ma'apENn Y oalLe o

40 grad) Ay jad) Aglaal)

(0e) A2 gal) Ay pal) (a2ail) AS H

oulay) alait)
(Claa) 433 grcad) Ay sl () A

SLal) 2 g gally AR P2 o A8 gal) & jaua
AYRAV YT Gl all AV EVV/V V[N E Gy (Y V]a) ad
£1080) (alaa ) A U g Alyas a5 g
AV A Y] or @8 gall AV EYA[Y]Y O Fulig (£9) B,
A RO s (V) adl Ao dalal) @ dalad) dmaad) ) B gy Jio
AY YV E[V]Y 0 Ayl (Y) ady Al Lalad) e Adlad) Amand) ) B o gan Jio g

AY VLYV E A (A) ady dagl ) Al e daladl dmand) ) B cua gy Jio

Ye_



Table of content

Chapter One: Company Incorporation

1
2
3
4

5
6

Avrticle One: Incorporation
Avrticle Two: Name of the Company
Avrticle Three: Objectives of the Company

Article Four: Participation with other
Companies

Article Five: Head Office of the Company
Article Six: Duration of the Company

Chapter Two: Share Capital and Shares

7
8
9
10

11
12

13
14

Article Seven: Share Capital
Article Eight: Preferred Shares
Article Nine: Non-Payment of Shares

Article Ten: Company Purchase, Sale and
Mortgage of Company Shares

Article Eleven: Share issuance

Article Twelve: Share Trading and Share
Register
Article Thirteen: Increase of Capital

Article Fourteen: Decrease of Capital

Chapter Three: Bonds

15

Article Fifteen: Bonds and Sukuk

Chapter Four: Company Management

16

17

18
19
20
21

22
23

24

Article Sixteen: Company Board of
Directors

Article Seventeen: Termination of Board
Membership

Article Eighteen: Board Vacancies

Article Nineteen: Powers of the Board
Avrticle Twenty: Compensation of the Board

Article Twenty One: Powers of the
Chairman, Deputy Chairman and Company
President

Avrticle Twenty two: Board Meetings
Article Twenty Three: Quorum of Board
Meetings

Avrticle Twenty Four: Board Deliberations

Chapter Five: Shareholders’ Assemblies

25
26

27

Avrticle Twenty Five: General Assemblies
Avrticle Twenty Six: Ordinary General
Assembly

Avrticle Twenty Seven: Extraordinary
General Assembly

Avrticle Twenty Eight: Call for Assemblies

28
29

30

Article Twenty Nine: Assembly Attendance
Register

Avrticle Thirty: Quorum of the Ordinary
General Assembly

O© 0 0NN NOOO OO O O b BM

i
L o o

|
|

-
[N

el =Y
RS

=
w

e e e e
ISR IR NS

=
ol

15

16
16
16

Ye_y

Sl giaad) Jgaa

A8yl Guaads 1Y) )

) ¢ 3 5Y1 Balall

A, el AN Balall

A i) il 2 ;AAIEY BaLal)

ClS ) A lail) g AS jLdall sday) i 3aLal)

A8l i ) 35S pall sduaal Al Balal)
A8l Baa s duwdbaal) alal)

agealy Jlall Gy £ SE Gll)

Sl (aly sdastlaal) 3alal)

8 laall agudt cALLLN Balall

Al 518 ginal) 4 aged) g sdaadil) Salall
Ll g Lo g Lgageu AS ) oy 15 peiladt Bakall
ae) Jlaa) 15 e Lualad) alal)

Cpablnal) Jamu g ageual] g1 15 pde A0 Balall

SWal Gl 3l 23 e AANEY Bakal)

Jlalt Gy (andAs 13 de daglyll Balal)

fatead) NN QL)

gSually claiud) :3yde dualdd) 3alall

A B saall) Gl

AS,a) 5)3) Galaa tBpdie Aalead) 3alal)
culaall Lgiae ¢ lgail 13 pdie dagblud) 3alal)
oalaall B LAY 3l 1hyde ALl Salal)
Cadaall Gliadla e daulil) 3 alall

oalaall pliae 3lla 1 ¢y g i) 3aLall

oadaal) (undy cliada @y g diadly Aalall 3alall
LAY iy aad) Cppaly il

cadaal) cilelaia) 1oy g pdally 45N 3alal)
oadaall £ Laial qlual 1) g piad]y ALY 5alal)

Oalaall cglaa @y padly daglyl salal)

Ot loaal) ilman £ ualdd) L)

clmaad) | sdan 10y pdally dnalid] 5alal)

Lalad) dmandl ciluabuaialf < ¢y g pdally dtbial) 3aLal)
Aalad)

Lalad) dymand) cilabiatia) £y g seindly daglead) 5alal)
dgalal) e

ilmanll 5o 1y g pdiadly Aialll) 5alal)

claand) gdan Ja 1y pially dadil) 3ol

Latal) Lalal) Lmanl g Laia) b+ gD Balal)

\
Y
v

Ve

Ye
A\

Yv

YA

Ya



31 Article Thirty One: Quorum of the Lalad) Aaand) g laia) bl 1y DAl Apalal) Salall ¥

Extraordinary General Assembly 17 )
Agalall e
32 Article Thirty Two: Voting at Assemblies 17 clman) B cugaatl) 1y gAYy ANEN Salall ¥ Y
33 Article Thirty Three: Resolutions of 17 Claand) B« g AAIEY Balall Y'Y
Assemblies T
34 Article Thirty Four: Deliberations at 18 Glaaall A L3BUAY 1) SNl dagfl) Baladl ¥
Assemblies i
35 Article Thirty Five: Heading of Assemblies Macty clmantl Luliy 1o iy Aualdd) 3alall Yo
and Preparation of Minutes 18 :
alaall
Chapter Six: Audit Committee 18 daafpall st Guald) Gl
36 Article Thirty Six: Composition of the Audit 18 Aall) a0 1o @il dalad) Baladl ¥
Committee
37 Article Thirty Seven: Quorum of Audit 19 Aall) £ L) il ¢y ¢l dagld) 3alall Y'Y
Committee Meetings ) ’
38 Article Thirty Eight: Powers of the Audit 19 Aall) crlalatidlf @0y bty Al saladl YA
Committee )
39 Article Thirty Nine: Reports of the Audit 19 Aall) a3 ) OGN g Amcal) Balal) ¥4
Committee '
Chapter Seven: Auditor 20 alileal) aalp bl Gl
40 Article Forty: Appointment of Auditor 20 cilibual) aala cmand @ ga ¥l Balal) £
41 Atrticle Forty One: Powers of Auditor 20 clibual) aale clada 10 sy Laladl salad) ¢
C_hap_ter I_Eight: C_or_npany Accounts and 20 WY st A, clilua $ el bl
Distribution of Dividends
42 Article Forty Two: Financial Year 20 Aallal) Al ¢y gma 1 A0 Balal) £ Y
43 Article Forty Three: Financial Documents 20 Allal) (s s sra Nl ABIED Balal) £V
44  Article Forty Four: Distribution of Profits 21 W) & s osm g Al Balal) £ ¢
45 Article Forty Five: Entitlement of Dividends 22 W) st 1o sm iy Aualdd) Salal) €0
46 Article Forty Six: Distribution of Dividends S LN aasel e Nlg dalud) 3alall €%
pdd Z LY gt Yl g
for Preferred Shares 22 c =
35liaall
47 Article Forty Seven: Company Losses 23 Al iled 1o g Nl Aol Balall £V
Chapter Nine: Disputes 23 cilejliall :alil) qild)
48 Article Forty Eight : Liability Actions 23 Adgiaall geea 1y g Nl ALalil) Balall €A
49 Article Forty Nine: Expenses relating to 23 Llgiaal) 5503 iylan 1y g0 ¥lg Al Balall €9
Liability Actions j
Chapter Ten: Company Dissolution and 24 Lideaty A4Sy Ja bl Gl
Liquidation
50 Article Fifty: Dissolution of the Company 24 AS,al) e lakl) 1) guadd) Balal o
Chapter Eleven: General Provisions Aalia ?LSJ s yde galad) )
24 - = v .
51 Article Fifty One: Matters Not Covered 24 0l 4g 4 al La 1) gaadlly Lalad) 3alal) 0
under the Articles i
52 Article Fifty Two: Publication of Articles 24 Oube) AURH i 1y genadlly Al Balal) o

Ye_yv



Articles of Association of
the Saudi Arabian Mining Company (Ma'aden)

Joint Stock Company (Listed)

Chapter One: Company Incorporation

Avrticle One (1)
Incorporation

A Saudi Joint Stock Company listed in the Saudi
Stock Exchange shall be incorporated as per the
provisions of Companies Regulations and its
implementing rules.

Avrticle Two (2)

Name of the Company

Saudi Arabian Mining Company (Ma’aden)

Article Three (3)
Objectives of the Company

(1) The Company shall exercise its activities on a
commercial basis with the intention of making
profits as per the practices of private commercial
companies. The Company’s business shall
encompass all different aspects and stages of the of
the mining industry, including the development of
the industry and related industries, and the
development of the supply chain and products in the
industry. This shall exclude petroleum and natural
gas except for improving mining products and by-
products. The Company shall take all necessary
legal actions to fulfill its purposes - including but
not limited to:

(a) Obtaining any license pursuant to the Mining
Investment Law and perform the mandate of
such license, inclusive of both duties and
liabilities.

(b) Executing and managing mining projects in the

Kingdom, attracting local and international

investments to take part in the Saudi mining

industry.

(©)

Importing equipment and other requirements,
directly or indirectly.

(d) Undertaking - on its own or through third party
- the theoretical and practical studies and
research related to the mining sector, training
Saudi technical cadres in the various mining
fields, and providing or obtaining consultative

services related directly or indirectly to its

by elﬁﬂ\
(Caalaa)da grad) Ay yol) (paeil) 4yl

(e ot Lwa 45,

Aal G 16y QLY

(1) AdY Bl
sl
.édw\ M\géiﬂ.u a,g.iw Laalua

(¥) A4Sl 3alal)
4,4 ad

(Oda) Apagrad) L ad) cpani) A5,

(*) AEY §alal)

Asyal algi
Sualyy gylad gubad o Lghalii dggl Sl (ujlad (1)
) Aaldl) A lanl) el il Ay s Lal Laby ¢yl
A ii¥) Jalag 4yl cilide 2ty Agha g Al Gulud)
dolia pghaig Aali dlld B Loy (anil) Ao Liay A8l il
L Adad) el cle lially Wilating Wy 6 Judlug Cpanil)
Oy (3l Lagd ) (candall SLally Jg,5d) elld B Jaay Yy
psi O A,ally L A)uantiiag Cpaail) Cipudaniuag Cilaiia
— A b Ley Lpa)ef (aadl Ao A0 AN culdpuall] aany
o b daad (g9

Slaiay) Al Bh dad; ol o Jsasd) ()
Goia (e padll dli Algds L duglaay oyl
ceslaliil] Cra Ay L Jaadg

Glag gy Asleall B el bl 34T (o)

lolia b Aglaall Luallally dfadl) cleany)

A grad) pandl)

Oy L) anl) e Uiy 4BMad) <) culanal) )y

oA Al ol sl

Gigaglly cluhally — Wyd Aaulgy ol Wpudly — al8Y (3
(Cpailly Galaal)l ¢ gidn Allatall Alaslly 4 Mail

@

gl cllaall A A Lagw alsS qupdg
3 il IS Galati A1 A LaSlY) ciladdl) sl

Ye_ ¢



business or various activities.

(e) Cooperating with companies and entities
undertaking mining activities in order to
facilitate exploration, discovery, investment,

distribution and marketing processes.

(f) Establishing, operating, maintaining,
developing, integrating, and managing mines,
mining projects, buildings, railroads, public
roads, pipelines, refining factories,
manufacturing plants, transportation systems,
power generation plants, and other facilities
required for fulfilling the Company’s
objectives inside or outside the Kingdom.

(g) Wholesale, direct and retail sales and
marketing of its products including end-use
products such as gold, jewelry, precious stones
and mineral ores.

(h) Cooperating, by whatever means, with other
companies or bodies performing similar
businesses, or that may help it fulfills its
purposes, either inside or outside the Kingdom,
or in which it has interests. It may also acquire
those companies and bodies or affiliate or

merge with them.
(i) Invest its funds in objectives similar to its own.

(J) Taking loans and owning movable and fixed
properties for fulfilling its purposes.

(K) Providing financial, technical support, human
resources and other services to affiliated

companies.

(2) The Company shall perform its activities
pursuant to the applicable laws after obtaining all
necessary licenses from the competent authorities,
if any.

Article Four (4)
Participation with other Companies

The Company may establish wholly-owned limited
liability, closed joint stock companies. It may also
own shares or stock in other existing companies or
merge with such companies and may work with
third parties on establishing joint stock or limited
liability companies or any other entities inside or
outside the Kingdom, having complied with the
applicable laws and directives in this regard.
Moreover, the Company may dispose of these
shares or stocks provided that they are not serving
as brokers for the traded shares.
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Article Five (5)
Head Office of the Company

The Company’s head office is located in Riyadh,
Kingdom of Saudi Arabia. The Board may open
branches, offices or agencies inside or outside the
Kingdom of Saudi Arabia.

Avrticle Six (6)

Duration of the Company

The duration of the Company shall be ninety-nine
(99) Gregorian years effective the date of the Royal
Decree that declares its incorporation. The duration
of the Company may be extended to other similar or
shorter periods by a resolution issued by the
Extraordinary General Assembly at least one (1)
year prior to the expiration of its term.
Chapter Two: Share Capital and Shares

Article Seven (7)
Share Capital

The share capital of the Company is (SAR
11,684,782,610) eleven thousand, six hundred and
eighty-four million, seven hundred and eighty-two
thousand, six hundred and ten Saudi Riyals, which
are divided into (1,168,478,261) one billion, one
hundred and sixty-eight million, four hundred and
seventy-eight thousand, two hundred and sixty-one
shares of SAR 10 each.

Article Eight (8)
Preferred Shares

The Extraordinary General Assembly may, subject
to the conditions of the competent authority
(Capital Market Authority), issue preferred shares,
purchase preferred shares, convert ordinary shares
into preferred shares, or vice versa. The preferred
shares shall not give their holders the right to vote
in general assemblies. Such shares shall entitle their
holders to a percentage, higher than that of holders
of ordinary shares, in the net profits of the
Company after deducting the statutory reserve. The
Extraordinary General Assembly may approve such
other terms and conditions to the preferred shares
that are not inconsistent with the foregoing.
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Article Nine (9)
Non-Payment of Shares

(1) A Shareholder shall pay the value of the Shares
on the dates set for such payment. If a Shareholder
defaults in payment when it becomes due, the
Board may, after notice through a registered letter,
sell the Shares at a public auction or in the stock
exchange, as the case may be, in accordance with
measures imposed by the Capital Market Authority.

(2) The Company shall recover from the proceeds
of the sale such amounts as are due to it and shall
refund the balance to the Shareholder. If the
proceeds of the sale fall short of the amounts (due),
the Company shall have a claim on the entirety of
the Shareholder’s personal funds for the unpaid
balance.

(3) The defaulting Shareholder may, up to the date
of sale, pay the amount due from him plus (all) the
expenses incurred by the Company.

(4) The Company shall cancel the Shares so sold in
accordance with provisions of this Article, give the
purchaser new Shares bearing the serial numbers of
the canceled shares and make a notation to this
effect in the shares register, together with
specifying the name of new holder.

Article Ten (10)
Company Purchase, Sale and Mortgage of
Company Shares

(1) The Company may purchase or mortgage
Company Shares in accordance with the guidelines
issued by the Capital Market Authority. Shares
purchased by the Company shall not carry voting
rights in shareholder assemblies.

(2) The Company may purchase Company Shares
for the purpose of allocating such Shares to
Company employees as part of an employee shares’
program. The Company may also sell those shares
(treasury shares) in one step or more in accordance
with the guidelines issued by the Capital Market
Authority.

Article Eleven (11)
Share issuance

The shares of joint stock companies shall be
nominal. Shares may not be issued at less than
their nominal value, but they may be issued at a
premium if the bylaws of the company provide
that or if it is approved by the general assembly.
In this case, the difference in value shall be
prescribed in a separate provision within
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shareholders' rights and it may not be distributed
to shareholders as profits. If a share is jointly
owned by several persons, they must elect one of
them to exercise the rights attached to such share
on their behalf, but they shall be jointly liable for
the obligations arising from the ownership of
such share.
Article Twelve (12)
Share Trading and Share Register

The shares shall be transferable in accordance with
the rules, regulations and directives issued by the
Capital Market Authority (CMA).

Article Thirteen (13)
Increase of Capital

1. The Extraordinary General Assembly may
adopt a resolution to increase the Company’s
share capital, provided that the original capital
must have been paid in full unless the unpaid
portion relates to convertible debt instruments
or sukuk that have not matured.

2. In all cases, the Extraordinary General
Assembly may allocate all the shares issued as
a result of a capital increase or part thereof to
the Company and/or subsidiaries’ employees.
The shareholder may not exercise his pre-
emption rights on shares allocated to
employees.

3. Shareholders shall have pre-emptive rights to
subscribe for the new cash shares. The
shareholders shall be notified of the pre-
emptive rights vested in them by notice to be
published in a daily newspaper addressing the
capital increase resolution, the conditions of
subscription and the period of subscription, or
by written notice to the shareholder by
registered mail.

4. The Extraordinary General Assembly may
suspend the shareholder’s pre- emption rights
in a cash capital increase or grant them to
others if it considers it in the Company’s best
interest.

5. A shareholder may sell or assign its pre-
emption right during the period from the date
of the General Assembly Resolution approving
the capital increase until the subscription
closing date, in accordance with the guidelines
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set be Capital Market Authority(CMA).

Subject to the provisions of section (4) above,
new Shares shall be distributed to preemption
right holders who demanded subscription in
proportion to the total preemption rights
resulting from the capital increase provided
that the number of Shares allotted to them shall
not exceed the number of new Shares they
have applied for. The remaining new Shares
shall be allotted to the original Shareholders
who have asked for more than their
proportionate share, in proportion to the
preemption rights they hold out of preemption
rights resulting from the capital increase
provided that the number of Shares allotted to
them shall not exceed the number of new
Shares they have applied for. The rest of the
Shares shall be offered to third parties unless
otherwise provided for by the Extraordinary
General Assembly or the Capital Market Law.

Article Fourteen (14)
Decrease of Capital

The Extraordinary General Assembly may
decrease the Company’s capital if it exceeds
the Company's needs or if the Company suffers
losses. The capital may, in the latter case only
be decreased to less than the limit stipulated in
Article (54) of the Companies Regulations.
Such resolution shall be issued only after
receiving a special report prepared by the
Auditor on the reasons for such reduction, the
obligations to be fulfilled by the Company, and
the impact of the reduction on such
obligations.

If the reason for the capital reduction is due to
the capital being in excess of the Company's
needs, the Company's creditors must be invited
to express their objection to such a reduction
within sixty days from the date of publication
of the resolution relating to the reduction in a
daily newspaper published in the region where
the Company's head office is located. Should
any creditor object and present to the Company
evidentiary documents within the time limit set
above; then the Company shall pay such debt,
if already due, or present an adequate
guarantee of payment if the debt is due on a
later date.
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Chapter Three: Bonds

Article Fifteen (15)
Bonds and Sukuk

The Company may, pursuant to a resolution of
an Extraordinary General Assembly, and in
accordance with the Capital Market Law and
other relevant laws and regulations, issue any
type of negotiable debt instruments whether in
the Saudi currency or other currencies, inside
or outside the Kingdom, such as bonds and
sukuk. The Extraordinary General Assembly
may delegate to the Board the authority to
issue such debt instruments, including bonds
and sukuk, whether such debt instruments are
to be issued at the same time, through a series
of issuances or through one programme or
more to be established by the Board from time
to time, in each case at the times, in the
amounts and according to the terms approved
by the Board, and the Board shall have the
authority to carry out all necessary procedures
in such respect .

In addition, if approved by an Extraordinary
General Assembly resolution, the Company
may issue convertible debt instruments or
convertible  sukuk, whether such debt
instruments (or as applicable, sukuk) are to be
issued at the same time, through a series of
issuances or through one programme or more,
and provided that the relevant Extraordinary
General Assembly resolution specifies the
maximum number of shares that can be issued
by the Company against such convertible debt
instruments (or as applicable, sukuk). The
Board shall be entitled to issue the shares
against the debt instruments (or as applicable,
sukuk) (without further approval by the
Extraordinary General Assembly) once holders
of the convertible debt instruments (or as
applicable, sukuk) have requested their
conversion upon the end of the specified
conversion application period, and the Board
shall announce the completion of the
procedures of each capital increase in
accordance with the method specified in these
Articles to announce Extraordinary General
Assembly resolutions.
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Chapter Four: Company Management

Article Sixteen (16)
Company Board of Directors

The Company shall be managed by a Board
consisting of nine members, including the President
of the Company, to be appointed by the Ordinary
General Assembly for a term of three years.

Article Seventeen (17)
Termination of Board Membership

Membership on the Board shall cease at the expiry
of the term or in the event that the validity of that
membership is terminated in accordance with any
applicable laws or regulations in the Kingdom.
However, the Ordinary General Assembly may, at
any time, remove all or any of the Directors,
without prejudice to the right of a removed director
to hold the Company liable if the removal is made
without acceptable justification or at an improper
time. A Director may resign, provided that such
resignation is made at a proper time; otherwise, he
shall be responsible to the Company for damages

resulting from such resignation.

Article Eighteen (18)
Board Vacancies

Subject to Article (16) of these Articles, where the
office of a Director becomes vacant, the Board may
appoint a temporary Director who has sufficient
experience and qualifications to fill the vacancy
based on the Board’s discretion. The competent
authority shall be informed within five business
days from the appointment date. Such appointment
shall be submitted to the earliest General Assembly.
The new Director shall complete the unexpired term
of his predecessor. Where the conditions required
for holding the Board of Directors meeting are not
satisfied because the number of Directors falls
below the minimum prescribed in the Regulations
or in the Company’s Articles, the remaining
Directors must call the General Assembly to
convene within 60 days to elect the required
number of Directors.

Article Nineteen (19)
Powers of the Board

Taking into account the competencies specified the
General Assembly, the Board of Directors shall
have the fullest powers to manage and supervise the
business and affairs and set out the policies and
regulations which achieve its objectives. This
includes, but are not limited to:
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10.

11.

Developing internal bylaws for its operation.

Appointing Company management officers,
including the Company President, having the
required expertise and qualifications, as the
Board deems appropriate, and setting their
duties and compensations, their salaries, in-
kind benefits and bonuses.

Appointing a secretary for the Board of
Directors from among its members or others.
The Board shall determine his compensation
based upon a nomination from the Chairman
of the Board of Directors.

Approving internal financial, managerial and
technical bylaws, policies, procedures and
regulations along with the policies and
regulations related to employees.

Granting the Company management officers
the authority to sign in the name of the
Company within the rules established by the
Board of Directors.

Forming sub-committees that emerge from the
Board and granting them the powers the
Board deems appropriate, and coordinating
with committees, in order to decide the
matters presented to them.

Approving the loans and other credit facilities
for any period, including loans for periods
exceeding three (3) vyears, from the
Government funds and financing institutions,
commercial banks, finance houses, credit
companies, and any other credit agencies, and
authorizing signing such loan and mortgage
agreements

Authorizing the investment of the Company’s
liquid funds.

Adopting the Company business plan,
approving its plans, and annual operational
and capital budgets.

Approving the financial support and loans to
companies wholly owned by the Company or
in which the Company holds shares along
with other companies, and guaranteeing the
debts of any of those companies.

Delegating the authority, within its powers, to
one or more of its members or others to
exercise the authorities or carry out specific
procedures or actions, and terminating such
authorization or delegation fully or partially.
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Article Twenty (20)
Compensation of the Board

Compensation of the Board members may consist
of a specified salary, or meeting attendance fee,
material benefits, a percentage of the net profits or a
combination of two or more of these benefits. In all
cases, the total amount of the compensation, in
financial or material benefits to Board member shall
not exceed the amount five hundred thousand Saudi
Riyals annually, in accordance with Companies
law, its implementation and the measures
established by the competent authority. The Board
of Directors’ report to the Ordinary General
Assembly must include a comprehensive statement
of all the amounts received by the Directors during
the fiscal year in the way of emoluments, expense
allowances, and other benefits as well as of all the
amounts received by the Directors in their capacity
as officers or executives of the Company, or in
consideration for technical, administrative or
advisory services. The report shall also include a
statement of the number of Board meetings and the
number of meetings attended by every member as
of the date of last General Assembly.

Article Twenty One (21)
Powers of the Chairman, Deputy Chairman and
Company President

1. The Board of Directors shall appoint from
among its members a Chairman and a Deputy
Chairman and it shall not be permissible for a
member to occupy jointly the office of the
Chairman and any executive position in the
Company.

2. The Chairman shall have the power to
represent the Company in its relationships
with third parties, before courts, a notary
public, all government departments, dispute
settlement committees of various types and
degrees, and all other relevant parties. The
Chairman may also purchase, sell and vacate
lands and properties. In addition, the
Chairman may sign the articles of association
of companies in which the Company holds
shares along with other contracts, and may
authorize the Company President or any other
person in respect of any of those powers. The
Board of Directors shall set out the
Chairman's powers where these Articles
maintain silence.

3. The Company President shall be responsible
for the implementation of decisions of the
Board of Directors, facilitate Company daily
business, and in particular, the Company
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President shall have the following powers:

(@) Make the necessary preparations for the
meetings of the Board of Directors.

(b) Prepare the Company balance sheet,
income statement, and annual budgets
pursuant to the common commercial
rules, regulations and decisions adopted
by the Board of Directors as per these

Articles.

(c) Supervise the Company management
officers and employees pursuant to the
regulations

(d)

Issue orders for the Company expenses
as per the approved annual budgets.

(e) Exercise the powers delegated to him as
per the decisions of the Board of
Directors and the Company’s Articles
and internal regulations and policies.

(f) Authorize powers to other Company
management  officers as  deemed
appropriate  within  the  Company's
Articles and regulations, and the powers
granted to him by the Board of Directors.

4, The Secretary shall be responsible for
documenting the Board meetings and
preparing all minutes. The Board shall
determine any other functions assigned to
him.

5. The term of the Chairman, the Deputy
Chairman, and the Secretary who is a Board
member shall not exceed the term of their
respective membership in the Board, and they
may be re-appointed. The Board may, at all
times, remove any or all of them without
prejudice to their right to damages if the
removal is made without acceptable
justification or at an improper time.

Article Twenty two (22)
Board Meetings

(1) The Board shall meet at least twice a year upon
the invitation of the Chairman, which will be sent
along with the meeting agenda. The Chairman shall
invite the Board to meet when requested by at least
two of the Directors. The meeting shall be held at
the head office of the Company or any other place
as determined by the Board. The Board may invite
to its meetings those whose knowledge or
experience may be of benefit without their having
the right to vote.

(2) A Board of member may participate in any
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Board meeting by any secure and reliable electronic
means through which all Directors may
communicate simultaneously. Such participation
shall constitute presence at such meeting.

Article Twenty Three (23)
Quorum of Board Meetings

A meeting of the Board shall be valid only if
attended by at least one half of the Directors.
Resolutions of the Board shall be adopted by
majority vote of the Directors present or
represented. In case of a tie, the chairman of the
meeting would have the casting vote.

Article Twenty Four (24)
Board Deliberations

Deliberations and resolutions of the Board shall be
recorded in minutes to be signed by the chairman of
the meeting, Directors present and the Secretary.
Such minutes shall be entered in a special register
which shall be signed by the Chairman and the
Secretary.

Chapter Five: Shareholders’ Assemblies

Article Twenty Five (25)
General Assemblies

Each shareholder shall have the right to attend a
General Assembly, and may authorize another
shareholder other than a member of the Board of
Directors or an employee of the Company to attend
the General Assembly on his/her behalf.

Article Twenty Six (26)
Ordinary General Assembly

Except for matters falling within the jurisdiction of
the Extraordinary General Assembly, the Ordinary
General Assembly shall be competent to deal with
all other matters related to the Company prescribed
by applicable law or these Articles and shall be
convened at least once a year within six months
following the end of the Company's financial year.
Other Ordinary General Assembly meetings may be
convened as necessary.

Article Twenty Seven (27)
Extraordinary General Assembly

The Extraordinary  General  Assembly  of
Shareholders shall be competent to amend the
provisions of the Articles of the Company, other
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than those provisions whose amendment is
prohibited by law. Furthermore, the Extraordinary
General Assembly shall be empowered to adopt
resolutions in matters within the jurisdiction of the
Ordinary General Assembly under the same
conditions and manners as prescribed for the latter.

Article Twenty Eight (28)
Call for Assemblies

(1)Ordinary General Assemblies and Extraordinary
General Assemblies shall be convened by the Board
of Directors. The Board of Directors shall convene
a meeting of the Ordinary General Assembly if
requested to do so by the Auditor, the Audit
Committee or by a number of Shareholders
representing at least 5% of the Company’s capital.
The Auditor may call for the convention of an
assembly if the Board of Directors does not call the
assembly to convene within thirty days from the
date of Auditor's request.

(2) Notices of General Assemblies shall be
published in a daily newspaper distributed in the
region of the head office of the Company at least
ten days prior to the date set for the meeting.
However, a notice sent by registered mail within the
time limit set above shall suffice. A copy of the
invitation and agenda are to be sent to the Capital
Market Authority during the period of publication.

Article Twenty Nine (29)
Assembly Attendance Register

Shareholders wishing to attend ordinary or
extraordinary General Assemblies shall register
their names at the Company’s head office or
through electronic registration provided by the
Company before the time scheduled for such
assembly.

Article Thirty (30)
Quorum of the Ordinary General Assembly

A meeting of the Ordinary General Assembly shall
not be valid unless attended by Shareholders
representing at least fifty percent (50%) of the
Company's share capital. If such a quorum cannot
be attained at the first meeting; a call for convening
a second meeting, within thirty (30) days following
the prior meeting, shall be made and declared in the
manner prescribed in Article (27) herein. The
second meeting shall be valid regardless of the
number of shares represented therein.

Lalad) Lnan) cilualuaia) 8 Sal 1804 ) gal) B )b
Aalad) Apmandl 5) el Lol £ Liag¥lg ag plly €lldg Aalal)

Aalad)

(YA) (g pimlly A5} 3alal)

Glzaall g0

Ot 8550 Opadlaall Laldl) ol Aaladl cilmand) aiali (1)
Aalal) dmand) go .y 0 B Qadana oy BY) Qulana
Laapall Lind ol cililaal) aalpe clld alla 13) aliasDU Lalal)
S e QL) ) o (%0) Fiay Opaalaall (a sas
Aty ad 13 Al Amand) 55e0 cililuall gl sy
gabe b )l e Lagy O3 JYA Amanll 5y alaal

cabibuall

£355 Aragy Abaua b dalal) Laand) MiadY Sgeal) g (¥)
ALl 8yday LB daaal) slagal) Jod i) AN S5 B
Sagall (b 5geal) dagiy £ LEISY) oy LY aay . JEY) Lo
Bigma Juasly Alaas cilslady Cppanlocall gpan () ) sS3all
A ellly Adlall gouall Aip ) JlasY) Jgrag Bgeall (a

il Basaal) 3aal)

(Y4) (19 sty Al 3alal)
Silbraal) jgan Jaw
o Aalal) el jguan (B (g () (O pad lasall Jaouy
Jiaeill) e ol i) ASl) <50 B agilanad Lalal)
ALy aaaal) gl Jo ety (S il A M) g sty

-

Asaad)

3

(v ~) Skl Balall
dgalal) Lalad) dmaal) g laial ciliad

13 Y baa ol Lalad) dmand) plaial slisdl o< Y
Gl o (%0) Ll B cpaad Gliay (gablua gpiaa
g laia¥) 13 Sl a3 lall) gl al 13lg (S8 e Jlal)
Y Lagy oD JDA Shay ol glaial ) sl cgdg
ale gagaiall A8kl sl odd iy ¢ dild) £ Laiadld
) aran Ay . AU 138 e (g sadly dagldl) Balal) B

A Aliaal) agad) 230 S L lamaa BN £ LaaY) 08

Yé- V1



Article Thirty One (31)
Quorum of the Extraordinary General Assembly

(1) A meeting of the Extraordinary General
Assembly shall be valid only if attended by
Shareholders representing at least fifty percent
(50%) of the Company’s capital. If such a quorum
cannot be attained at the first meeting, a notice for
convening a second meeting shall be sent and such
meeting shall be within thirty (30) days from the
date set for the preceding meeting and such notice
shall be sent in accordance with the procedures
specified in Article (27) of these Articles.

(2) In all cases, the second meeting shall be valid if
attended by a number of shareholders representing
at least one quarter of the Company’s share capital.

(3) If this quorum is not achieved to convene a
second meeting, a notice shall be sent for a third
meeting to be held in the same manner provided for
in Article (27) herein. The third meeting shall be
valid regardless of the number of shares represented
therein, after the Capital Market Authority 's
approval.

Article Thirty Two (32)
Voting at Assemblies

Each subscriber shall have one vote at the
constituent assembly. Each Shareholder shall have a
vote for every share represented by him in the
General Assembly. Except as provided in Article
(15) of these Articles, cumulative voting shall be
used for the election of Directors.

Article Thirty Three (33)
Resolutions of Assemblies

Resolutions of the Ordinary General Assembly shall
be adopted by an absolute majority of the Shares
represented in the meeting. Resolutions of the
Extraordinary General Assembly shall be adopted
by a majority vote of two-thirds of the Shares
represented at the meeting. However, if the
resolution to be adopted is related to increasing or
reducing the capital, extending the Company's
duration, dissolving the Company prior to the
expiry of its term specified in the Articles or
merging the Company with another company, then
such resolution shall be valid only if adopted by a
majority of three-quarters of the Shares represented
at the meeting.
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Article Thirty Four (34)
Deliberations at Assemblies

Every shareholder shall have the right to discuss the
matters listed in the agenda of a General Assembly,
and to address questions to the Directors and the
Auditor in respect thereof. The Directors or the
Auditor shall answer Shareholders’ questions to
such an extent that would not jeopardize the
Company’s interests. If a Shareholder feels that the
answer to his question is unsatisfactory, he may
appeal to the General Assembly whose decision
shall be final in this respect.

Article Thirty Five (35)
Heading of Assemblies and Preparation of
Minutes

1. The General Assembly meetings shall be
chaired by the Chairman or, in his or her
absence, by the Deputy Chairman, or, in his or
her absence by a member delegated by the
Board of Directors.

2. Minutes shall be kept for every General
Assembly,  showing the names  of
Shareholders present or represented, the
number of Shares held by each of them,
whether personally or by proxy, the number
of votes allotted thereto, the resolutions
adopted, the number of consenting and
dissenting votes, and a comprehensive
summary of the debate conducted at the
meeting. Following every meeting, the
minutes shall be recorded in an organized
manner in a special book, which shall be
signed by the Chairman, the Secretary, and
the vote counter.

Chapter Six: Audit Committee

Article Thirty Six (36)
Composition of the Audit Committee

(1) The Audit committee shall be formed of no less
than three (3) and no more than five (5) members
from among non-executive Directors, shareholders
or others pursuant to a resolution of the Ordinary
General Assembly, provided that the Committee
shall be Chaired by a Board member. The
resolution shall include tasks and responsibilities of
the committee together with compensation of
committee members.

(2)The Board may recommend candidates to the
General Assembly to be members in Audit
Committee. If the position of an Audit Committee
member becomes vacant, the Audit Committee, at
its discretion, may temporarily appoint a member
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who has sufficient experience and qualifications in
the vacant position. Such appointment shall be
presented to the Ordinary General Assembly in its
following meeting. The newly appointed member
shall complete the unexpired term of his
predecessor.

(3) The term of the Chairman and the members of
the Committee shall not exceed the term of the
Board, and they may be re-appointed. The General
Assembly may, at all times, remove any or all of
them without prejudice to their right to damages if
the removal is made without acceptable justification
or at an improper time.

Article Thirty Seven (37)
Quorum of Audit Committee Meetings

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

Article Thirty Eight (38)
Powers of the Audit Committee

The Audit Committee shall have the power to
supervise the Company’s activities, access the
Company’s books and records, request information
and clarification from Directors or executive
management, and convene the General Assembly if
the Board of Directors obstructs its work or if the
Company incurs significant losses or damages.

Article Thirty Nine (39)
Reports of the Audit Committee

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

Chapter Seven: Auditor

Article Forty (40)
Appointment of Auditor
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The Company shall have one (or more) auditors
from among those licensed to operate in the
Kingdom appointed by the Ordinary General
Assembly, which shall specify their compensation
and term of office. The General Assembly may at
any time remove the Auditors, without prejudice to
their right to compensation if the removal is made
at an improper time or without acceptable
justification.
Avrticle Forty One (41)
Powers of Auditor

The Auditor shall have access at all times to the
Company’s books, records and any other
documents, and may request information and
clarification as it deems necessary. It may further
check and confirm the Company’s assets and
liabilities. The Chairman shall enable the Auditor to
undertake its duties. The Auditor shall record any
difficulties it may face in such regard in its report to
the Board of Directors. If the Board of Directors
does not facilitate the Auditor’s work, the Auditor
shall request the Board of Directors to convene the
Ordinary General Assembly to look into the matter.

Chapter Eight: Company Accounts and
Distribution of Dividends

Article Forty Two (42)
Financial Year

The Company's fiscal year shall begin on 1st of
January and end on the 31st of December of each
year.

Article Forty Three (43)
Financial Documents

1. The Board of Directors shall prepare the
Company's financial statements at the end of
each financial year together with a report of
its activities and financial position for the
preceding financial year. This report shall
include the proposed method for distributing
profits. The Board of Directors shall place
such documents at the disposition of the
Auditor at least 45 (forty-five) days prior to
the date set for convening the General
Assembly.

2. The Chairman, Company President, and Chief
Financial Officer shall sign the documents
referred to in Paragraph (1) of this Article. A
copy thereof shall be placed in the Company's
head office to be available for Shareholders at
least ten days prior to the date set for General
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Assembly meeting.

The Chairman shall provide Shareholders
with Company financial statements, the Board
of Directors’ report and the Auditor’s report
unless these reports are published in a daily
newspaper that is distributed in the locality of
the head office of the Company. In addition,
the Chairman shall send a copy of these
documents to the Ministry of Commerce and
Investment and a copy to Capital Market
Authority at least fifteen days prior to the date
set for convening the General Assembly.

Article Forty Four (44)
Distribution of Profits

The Company’s annual net profits shall be allocated
as follows:

1.

Ten percent (10%) of the annual net profits
shall be set aside to form a statutory reserve.
Such setting aside may be discontinued by the
Ordinary General assembly when said reserve
totals (30%) of Company’s capital

The Ordinary General Assembly may, based on
a proposal by the Board, set aside a percentage
of the annual net profits to be allocated towards
one or more specific purposes;

The Ordinary General Assembly may, based on
a proposal by the Board, resolve to create other
reserves in such an amount as to ensure
continued prosperity for the Company or the
payment of as steady dividends as possible to
Shareholders. That same assembly may, based
on a proposal by the Board, also withhold
certain amounts from the net profits for the
creation of social organizations for the
Company’s employees and workers, or for
supporting such organizations as may already
be in existence.

Subject to the provisions of Article (19) herein
and Article (76) of the Companies Law, If a
compensation for Directors is a percentage of
the company's dividends, such compensation
shall not exceed a percentage of (10%) from the
net profits, after deducting reserves established
by the General Assembly in accordance with
the provisions of the Article of Association and
the Company’s law, and after the distribution of
a dividend to shareholders at least (5%) of the
Company's paid-up capital. The entitlement to
the compensation shall be proportional to the
number of meetings attended by the member.
and every estimate otherwise be void.

The General Assembly may then resolve, based
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on the recommendation of the Board, to

distribute the balance (if any) among
Shareholders as an additional share of the
dividends.

The Company may distribute interim dividends to
the Shareholders on a semi-annual or quarterly
basis in accordance with the guidelines issued by
Capital Market Authority.

Article Forty Five (45)
Entitlement of Dividends

Shareholders shall be entitled to their share of
profits pursuant to the General Assembly resolution
adopted in this regard. Such resolution shall specify
the entitlement date and distribution date.
Shareholders registered in the shareholders register
shall be entitled to their shares of profit by the end
of the day of their entitlement.

Article Forty Six (46)
Distribution of Dividends for Preferred Shares

1. If no dividends are distributed for any fiscal
year, dividends for the following years may
only be distributed after paying the percentage
specified in Article 114 of the Companies
Regulation to the holders of preferred shares
for such year.

2. If the Company fails to pay the percentage
specified in Article 114 of the Companies
Regulations for three consecutive years, the
private assembly of holders of preferred
shares, convened pursuant to the provisions of
Avrticle 89 of the Companies Regulations, may
adopt a resolution to enable them to attend the
General Assembly and participate in voting,
or to appoint representatives thereof in the
Board of Directors in proportion to the value
of their shares in the Company’s capital, until
the Company is able to pay all the priority
dividends allocated to such shareholders for
the preceding years.
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Article Forty Seven (47)
Company Losses

1. If the Company’s losses reach 50% of the
paid-up capital at any time during the fiscal
year, the Auditor or any officer of the
Company shall notify the Chairman
immediately upon becoming aware of such
losses, who in turn shall immediately notify
the Board of Directors. The Board of
Directors shall convene an Extraordinary
General Assembly within no more than 45
days of becoming aware of the Company’s
losses reaching 50% of its capital, to either
increase or decrease the Company’s capital in
accordance with the Companies Law to the
extent that the losses decrease to less than
50% of the paid-up capital, or to dissolve the
Company before the expiry of its term
according to these Articles.

2. The Company shall be deemed dissolved by
operation of law if the Extraordinary General
Assembly (i) does not convene within the
period prescribed in paragraph (1) of this
Article, (ii) convenes but is unable to adopt a
resolution on this matter, or (iii) approves
increasing the Company’s capital in
accordance with this Article and the increase
shares are not fully subscribed to within 90
days from the date of the capital increase
resolution

Chapter Nine: Disputes

Avrticle Forty Eight (48)
Liability Actions

Each Shareholder shall have the right to file a
liability action, vested in the Company, against the
members of the Board of Directors if they have
committed a fault which has caused some particular
damage to such Shareholder, provided that the
Company’s right to file such action shall still be
valid. The Shareholder shall notify the Company of
his/its intention to file such action.

Article Forty Nine (49)
Expenses relating to Liability Actions

The Company shall compensate its Board members,
the members of the Audit Committee and
management officials for all expenses and amounts
incurred or paid within reasonable limits in respect
of any claim or judicial proceedings held against
them as a result of their behavior or in their capacity
as members of the Board of Directors, members of
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the Audit Committee or management officials.
However, this compensation does not extend to
matters where it is determined that a member of the
Board of Directors, member of the Audit
Committee or a management official assumes
liability due to negligence or misconduct while
carrying out their duties.

Chapter Ten: Company Dissolution and
Liquidation

Article Fifty (50)
Dissolution of the Company

Upon the expiry of the Company, it shall enter into
liquidation period during which it shall maintain its
legal personality to the extent necessary for
liquidation. Optional liquidation may only be
adopted by the Extraordinary General Assembly.
The liquidation resolution shall appoint a liquidator
and determine its powers, fees, restrictions of power
and the period of liquidation, provided that optional
liquidation period shall not exceed five years and
cannot be extended without a judicial order. The
powers of the Board of Directors shall cease upon
the Company’s approval of its liquidation,
provided, however, that the Board of Directors shall
remain responsible for the management of the
Company and is deemed vis-a-vis third parties as
liquidator until the liquidators are appointed. The
General Assembly shall remain existent during the
liquidation period and shall exercise its powers to
the extent it does not conflict with the powers of the
liquidator.

Chapter Eleven: General Provisions

Article Fifty One (51)
Matters Not Covered under the Articles

The Companies Regulations and its implementing
rules shall apply to all other matters not specifically
provided for herein.

Article Fifty Two (52)
Publication of Articles

The Articles shall be placed and published in
accordance with the provisions of the Companies
Regulations and its implementing rules.
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