmad Indirect
Endawood
Tarig Irclirect
Ahdullah
Bindswaod
33 Aavees] Real Estate Compary Lid. Laasm mtra;:i wiith Riyadn 2 “TGregorsan years starting Mo B30.000 Abdilrarzag Iredirect
| Accomamodation on DELOL20096 and qpecial Bindawond
i 21135202506
sl L sl i Abidul Khalig indirect
Autormiatic Renessal" Bindawond
Khalid Indirect
Birdsaood
Akamad Indirect
Bindawood |
Tarig indirect
abdullah
Hindawood
= Ammway Real Estabe Cornpary Licd, Lease contract with Ryadh 3 | T Gragorlan years starting Mo 4435, 350 Anduirazzag indlirect
Avbirmmodation on DL L 20156 and special Bindawnod
eapiring on IL/12/ 00505 berma Abdul Khakig bndirect
| Bindawsoad
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Automatic Resgwal” Khalid | indirect
Binclawiegd
Ammad. | Indkrect
Bindawnod
Taria Inderect
Abdullzh
Hindawnod
L Amiwvaj feal Estate Company Lid | Lease contract with Khamis "% GregorkEn years starting Mo 38,250 Abduwlrazzag ndiract
Accommodation 2 o DL/ 2009G and aperial Hindawood |
apiing on 3110376 teims Abdul Knalig Indisect
Bindawood
Automatic Renpaal™ Khalid indirect
Biruiawood |
Ahmad indirect
Hindawood
Tarig Indirect
Andullan
Birdawaod
36 Amwi] Real Estate Compaony Ld. Lease cantract with Naim " Gregorian years starting Mo F56,42% Abhdulraczag Indirect
Arcommocation o DA 20096 e spedial Bindawood
expiring on 31/13/302 75 tarrmg Abdul Khalig indirect
Birsdawoid
furtomatic Rerewal™ Ehadil Indirect '
Bindawaond |
Ahmad Indiret
Bindawood |
Targ IndirFect
Abdullak |
B zweod .
T Srmwa) Real Estzte Company Ltd. Ledse conftract with Reyadh 930,300 Abdulraseag Irdirect |
Warehouse Bindzwinad |
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| “16 Gregurien years starting No Abdul Khalig Inchrect
on DL 20206 and special Bindawood
| eaparing om 31713,/ 30355 tanms Khalid Incirect
Bindawaiod
Automatc Aenewed™ Ahmad Indirect
| Bindawnod
Tarig Indirect
[ Abdullah
h Bindawiand
38 Aarren| Real Estate Company Ltd Ledse cantract with Khalidiva | "7 Gregorian years starlivg Ny 535,000 Ahdulrazzag Indiract
Parking Lod [leddah) on 01501/ 201%G and spesial Bindawood
expiring on 3171230256 TS Ahcud Ehalig Inmrgct
Eindawood
Automatic Banewal”
Khalld Indirect
Bindawood
Ak Indired
Bindawondd
Tarig Indiroct
A Ly
Bimdaspod
35 Amwa| Real Epate Comparry Lid. Leaze contsack wilh File Mall | "15 Gregoren years starting i 1,252,000 Abdukamag indlirect
on 0020216 and special Bindawood |
coqiring en 3112103506 LETE Absdul Khalig Inedirect
Bindawnad
Automatic Renewal”
Khadud indirzc
Bindawaod
Ahmad lnedirect
Bimndawood
Tarig lndiredt
andullan
ol Bindaweod
40 Arwwaj Real Estate Compary Lid, Lease contract with Demmam | 3 Gragorian years and 3 510,000 Abduirazzag ndiresct
| 1 Accommadation | manths itarting on Rindawaed
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0104/ 202 25 and aupiring M fbdul Khalig Irediressd
an 31/12/ 20256 speial Bindawood |
e Khualid | Indigact
Aiutomatic Renewal” Bindawood |
Alrad Indirect
Bindawood
Tarig ingirect
Abdullzh
______ | Bindawaad
a1 Aptruaf Al Eqtate Company Lid. Leasa coatract with Damrmam | 3 Gregosan yeass and 9 Mo A0 Abdulraszag Indarect
2 Accomanodation mamis starting on spedial Bin dawiipod
010020226 and supiring terms Abhdul Khalig Irfiract
on 31112/ 20256 | Bandawood
Khalid Enddiract
Automatic Renewal”  Eanclawnad
Abirsd ndirect
Eein clavwiepd
Tarig indirect
abdullab
. Hﬂm -
42 Ketional Leader for Real Estate Company | Lease contract with Azida B Gregorian years starting Mo 525000 Abdulrazeag Indirect
Ltd Accammaodation an G101 020 nd Apearial Bindzwiood
axpEring an 341220256 Terms Ebdul Khallg Iradirect
Bindawood
Auborratic Rerdwal whatd (rdirecy
Bindowaod
Ahmad Irdirect
Birdawood
Tarig Imedingc
A ialak
Bindawood
43 Mational Leadar for Aeal Estate Company | Lease contract with Bchab *¥ Gregorian years starting Ma 141,750 Abdulrazzag Indirect
Led Flats Arcommodation an 000196 and snacial Hindawoad
expiring on 3014005 torms Ahdul Khalig indirect
Bintawoad
Bincawnad
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[ Arenad Irvvach
Hirycawsd
Tarig Indlirect
Abdullah
Bincawood
44 Hatiomal Leader for Real Eszate Company | Lease contract with Rehab “T Gregorin years siarting Hp 15,750 Abdulrazzeg ndire
LEd Flats Accomemadation on 010120195 and special Ein_@ug:}nﬂ
expiring on 31/12/2025G terme Abdul Khalig mndirect
Nincawond
Automatic Repawal” Khalid wndirert
Bindawood
fhimad Indirect
Bindawood
Tarlg Indirect
Ahdullak
Bincawoon
A5 Safa Company Limited for Heamehold Purchasa of goods "Period of taelea [11] Mo 4159 779 Abhilrazzag Indirect
Ware mionths. It shall be rensmed i Bindawoogd
dutamatically fora further terms Abdid Khalig Indireet
pariad of twelve [12] Bindawaad
maonths =
inless one of the Parties Khald indirect
matifies the other of its Binglawaod
desire (0L 1o renew b least
i |2) rrenths i te the Aarmad Indirect
ourrent expiry date” Eindawood
Tarig 1% e
Abdubah
Birsdawanad
46 | Imernational Application Trading Online sales commiision and | The agreesment i annasily M 294,143 Ahdulrazzag Imyedanesct
Coenipany Limited advertisemeant charged tothe | renewalde for up toten spadal Sirndawsnd I
Company yeaes with am option to tErms Abdul Ehalkg Ivdinegl
reriegatiafe the tarms every Bird awood
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2 wears After the erd of Khalid Irdirect
this period, the agreement Bindawogd
can be renewed for another
2 yeprs by gving a 90 days Ahrrasd Irdirest
prior written notioe. In Bindawood
addition to this, there are
cartain clauses that if Tarig Indirect
breached by either party, abdullah
wied lgad toan early Bindawood
Tarmminatan of the
= AETeeATseril.
47 RinDawwood Trading Company Ltd. Shased Servion fee changed The agresment is annunlhy Mo G727 Abdulrazzag Indirect
by the Company rangwakla o g to five special i rdawood

wears. Thern is an option of terms Abddul Khatiq Indirect
rersewal for another S years Bindawoad
unless efther party notifies khalid Indirect
the othier of @arly bindawoad
termination by givaga 3
manths prior written notice.
in addition o this, there ara _Ahnud indirect
certein disuses that i Bindawcod
Birgas e By asithar party,
would lead toan earky Tarig IAdireet
terrmimation of the Ak sk
agraement. #inidawinad

4% | Abdul khalig Bin Daweod Establishment | Purchase of goods “Periad of twelve (12) | Mo | ABEZRZE2 Abdutrazzag Indirect
monihs: [t shall be resewsad | - spacial Bindawoad
astomatically for 3 further terms
period of taehe [12) Abiul Khalig birect
months Birndawiod
wnless gng of the Partie
natifias thie other of s
detire not bo renew af least ¥halld Indirect
two (2} morths prior to the Htdsnsd

then ciarans expiry date”
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| Tariq Abdudlzh Indirect
Bindowsaod
4 Abdid Khalig Bin Dawood Establishment shared Sorvice fee charged The agreemert |5 annually Mo 1,208,027 Abdulrazzag indirect
by e Company reneswabie for up to five spacad Bincawood
years, Therns is anoption af 1erma Abdul Knain Direct
reriewial Tor another 5 years fiindawood
unlezs aither party notifies Khalid T indirect
ll'EMl'lI’l.'ﬂflll"IF Bindawpad
termiination by giving & 3
menths prior written notce.
In addition ta this there are Tarig Abdullah Irdirect
certain clausas that if Bird awenad
braached by efther party,
wiidd lead te mn early
termination of the
5 ARTEEmMET,
=0 fibdud Khalig Bin Dawood Ectablishmeant Rent charged by the Anruzally renewable Mo 1. 318,967 Abdulrarzag Irclirnet
Company specal Bimdawoad
rerms Akl Ealin Direct
Hincawnad =3
Khalid Irdirect
Bincawood
Tarig abdullah Irdirect
- Bindawood -
L | Abdul Khalig #n Cewnod Establshment | Goods transferrad by the Mor-cantractLasl Mo 62,530 Abdulrazeag Irdiract
Lompany special Hincawnag
tErms Abdu] Enad Direct
| Bincavwood
khalid Irdiract
Blnicaond
Tarig Abdullah Iredirect
Hindawnod =
52 Branch Ak Marketing Mansgement LLC | Lovalty Program Cosmmilssion | annually renawable Mo 1,274 458 Majed Altabhan | ndirect mierest 10
special M. Mejed fltahan
Lerms a5 hels a Board
Member and CED
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in Internathonal
Apphcations
Trading Comgany a
subsidiary of
BinCawaod Halding
Cormpany Ane he
i a shareholder
and awner i AYRM
Marketing

Ma{ga_le-mrr'r

Total Amount:

| SAR 99,903,726
|

Mr. Abdulrazzag Dawood BinDawood

Chairman of Board of Directors
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