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Proposal of amending the article of association of the Company

The Company may, in accordance with the rules of
the Islamic Sharia, issue any type of negotiable debt
instruments such as bonds and sukuk of any form,
whether in one or more parts, through a series of
issuances or under one or more programs created by

1-

# Before After
1 | Article (4): Participation with and Acquisition of | Article (4): Participation with and Acquisition of
other Companies other Companies

To achieve its objectives, the Company may: To achieve its objectives, the Company may:

1. Establish or acquire subsidiaries operating inthe | 1. Establish or acquire subsidiaries operating in the
electric power generation, transmission, and electric power generation, transmission, and
d|Str|bUt|0n sectors. distribution sectors.

2. Establish other companies or enter into | 2- Establish other companies or enter into
partnerships with Saudi or foreign companies, partnerships with Saudi or foreign companies,
institutions, or authorities that exercise similar institutions, or authorities that exercise similar
activities or that may assist the Company in activities or that may assist the Company in
achieving its objectives. achieving its objectives.

3. Own shares or stocks in the entities referredtoin | 3- Merge with one or more other established
paragraphs (1 and 2) above. companies, or to be merged with one or more

4. Conduct, on its own or through third parties, all companies to establish a new company.
industrial and commercial businesses pertaining | 4- Own shares or stocks in the entities referred to in
to its fixed and moveable assets. paragraphs (1 and 2) above.

5. Subject to the Companies Law and the | 5>- Conduct, on its own or through third parties, all
regulations thereof as well as the official industrial and commercial businesses pertaining to
resolutions and instructions issued in this regard. its fixed and moveable assets.

2 | Article (8): Subscription for shares of the | Article (8): Subscription for shares

Co_rpw N The incorporators have subscribed to the entire issued

which are 4,166,593,815 (four billion one hundred | share capital, amounting to 4,166,593,815 (four billion

sixty-six million five hundred ninety-three thousand | one hundred sixty-six million five hundred ninety-three
eight hundred fifteen) shares, have been subscribed | thousand eight hundred fifteen) shares, have been
to and paid up in full. subscribed to and paid up in full.

3 | Article (9): Preference Shares Article (9): Types and Classes of Shares

The Extraordinary General Assembly may, in | Inaccordance with the regulations set by the competent
compliance with the rules of the Islamic Sharia and | authority, the Company may issue or purchase
the principles set by the competent authority, issue | common, preferred, or redeemable shares, or convert
preference shares, decide to purchase such | common shares to preferred or redeemable shares,
preference shares, or to convert not more than (50%) | provided that the preferred shares shall not exceed
of its share capital from common shares to | (10%) ten percent of its capital.

preference shares or vice versa. Preference shares | g, preferred shares do not grant voting rights in the

do not give the right to vote in the Qeneral Assembly General Assemblies of Shareholders unless the

meetings. However, they grant their holders the right c fail he hold ¢ h sh h

to obtain a portion of the Company’'s net profits omeJ_ar(ljy ails to pay ;Eort] € ho er?_o sfuch scarest N

greater than that of the holders of common shares S?tec'('jed proportion of t gfnet pr;) |tsho the Company

after setting aside the required capital reserves. ;‘e:rrs educting reserves, It any, for three consecutive
Notwithstanding the above, holders of preferred shares
shall have the right to vote if the resolution of the
General Assembly results in the reduction of the capital
of the Company, its liquidation, or sale of its assets.
Each preferred share shall have one (1) vote in the
General Assembly meeting.
4 | Article (10): Debt Instruments and Financing | Article (10): Debt Instruments and Financing Sukuk
Sukuk

The Company may, in accordance with the Capital
Market Law, issue negotiable debt instruments or
financing sukuk.

2- For the Company to issue debt instruments or sukuk

securities that are convertible into shares, a
resolution shall be issued by the Extraordinary
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the Company from time to time either for public
subscription or otherwise, inside or outside the
Kingdom of Saudi Arabia, at the times, amounts and
terms set by the Board of Directors, who has the right
to take all necessary procedures to issue the same.
The Company may, by a resolution of the
Extraordinary General Assembly, issue debt
instruments or sukuk securities convertible to shares,
provided that the relevant resolution shall specify the
maximum number of shares that may be issued
against such instruments or sukuk, whether such
instruments or sukuk are issued at the same time,
through a series of issuances or one or more
programs. The Board of Directors is entitled, without
the need for further approval from the General
Assembly, to issue new shares against such
instruments or sukuk whose holders request their
conversion. The instruments or sukuk shall be
converted immediately upon the expiry of the period
of the conversion request set for holders of these
instruments or sukuk. The Board of Directors shall
take the necessary measures to amend the
Company’s Bylaws with regard to the number of
issued shares and the capital.

General Assembly determining the maximum
number of shares that may be issued against such
instruments or sukuk, whether they are issued at
the same time, consecutively, or under one or more
issuing schemes. The Board of Directors may,
without the need for a new approval from such
Assembly, issue new shares against such
instruments or sukuk whose holders request their
conversion, upon the lapse of the conversion
request period set for the holders of such
instruments or sukuk, the satisfaction of the
conditions for their automatic conversion into
shares, or the lapse of the period set for such
conversion. The Board of Directors shall take the
necessary measures to amend the Company’s
Bylaws with regard to the number of issued shares
and capital.

3- The Board of Directors shall register the completion
of procedures for each capital increase in the
Commercial Register.

4- The Company may convert debt instruments or
financing sukuk into shares in accordance with the
Capital Market Law upon the approval of their
holders, whether such approval is provided
previously as part of the issuance conditions or
pursuant to a subsequent agreement.

Article (11): Sale of Un- Paid Shares

A Shareholder shall pay the value of shares at the
specified dates. If a shareholder failed to make
payment on the due date, the Board of Directors may,
after notifying such Shareholder through publication
in a daily newspaper, email or registered letter, sell
the shares at a public auction or in the stock
exchange, as the case may be, in accordance with
the measures set by the competent authority. The
Company will deduct the amounts owed to it from the
proceeds of the shares sale and return any remaining
amounts to the shareholder. If the sale proceeds are
insufficient to cover these amounts, the Company
may satisfy such amounts from the shareholder’s
personal funds. However, the defaulting shareholder
may, up to the date of sale, pay the amount due plus
any expenses incurred by the Company in this
regard. The Company shall cancel the sold share
according to the provisions of this article, give the
purchaser a new share bearing the number of the
cancelled share, indicate in the share register that the
sale has taken place, and mention the name of the
new shareholder.

Article (11): Sale of Un-Paid Shares

1- A shareholder shall pay the remaining value of the
share on the designated dates. In case of non-
payment, the Board of Directors may, after notifying
the shareholder by recorded mail or through any of
the modern technology means, sell the share at a
public auction or in the capital market, as the case
may be, in accordance with the guidelines set by
the competent authority. The other shareholders
shall have a preemptive right to purchase such
shares.

2- The Company shall receive the amounts due thereto
from the sale proceeds and shall return any
remaining amount to the shareholder. If the sale
proceeds are not sufficient to satisfy the amounts
due, the Company may satisfy the remaining
amounts from any property of the shareholder.

3- Rights associated with the shares whose value is not
paid by the due date shall be suspended until such
shares are sold or the due amount is paid in
accordance with the provisions of paragraph (1) of
this Article; and such rights include the right to
receive dividends and attend shareholder
assemblies and vote on their resolutions. However,
the non-paying shareholder may, up to the date of
sale, pay the due amount, in addition to any related
expenses incurred by the Company in this regard,;
in such case, the shareholder shall have the right to
demand payment of dividends.

4- The Company shall cancel the certificate of the share
sold in accordance with the provisions of this Article
and shall provide the buyer with a new certificate
bearing the same serial number. The sale shall be
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recorded in the shareholders register along with the
particulars of the new holder.

Article (12): Issuance of Shares

The shares are nominal, and they may not be issued
for a value lesser than their nominal value. However,
they may be issued for a value higher than their
nominal value, in which case the difference in value
shall be added in a separate item within the
shareholder rights and may not be distributed to
shareholders as dividends. A share is indivisible
against the Company. If a share is owned by multiple
individuals, they shall designate one of them to
exercise the rights associated therewith, and all of
these individuals shall be jointly liable for the
obligations arising from the share ownership.

Article (12): Issuance of Shares

1- Company shares shall be issued against cash or in-
kind contributions.

2- Shares may not be issued for less than their nominal
value. However, they may be issued for more than
their nominal value; in such a later case, the
difference in value shall be added in a separate item
as part of the shareholders’ rights.

3- Company shares shall be nominal and indivisible
against the Company. If a share is owned by
several persons, they shall choose one person from
among themselves to represent them in the use of
rights related thereto. The said persons shall be
jointly and severally liable for obligations arising
from the ownership of such share.

4- The paid amount of the value of shares issued
against cash contributions shall not be less than
(one quarter) of the nominal value of said shares as
specified in the Bylaws. The remaining amount shall
be paid within five (5) years from the date on which
the shares are issued.

5- Shares representing in-kind contributions shall be
issued upon payment of their full value; they may
not be delivered to their holders until ownership of
such contributions is transferred to the Company in
full.

New Article

Article (14): Purchase and Pledge of Shares

1- The Company may purchase or pledge its own
shares. Shares purchased by the Company shall
have no voting rights in shareholder assemblies in
accordance with the terms and conditions specified
by the regulations issued in implementation of the
Companies Law.

2- Shares may be pledged and the pledgee may receive
dividends and exercise share-related rights, unless
the pledge agreement stipulates otherwise. The
pledgee may not attend shareholder assembly
meetings nor vote therein.

New Article

Article (15): Restrictions on Trading of Shares

Subject to the relevant controls and instructions issued
by the Capital Markets Authority, the Company may set
restrictions on the trading of shares, including the right
of shareholders to request redemption of shares,
provided that, in any case, such restrictions do not lead
to a permanent ban on the trading of shares.

New Article

Article (16): Drag-along and Tag-along Rights

1- Majority shareholders shall have the right to obligate
minority shareholders to accept an offer from a bona
fide buyer to purchase the entire shares of the
Company for the same price and under the same
terms and conditions applicable to the purchase of
majority shares.

2- In cases where the majority sell their shares, minority
shareholders shall have the right to obligate majority
shareholders to guarantee the sale of minority
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shares for the same price and under the same terms
and conditions applicable to the sale of majority
shares.

10

Article (14): Capital Increase

1.

Article (17): Capital Increase

An Extraordinary General Assembly may decide
to increase the Company’s capital, provided that
the capital has been paid in full, unless the
unpaid portion relates to shares issued against
converting debt instruments or financing sukuk to
shares and the period set for such conversion
has not expired yet.

1- An Extraordinary General Assembly may decide to

increase the Company’s issued capital, provided
that the issued capital has been paid in full, unless
the unpaid portion relates to shares issued against
converting debt instruments or financing sukuk to
shares and the period set for such conversion has
not expired yet.

2. An Extraordinary General Assembly may, in all An Extraordinary General Assembly may, in all
cases, allocate all or part of the shares issued for cases, allocate all or part of the shares issued for
capital increase to the employees of the capital increase to the employees of the Company
Company and/or all or part of its subsidiaries. and/or all or part of its subsidiaries. Shareholders
Shareholders may not exercise preemptive rights may not exercise preemptive rights if the Company
if the Company issues shares for employees. issues shares for employees.

3. At the time the Extraordinary General Assembly In all cases, the nominal value of the new shares
issues a resolution approving the capital shall be equal to the nominal value of the original
increase, shareholders will be entitled to a pre- shares of the same type or class.
emptive right to subscribe to the new shares | 4 A shareholder who owns the share on the date of
issued against a cash contribution. ~Such issuance of the Extraordinary General Assembly’s
shareholders shall be informed of their pre- resolution approving the increase of issued capital
emptive rights by publlsh_lng a notice in a daily or the date of issuance of the Board of Directors’
newspaper or Dby notifying them through resolution approving the increase of issued capital
registered mail of the resolution of capital within the limit of the authorized capital shall have a
increase as well as the conditions, term and preemptive right to subscribe to new shares issued
commencement and expiry date of the against cash contributions. A shareholder shall be
subscription. notified of such right, if any, by registered mail sent

4. The Extraordinary General Assembly may to the address stated in the shareholders’ register
suspend the application of pre-emptive rights or by any means of technology. The shareholder
vested in shareholders to subscribe to the capital shall also be notified of the capital increase
increase against cash contributions, or it may decision, the conditons and method of
vest such right in persons other than the subscription, and the dates on which said
shareholders if it considers it in the Company’s subscription begins and ends, subject to the type
best interest. and class of shares owned by him.

5. Ashareholder may sell or assign the pre-emptive | 5. The Extraordinary General Assembly may suspend
right during the period from the date of adopting the preemptive rights of shareholders to subscribe
the General Assembly resolution approving the to the capital increase against cash contributions or
capital increase until the last day of subscription may grant such rights to nonshareholders in cases
to the new sha_res associa.ted.with such right in it deems beneficial to the Company.
gg?norgta:anncteaumg:it the guidelines set by the A shareholder may sell or assign his preemptive

.p Y. rights with or without financial consideration.

6. Subject to paragraph (4) above, the new shares

shall be distributed to holders of pre-emptive
right, who requested subscription, pro rata their
pre-emptive rights of the total pre-emptive rights
resulting from the capital increase, provided that
the shares they receive shall not exceed the
number of new shares they requested. The
remainder of the new shares shall be distributed
to holders of pre-emptive rights who requested
more than their respective shares pro rata their
pre-emptive right of the total pre-emptive rights
resulting from the capital increase, provided that
the shares they receive do not exceed the
amount of new shares they requested. The
remaining shares shall be offered to third parties,
unless the Extraordinary General Assembly

7. Subject to the provisions of paragraph (5) above,

newly issued shares shall be distributed to the
holders of preemptive rights requesting
subscription in proportion to the preemptive rights
they have against the total of such rights resulting
from the capital increase, provided that the number
of newly issued shares they receive does not
exceed the number of shares they request, taking
into consideration the type and class of their shares.
The remaining new shares shall be distributed to
the holders of the preemptive rights who request
more than their share in proportion to the
preemptive rights they have against the total
preemptive rights resulting from the capital
increase, provided that the number of newly issued
shares they receive does not exceed the number of
shares they request. Any remaining shares shall be
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decides or the Capital Market Law states

otherwise.

7. The provisions of evaluating in-kind shares
offered at the time of incorporating the company
shall apply to the in-kind shares issued at the
time of the capital increase, and the Ordinary
General Assembly shall replace the Constituent
Assembly in this regard.

offered to third parties, unless the Extraordinary
General Assembly or the Capital Market Law
stipulates otherwise.

11

Article (15): Capital Decrease

An Extraordinary General Assembly may decide to
decrease the capital if it exceeds the Company’'s
need or if the Company has incurred losses. In the
latter case only, the Company’s capital may be
decreased to below the limit set in Article (54) of the
Companies Law. The decrease resolution shall only
be adopted after reciting a special report prepared by
the auditor explaining the reasons for the decrease,
the Company’s obligations, and the effect of the
decrease on such obligations. If the capital decrease
is because the Company’s capital exceeds its needs,
the creditors shall be invited to submit their objections
to such decrease within sixty days from the date the
decrease resolution is published in a daily newspaper
distributed in the area in which the Company's head
office is located. If a creditor objects to such decrease
and submits its documents to the Company on the
specified date, the Company shall pay its debt if
already due or shall provide it with sufficient collateral
to satisfy its debt if it is becoming due in the future.

Article (18): Capital Decrease

1- The Extraordinary General Assembly may decide to
decrease the capital if it exceeds the Company’s
needs or if the Company incurs losses. In case of
losses only, the capital may be decreased below the
limit specified in Article (59) of the Companies Law.
The resolution to decrease the capital shall not be
issued until a statement prepared by the Board of
Directors stating the grounds for such decrease, the
Company’s liabilities, and the effect of the decrease
on satisfying such liabilities is presented at the
general assembly. Said statement shall include the
report of the Company's auditor and may be
presented to shareholders in cases where the
general assembly resolution is passed by circulation.

2- If the capital decrease is because it exceeds the
Company’s needs, the creditors shall be invited to
submit their objections to the decrease, if any, at
least (45) forty-five days prior to the date set for the
Extraordinary General Assembly meeting to decide
on the decrease. The invitation shall include a
statement indicating the amount of capital prior to
and after the decrease, the date of the meeting, and
the date the decrease becomes effective. If a
creditor objects to the decrease and submits
supporting documents to the Company within the
specified period, the Company shall pay the debt
owed to him if it is due or provide him with a sufficient
guarantee if it is not due. 3. Equality among holders
of shares of the same type and class shall be
observed upon the decrease of capital.

12

Article (16): Management of the Company

The Company shall be managed by a Board of
Directors composed of nine (9) members to be
elected by the General Assembly of Shareholders for
a term not exceeding three (3) years.

Article (19): Management of the Company

The Company shall be managed by a Board of Directors
composed of nine (9) members to be elected by the Ordinary
General Assembly for a term not exceeding four (4) years.
Members of the Board of Directors may be re-elected. Under
all circumstances, the members of the Board of Directors must
be natural persons.

13

Article  (17): Termination of the Board | Article (20): Expiry or Termination of the Board
Membership Membership

Board membership shall be terminated upon the
expiry of the Board of Directors’ term or validity in
accordance with any law or instructions applicable in
the Kingdom of Saudi Arabia. However, the Ordinary
General Assembly may, at all times, dismiss all or
any of the Board members without prejudice to the
right of the dismissed member to hold the Company
liable for a compensation if such dismissalCapital
Market Authority is made without a reasonable cause
or at an improper time. A Board member may resign,
provided that such resignation is made at an

The Board membership shall be terminated upon the
expiry of the Board of Directors’ term or validity of the
member in accordance with any law or instructions
applicable in the Kingdom of Saudi Arabia. However, the
Ordinary General Assembly may, based on a
recommendation by the Board of Directors, terminate
the membership of any member who fails to attend three
(3) consecutive meetings or five (5) non-consecutive
meetings during his membership term without a
legitimate cause acceptable to the Board of Directors. In
addition, the Ordinary General Assembly may remove

16 - 26




£ L 5gSU 205 gaud | AS 281

Saudi Electricity Company

daaldl) Aalal) 8 dalal) Amantl
ot Extraordinary General Assembly

appropriate time, otherwise, he/she shall be liable
towards the Company for any damage resulting from
such a resignation.

all or any of the Board members; and in this case, the
Ordinary General Assembly shall elect a new Board of
Directors or a 7 replacement for removed members, as
the case may be. The Company shall immediately notify
the Capital Market Authority and Tadawul of the causes
of terminating the membership in accordance with the
provisions of the Companies Law, and subject to the
controls set by the relevant authority for the removal of
the Board members by the Ordinary General Assembly.

14

Article (18): Board Vacant Positions

If the position of a Board member becomes vacant,
the Board may appoint a member to fill the vacancy,
provided that such member meets the conditions of
experience and efficiency. The Ministry of Commerce
and Investment and the Capital Market Authority
shall be notified of such appointment within five (5)
business days from the date thereof. The
appointment shall be referred to the Ordinary
General Assembly in its first meeting. The new
member shall complete the term of his/her
predecessor. If the Board of Directors fails to
convene due to not satisfying the minimum number
of members as prescribed in the Companies Law or
these Bylaws, the existing members shall invite for
an Ordinary General Assembly within sixty (60) days
to elect the required number of members.

Article (21): Expiration of the Term of Board of
Directors or Resignation of its Members or

Vacancy of Membership

1- The Board of Directors shall call the Ordinary General
Assembly to convene sufficiently prior to the
expiration of the Board’'s term to elect a Board of
Directors for a new term. If the election cannot be
held and the term of the current board expires, its
members shall continue to carry out their duties until
a Board of Directors is elected for a new term,
provided that they do not continue to carry out their
duties for ninety (90) days beyond the expiration
date.

2- If the chairman and members of the Board of
Directors resign, they shall call for an Ordinary
General Assembly meeting to elect a new board.
The resignation shall not take effect until a new
board is elected, provided that the resigning board
does not continue to carry out its duties one hundred
twenty (120) days beyond the resignation date.

3- A board member may resign pursuant to a written
notice submitted to the chairman of the Board of
Directors. If the chairman of the board resigns, the
notice shall be submitted to the board members and
the board’s secretary. In both cases, the resignation
shall take effect from the date specified in the notice.

4- If the position of a board member becomes vacant
due to his death or resignation, and if the minimum
number of members required for the validity of board
meetings as stipulated in the Companies Law or
these Bylaws is not affected by such vacancy, the
board may appoint a qualified person with relevant
expertise to provisionally fill the vacancy. The
appointment shall be reported to the Commercial
Register and to the Capital Markets Authority within
fifteen (15) days from the date of such appointment,
and it shall be submitted to the Ordinary General
Assembly in its first meeting. The appointed member
shall complete the term of his predecessor.

5- If the prerequisite conditions for convening the Board
of Directors are not satisfied because the number of
board members falls below the minimum number
stipulated in the Companies Law or these Bylaws,
the remaining members shall call for an Ordinary
General Assembly meeting within sixty (60) days to
elect the required number of members.

6- If the Board of Directors is not elected for a new term
or if the required number of board members is not
satisfied, in accordance with paragraphs (1), (2), and
(5) of this Article, any person with interest may
petition the competent judicial authority to appoint
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qualified persons with expertise, in any number it
deems appropriate, to supervise the management of
the Company and call on the General Assembly to
convene within ninety (90) days to elect a new Board
of Directors or appoint board members to satisfy the
required number, as the case may be, or may
petition the competent judicial authority to dissolve
the Company.

15

Article (20): Remuneration of Board Members

Article (23): Remuneration of Board Members

A Board member's remuneration and all his/her
benefits, if any, shall be determined by the Ordinary
General Assembly pursuant to the official resolutions
and instructions issued in this respect and within the
limits set in the Companies Law and the regulations
thereof. The Board’s report submitted to the Ordinary
General Assembly shall contain a comprehensive
statement of all the remunerations, expenses,
allowance and any other benefits received by the
Board members during the financial year. It shall also
include a statement of what they received for
technical, administrative or consulting services, and
a statement of the number of Board meetings
attended by each member from the date of the
General Assembly meeting.

Financial.

1- A Board member’s remuneration and all his/her
benefits, if any, shall be in accordance with the
Remuneration Policy for the Board Members and its
Committees as approved by the Ordinary General
Assembly pursuant to the official resolutions and
instructions issued in this respect.

2- The Board’s report submitted to the Ordinary General
Assembly in its annual meeting shall contain a
comprehensive statement of all the remunerations,
meetings attendance allowance, expenses and any
other benefits received by or entitled to each of the
Board members during the financial year. It shall
also include a statement of what they received in
their capacity as employees or administrative staff
for technical, administrative or consulting services,
and a statement of the number of the Board
meetings and the number of meetings attended by
each member.

16

Article (24): Board Meetings

The Board of Directors shall convene at the invitation
of the Chairman when necessary, provided that the
number of meetings shall not be less than four (4)
meetings. The Chairman shall invite for a Board
meeting whenever requested to do so by two Board
members. The meeting invitation shall be delivered
to each member by hand, e-mail, registered mail or
by any other means of communication at least two
weeks prior to the meeting unless all members agree
on a shorter period. When necessary, any Board
member may participate in any of the Board meetings
via telephone or video conference or by any other
electronic means that will enable instantaneous
communication among all members. Such
participation shall be considered as attendance. The
Board of Directors shall hold its meetings at the Head
Office, and may hold some of its meetings inside or
outside the Kingdom of Saudi Arabia.

Article (27): Board Meetings

The Board of Directors shall convene at the invitation of
the Chairman when necessary, provided that the
number of meetings shall not be less than four (4)
meetings. The Chairman shall call for a Board meeting
whenever requested to do so in writing by any Board
member to discuss one or more topics. The meeting
invitation shall be delivered to each member by hand, e-
mail, registered mail or by any other means of
communication at least two weeks prior to the meeting
unless all members agree on a shorter period. Any
Board member may, when necessary, participate in any
of the Board meetings via telephone or video conference
or by any other electronic means that will enable
instantaneous communication among all members.
Such participation shall be considered as attendance.
The Board of Directors shall hold its meetings at the
Head Office, and may hold some of its meetings inside
or outside the Kingdom of Saudi Arabia. These may be
held through means of modern technology.

17

Article(25): Quorum, Representation and

Article  (28): Quorum, Representation _and

Resolutions
1. Quorum and representation:

The Board meeting shall not be valid unless attended
by six members of the Board either in person or by
proxy, provided that the number of members present
in person shall not be less than five members. A
Board member may delegate another member to
attend or vote on his/her behalf according to the
following requirements:

a. A Board member shall not delegate more than
one member in to attend the same meeting.

Resolutions
1- Quorum and representation:

The Board meeting shall not be valid unless attended by
at least half of the Board members either in person or by
proxy. A Board member may delegate another member
to attend or vote on his/her behalf according to the
following requirements:

a. A Board member shall not delegate more than one
member to attend the same meeting.

b. The said delegation shall be in writing.

18- 26




£ L 5gSU 205 gaud | AS 281

Saudi Electricity Company

daaldl) Aalal) 8 dalal) Amantl
ot Extraordinary General Assembly

b. The said delegation shall be in writing.

c. A Board member acting by proxy may not vote
on resolutions that his/her principal is prohibited from
voting thereon.

2. Resolutions:

The resolutions of the Board of Directors shall be
passed by the majority of votes of members who are
present in the meeting in person or by proxy. In case
of a tie vote, the Chairman shall have a casting vote.
The Board of Directors may issue resolutions, when
necessary, by submitting them to each of its
members separately unless a member submits a
written request for convening a meeting of the Board
of Directors for deliberation of the said resolutions. In
this case, the issued resolutions shall be submitted to
the Board of Directors in the next meeting.

c. A Board member acting by proxy may not vote on
resolutions that his/her principal is prohibited from
voting thereon.

2- Resolutions:

The resolutions of the Board of Directors shall be
passed by at least the majority of votes of members who
are present in the meeting in person or by proxy. In case
of atie vote, the Chairman shall have a casting vote. The
Board of Directors may issue resolutions in urgent
matters by submitting them to all of its members by
circulation, unless a member submits a written request
for convening a meeting of the Board of Directors for
deliberation of the said resolutions. In this case, the
issued resolutions shall be submitted to the Board of
Directors in the next meeting, and shall be recorded in
the minutes of meeting of that meeting.

18

Article (26): Board Deliberations

The deliberations and resolutions of the Board of
Directors shall be recorded in minutes of the meeting
and signed by the Chairman, and attending members
and representatives of members at the meeting.
These minutes of meeting shall be kept in a special
record to be signed by the Chairman and Secretary
of the Board.

Article (29): Board Deliberations

1- The deliberations and resolutions of the Board shall
be recorded in minutes of the meeting to be
prepared by the Secretary and signed by the
Chairman, and attending members and the
Secretary.

2- These minutes of meeting shall be kept in a special
record to be signed by the Chairman and Secretary
of the Board. Means of modern technology may be
utilized to sign and record deliberations and
resolutions and record minutes of meetings.

19

Article (27): Attending Assemblies and their

Article (30): Meeting of the General Assembly of

Venues

The General Assembly meetings shall be convened
in the city in which the Company’s head office is
located. Each shareholder has the right to attend
General Assembly meetings, and may delegate
another shareholder, who shall not be a Board
member or a Company employee, to attend the
same.

Shareholders

1- The meeting of the General Assembly of
Shareholders shall be chaired by the chairman of the
Board of Directors, the vice-chairman in case of the
chairman’s absence, or any member designated by
the Board of Directors in the absence of both the
chairman and vice-chairman. If none of the above is
possible, the shareholders shall vote to designate a
board member or any other person to chair the
general assembly meeting.

2- Means of modern technology may be utilized to hold
general assembly meetings and enable
shareholders to engage in deliberations and vote on
resolutions.

3- Each shareholder may attend general assembly
meetings and may delegate a person other than a
board member

20

Article (30): Invitation to Assembly Meeting

Meetings of the Ordinary or Special General
Assemblies shall be convened at an invitation by the
Board of Directors. The Board of Directors shall invite
to a meeting of the Ordinary General Assembly if so
requested by the auditor, Audit Committee, a number
of shareholders representing at least (5%) of the
capital, or at least two of the independent members
of the Board. The auditor may invite to a meeting of
the General Assembly if the Board fails to invite to
such meeting within thirty (30) days from the date of
the auditor’s request.

Article (33): Invitation to the Assembly to Convene

1- The General or Special Shareholders Assembly
meetings shall convene upon an invitation by the
Board of Directors, and the Board of Directors shall
call for holding the Ordinary General Assembly
within thirty (30) days from the date of the request by
the auditor or one or more shareholders,
representing at least (10%) of the Company’s voting
shares. If the Board fails to call for a general
assembly meeting within 30 days from the date of
the auditor’'s request, the auditor may call for such
meeting.
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The invitation and agenda of the General Assembly
meeting shall be published in a daily newspaper
distributed in the area where the Company’s head
office is located at least twenty-one (21) days prior to
the date scheduled for the meeting. However, it may
be sufficient to address the invitation to the meeting
at the said time to all shareholders by registered mail.
A copy of the invitation and the Capital Market
Authorityagenda shall be sent to the Ministry of
Commerce and Investment and the Capital Market
Authority within the period specified for publication.

2- The request referred to in paragraph (1) of this Article
shall indicate the items on which shareholders are
required to vote.

3- The invitation for an assembly meeting shall be made
at least twenty-one (21) days prior to the date set for
the meeting in accordance with the rules specified in
the Regulations, provided that:

a. shareholders are notified of the meeting by
registered mail sent to the addresses registered

in the shareholders’ register, or by an
announcement using means of modern
technology.

b. a copy of the invitation and the meeting agenda
are sent to the Commercial Register, and to the
Capital Market Authority at the time of the
announcement.

4- The invitation for the assembly meeting shall include
at least the following:

a. A statement defining those with the right to attend
the meeting and their right to designate persons
other than board members to act as their proxy, a
statement of a shareholder’s right to discuss
items on the meeting agenda and direct
questions as well as the manner of exercising the
right to vote.

b. Meeting venue, date, and time.
c. Type of assembly, whether general or special.

d. Meeting agenda, including the items on which
shareholders are required to vote.

21

Article (31): Assemblies Attendance Reqister

Article (34): Assemblies Attendance Register

The shareholders wishing to attend the Ordinary or
Special Assembly meetings shall register their
names at the venue before the time scheduled for
such meeting.

The shareholders wishing to attend the Ordinary or
Special Assembly meetings shall register their

names at the venue or through means of modern
technology before the time scheduled for such

meeting.

22

Article (32): Quorum of the Ordinary General | Article (35): Quorum of the Ordinary General
Assembly Assembly

A meeting of the Ordinary General Assembly shall be
valid only if attended by shareholders representing at
least half of the capital. If such quorum is not present
in the first meeting, an invitation to convene a second
meeting within thirty (30) days following the previous
meeting shall be made and published in the manner
prescribed in Article (30) herein. In all cases, the
second meeting shall be valid regardless of the
number of shares represented therein.

1- An Ordinary General Assembly meeting shall be
deemed valid only if attended by shareholders who
represent at least a quarter of the Company’s voting
shares.

2- If the quorum required for an Ordinary General
Assembly meeting is not satisfied as stipulated in
paragraph (1) of this Article, a call shall be made for
a second meeting to be held under the same
conditions stipulated in Article (91) of the Companies
Law within thirty (30) days following the date set for
the first meeting. However, the second meeting may
be held one hour after the end of the period set for
the first meeting, provided that the invitation for the
first meeting provides for the possibility of holding a
second meeting. In all cases, the second meeting
shall be deemed valid regardless of the number of
voting shares represented therein. This invitation
shall be announced at the way set out in Article (33)
of these Bylaws.
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Article (33): Quorum of the Extraordinary General

Article (36): Quorum of the Extraordinary General

Assembly

A meeting of the Extraordinary General Assembly
shall be valid only if attended by shareholders
representing at least half of the capital. If such
qguorum is not present in the first meeting, an
invitation to convene a second meeting under the
same conditions prescribed in Article (30) herein
shall be sent. In all cases, the second meeting shall
be valid only if attended by a number of shareholders
representing at least one-quarter of the capital. If
such quorum is not present in the second meeting,
an invitation shall be sent for a third meeting to be
held under the same conditions prescribed in Article
(30) of these Bylaws. The third meeting shall be valid
regardless of the number of shares represented
therein after obtaining the approval of the competent
authority (Ministry of Commerce and Investment and
the Capital Market Authority).

Assembly
1- An Extraordinary General Assembly meeting shall be

2-

3-

deemed valid only if attended by shareholders who
represent at least half of the Company’s voting
shares.

If the quorum required for an Extraordinary General
Assembly meeting is not satisfied as stipulated in
paragraph (1) of this Article, a call shall be made for
a second meeting to be held under the same
conditions stipulated in Article (91) of the Companies
Law. The second meeting may be held one hour
after the end of the period set for the first meeting,
provided that the invitation for the first meeting
provides for the possibility of holding a second
meeting. In all cases, the second meeting shall be
deemed valid if attended by shareholders who
represent at least a quarter of the Company’s voting
shares.

If the quorum required for the second meeting is not
satisfied, a call shall be made for a third meeting to
be held under the same conditions stipulated in
Article (91) of the Companies Law. The third meeting
shall be deemed valid regardless of the number of
voting shares represented therein.

24

Article (34): Voting at Assemblies

Each shareholder shall have one vote for every share
that represents him in the General Assembly.
Cumulative voting shall be used when electing the
Board of Directors. Board members shall not
participate in voting,Members of the Board of
Directors may not vote either in person or by proxy,
on the General Assembly resolutions related to
discharging their liability for their term, obtaining
permissions required to conduct business for their
own benefit, renewing such permissions, or their
remunerations.

Article (37): Voting at Assemblies

1- Each shareholder shall have one vote for every share

that represents him in the General Assembly.
Cumulative voting shall be used when electing the
Board of Directors, and the share voting right shall
not be used for more than once.

Members of the Board of Directors may not vote
either in person or by proxy, on the General
Assembly resolutions related to discharging their
liability for their term, obtaining permissions required
to conduct business for their own benefit, renewing
such permissions, or their remunerations or
transactions and contracts in which they have direct
or indirect interest or which involve a conflict of
interest.

25

Article (35): Resolutions of Assemblies

Resolutions of the Ordinary General Assembly shall
be passed with the absolute majority of the shares
represented at the meeting. Resolutions of the
Extraordinary General Assembly shall be passed by
a majority of two-thirds of the shares represented at
the meeting unless the resolution relates to the
increase or decrease of the capital, extension of the
Company’s term, dissolution of the Company before
expiry of the term set in its Bylaws or merger with
another company, in which case such resolution shall
only be valid if made by a majority of three-quarters
of the shares represented at the meeting.

Article (38): Resolutions of Assemblies

1-

2-

Resolutions of the Ordinary General Assembly shall
be passed with the majority of the voting rights
represented at the meeting.

Resolutions of the Extraordinary General Assembly
shall be passed by a majority of two-thirds of the
voting rights represented at the meeting unless the
resolution relates to the increase or decrease of the
capital, extension of the Company’s term,
dissolution of the Company before expiry of the
term set in its Bylaws or merger with another
company or division of the Company into two or
more companies shall be deemed valid only if made
by the vote of three-quarters of the voting rights
represented in the meeting.
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Article (37): Chairing Assemblies and Preparation

Article (40): Preparation of Minutes of Meetings

of Minutes

The General Assemblies shall be chaired by the
Chairman of the Board or, in his/her absence, the
Vice Chairman, or a person to be delegated by the
Board from among its members in the case of the
absence of the Chairman and his/her Vice Chairman.

Minutes of meeting shall be prepared for the meeting,
including the number of the Shareholders present in
person or by proxy, the number of shares held by
each member in person or by proxy, the number of
votes attached to such shares, the resolutions
adopted at the meeting, the number of votes
assenting or dissenting to such resolutions and a
comprehensive summary of the discussions that took
place at the meeting. Such minutes of meeting shall
be regularly recorded after each meeting in a special
register to be signed by the Chairman of the
Assembly, its secretary and the votes counter.

Minutes of assembly meetings shall indicate the number
of shareholders in attendance, whether in person or by
proxy, the number of shares held by each attendee,
whether personally or by proxy, the number of votes
designated thereto, the decisions made, the number of
consenting and dissenting votes, and a summary of
meeting discussions. The minutes shall be regularly
recorded after every meeting in a special register and
signed by the assembly’s chairman and secretary and
the vote counters.

27

Article (38): Composition of the Committee

The Committee shall be formed by virtue of a
resolution issued by the Ordinary General Assembly
upon a recommendation by the Board of Directors. It
shall consist of five (5) members from the non-
Executive Board members, whether they are
shareholders or not. The resolution shall determine
the duties and responsibilities of the Committee as
well as the remunerations of its members.

Article (41): Composition of the Committee

The Committee shall be formed by virtue of a resolution
issued by the Board of Directors. It shall consist of at
least three (3) members and not more than (5) members
from the non-Executive Board members, whether they
are shareholders or not. The resolution shall determine
the duties and responsibilities of the Committee as well
as the remunerations of its members.

28

Article (40): Competencies of the Committee

Article (43): Competencies of the Committee

The Audit Committee is responsible for monitoring
the Company’s businesses. To this end, the
committee shall have access to the Company’s
records and documents and may request any
clarification or data from members of the Board of
Directors and the Executive Management. It may ask
the Board to invite a General Assembly meeting if the
Board obstructs its work or if the Company suffers
substantial damage or loss.

The Audit Committee is responsible for monitoring the
Company’s businesses and ensuring validation and
integrity of its reports, financial statements and internal
control procedures. To this end, the committee shall
have access to the Company’s records and documents
and may request any clarification or data from members
of the Board of Directors and the Executive
Management. It may ask the Board to call for a General
Assembly meeting if the Board obstructs its work or if
the Company suffers substantial damage or loss.

29

Article (42): Appointing an Auditor

The Company shall appoint one (or more) auditors
who are licensed to operate in the Kingdom of Saudi
Arabia. The Ordinary General Assembly shall appoint
the auditor on an annual basis and set its
remuneration and term. The Ordinary General
Assembly may at all times replace such auditor
without prejudice to its right to a compensation if such
replacement occurred in an inappropriate time or for
an illegitimate cause.

Article (45): Appointment of an Auditor

1- The Company shall have one or more auditors
licensed to practice in the KSA. It shall be appointed
by the General Assembly on an annual basis upon a
recommendation by the Board of Directors, and its
appointment, fees, term, and scope of work shall be
determined, and it 14 may be re-appointed pursuant
to the provisions set out in the Implementing
Regulations of the Companies Law.

2- The auditor may be removed by a resolution to be
adopted by the General Assembly. The Chairman of
the Board of Directors shall notify the competent
authority of the removal resolution and the grounds
thereof no later than five (5) days from the resolution
date.

3- The auditor may resign pursuant to a written notice
submitted to the Company. Its assignment shall
terminate from the date of submitting the resignation
notice or at a later date as specified therein, without
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prejudice to the Company’s right to compensation for
any damage it incurs, if justified. The resigning
auditor shall, upon submission of the notice, provide
the Company and the competent authority with the
reasons for its resignation. The Company’s Board of
Directors shall call the general assembly to be held
to review said reasons and appoint another auditor
as well as determine its fees, term and scope of
work.

30

Article (45): Financial Statements

1. By the end of each financial year, the Board of
Directors shall prepare the Company’s financial
statements and a report on its activities and
financial position for the previous financial year.
The report shall include the method proposed for
distribution of dividends. The Board of Directors
shall put these documents at the disposal of the
auditor at least forty-five (45) days prior to the date
scheduled for the General Assembly meeting.

2. The Chairman of the Board, CEO, and CFO shall
sign the documents referred to in paragraph (1) of
this Article. Copies of these documents shall be
kept at the Company’s head office at the disposal
of the shareholders at least twenty-one (21) days
prior to the date scheduled for the convening the
General Assembly.

3. The Chairman of the Board of Directors shall
provide the shareholders with the Company’s
financial statements, the Board’s report and the
auditor’s report, unless they are published in a
daily newspaper distributed in the area where the
Company’s head office is located. The Board of
Directors shall also send a copy of these
documents to the Ministry of Commerce and
Investment and the Capital Market Authority at
least 15 days prior to the General Assembly
meeting.

Article (48): Financial Statements

1-

2-

3-

By the end of each financial year, the Board of
Directors shall prepare the Company’s financial
statements and a report on its activities and financial
position for the previous financial year. The report
shall include the method proposed for distribution of
dividends. The Board shall put these documents at
the disposal of the auditor at least forty-five (45) days
prior to the date scheduled for the Annual General
Assembly meeting.

The Chairman of the Board, CEO, and CFO shall sign
the documents referred to in paragraph (1) of this
Article. Copies of these documents shall be kept at
the Company’s head office at the disposal of the
shareholders.

The Chairman of the Board of Directors shall provide
the shareholders with the Company’s financial
statements and the Board’s report after signing the
same, as well as the auditor’s report, if any, unless
they are published using any means of technology, at
least twenty-one (21) days prior to the date set for the
annual Ordinary General Assembly meeting. The
Chairman of the Board shall also deposit such
documents in accordance with the implementing
regulations of Companies Law.
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Article (46): Distribution of Dividends

The Company shall distribute the annual net profits
as follows:

1- Ten (10) percent of the net profits shall be
retained to form a statutory reserve for the
Company. The Ordinary General Assembly may
decide to discontinue such retention if the
reserve reaches (30%) of the paid capital.

2- The Ordinary General Assembly may resolve to
retain other reserves to the extent that serves the
Company’s interest or ensures, as far as
possible, consistent distribution of dividends to
shareholders. The Assembly may also deduct
from the net profits amounts to establish social
institutions for the Company’s employees or to
assist existing institutions.

3- Subject to the provisions of Paragraph 2.2 of the
Council of Ministers Resolution No. (169) dated
24/09/1430H and the Council of Ministers
Resolution No. (327), dated 24/09/1430H, an
amount shall be distributed from the remaining

Article (49): Creation and Usage of Reserves

1-

The Ordinary General Assembly may, when
determining dividends from the net profit, decide to
create reserves to serve the Company’s interest or
ensure the distribution of fixed dividends, as feasible,
to the shareholders. Said Assembly may allocate
amounts from the net profit for social objectives that
benefit the Company’s staff.

The Ordinary General Assembly may use retained
earnings and distributable reserves to pay the
remaining value of the share or part thereof, provided
fairness among shareholders is observed in
accordance with the provisions of this Law.

The Ordinary General Assembly may, upon a
recommendation by the Board of Directors, decide to
use the reserve for the benefit of the Company or the
shareholders. The competent authority may set the
rules for using such reserves.

Article (50): Distribution of Dividends

1.

The General Assembly shall determine the
percentage of the net profit to be distributed to the
shareholders after deducting the reserves, if any.
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profits, provided that it shall not be less than (5%)
of the Company’s paid capital.

4- Subject to the provisions of Article (20) of these
Bylaws and Article (76) of the Companies Law,
the remuneration of the Board of Directors shall
be paid as resolved by the General Assembly,
provided that the entitlement to such
remuneration shall be pro rata the number of
sessions attended by each Board member.

5- The Company may distribute interim profits to its
shareholders on a semi-annual or quarterly basis
after an authorization is issued by the General
Assembly to the Company to distribute such
interim profits under a resolution to be renewed
annually.

2. A shareholder shall be entitled to dividends pursuant
to a relevant resolution issued by the General
Assembly. The resolution shall indicate the eligibility
and distribution dates. Shareholders registered in
the shareholders’ register by the end of the eligibility
date shall be eligible to receive dividends.

3. The Board of Directors shall implement the General
Assembly resolution regarding the distribution of
dividends to registered shareholders within a period
not exceeding fifteen (15) days from the date of
eligibility set forth in the General Assembly or Board
of Directors resolutions to distribute interim profits,
as the case may be.

4. The Company may distribute interim profits to its
shareholders on a semi-annual or quarterly basis
after an authorization is issued by the General
Assembly to the Company to distribute such interim
profits under a resolution to be renewed annually
and after meeting the requirements as set out in
paragraph (1) of Article (47) of the Implementing
Regulations of Companies Law.

32

Article (48): Losses of the Company

1. If the losses of the Company reached half of the
paid capital, at any time during a financial year,
any officer of the Company or the auditor shall,
upon being aware of such losses, notify the
Chairman of the Board of such losses. The
Chairman shall immediately notify the Board
members of such losses. Within fifteen (15) days
from the date of being aware of the losses, the
Board of Directors shall invite for a meeting of the
Extraordinary General Assembly within forty-five
(45) days from the date in which the Board
became aware of the losses in order to decide
either to increase or decrease the Company’'s
capital in accordance with the provisions of the
Companies Law to the extent the losses fall below
half of the paid capital or to dissolve the Company
prior to the term set herein.

2. The Company shall be deemed dissolved by
operation of the Companies Law if the General
Assembly failed to convene within the time
specified in paragraph (1) of this Article, if the
General Assembly convened and failed to pass a
resolution in this regard or if it decided to increase
the capital according to the conditions stipulated
in this Article but not all of the capital increase
shares have been subscribed to within ninety (90)
days from the date the Assembly’s resolution to
increase the capital is passed.

Article (51): Losses of the Company

If the losses of the Company amount to half of the issued
capital, the Board of Directors shall, within sixty (60)
days from the date of its knowledge thereof, announce
the losses and the recommendations relating thereto,
and shall, within one hundred eighty (180) days from
said date, call for an Extraordinary General Assembly
meeting to consider the continuation or discontinuation
of the Company by taking measures necessary to
resolve such losses or the dissolution of the Company.
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Article (49): Liability Claim and Controlling Works

Article (52): Liability Claim and Controlling Works of

of the Board of Directors

Each shareholder has the right to control the works
of the Board of Directors and file a liability claim,
which is vested in the Company against Board
members if they committed a fault causing special
damage to the shareholder. A shareholder may not
file such claim unless the Company is still entitled to

the Board of Directors

Each shareholder has the right to control the works of
the Board of Directors under the Companies Law, and
no shareholder may interfere in the works of the Board
of Director or the Executive Management unless he/she
is a member of its Board of Directors or the Executive
Management or his/her interference is under the
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file such a claim. A shareholder shall inform the
Company of its indentation to file the claim.

competence of the General Assembly. One or more
shareholders representing 5% of the Company’s capital
may initiate a liability claim on behalf of the Company if
such claim is not initiated by the Company, provided the
claim serves the interests of the Company and is based
on valid grounds, and the plaintiff is acting in good faith
and is a partner or shareholder in the Company at the
time of initiating the claim.

To initiate the claim, the shareholder is required to notify
the Board members of its intent to initiate the claim at
least fourteen (14) days prior to the initiation date.
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Article (50): Conflicts of Interest

A Board member hall have neither a direct nor
indirect interest in the businesses and contracts
executed for the Company's account, unless he/she
has obtained an authorization from the Ordinary
General Assembly in accordance with the rules
stipulated by the competent authority. The Board
member shall report his/her direct or indirect interest
in the businesses and contracts executed for the
Company's account to the Board of Directors and
record the same in the minutes of meeting. This
Board member may not vote on the resolution to be
issued in this regard by the Board and Assemblies of
Shareholders. The Chairman of the Board of
Directors shall send a notice to the Ordinary General
Assembly, when it convenes a meeting, of the
businesses and contracts in which a Board member
has direct or indirect interest, and such notice shall
be accompanied by a special report prepared by the
external auditor of the Company. A Board member
may not take part in any business that may compete
with the Company or one of its activities. Otherwise,
the Company has the right to petition the competent
judicial authority to claim an appropriate
compensation unless he/she has obtained an
authorization from the Ordinary General Assembly in
respect thereof and in accordance with the guidelines
set by the competent authority. The Company may
not grant a cash loan of any kind to any Board
member or offer collateral for any loan agreed upon
between the Board member and a third party. In
addition, the Board member shall not divulge to
shareholders outside the Ordinary and Extraordinary
General Assembly meetings or to third parties any
the Company’s secrets that came to his/her
knowledge in the course of managing the Company.

Article (53): Conflicts of Interest

A Board member shall neither have a direct nor indirect
interest in the transactions or contracts executed for the
Company's account without the authorization of the
Ordinary General Assembly or its designee.
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Article (51): Expiration of the Company

Upon expiry of the Company’s term, it shall enter into
the 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 the optional
liquidation period shall not exceed five years and may
not be extended without a court order. The powers of

Article (54): Termination of the Company
1- The Company is terminated for the following reasons:

a. Expiration of its term if it is incorporated for a
specified period, unless the term is extended in
accordance with the provisions of the Companies
Law.

b. Agreement of the shareholders to dissolve the
Company.

c. Issuance of a final judgment to dissolve or strike
off the Company.
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the Board of Directors shall cease upon the
Company’s liquidation, provided, however, that the
Board of Directors shall remain responsible for the
management of the Company and its members shall
act as liquidators when dealing with third parties until
a liquidator is appointed. The General Assembly shall
continue to exist during the liquidation period and its
role shall be limited to exercising its competencies to
the extent they do not conflict with the powers of the
liquidator. Shareholders are entitled to obtain their
share in the assets of the Company when liquidating
it.

2-

3-

4-

6]
1

(o]
1

If the liquidation period expires under the Companies
law.

The General Assembly shall take the liquidation
procedures.

Liquidator shall be appointed pursuant to a resolution
by the General Assembly, within a period not
exceeding sixty (60) days from the termination date of
the Company. If a liquidator is not appointed during
said period, the competent judicial authority shall,
upon a petition filed by any of the shareholders or
stakeholders, appoint a liquidator. In all cases, the
resolution to appoint a liquidator shall determine the
liquidator’'s powers, remuneration, and any imposed
restrictions, as well as the period of liquidation.

The Board members shall, prior to the issuance of a
resolution to dissolve the Company by the General
Assembly, prepare a statement indicating that they
have conducted an examination of the Company’s
status. Such statement shall confirm that the
Company’s assets are sufficient to repay its debts at
the end of the proposed liquidation period and that the
Company is not in default. Said statement shall be
presented to the General Assembly within thirty (30)
days of its preparation for taking the resolution to
dissolve the Company.

If the said statement indicates that the Company’s
assets are not sufficient to pay its debts or that the
Company is in default, the General Assembly may not
decide on the dissolution of the Company, otherwise,
they shall be jointly and severally liable for any
remaining debts owed thereby.

The Company maintains the legal personality
required for liquidation. The powers of the Company’s
Board of Directors shall end upon its termination.
However, the Board of Directors shall remain in
charge of managing the Company and shall be
deemed liquidators vis-a-vis third parties pending
appointment of a liquidator. In addition, the
Company’s assemblies shall remain valid during the
liquidation period, and their role shall be limited to
exercising their powers that are not inconsistent with
those of the liquidator. The liquidation procedures
shall be carried out in accordance with Companies
Law and its Implementing Regulations.
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Article (52): Applicable Law

The Companies Law and its regulations shall apply
to all other matters not specifically provided for
herein.

Article (55): Applicable Law

1-

2-

The Company shall be governed by the laws
applicable in the Kingdom of Saudi Arabia.

Any provision in these Bylaws violating the
Companies Law is invalid and is subject to the
provisions of the Companies Law. Where no special
provisions are made in these Bylaws, provisions of
the Companies Law and its Implementing
Regulations shall be enforced.
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