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Articles proposed to be amended in the company's Bylaw

Article before amendment

Article after amendment
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Article (1): Establishing the Company:

In accordance with the provisions of the

Companies Law promtitgated—by—Reyat-Decree
et 22 A S and ts

implementing regttations and this Law, a Saudi

joint stock company was established in

accordance with the following:

Avrticle (1): Establishing the Company:

In accordance with the provisions of the
Companies Law and its implementing
regulation and this Law, a Saudi joint
stock

company was established in

accordance with the following:
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Article 2: Company’s Name:

Bawan Holding Company (listed joint stock

company).
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Article (3): Company Purposes:

The company carries out the following purposes:
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Article (3): Company Purposes:

The company carries out the following
purposes:

Section: Financial and Insurance

Activities:

Activities  of

Category: holding
companies, i.e. units that acquire assets
that own a dominant share of the capital
of a group of subsidiaries and whose main
activity is the ownership of that group:
Activity:

1) Management of subsidiaries of holding

companies.
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Articles proposed to be amended in the company's Bylaw

2) Investment of funds of subsidiaries of
holding companies.

3) Owning real estate and movables
necessary for holding companies.

4) Owning industrial property rights for
subsidiaries of holding companies.

5) Providing loans, guarantees and
financing to subsidiaries of holding
companies.

6) Owning industrial property rights for
subsidiaries of holding companies.

7) Leasing industrial property rights to
subsidiaries of holding companies.

Category: Money Management

Activities:
1) Investment management.

Section: Professional, Scientific and

Technical Activities:

Category: Advertising:

Activity:
Providing marketing services on behalf of
others.

Category: Management Consultancy

Activities:
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Articles proposed to be amended in the company's Bylaw

Activity:

1) Providing  senior  management
consulting services.

2) Rehabilitation and restructuring of the
administrative, financial and operational
processes of enterprises.

Section: Administrative and Support

Services:

Category: Integrated Office

Management Services Activities:

Activity:
Integrated Office Management Services

activities.
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Articles proposed to be amended in the company's Bylaw
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Articles proposed to be amended in the company's Bylaw

—earth-datms
The company carries out its activities in
accordance with the applicable regulations
and after obtaining the necessary licenses

from the competent authorities, if any.

Article {4): Participation and ownership in

Article (5): Participation and

companies:
The company may establish companies sritsown

(with limited liability or closed joint stock,

) L han—fi
mither—+iyats) and it may also own shares and
shares in other existing companies, btry-themor
merge with them, and it has the right to participate
with others in the establishment ofjointstock-or
tabiticy—companies—teek, after fulfilling the

requirements of the regulations and instructions
followed in this regard. The company may also
dispose of these shares or shares, provided that

this does not include mediation in their trading.

Ownership in Companies:

The company may solely establish limited
liability companies, closed joint stock, or
simplified joint stock, and it may also own
shares and shares in other existing
companies, merge with them, and it has
the right to participate with others in the
establishment,  after  fulfilling  the
requirements of the regulations and
instructions followed in this regard. The
company may also dispose of these shares

or shares, provided that this does not

include mediation in their trading.
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Article {5): Company's head office:

Article (4): Company's head office:
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Articles proposed to be amended in the company's Bylaw

The head office of the company is located in the

city of Riyadh in-thelingdom-of SaudiArabia; and
it may establish branches, offices—or—agencies

inside or outside the Kingdom by a decision of the

Board of Directors.

The head office of the company is located
in the city of Riyadh, and it may establish
branches, inside or outside the Kingdom

by a decision of the Board of Directors.
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The company's capital is determined at an amount
of (600,000,000) six hundred million Saudi Riyals
divided into (60,000,000) sixty million shares of
equal value with-a-neminatvatieofeachofwhich
is (10) ten Saudi Riyals, all of which are ordinary

shares inkind-agatnstin-kind-asets.

The capital of the company was set at
(600,000,000) six hundred million Saudi
riyals, divided into (60,000,000) sixty
million Nominal share of equal value,
each with value of (10) ten Saudi riyals, All
of them are ordinary shares in exchange
for cash shares, and the value of the paid
in cash is (six hundred million riyals) riyals

(600,000,000) riyals, and the cash paid
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Articles proposed to be amended in the company's Bylaw

from the issued capital has been

deposited with one of the licensed banks.

Article (8): Subscribing to shares:

Shareholders have subscribed to the entire

company's 60,000,000 shares (sixty million

Article (8): Subscribing to shares:

Shareholders have subscribed to the

entire  company's 60,000,000 shares
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the-competentatithority; issue preferred shares or

the extraordinary general assembly, issue
preferred shares or redeemable shares or
decide to purchase them, convert
ordinary shares into preferred shares, or
redeemable shares or redeemable shares
in according to the regulations and

controls set by the competent authority.
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Articles proposed to be amended in the company's Bylaw

Article (#4): Issuance of shares:

Shares are nominal and may not be issued for less
than their nominal value. Rather, they may be
issued at a higher value, and in this last case, the

difference in value is added in a separate item

Article (10): Issuance of shares:
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Articles proposed to be amended in the company's Bylaw

within the shareholders’ equity. It may not be
distributed as dividends to shareholders. The
share is indivisible in the face of the company. If
the share is owned by multiple persons, they must
choose one of them to represent them in the use
of the rights related to it, and these persons are
jointly responsible for the obligations arising from

the ownership of the share.

added in a separate item within the
shareholders” equity. It may not be
distributed as dividends to shareholders.
The share is indivisible in the face of the
company. If the share is owned by
multiple persons, they must choose one of
them to represent them in the use of the
rights related to it, and these persons are
jointly responsible for the obligations
arising from the ownership of the share,
Shares may be divided into shares of
lower face value, or merged to represent

shares with a higher nominal value.
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Article-{42): Trading in Shares:

Article-(11): Trading in Shares:

The Company's shares shall be traded in
the Securities Market in accordance with
the provisions of the Capital Market Law

and its Implementing Regulations.
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Articles proposed to be amended in the company's Bylaw
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Article {14): Purchase and Mortgage of Shares:

Article (7): Purchase, sale and mortgage of
the company's shares:

1. The company may purchase their
with  the the

shares approval of

extraordinary general assembly in
accordance with the Companies Law and
its Bylaws and the controls set by the
competent authority in this regard.

2. The value of the shares subject to
purchase shall be paid in full and the aim
of the purchase shall be to reduce the
company's capital or retain the ordinary
shares subject to purchase as treasury
shares, provided that the percentage of
treasury shares shall not exceed at any
time (10%) of the total class of shares of
the company subject to purchase.

3. The debit balance of treasury shares
shall not exceed the value of the
company's retained profits.

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

5. The Company shall purchase its shares

for the following purposes:
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a) Fulfilling the rights of holders of debt
instruments or financing instruments
convertible into shares in accordance
with the terms and conditions of such
instruments or instruments.

b) Swap for the acquisition of shares or
shares or the purchase of assets.

) Allocating them to the company's
employees within the employees' share
program.

d) If the Board of Directors considers that
the market value of the share is less than
its fair value.

e) Cancellation of shares in accordance
with the provisions of the capital
reduction.

6. The company may purchase its shares
for the purpose of allocating them to the
company's employees  within the
employees share program, after the
approval of the extraordinary general
assembly on the shares program
allocated to employees, and it has the
authority of the Board of Directors to
determine the provisions of this program,

including the allocation price for each
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Articles proposed to be amended in the company's Bylaw

share offered to the worker if it is for a fee,

and not to involve non-executive
members of the Board in the shares
program allocated to employees, and the
executive members may not vote on the
decisions of the Board of Directors related
to the program.

8. Subject to the controls specified in the
Executive Bylaws of the Companies Law,
shares may be mortgaged, and the
mortgagee creditor may receive profits
and use the rights related to the share

unless otherwise agreed in the mortgage

contract.
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Article {15): Capital Increase:

1. The Extraordinary General Assembly
may decide to increase the capital of the
company, provided that the capital has
been paid in full. The capital is not
required to have been paid in full if the
unpaid part of the capital belongs to

issued in

debt

shares exchange for

converting instruments  or

financing instruments into shares and

Article (13): Capital Increase:

1- The Extraordinary General
Assembly may decide to
increase the company's issued
or authorized capital, if any,
provided that the capital has
been paid in full. The capital is
not required to have been paid

in full if the unpaid part of the

capital belongs to shares issued
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the period prescribed for their
conversion into shares has not expired.
The Extraordinary General Assembly
may, in all cases, allocate the shares
issued upon the capital increase, or part
thereof, to employees of the company
and all or some of the subsidiaries, or
any of that. Shareholders may not
exercise the right of priority when the
company issues the shares allocated to
employees.

The shareholder who owns the share at
issuance of the

the time of the

extraordinary  general  assembly’s
decision approving the capital increase
shall have priority in subscribing to the
new shares issued in exchange for cash
shares, and they shall be informed of
their priority by publication in a—daily
registered—mait—of the decision to
increase the capital, the terms of

subscription, its duration and the date of

its beginning and its end.

in exchange for converting debt
instruments or financing
instruments into shares and the
period prescribed for their
conversion into shares has not
expired.

The Extraordinary  General
Assembly may, in all cases,
allocate the shares issued upon
the capital increase, or part
thereof, to employees of the
company and all or some of the
subsidiaries, or any of that.
Shareholders may not exercise
the right of priority when the
company issues the shares
allocated to employees.

The shareholder who owns the
share at the time of the issuance
of the extraordinary general
assembly’s decision approving
the capital increase shall have
priority in subscribing to the

new shares issued in exchange
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Articles proposed to be amended in the company's Bylaw

The Extraordinary General Assembly
has the right to suspend the priority
right of the shareholders to subscribe to
the capital increase in exchange for cash
shares or to—give—priotity to non-
shareholders in the cases it deems
appropriate for the interest of the
company.

The shareholder has the right to sell or
relinquish the priority right during the
period from the time of the issuance of
the General Assembly’s decision
approving the capital increase until the
last day of subscribing to the new shares
associated with these rights, in
accordance with the regulations set by
the competent authority.

Subject to what is stated in paragraph
(4) above, the new shares shall be
distributed to the priority rights holders
who have requested subscription, in
proportion to their pre-emptive rights

out of the total pre emptive rights

resulting from the capital increase,

for cash shares, and they shall
be informed of their priority by
publication through modern
technology of the decision to
increase the capital, the manner
and duration  of  the
subscription, and the date of its
beginning and its end, taking
into account the type and
category of the share it owns.
The Extraordinary  General
Assembly has the right to
suspend the priority right of the
shareholders to subscribe to the
capital increase in exchange for
cash shares or granting the right
of priority to non-shareholders
in the cases it deems
appropriate for the interest of
the company.

The shareholder has the right to
sell or relinquish the priority
without

right for or

consideration, during the period
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Articles proposed to be amended in the company's Bylaw

provided that what they receive does
not exceed the shares they requested.
The remainder of the new shares shall
be distributed to the priority rights
holders who requested more than their
share, in proportion to their pre-emptive
rights out of the total pre-emptive rights
resulting from the capital increase,
provided that what they receive does
not exceed what they requested of the
new shares, and the remaining shares
are subtracted. On third parties, unless
the Extraordinary General Assembly
decides or the Capital Market Law

provides otherwise.

from the time of the issuance of
the General Assembly’s decision
approving the capital increase
until the last day of subscribing
to the new shares associated
with these rights, in accordance
with the regulations set by the
competent authority.

Subject to what is stated in
paragraph (4) above, the new
shares shall be distributed to the
priority rights holders who have
requested  subscription, in
proportion to their pre-emptive
rights out of the total pre
emptive rights resulting from
the capital increase, provided
that what they receive does not
exceed the shares they
requested, taking into account
the type and category of the
share they own, and the
remainder of the new shares

shall be distributed to the
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Articles proposed to be amended in the company's Bylaw

priority rights holders who
requested more than their
share, in proportion to their pre-
emptive rights out of the total
pre-emptive rights resulting
from the capital increase,
provided that what they receive
does not exceed what they
requested of the new shares,
and the remaining shares are
subtracted. On third parties,
unless  the  Extraordinary
General Assembly decides or
the Capital Market Law
provides otherwise.

7- The nominal value of the shares
of the increase must be equal to
the nominal value of the
original shares of the same type

or class.

Article {16): Capital Reduction:

The Extraordinary General Assembly may decide
to reduce the capital if it exceeds the needs of the

company or if it suffers losses. Only in the latter

Article (14): Capital Reduction:

1. The Extraordinary General
Assembly may decide to reduce

the capital if it exceeds the

ZJU.' L}““i) M 1(14) E.:U.|
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Articles proposed to be amended in the company's Bylaw

case may the capital be reduced below the limit
stipulated in Article (fifey-fourth) of the
Companies Law.

The reduction decision shall not be issued until

after reading a—speciat—report—prepared—by—the
. | forit L ¢

If the reduction of the capital is a result of it being

greater than the company’s need, the creditors

shall be called to express their objections to it

within sixty-daysfrom-the-date-of-publishing-the

fiseri . i ,
head—effiee—is—toeated. If one of the creditors

objects and submits his documents to the
company on the aforementioned date, the
company must pay him his debt if it is immediate
or provide him with a sufficient guarantee to pay

itifitis deferred.

needs of the company or if it
suffers losses. Only in the latter
case may the capital be reduced
below the limit stipulated in
Article  (fifty-Nine) of  the
Companies Law.

The reduction decision shall not
be issued until after reading a
statement at the General
Assembly prepared by the
Board of Directors on the
reasons for the reduction and
the Company's obligations and
the impact of the reduction on
their fulfillment, and attached to
this statement a report from the
Company's auditor. The said
statement may be presented to
the shareholders only in cases
where the resolution of the
General Assembly is issued by
circulation.

If the reduction of the capital is

a result of it being greater than
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Articles proposed to be amended in the company's Bylaw

the company’s need, the
creditors shall be called to
express their objections to it
within at least forty-five days
from the date set for the
extraordinary general assembly
meeting to take the decision of
the reduction, provided that the
invitation shall be accompanied
by a statement showing the
amount of capital before and
after the reduction, the date of
the meeting and the effective
date of the reduction. If one of
the creditors objects to the
reduction and submits his
documents to the company on
the aforementioned date, the
company must pay him his debt
if itis immediate or provide him
with a sufficient guarantee to
pay it if it is deferred, The
creditor who has notified the

company of his objection to the
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Articles proposed to be amended in the company's Bylaw

reduction and his debt has not
been paid ifitisimmediate, or to
provide sufficient security to
pay itif itis deferred, may apply
to the

competent judicial

authority before the date
specified for the extraordinary
general assembly to take the
reduction decision, and the
competent judicial authority
may in this case order the
payment of the debt, the
provision of sufficient security
or the postponement of the
extraordinary general assembly

meeting, as the case may be.

Article {17): Debt Instruments and Financial | Article (12): Debt Instruments and | &JoSatly  cpudl  cilgal  :(12)  sall) | Ueialls  cpudl  cilgsl (47 saldl
Instruments: Financial Instruments: 4 ool s god|
1-  The company may issue - in accordance 1- The company may issue - in | Gswll allas 389 - yusad oF A8, 4l Sommy 1| allas 389 - suuas oo &S, 4d) j9my -1
with the Capital Market Law - accordance with the Capital | &Ll8 &bigas oo o (s ilgal - LU ol s oleal - AIW gl
negotiable  debt instruments  or Market Law - negotiable debt . Jelasld L Jelasl a3 E\.L.L_,}qs JeSo

financing instruments. instruments  or  financing | o (s Sleal Ll AS, a0 Sem ¥ 2| oo leal Hlue] AS, Al e ¥ 2
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Articles proposed to be amended in the company's Bylaw

that are convertible into shares, except
after a decision is issued by the
extraordinary general assembly
specifying the maximum number of
shares that may be issued in exchange
for those instruments or sukuk, whether
those instruments or sukuk were issued
at the time. itself or through a series of
issues or through one or more programs
to issue debt instruments or financing
instruments. The Board of Directors
shall issue - without the need for a new
approval from this assembly, new
shares in exchange for those - the
instruments or sukuk that their holders
request for their conversion,
immediately after the end of the
conversion request period specified for
the holders of those instruments or
sukuk. The Board shall take what is
necessary to amend the company's

articles of association with regard to the

number of issued shares and the capital.

2-

The company may not issue
debt instruments or financing
instruments that are convertible
into shares, except after a
decision is issued by the
extraordinary general assembly
specifying  the  maximum
number of shares that may be
issued in exchange for those
instruments or sukuk, whether
those instruments or sukuk
were issued at the time. itself or
through a series of issues or
through one or more programs
to issue debt instruments or
financing instruments. The
Board of Directors shall issue -
without the need for a new
approval from this assembly,
new shares in exchange for
those - the instruments or sukuk
that their holders request for

their conversion, immediately

after the end of the conversion
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Articles proposed to be amended in the company's Bylaw

3-

Subject to what is stated in Article (+22)
of the Companies Law, the company
may convert debt instruments or
financial instruments into shares in
accordance with the Capital Market
Law. bastenses—hesetasmmmrere—and
instrtmentsmay notbe-converted-into
\ ‘ - forisstri

notagree-to-thistransfer:
The decisions of the shareholders’
assemblies shall apply to the holders of
debt

instruments and  financial

instruments. However, the
aforementioned associations may not

amend the rights assigned to them

request period specified for the

holders of those instruments or

sukuk. The Board shall take

what is necessary to amend the

company's articles of
association with regard to the
number of issued shares and the
capital.

3-  Subject to what is stated in
Article (118) of the Companies
Law, the company may convert
debt instruments or financial
instruments into shares in

accordance with the Capital

Market Law.

the shareholders’

The decisions of

assemblies shall apply to the holders of
debt financial

instruments  and

instruments. However, the
aforementioned associations may not
amend the rights assigned to them except
with an approval issued by them in their

own association held In accordance with
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Articles proposed to be amended in the company's Bylaw

except with an approval issued by them

in their own association held in

. | .. ¢

the provisions prescribed for the

convening of the Extraordinary General
issuance of its

Assembly and the

resolutions.

Article {48): Management of the company:

Article (15): Management of the

The company is managed by a board of directors
consisting of (9) nine members elected by the

ordinary general assembly of shareholders for a

period not exceeding three years, and-they-may-be

company:

The company is managed by a board of
directors consisting of (9) nine members
elected by the ordinary general assembly
of shareholders for a period not exceeding
four years.

b) The method of work in the Board of
Directors shall be determined as follows:
The company shall be managed by a
composition of (9) nine members,
provided that they are natural persons,
elected by the ordinary assembly of
shareholders, for a period not exceeding
four years, and they may be re-elected for
another term or periods, and they are
elected by cumulative voting method.
shareholder has the

Each right to

nominate himself or one or more other
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shareholders or others for membership of

the Board of Directors.

c) The venue of the meetings shall be in
Riyadh, and the Council may hold its
meetings remotely using modern

technology.

The quorum for the meeting shall be
attended by 51% of the members of the

Board of Directors.

The quorum for decisions shall be
approved by 51% of the members of the

Board of Directors.

The members of the Board may delegate
other members of the Board to attend the

sessions.

The method of communication of the
members of the Board of Directors shall
be by any of the means of modern

technology.
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Article  {49):  Fermination—of —Board

Article (16): Retirement or dismissal of

al ol el Jie of Jifel (16) 3ol

The membership of the Board shall terminate
upon the expiry of its term, or the member’s
resignation or death, or if he is convicted of a crime
breaching honor and trust, or if he is judged
bankrupt, or made arrangements or reconciliation
with his creditors, or becomes unfit for Board
membership in accordance with any law or

instructions in force in the Kingdom. Hewever-the

trappropriate—time. The company for the

consequences of retiring from the damages.

the Council or one of its members:

1- 1. A member of the Board of
Directors may retire from the
membership of the Board by a
written notification addressed
to the Chairman of the Board.

2- If the Chairman of the Board
retires, the notification shall be
addressed to the rest of the
members of the Board and the
Secretary of the Board, and the
retirement shall be effective - in
both cases - from the date
specified in the notification.

3-  The Ordinary General Assembly
may dismiss all or some of the
members of the Board of

Directors, and the Ordinary

General Assembly in this case

shall elect a new Board of

Directors or whoever replaces

the dismissed member (as the

case may be) in accordance with
the

the provisions of

Companies Law, taking into
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account the controls for the
removal of members of the
Board of Directors determined

by the competent authority.

The rules for termination of membership

shall be as follows:

1.

The membership of the Board
shall expire upon the expiry of
its term, the resignation or death
of the member, if he is convicted
of a crime involving moral
turpitude and dishonesty, or if
he is adjudged bankrupt, orif he
makes arrangements or
reconciliation with his creditors,
or becomes unfit  for
membership of the Board in
accordance with any system or
instructions in force in the
Kingdom.

The General Assembly may,
upon the recommendation of
the Board, terminate the
membership of any member
who is absent from attending

(three) consecutive meetings or
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(five) separate meetings of the

Council without a legitimate

excuse acceptable to the Board.
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Article{26):Vacantposition-in—the Boardof | Article (17): The vacancy of
Directors: membership:

1. The Board of Directors shall,

well before the end of its
session, convene the Ordinary
General Assembly to elect a
Board of Directors for a new
term. If the election is not
possible and the term of the

Board
shall

current expires, its

members continue to
perform their duties until the
election of a Board of Directors
for a new term, provided that
the term of continuity of the
outgoing members of the Board
shall not exceed the period
specified in the Executive

Bylaws of the Companies Law.
2. If the position of one of the

members of the Board of
Directors becomes vacant due
to the death or retirement of any
of its members and this vacancy
does notresultinabreach of the

conditions necessary for the
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validity of the Board's meeting
due to the lack of the number of
its members from the minimum
stipulated in the Law, the Board
may appoint a temporary
member in the vacant position
who has experience and
sufficiency, provided that he
informs  the  Commercial
Register, as well as the Capital
Market  Authority  within
(fifteen) days from the date of
appointment, and the
appointment shall be presented
to the Ordinary General
Assembly on the first Meeting of
her and the new member
completes the term of his
predecessor.

If the necessary conditions for
the validity of the convening of
the Board of Directors are not
met due to the lack of the

number of its members from the
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Articles proposed to be amended in the company's Bylaw
minimum  stipulated in the
Companies Law or this Law, the
rest of the members shall call
the Ordinary General Assembly
within sixty (60) days to appoint
the necessary number of
members.
Article (18) Powers of the Board: el Slesdls (18) 3alL)
Subject to the competencies prescribed | Zaaczll §,8ll Slolawsyl el )
for the General Assembly, the Board of @ Slaledl &_mji Bylo¥! udel 065G (el
Directors shall have the widest powers in iy Lol el 3azey Loy 48,401 5y0)
Additive the management of the Company in | sladl v clolais¥l dLs) eiw” 48l as Bale

accordance with its purposes and may:

"The specializations will be added

according to the electronic system of the

Ministry of Commerce".

8yt 81590 Jg ASTY!

Article 21): Powers of the Board ef Birectors:

Article (19): Additional Powers of the

a8y wdell LMo :(19)3a W)

Taking into account the competences prescribed
for the General Assembly, the Board of Directors
shall have the widest powers in managing the
company, managing its affairs, supervising its
business and financial affairs inside and outside
the Kingdom of Saudi Arabia, and preparing

policies and guidelines to achieve its objectives.

Board:

Taking into account the competences
prescribed for the General Assembly, the
Board of Directors shall have the widest
powers in managing the company,
managing its affairs, supervising its

business and financial affairs inside and
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and others. Fhe—Chairman—of-theBoard—by—a
. isiom b
|  che-Board . .

Chai ¢ 5 ‘5 L
absence-As well as entering into tenders, auctions,
awarding bids - for example, but not limited to -,
sale, rent,

signing documents of leasing,

mortgage—and
othersconducting-transactions on-behatf-of-the

representation, declarations,

duration: The Board also has the right to establish
companies, contribute to the establishment of

companies, open branches of the company, and

outside the Kingdom of Saudi Arabia, and
preparing policies and guidelines to
achieve its objectives. and others, in
addition to the powers of the Board
detailed in the Article " Powers of the
Board ", it has the following additional
powers, for example, but not limited to:

the

Representing company in its

relationship with third parties,
government and private agencies, labor
offices, workers, police departments,
chambers of commerce and industry,
private  bodies, companies, banks,
commercial banks, money houses, all
funds  and

government finance

institutions of various names and
specializations, financial institutions of all

kinds and other lenders.

The Board of Directors shall appoint a
Chief Executive Officer from among its

members or others.

It may also conclude all contracts and

agreements including but not limited to

"ol Gl sk @ dbaall

S 2L S lodall
alelly sl e Ledle @ 3,8l St
Jheally Joall ilSay Loldly duasSer!
Luelally bl Byally Aoy ad) aludly
Bylally el S, allg ol ol dlg
Sluday 323luo 4389 JUI g dyletll
llows  iliney  osSall gl
Lee 95T 23185 AW & lauwslly Lo lmzs g

Oesall e eants

ﬁmi&atm_”'wj 8501 udzma Oy

CRRAE (0 9l

3 Loy cLlasls spaall araz alpl 4 LS
sldly aadly L ddl ssde i (9o 3
dgdcg Ol eIl leiiuilg
Elalally oloiudl oo Lape g JUI Logoeall
& dsully 35,80l e By wlasally

Lie Bls lasll)

9 oladldl 3§ Jesadl clliS ule=ally
JEL s e - e llaadl 2,5 9 olag )5l
sldly aadl @by audsiy - waxll ¥

L8 Jutailly axlally

g Jssll CUISy ke
- Olelaall dwys 9 ol 9 olaslll

el 35U9 auBgig e puamd! Y JULl Jow e
Tty ohl,EYls Jetatlly azlilly lxdls

- 2 - e -

J -

85 (1 31 dadall




CEYE-TIJPORPNI-LIE [TV FEHTINT

Articles proposed to be amended in the company's Bylaw

the right to sign all types of contracts, documents
and documents, including without limitation
contracts of incorporation of companies
established by the company or in which the
company is a partner with all amendments to the
articles of incorporation of companies that the
company is. A partner in it and its appendices and
all the decisions of the partners in those
companies, including decisions related to raising
and lowering the capital, assigning and buying
shares, documenting contracts, signing with the
Companies Department at the Ministry of
Commerce and Investment, a notary, making
amendments, changes, additions and deletions
Extracting and renewing commercial records,
receiving and writing them off, changing company

names, granting loans to affiliated companies,

guaranteeing their loans, signing agreements and

instruments before notaries and official
authorities, as well as loan agreements,
guarantees, guarantees and securities, and

waiving priority in Paying the company’s debts,
issuing legal agencies on behalf of the company,

buying and selling real estate, lands, shares and

purchase, sale, lease, lease, agency, liens,
financial hedging contracts and other
documents, transactions and transactions
on behalf of the company and enter into

tenders on its behalf.

The Board may also enter into tenders,
auctions, awarding bids - for example, but
not limited to -, signing documents of sale,
rent, leasing, representation, declarations.
The Board also has the right to establish
companies in all their legal forms.
the

contribute to establishment of

companies, open branches of the
company, and the right to sign all types of
contracts, documents and documents,
including without limitation contracts of
incorporation of companies established
by the company or in which the company
is a partner with all amendments to the
articles of incorporation of companies
that the company is. A partner in it and its
appendices and all the decisions of the

partners in those companies, including

decisions related to raising and lowering
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shares in companies and other properties,
whether movable orimmovable, and disposing of
the assets and properties of the company. For the
company and investment and mortgaging fixed

and movable assets to guarantee the loans of the

company and its subsidiaries according—to—the
fottowi cions:
T L <houl i ..

- stificationsforit

oo ‘

The Board has the right to empty, accept, receive
the price, receive, deliver, rent, lease, receive and
pay, open accounts, manage, operate and close
bank accounts, withdraw and deposit with banks,
and borrow from them, sign all papers,
documents, checks and all banking transactions,
invest and operate the company’s funds in the
local and international markets inside and outside

the Kingdom of Saudi Arabia. The Board of

the capital, assigning and buying shares,
documenting contracts, signing with the
Companies Department at the Ministry of
Commerce and Investment, a notary,
making amendments, changes, additions
and deletions Extracting and renewing
commercial records, receiving and writing
them off, changing company names,
granting loans to affiliated companies,
their loans,

guaranteeing signing

agreements and instruments before
notaries and official authorities, as well as
loan agreements, guarantees, guarantees
and securities, and waiving priority in
Paying the company’s debts, issuing legal
agencies on behalf of the company,
buying and selling real estate, lands,
shares and shares in companies and other
properties,  whether  movable  or
immovable, and disposing of the assets
and properties of the company. For the
company and investment and mortgaging

fixed and movable assets to guarantee the
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Articles proposed to be amended in the company's Bylaw
Directors may also contract loans with | loans of the company and its subsidiaries | as (29,81l wde 8la¥l Ludzml 39 LS | Asleml oKya Gl AW bl

government finance funds and institutions,
regardless of their duration, and may contract
commercial loans, obtain loans and other credit
facilities  from  government institutions,
commercial banks, financial institutions and any
credit companies, and issue letters of guarantee in
favor of any party if it deems that this is in the
interest of any party. The interest of the company,
the issuance of promissory notes and other
negotiable documents, and entering into all kinds
of agreements and banking transactions for any
period of time whese terms-do-notexceedtheend
of the-company'sterm—Asfortoanswhoseterms
, otowi .
be-observed:

according to the following conditions:

1. The board should specify in the sale
decision the reasons and justifications for
it.

2. The sale should be close to the same
price. 3. That the sale be present except in
cases of necessity and with sufficient
guarantees.

4. That such behavior does not result in
the suspension of some of the company's
activities or the imposition of other

obligations on it.

The Board of Directors requires the
approval of the General Assembly upon
the sale of assets exceeding fifty percent
(50%) of the value of its total assets,
whether the sale is made through one
transaction or several transactions, in
which case a transaction that leads to
exceeding fifty percent (50%) of the value
of the assets shall be deemed to be the
transaction that requires the approval of
the and this

General  Assembly,
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The board may also approve the company’s
internal, financial, administrative and technical
laws, policies and procedures for employees,
authorize the company’s executive directors to
sign on its behalf in accordance with the
regulations and controls set by the board, approve
the company’s work and operation plans, and
approve the preliminary and annual financial
statements. And absolve the company’s debtors of
their obligations, provided that the minutes of the
Board of Directors and the rationale for its
decision include observance of the following
conditions:

-The release must be at least one full year after the
debt was created. The release shall be for a

specified amount as a maximum per year for one

debtor.

The board may also, within the limits of its
competence, delegate one or more of its members
or a third party to carry out certain work or works.
Or some or all of its powers and cancel this

authorization or power of attorney in whole or in

percentage shall be calculated from the
date of the first transaction made during

the previous twelve (12) months.

The Board has the right to Emptying,
accept, receive the price, receive, deliver,
rent, lease, receive and pay, open
accounts, manage, operate and close bank
accounts, withdraw and deposit with
banks, and borrow from them, sign all
papers, documents, checks and all
banking transactions, invest and operate
the company’s funds in the local and
international markets inside and outside
the Kingdom of Saudi Arabia. The Board
of Directors may also conclude loans with
government  finance  funds  and
institutions of any duration, and may
contract commercial loans, request
facilities and obtain financing from banks,
government institutions, commercial
banks, financial institutions and any credit
companies, and issue letters of guarantee
in favor of any party on behalf of the

company, as well as signing all financing
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part. The Board of Directors shall determine the
powers and authorities delegated to it in
accordance with the previous paragraph, the
decision-making procedures and the term of the
authorization. It shall also specify the issues that it
retains the power to decide on, and the Board of
Directors  shall  avoid

issuing  general

authorizations. or indefinite duration.

documents, documenting indebtedness,
signing commercial papers such as bills of
exchange and bonds for order, accepting,
leasing, clearing and receiving them,
signing guarantees, requesting the
issuance of guarantees, opening credits
on behalf of the company, signing
guarantees in the name of the company to
guarantee others, signing all facilities

documents, the

signing

attached to the facilities contract, and

agreement

allowing subsidiaries to use the facilities
that will be granted or granted to the
company by banks in absolute terms, as
required by the relevant laws and
regulations, As for loans whose terms
exceed three years, the following
conditions shall be observed:

a) That the Board of Directors specify in its
decision the aspects of using the loan and
how to repay it.

b) To take into account in the terms of the
loan and the guarantees provided to it, not

to harm the company, its shareholders,

Bull 3oz
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and the general guarantees of the
creditors.

The board may also approve the
company’s internal, financial,
administrative and technical laws, policies
and procedures for employees, authorize
the company’s executive directors to sign
on its behalf in accordance with the
regulations and controls set by the board,
approve the company’s work and
operation plans, and approve the
preliminary and annual financial
statements. And absolve the company’s
debtors of their obligations, provided that
the minutes of the Board of Directors and
the rationale for its decision include
observance of the following conditions:
-The release must be at least one full year
after the debt was created. The release
shall be for a specified amount as a

maximum per year for one debtor.

The board may also, within the limits of its
competence, delegate one or more of its

members or a third party to carry out
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certainwork or works. Or some or all of its
powers and cancel this authorization or
power of attorney in whole or in part. The
Board of Directors shall determine the
powers and authorities delegated to it in
accordance with the previous paragraph,
the decision-making procedures and the
term of the authorization. It shall also
specify the issues that it retains the power
to decide on, and the Board of Directors
shall avoid issuing general authorizations.

or indefinite duration.

Article {22}: Remuneration of Board Members:

Article (20): Remuneration of Board

The remuneration of the Board of Directors

consists of the-percentagestiputatedinParagraph
(5)-of-Article—{(48)-of-thisB L

Members:
1-  The remuneration of the Board

of Directors shall consist of a

certain amount, attendance
allowance for meetings,
expenses allowance, in-kind

benefits, or a certain percentage
of net profits, and two or more
benefits may be combined.

2- It may be of varying amount in

light of a policy issued by the
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7

Kingdorisstedby thecompetentauthorities: The

report of the Board of Directors to the Ordinary
General Assembly includes a comprehensive
statement of all that the members of the Board of
Directors received during the financial year of
salaries, share in profits, attendance allowance,
expenses and other benefits. theaforementioned
report—also includes a statement of what the
members of the Board received in their capacity as
emptoyees or administrators, or what They seized

him in return for technical, administrative or

advisory works for the company previetsty
approved-bythe-companysgeneratassembly:

Nomination and Remuneration
Committee and what s
determined by the Ordinary
General Assembly.

The report of the Board of
Directors to the Ordinary
General Assembly includes a
comprehensive statement of all
that the members of the Board
of Directors received during the
financial year of salaries, share
in profits, attendance
allowance, expenses and other
benefits. , and should also
includes a statement of what
the members of the Board
received in their capacity as
workers or administrators, or
what They seized him in return
for technical, administrative or
advisory  works  for the
company, as well as a statement

of the number of meetings of

the Council and the number of
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meetings attended by each

member.

Additive

Article (21): Remuneration of the

By 10¥) pudea bt L8184 1(21) 3oL

Board of Directors Committees:

The Board of Directors shall determine the
remuneration for committee
membership, attendance allowances and
other entitlements based on a policy
approved by the Board of Directors based
on a recommendation from the
Nomination and Remuneration
Committee and approved by the General

Assembly of Shareholders.
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Article (23): Powers of the Chairman, Vice-

Article (22): Powers of the Chairman,

E,‘AY‘ Ly;.L‘?-A Lyt Sleods 222() 3alll

Bla¥l pdme wtiy Sleodlo 23} 5ol

Chairman, Managing Director and Secretary:

Managing Director and Secretary:

1. The Board of Directors shall appoint from
among its members a Chairman and—a—Viee-
Chairman: te—may—alse appoint a Managing
Director. It is not permissible for a single member
to combine the position of the Chairman of the
Board and the position of the Managing Director.
| bt . gy

1. The Board of Directors shall
appoint, at its first meeting,
from among its members a
Chairman, and may appoint
from among its members a
Managing Director, and the
Board of Directors shall appoint
at its first meeting from among

its members a Vice-Chairman.
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2. The Chairman of the Board of Directors
represents the company in its relations with
others, with governmental and private agencies,
before the Sharia courts, judicial bodies, the Board
of Grievances, notaries, labor and workers offices,
the higher and primary labor committees,
commercial paper committees, all judicial
committees and other bodies, and before the
notary public, arbitration bodies, civil rights and
departments The police, chambers of commerce
and industry, all government agencies, private
bodies, companies and institutions of all kinds
inside and outside the Kingdom. He has the right
to enter into tenders, receive, pay, acknowledge,
claim, defend, plead, quarrel, clear, conciliate,
accept and object to judgments. He also has the
right to sign all types of contracts, agreements,
documents, and instruments, including without
limitation the articles of incorporation of
companies in which the company participates and
their amendments, and to open branches For the
company inside and outside the Kingdom,
obtaining licenses and permits, signing loan

agreements, guarantees and guarantees related to

Both the Chairman of the Board
of Directors and the Managing
Director may delegate (by a
written resolution) some of his
powers to other members of the
Board or third parties to carry
out specific work or work. He
may revoke such delegation or
assignment in whole or in part,
and the Vice Chairman of the
Board of Directors shall replace
the Chairman of the Board of
Directors in his absence in cases
where the Board of Directors
shall have a Vice-Chairman.

The Chairman of the Board shall
be responsible for representing
the Company in its relations
with  third  parties, with
government  and private
agencies, before Sharia courts,
judicial bodies, the Board of
Grievances, notaries, labor

offices, workers, higher and
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Articles proposed to be amended in the company's Bylaw

that or otherwise with commercial banks and
government lending funds, following up on
transactions, collecting the company’s rights,
paying its obligations, selling, buying, emptying
and accepting it. Enforcement and release of
mortgage, receiving, renting, Ieasing, receiving
and paying, opening and closing accounts, bank
credits, withdrawing and depositing with banks,
determining authorized signatories, signing
documents, checks, promissory notes, promissory
notes, bills of exchange, etc., as well as appointing
employees and workers, dismissing them,
determining their salaries and allowances, and
appointing agents. And lawyers for the company
to undertake a specific business or business. and
other powers and competencies granted to him by
the Board of Directors.

3. The Chairman of the Board, by a written
decision, may delegate some of his powers to
other members of the Board or to third parties in
carrying out specific work or business. The Vice
Chairman of the Board of Directors shall replace
the Chairman of the Board of Directors in his

absence.

primary labor  committees,
commercial papers committees,
all judicial committees and
other bodies, arbitration and
civil rights  bodies, police
departments, the Public
Prosecution, the Zakat and
Income Authority, the General
Investment Authority,
chambers of commerce and
industry, banks, all government
funds and financial institutions,
and all government entities,
companies, government and
private bodies and institutions
of all kinds inside and outside
the Kingdom.

The Chairman of the Board and
the Managing Director shall
have all the powers of the Board
in addition to the powers
contained in the matrix of

powers approved by the Board

of Directors. The Chairman of
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4. The board of directors appoints a secretary for
the board and determines his remuneration, to be
chosen by him from among its members or from a
third party, who is responsible for recording the
minutes of the board’s meetings, writing down the
decisions issued by these meetings and keeping
them, in addition to exercising other powers
entrusted to him by the board of directors.

5. The term of the chairman, his deputy, the
managing director and the secretary of the board
member shall not exceed the term of their
membership in the board, and they may be re-
elected and the board may at any time dismiss
them or any of them without prejudice to the right
of the dismissed members to be compensated if
the dismissal occurred for an illegal reason or in

Inappropriate time.

the Board of Directors also shall
be responsible for convening
the Board to convene, preside
over the meetings of the Board,
ratify the decisions of the Board
and the extracts taken from
them, determine the agenda of
the meetings, taking into
account the topics proposed by
the members of the Board or the
Chief Executive Officer, and is
also responsible for managing
the meetings of the Board
effectively and encouraging all
members to participate
effectively to achieve the
planned objectives, He shall
preside over the General
Assemblies and may delegate
these powers to his deputy or
others.

The Chairman of the Board also
has the right to authorize third

parties to attend the meetings of

dsSo3 @ 3=l ezl usyd LS
Lonenl clelaizl iant il
38,2d) elles 31 i, ad) aslad)
Jodr e Cuguatlly Lpd Al
Syl e ks Llleed

o dad Jl> @ canldl gunall
o G @) gl sl
Ll el olela!
B 35,200 el @I o, al
Llleel dguz (e cugiadly Lo
oe ks I3 s Lagd sl
S, 401

s Ol BISHL udme oam
oo oylisey ALK sumyg ulzall
oatiy bl e ol ailiacl ou
clelaarl ol Jemad,
bl ShlLEN (rguiy ud=ll
Al Llaiog cleleas¥l sia e
clobans¥l b cils
odzme ] LiSs, gl 6sYl
cle alall sy Gyl
igad 58§ peed) el

by el utsy Bue wuys ¥
siae sl ely sl gaally

oulze sy 8l oy Boums Jlesl
die BylaYl udme sy Jme BylaY
Al

oudzmell e el B15¥) e (g
o slacl o oy ol 4ilBISk suzg
solme dimady etz sl e
ShLE ooy ulxll Slelozs
JI Gladg cslelaza¥l sia e 5y0lall
S 6381 mlolass¥l duyles il
ol suzmsg Byl ulzme 4] LIS,
Aiead 518 3 el el 8IS
swanally diliy Gl (ks Buta w33 Y
5la¥l udxa guine yull (nely amdll
cordzll @ o S Lguac Bua e
&= 3] 09 pglienl Bale] ez
cuad 5l By 13] (asgadll § e o
nlis e By 3 ol g9yde pe

85 (1 43 iaiall




CEYE-TIJPORPNI-LIE [TV FEHTINT

Articles proposed to be amended in the company's Bylaw

the General Assembly of
companies in  which the
company owns a percentage
and vote onits agenda on behalf
of the company.

The Managing Director, in the
event of his appointment or the
Chief Executive Officer, shall
have the right to attend the
meetings of the General
Assembly of the companies in
which the Company owns a
percentage, vote on its agenda
and sign in this regard on behalf
of the Company.

The Board of Directors shall
appoint a secretary of the board
and determine its
remuneration, chosen from
among its members or from
third parties, who shall be
competent to record the
minutes of the meetings of the

board and record and save the
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decisions issued by these
meetings, in addition to
exercising the other
competencies entrusted to it by
the board of directors.

The term of the Chairman of the
Board, his  deputy, the
Managing Director and the
Secretary and member of the
Board of Directors shall not
exceed the term of their
respective members of the
Board, and they may be re-
elected, The Board may relieve
the Chairman, Vice-Chairman,
Managing Director, and
Secretary or any of them from
such positions, without
prejudice to the right of the
person who was dismissed from
their membership in the Board,
without prejudice to the right of

the person who was dismissed

to compensation if the dismissal
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occurred for an illegal reason or

atan inappropriate time.
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Article 25): Board meeting quorum:

The meeting of the Board is not valid unless it is
attended by five members in person. Amember of
the Board of Directors may delegate other
members to attend meetings of the Board on his
behalf in accordance with the following rules:

a) A member of the Board of Directors may not
represent more than one member in attending the
same meeting.

b) The delegation must be established in writing
and in connection with a specific meeting.

¢) The representative may not vote on decisions
that the law prohibits the representative from
voting on. The decisions of the Board are issued by
a majority of the opinions of the members present
or represented in the meeting, and when the
opinions are equal, the side with which the
chairperson voted shall prevail. The board of
directors may issue resolutions by passing in
urgent matters by presenting them to the
members separatety, unless one of the members
requests in writing the board meeting to
deliberate on them. These decisions are presented

to the Board at its first subsequent meeting.

Article (22): Board Meeting and

Decisions:

1. The Board of Directors shall
meet (four) times a year at the
invitation of its Chairman, and
the invitation shall be in writing,
delivered by hand, or sent by
mail, fax or through modern
technology means at least three
days before the date specified
for the meeting, unless the
members of the Board agree
otherwise, and the Chairman of
the Board must invite the Board
to the meeting whenever

requested by any member of

the Board in writing, in order to
discuss one or more topics.

2. The meeting of the Board is not
valid unlessitis attended by five
members in person (in person
or by name) at least. A member
of the Board of Directors may
delegate other members to

attend meetings of the Board on
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his behalf in accordance with
the following rules:
a) A member of the Board of
Directors may not represent
more than one member in
attending the same meeting.
b) The delegation must be
established in writing and in
connection with a specific
meeting.
c) The representative may not
vote on decisions that the law
prohibits the representative
from voting on.
2.The decisions of the Board are issued by
a majority of the opinions of the members
presentor represented in the meeting, and
when the opinions are equal, the side with
which the chairperson voted shall prevail.
3. The board of directors may issue
resolutions by passing in urgent matters
by presenting them to all members, unless
one of the members requests in writing
the board meeting to deliberate on them.
Such decisions shall be taken with the

approval of a majority vote of its
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Articles proposed to be amended in the company's Bylaw

members. These decisions are presented
to the Board at its first subsequent

meeting.

Article {26): Board deliberations:

The deliberations and decisions of the Board of
Directors shall be recorded in minutes signed by
the Chairman of the Board, the members of the
Board of Directors present and the Secretary, and
these minutes shall be recorded in a special
register signed by the Chairman and the Secretary.
Such notification shall be recorded in the minutes
of the Board meeting, and the interested member
may not participate in voting on the decision

issued in this regard.

Article (23): Board deliberations and

(e 7@43}”3 u.«l:::l‘ aﬁjl.u 2(23) salll

Conflict of Interest Disclosure:

1. The deliberations and decisions
of the Board of Directors shall
be recorded in minutes

prepared by the Board secretary

and signed by the Chairman of
the meeting, the members of the

Board of Directors present and

the Secretary, and these
minutes shall be recorded in a
special register signed by the
Chairman and the Secretary,
Modern technical means may
be used to sign and record
deliberations and decisions and
record minutes.

2. A member of the Board shall
inform the Board of his direct or
indirect personal interests in the

contracts

business and

llall oyl

055058985159 ulzme 2¥glie ity 1
sadl el Laday yalee ]
sbacly slaisl Lusty Ladsss
otely Capilally By15¥1 e
dxw @ solell sda O9a5 . il
¥l ulzma sy dadsy (ols
plazial Ssmig odl el
aedsill Apanl agadl Jilugll
Croiy lylyally cigladl qL_dlg
ol=ll

sl il of pelall yme e 2
5ralis Loaied whias oo 4 Les
seaally Jlee¥l § Byale a2 of
I cdng 38,41 Gl @5 &
el etz ama & gl
Axball 3 gaall o=y Yy
Dhall e cogiadll § IR
oladl lda 3 siuay gl

f el ¥l :£26) oL
elma § 45,59 8,1 5¥1 ulome ¥gle s
oedma Leadsss
@ bl sda 095 yudl (asly 09 i lxlls
nely Byl¥1 ulzms Lty dadgy ols Jzew
Loy pedmll il O dmll s (leg ol
5yilee pt ol 8yl Apumied lias (0 4
il lusd @5 Gl saally Jlesdl
¥y pulll g Lotz | yunzma @ gakeddl s Cuttg
& I Amlall g3 guaall e
LAl lda @ sauay 1 LAl e cugiall

5)‘..}:2” ;‘.4'&.25 by

85 (49 iaiall




concluded forthe account of the
Company, and such notification
shall be recorded in the minutes
of the Board meeting, and the
interested member may not
participate in voting on the
resolution issued in this regard.
The member must obtain a
license from the general
assembly or the authorized
board of directors, as the case
may be, allowing the member to
practice competing business,
and itis renewed annually.

If the General Assembly refuses
to grant the license, the member
of the Board of Directors shall
submit his resignation within a
period determined by the
General Assembly, otherwise
his membership in the Board
shall be considered terminated,
unless he decides to withdraw

from  work, contract or

e il ham o o
PIREWEN QWP RUUPRNPNEST
i oasall BN e
Lojlesy suaall oy -Jlssd)
Boia sz sl Jles)
mie bl Zaexll cunsy 13)
Bl il suiae s s Al
Lo Bute IV il s
dgiane e Vg dalall Loaezll
i o Lo clldy (e ulsll 3
o aaall of Jeall oo Jouall
Bovell Bl elaasl Jub 2wl
Aaladl Zaazdl L pe

sl Bl e 2, 13
pllas A>T 389 Laesdl (0
s - Ldgaid) iy oS,
oidze gme b el
Bue IO Axllaze ouads 5ylsY]
Sue Yy Bl ulme ladu=y
Lo clldg cuio pudmll § digine
adall ol Jeall e dguall 5,5, o
Bl sladl L8 dwaldl o
Blo¥! dme LBy Bauzel

3

85 (1 50 daiall




competition before the end of

the period specified by the
General Assembly.

If the Board of Directors,
authorized by the Association in
accordance with the provisions
of the Companies Law and its
Executive Bylaws, refuses to
grantthe license, the member of
the Board of Directors shall
submit his resignation within a
period determined by the Board
of Directors, otherwise his
membership in the Board shall
be considered terminated,
unless he decides to withdraw
from  work, contract or
competition before the expiry of
the period specified by the

Board of Directors.
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Articles proposed to be amended in the company's Bylaw

Article 27}: Attending Assemblies:

Fach-subseriber. ol Ehi
shares—has—the—right—to—attend—the—constittent
assembty—and-each shareholder has the right to

attend the general assembly of shareholders, and

for this he may delegate another person other
than the members of the board of directors or the
company’s employees to attend the general

assembly.

Article (24): Meetings of the General

Aoladl Sl alelas! :(24) saUW

Assemblies of Shareholders:

1.

Each shareholder has the right
to attend the general assembly
of shareholders, and for this he
may delegate another person
other than the members of the
board of directors or the
company’s employees to attend
the general assembly.

The general assembly meeting
may be held, the shareholder
may  participate  in  the
deliberations, vote on decisions,
prove the deliberations and
decisions, and record minutes
using modern technology.

The meetings of the general
shareholders

assemblies  of

shall be chaired by the

Chairman of the Board of
Directors or his deputy in his
members

absence or the

delegated by the Board of
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Directors in their absence, and
in the event that this is not
possible, the General Assembly
shall be chaired by the
shareholders from the members
of the Board of Directors or
others by voting, and the
Chairman shall appoint a
secretary and a collector of
votes.

A minutes shall be drawn up at
the meeting of the General
Assembly containing the names
of the shareholders present or
represented, the number of
shares held by them in person
or proxy, the number of votes
prescribed for them, the
decisions taken, the resolutions
approved or disagreed
therewith, and a compendium
of the discussions that took
place at the meeting. Minutes

are recorded regularly after
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each meeting in a special
register signed by the President
of the Assembly, its Secretary

and the Collector.
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Article (34): Functions of the Ordinary General

Article (25): Functions of the Ordinary

Aladl dnoztl Sbobais| :(25) saU

Al daentl alobaisl 34 saU

Assembly:

el . o ¢
Extraordinary—Generat-Assembly, the Ordinary
General Assembly is—concerned-with-att-matters

General Assembly:

The Ordinary General Assembly shall be
responsible for all matters related to the
Company, in particular the following:

1. Election and dismissal of members of
the Board of Directors.

2. Appointing one or more auditors for the
company, as required by the Companies
Law, determining his fees, reappointing
and dismissing him.

3. Review and discuss the report of the
Board of Directors.

4. Review and discuss the company's
luxury lists.

5. Discuss the auditor's report, if any, and
take a decision thereon.

6. Deciding on the proposals of the Board
of Directors regarding the method of
distributing dividends.

7. Configure the company's reserves and

determine their uses.
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Article (32): Functions of the Extraordinary

Article  (26): Functions of the

A Al st wlbolais | :(26) 8oL

2 olall Lerazdl cilolazsl 32) 3slL

General Assembly:

The Extraordinary General Assembly is competent
to amend the company's articles of association,
except for the provisions that are prohibited from
amending by law. It may issue resolutions on
matters originally within the competences of the
ordinary general assembly, under the same terms
and conditions prescribed for the ordinary general

assembly.

Extraordinary General Assembly:

The Extraordinary General Assembly is
competent to amend the company's
articles of association, except for the

provisions that are prohibited from

amending by law, Deciding the
continuation or dissolution of the
company, approving the company's

purchase of its shares, and any other

competencies under the

prescribed

Companies Law or the Executive
Regulations of the Companies Law. It may
issue resolutions on matters originally
within the competences of the ordinary
general assembly, under the same terms
and conditions prescribed for the ordinary

general assembly.
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Article £33): Invitation to asseciations: General

or special assemblies of shareholders are
convened at the invitation of the board of
directors, and the board of directors must invite
the ordinary general assembly to convene if
reqtiestedby the auditor, audit-committee—or=a
‘ . 5

‘ el Tl . viteth |

y: | .
vwithinthi ; I ¢

auditors—reqtest: The invitation to convene the
general assembly shall be published in a—daity

— o head

office-at least twenty-one days before the date
fixed for the meeting. Hoewever—it—may—be
i I L
aforementioned—date—to—att—shareholders—by
. | ) € eheinvitat L
agenda—shatt—be—sent—to—the—Capitaltviarket

Article (27): Invitation to assemblies:

1. General or special assemblies of
shareholders are convened at the
invitation of the board of directors,
and the board of directors must
invite the ordinary general assembly
to convene within (thirty) days from
the date of the request of the auditor

shareholders

or one or more

representing  (10%)  of  the

company's shares that have voting

rights at least. The auditor may

convene the Ordinary General
Assembly if the Board does not
convene within thirty days from the
date of the auditor's request.

2. Therequestreferred toin paragraph
(1) of this Article shall indicate the
matters on which the shareholders
are required to vote.

3. The invitation to convene the

Assembly shall be at least twenty-

one days before the date specified

for it in accordance with the
provisions of the Law, taking into

account the following:
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a) Inform shareholders of
registered letters at their
addresses contained in the
shareholders’  register,  or
announce the invitation
through modern technology.

b) b) Send a copy of the invitation
and agenda to the Commercial
Register, as well as a copy to the
Capital Market Authority if the
company is listed on the Capital
Market on the date of
announcing the invitation.

4. The invitation to the meeting of the
Assembly shall include at least the
following:

a) A statement of the holder of the

right to attend the meeting of the

General Assembly and his right to

delegate  whomever he chooses

from among the non-members of

the Board of Directors, and a

statement of the right of the

shareholder to discuss the topics on

the agenda of the Assembly, and to
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Articles proposed to be amended in the company's Bylaw

ask questions and how to exercise
the right to vote.

b) Place, date and date of the
meeting.

c) The type of association, whether
public or private.

d) The agenda including the items
required to be voted upon by

shareholders.

| | : . redf
the-assembly-

Article (28) Annual Ordinary General Meeting:

1. The Annual Ordinary General Assembly
shall be held at least once within a
period not exceeding (six) months
following the end of the Company's
fiscal year, and other ordinary general
assemblies may be convened whenever

the need arises.
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The agenda of the Ordinary General
Assembly at its annual meeting shall
include, in particular, the following
items:

a) To review and discuss the report of
the Board of Directors for the previous
fiscal year.

b) Review and discuss the financial
statements for the previous fiscal year.
c) discuss and take a decision on the
auditor's report for the financial year of
the case, if any;

d) Deciding on the proposals of the
Board of Directors regarding the
distribution of dividends, if any.

The requirement of holding the annual
ordinary general assembly in Akkad
shall be fulfilled for the extraordinary
general assembly during the six months
following the end of the company's
fiscal year and the inclusion of its
agenda on the items mentioned in

paragraph (2) of this Article.
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Articles proposed to be amended in the company's Bylaw

Article (35): Quorum of the Ordinary General

Article (29): Quorum of the Ordinary

okl Ao ladl dnasetl lbas 2(29) 3aU

st Aoladl danotl oilas :35) 8ol

Assembly:
The meeting of the Ordinary General Assembly

shall not be valid unless attended by shareholders
representing at least a quarter of the-eapitat. If the
quorum necessary for holding this meeting is not
available, the second meeting shall be held an
hour after the end of the period specified for
convening the first meeting, provided that the
invitation to hold the first meeting includes an
announcement of the announcement. possibility
of holding this meeting. In the event that the first
invitation does not include the possibility of
holding a second meeting, an invitation is sent to

a second meeting to be held within thirty days.
The invicati .

regardtess-of-thenumber-ofsharesrepresented
thereras

General Assembly:
The meeting of the Ordinary General

Assembly shall not be valid unless
attended by shareholders representing at
least a quarter of the shares of a company
that has voting rights at least. If the
quorum necessary for holding this
meeting is not available, the second
meeting shall be held an hour after the
end of the period specified for convening
the first meeting, provided that the
invitation to hold the first meeting
includes an announcement of the
announcement. possibility of holding this
meeting. In the event that the first
invitation does not include the possibility
of holding a second meeting, an invitation
is sent to a second meeting to be held
within thirty days. The second meeting

shall be valid regardless of the number of

shares represented therein.
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Article (36): Quorum for the Extraordinary

Article  (30):  Quorum _ for the
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Articles proposed to be amended in the company's Bylaw

The meeting of the Extraordinary General
Assembly is not valid unless attended by
shareholders representing half ef-the—capitat. If
this quorum is not available in the first meeting,
the second meeting will be held an hour after the
end of the period specified for convening the first
meeting, provided that the invitation to hold the
first meeting includes an announcement of the
possibility of holding This meeting. In all cases, the
second meeting shall be valid if attended by a
number of shareholders representing at least a
quarter of the capital. If the necessary quorum is
not available in the second meeting, an invitation
is sent to a third meeting to-be-hetd-n-thesame
and the third meeting will be valid regardless of

the number of shares represented therein, after

The meeting of the Extraordinary General
Assembly is not valid unless attended by
shareholders representing half of the
shares of the company that have voting
rights at least. If this quorum is not
available in the first meeting, the second
meeting will be held an hour after the end
of the period specified for convening the
first meeting, provided that the invitation
to hold the first meeting includes an
announcement of the possibility of
holding This meeting. In all cases, the
second meeting shall be valid if attended
by a number of shareholders representing
(one-quarter) of the shares of the
company that have voting rights at least. If
the necessary quorum is not available in
the second meeting, an invitation is sent
to a third meeting in accordance with the
Article (27) of this bylaw, and the third
meeting will be valid regardless of the
number of shares represented therein

that have voting rights.
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Article (31): Voting in Assemblies:
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Articles proposed to be amended in the company's Bylaw

Each subscriber has a vote for every share he
represents in the constituent assembly, and every
shareholder has a vote for each share in the

general assemblies. Cumulative voting must be

used in electing the board of directors, se-thatthe
'g j

than-enrce-Nor may the members of the Board of
Directors participate in voting on the decisions of

the Assembly that are related to their discharge of
responsibility for managing the company or that

relate to a direct or indirect interest to them.

Each subscriber has a vote for every share
he represents in the constituent assembly,
and every shareholder has a vote for each
share in the general assemblies.
Cumulative voting must be used in
electing the board of directors

The members of the Board of Directors
may not participate in voting on the
resolutions of the General Assembly that
relate to their discharge from liability for
the management of the Company or for
works and contracts that have a direct or

indirect interest or that involve a conflict

of interest.
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Article (38): Decisions of the associations: The

decisions of the Ordinary General Assembly are

issued by am—absetute—majority—of—the—shares
represented atthe-meeting, and the decisions of

the Extraordinary General Assembly are issued by
a two thirds majority of the shares represented at
the meeting, unless it is a decision related to
increasing or decreasing the capital or extending
the company’s term or dissolving it before the

expiry of the period specified in its articles of

Article  (32): Decisions of the

associations:
1- The decisions of the Ordinary
General Assembly are issued by
the approval of the majority of

the voting rights of the shares of

the representative at the
meeting.
2- The resolutions of the

extraordinary general assembly
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Articles proposed to be amended in the company's Bylaw

association or By merging it with another
company or instittition, the-deeision shall not be
valid unless it is issued by a majority of three

quarters of the shares represented at the meeting.

shall be issued by a two-thirds
majority of the  shares
represented at the meeting,
unless it is a resolution related
to the increase or allocation of
the capital, or the extension of
the company's term or its
dissolution before the expiry of
the language specified in its
articles of association, or its
merger with another company
or its division into two or more
companies, which shall not be
valid unless it is issued with the
approval of three-quarters of
the shares that have voting
rights represented at the
meeting, and the board of
directors shall register with the
commercial register the
resolutions of the general
assembly. Extraordinary
Regulations within fifteen days

from the date of issuance.
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Articles proposed to be amended in the company's Bylaw

3-

The resolution of the General
Assembly shall apply from the
date of its issuance, except in
cases where the Companies
Law or this Law, or the
resolution issued, provides for
its validity at another time or
when certain conditions are

met.

Article {39) (33): Discussion in Assemblies:

Every shareholder has the right to discuss the
topics listed on the agenda of the assembly and to
direct questions about them to the members of
the board of directors and the auditor. The board
of directors or the auditor shall answer the
shareholders’ questions to the extent that does
not jeopardize the interest of the company. If the
shareholder finds that the answer to his question
is not convincing, he will appeal to the assembly,
and its decision in this regard will be enforceable.
It is also permissible to hold meetings of the
general assemblies of shareholders and the
shareholder to participate in its deliberations and

vote on its decisions by means of modern

Reorder and numbering
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Articles proposed to be amended in the company's Bylaw

technology, according to the controls set by the

competent authority.

Article{40)Presidi - |
: ‘ : s of

Deletion ERES

Deletion RS
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Articles proposed to be amended in the company's Bylaw

. Deletion RS
; ikl £ i Deletion S
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Article (45): External Auditor appointment: Article  (34):  External  Auditor 1 blusell a0 Creas :(34) 3 s blused| an e Crend +(45) sall)

The Company shall have one or more auditors
from amongst the-atiditors licensed to work in the
KSA. The Ordinary General Assembly shall
anntatty appeint the auditor and shall specify
their compensation and term of office and itmay
) Lationa
. i L —riel
ot
. L : . .

appointment:

1.

The company shall have one (or
more) auditors from among the
auditors licensed to work in the
Kingdom appointed him and
determines his fees and and
scope of its work by the
ordinary general assembly, and

the assembly may reappoint
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him and the bylaws shall

determine the maximum period
of work of the individual
auditor or company, its partner
and the audit supervisor.

The Ordinary General Assembly
may dismiss the auditor,
without prejudice to his right to
compensation for the damage
caused to him if necessary, and
the Chairman of the Board of
Directors shall inform the
competent authority of the
dismissal decision and its
reasons, within a period not
exceeding (five) days from the
date of issuance of the
resolution.

Without  prejudice to the
company's right to
compensation  for damage
caused to the company, the
auditor may retire from his

assignment by virtue of a
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written notification submitted
to the company, and his mission
shall be terminated from the
date of submission or on a later
date specified in the
notification, without prejudice
to the company's right to
compensation  for  damage
caused to it, if necessary. The
retired auditor shall submit to
the  company and  the
competent  authority  upon
submission of the notification a
statement of the reasons for his
retirement, and the company's
board of directors shall invite
the shareholders to the ordinary
general assembly to convene to
consider the reasons for
retirement and appoint another

auditor.

oready JIASY) bl lacl)

85 (1 72 dadall




N\ vlg
W Bawan

CEYE-TIJPORPNI-LIE [TV FEHTINT

Articles proposed to be amended in the company's Bylaw

Article {46): Powers of the Auditor:

The auditor at all times has the right to inspect the
company’s books, records, and other documents.
He may request data and clarifications that he
deems necessary to obtain, in order to verify the
company’s assets, obligations, and other matters
that fall within the scope of his work. The
Chairman of the Board of Directors shall enable
him to perform his duty, and if The auditor
encountered a difficulty in this regard, which was
proved in a report submitted to the Board of
Directors. If the Board does not facilitate the work
of the auditor, it must request the Board of
Directors to invite the Ordinary General Assembly

to consider the matter.

Article (35): Powers of the Auditor:

The auditor at all times has the right to
inspect the company’s books, records, and
other documents. He may request data
and clarifications that he deems necessary
to obtain, in order to verify the company’s
assets, obligations, and other matters that
fall within the scope of his work. The
Chairman of the Board of Directors shall
enable him to perform his duty, and if The
auditor encountered a difficulty in this
regard, which was proved in a report
submitted to the Board of Directors. If the
Board does not facilitate the work of the
auditor, it must request the Board of
Directors to invite the Ordinary General
Assembly to consider the matter, the
auditor may issue such invitation if the
Board does not issue it within (30) days

from the date of the auditor's request.
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Articles proposed to be amended in the company's Bylaw

el _ . able-

Article {47): Financial Year:

Article (36): Financial Year:

calendar months commencing on January

1 and ending at the end of December 31.
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The company's fiscal year shall be twelve | 1, & ,de @& A al AU dd! 05

- e

85 (1 74 dadall




N\ vl
W Bawan

CEYE-TIJPORPNI-LIE [TV FEHTINT

Articles proposed to be amended in the company's Bylaw

Article {48): Financial Documents:

1. At the end of each financial year of the
company, the board of directors must prepare the
company’s financial statements and a report on its
activity and financial position for the past financial
year. This report includes the proposed method
for distributing profits. The Board shall place these
documents at the disposal of the auditor at least
forty-five days before the date set for convening
the General Assembly.

2. The company’s chairman, chief executive and
financial manager must sign the documents
referred to in paragraph (1) of this article, and
copies of them shall be deposited at the
company’s head office at the shareholders’
disposal at least twenty-one days before the date
set for holding the general assembly.

3. The chairman of the board of directors shall
provide the shareholders with the company's
financial statements, the board of directors' report,
and the auditor's report, unless they are published
in a datty newspaper-distributed-at thecompany's
doctiments—to-the—competentatthorityatteast

Article (37): Financial Documents:

1. At the end of each financial year of the
company, the board of directors must
prepare  the company’s financial
statements and a report on its activity and
financial position for the past financial
year. This report includes the proposed
method for distributing profits. The Board
shall place these documents at the
disposal of the auditor at least forty-five
days before the date set for convening the
General Assembly.

2. The company’s chairman, chief
executive and financial manager must
sign the documents referred to in
paragraph (1) of this article, and copies of
them shall be deposited at the company’s
head office at the shareholders’ disposal
at least twenty-one days before the date
set for holding the general assembly.
3-The Chairman of the Board of Directors
shall provide the shareholders with the
financial the

company's statements,

report of the Board of Directors, after
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Articles proposed to be amended in the company's Bylaw

signing them, and the auditor's report, if
any, unless published by any of the
modern technical means, This shall be at
least twenty-one days before the date set
for the annual ordinary general assembly,
and he shall also deposit these documents
in accordance with whatis specified in the
executive regulations of the Companies

Law.
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Article {49) Distribution of Dividends:

. . firs—shaft—be_distri

Article (38) Distribution of Dividends:

The Ordinary General Assembly, when
determining the share of shares in the net
profits, may decide to form reserves to the
extent that it is in the interest of the
company or ensures the distribution of
fixed profits, as far as possible, to the
shareholders. The said association may
also deduct from the net profits sums for
the social purposes of the company's
employees. If the reserve is not allocated
for a specific purpose, the Ordinary
General Assembly may, upon the
proposal of the Board of Directors, decide

to disburse it for the benefit of the

:CL,,EN 22393:(38) BaULI
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Articles proposed to be amended in the company's Bylaw

Company or the shareholders. The

competent authority may establish
controls for the use of reserves.

The General Assembly shall decide on a
policy for the distribution of net profits
after deducting the reserves, if any, based
on the proposal of the Board of Directors,
provided that no less than (5%) of the
paid-up capital shall be distributed from
the net profits to shareholders.

The company's profits shall be distributed
as follows: The company may distribute
semi-annual and quarterly interim
dividends, after fulfilling the following
controls:

a) The Ordinary General Assembly
shall authorize the Board of
Directors to distribute interim
dividends by virtue of a

resolution renewed annually.

b) The

company must be

profitable and regular.
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Articles proposed to be amended in the company's Bylaw

¢) The company has reasonable
liquidity and can reasonably
predict the level of its profits.
d) The company shall have
distributable profits according
to the latest financial
statements sufficient to cover
the profits proposed to be
distributed after deducting the
dividends that have been
distributed and capitalized after

the date of those statements.

Article {56): entitlement to profits:

The shareholder shall be entitled to his share of
the profits in accordance with the decision of the
General Assembly issued in this regard. The
decision shall indicate the maturity date and the
date of distribution. The eligibility for profits shall
be for the owners of shares registered in the
shareholders” records at the end of the day

specified for entitlement.

Article (39): entitlement to profits:

The shareholder shall be entitled to his
share of the profits in accordance with the
decision of the General Assembly issued
in this regard. The decision shall indicate
the maturity date and the date of
distribution. The eligibility for profits shall
be for the owners of shares registered in
the shareholders’ records at the end of the
day specified for entitlement. The Board
shall the

of Directors implement

resolution of the General Assembly
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Articles proposed to be amended in the company's Bylaw

regarding the distribution of dividends to

shareholders Within a period not
exceeding (fifteen) days from the date of
maturity of such dividends specified in the
resolution of the General Assembly or the
resolution of the Board of Directors to
distribute interim dividends, as the case

may be.

Article {51): Distribution of dividends for

Article (40): Distribution of dividends

:83kial ) @ tl.a,ill 22393:(40) 55U/

:53bel ! e CL',EH o5 :(54) aU)

preferred shares:

1. If no dividends are distributed for any financial
year, then no dividends may be distributed for the
following years until after paying the percentage
specified in accordance with the provisions of
Article (erme—hurdred—and—fotrteen—of—the
€ompantestaw) to holders of preferred shares for
that year.

2. If the company fails to pay the specified
percentage in accordance with the provisions of
Article (ore—hundred—and—fotrteen—of—the
ECompantestaw) for a period of three consecutive
years, the Special Assembly of the owners of these
shares - held in accordance with the provisions of

Article (eighty-ninth of the Companies Law) - may

for preferred shares:

1. If no dividends are distributed for any
financial year, then no dividends may be
distributed for the following years until
after paying the percentage specified in
accordance with the provisions of Article
as stipulated in the Companies Law to
holders of preferred shares for that year.

2- If the company fails to pay the specified
percentage of the company's net profits to
the holders of preferred shares after
deducting the reserves - if any - for a
period of three consecutive years, , the
Special Assembly of the owners of these

shares - held in accordance with the
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Articles proposed to be amended in the company's Bylaw

decide Either they attend the company’s general
assembly meetings and participate in voting, of
. . I ¢
i . . eheirs]
in-the-eapitat, until the company is able to pay all

the priority dividends allocated to the owners of

these shares for the previous years.

provisions of Article (eighty-ninth of the
Companies Law) - may decide Either they
attend the company’s general assembly
meetings and participate in voting, until
the company is able to pay all the priority
dividends allocated to the owners of these

shares for the previous years.
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Article-{52): Company Losses:

1. If the company’s losses amount to half of the
patd-tp capital,at-any-time-during-thefinancial
: rcial-of i

Article (41): Company Losses:

1. If the losses of a company amount to
half of the issued capital, the Board of
Directors shall disclose this and its
recommendations thereon within sixty
days from the date of becoming aware of
reaching this amount, and invite the
extraordinary general assembly to meet
within one hundred and eighty days from
the date of becoming aware of this to
consider the continuation of the company

and take the necessary measures to

address or dissolve such losses.
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Articles proposed to be amended in the company's Bylaw

rssermblvisdecisiontod .

Article {53): Liability Action:

Article (42): Liability Action:

1-

The company may file a liability
lawsuit against the members of
the Board of Directors due to
violation of the provisions of the
Companies Law or this Articles
of Association, or because of

errors, negligence or

any

negligence in the performance
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of their work, which result in

damages to the company, and
the General Assembly shall
decide to file such lawsuit and
appoint a representative of the
company in its exercise. If the
company is in liquidation, the
liquidator shall file the lawsuit.
In the event of the
commencement of any of the
liquidation proceedings against
the Company in accordance
with the Bankruptcy Law, the
filing of such lawsuit shall be
filed by the representative of the
Company.

One or more shareholders,
representing  (5%) of the
company's capital, may file a
liability lawsuit for the company
except for the company's filing
it, taking into account that the
main objective of filing the

lawsuit is to achieve the
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Articles proposed to be amended in the company's Bylaw

interests of the company and

that the lawsuit is based on a

valid basis, and that the plaintiff

has good faith and a
shareholder in the company at
the time of filing the lawsuit.

3- In order to file the lawsuit
referred to in paragraph (2) of
this Article, the members of its
board of directors shall be
notified of the intention to file
the lawsuit at least fourteen
days before the date of filing it.

4-  The shareholder may file his

claim the

personal against

members of the Board of
Directors if the mistake issued
by them would cause his own

damage.
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Article {54}: Company expiration/ Dissolution

Article (43): Company expiration/

and liquidation of the company:

Dissolution and liquidation of the

company:
The company shall lapse by one of the

reasons for the expiry mentioned in
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Articles proposed to be amended in the company's Bylaw

Article Forty-Three after the Two Hundred
of the Companies Law, and upon its expiry
it shall enter the liquidation round in
accordance with the provisions of Chapter
Twelve of the Companies Law, and if the
company lapses and its assets are
insufficient to pay its debts or are
defaulted in accordance with the
Bankruptcy Law, it shall apply to the
competent

judicial authority  to

commence any of the liquidation

procedures under the Bankruptcy Law.
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Article {56} (44): Deposit and Publication:

Reorder and numbering
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Articles proposed to be amended in the company's Bylaw

These Bylaws shall be filed and published in
accordance with the provisions of the Companies

Law and its regulations.

.Mblj Q\S)..&J‘

Additive

Article (45): Final Provisions:

1-  The Company shall be subject
to the regulations in force in the
Kingdom of Saudi Arabia.

2-  Any provision that contradicts
the  provisions  of  the
Companies Law in this Basic
Law shall not be considered and
the provisions contained in the
Companies Law shall be applied
against it, and all that is not
provided for in this Law shall be
applied in respect of the

provisions of the Companies

Law and its Executive Bylaws.
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® Rearrange and number all system materials after the final version.
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