EASTPIPES - Articles of Associate in English

This translation is provided for review purposes only, and the Arabic version shall be considered the official and authoritative version.

Article # Subject Article
Article No.1 Incorporation | "A joint stock company is established in accordance with the provisions of the Companies Law issued by Royal
Decree No. (M/132) dated 1/12/1443H and its implementing regulations, in accordance with the following in the
Kingdom of Saudi Arabia:"
Article No.2 Company East Pipes Integrated Company for Industry” (a listed joint stock company).
Name
Article No.3 Head Office The Company Head office in Dammam City
Article No.4 Company The company shall engage in and carry out the following activities:
Objects Sector Category
Manufacturing Industries Production of basic iron and steel
Manufacturing Industries Casting of iron and steel
Manufacturing Industries Machining, treatment, and electroplating of metals
Real Estate Activities Real estate activities involving owned or leased properties
Real Estate Activities Real estate activities conducted on a fee or contract basis
The company shall carry out its objectives in accordance with applicable regulations and after obtaining the
necessary licenses from the competent authorities, where applicable.
Article No.5 Company’s The duration of the company is unlimited.
Term
Article No.6 Participation The company may establish subsidiaries on its own, whether as a limited liability company, a closed joint-stock
and company, or a simplified joint-stock company. It may also own shares or interests in existing companies or merge
Ownership in | with them. The company has the right to participate with others in the incorporation of joint-stock or limited liability
Companies companies, provided that all applicable laws and regulations are complied with.
The company may also dispose of these shares or interests, provided that this does not include acting as a broker in
their trading.
Article No.7 Capital The company’s issued share capital is set at three hundred and fifteen million Saudi Riyals (SAR 315,000,000.00),
divided into thirty-one million five hundred thousand (31,500,000) nominal shares of equal value, with each share
having a nominal value of ten Saudi Riyals (SAR 10.00).
All shares are ordinary shares issued in exchange for fully paid in-kind contributions, as valued in a report issued by
a certified appraiser.
Article No.8 Share The shareholders have subscribed to the entire issued share capital amounting to three hundred and fifteen million
Subscription Saudi Riyals (SAR 315,000,000.00), and it has been fully paid.
Article No.9 Sale of The shareholder shall pay the value of the share on the specified dates. If any shareholder fails to pay on time, the
Unpaid board of directors may, after notifying such shareholder of his default by registered mail or through any means of
Shares technology , sell his share either in a public auction or on the stock market, as the case may be, in accordance with
the conditions prescribed by the competent authorities, and the other shareholders shall have a pre-emptive right to
purchase the shares of the non-paying shareholder, and the rights associated with shares the value of which is not
paid by the due date shall be suspended until such shares are sold or the due amount is paid, such rights include the
right to receive dividends and attend shareholder assemblies and vote on their decisions. 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 such case, he shall have the right to demand payment of dividends.
The Company shall recover the due amount from the proceeds of such sale and return the remaining balance to the
holder of the share. If the proceeds raised from such sale are insufficient to cover the due amount, the Company
may recover the unpaid balance from the shareholder’s assets.
However, the defaulting shareholder may pay the value of his share until the date of the intended sale of such share
and he shall also pay all related expenses incurred by the Company.
The Company shall cancel the share certificate of the sold share pursuant to the terms of this Article and provide the
buyer with a new share certificate with the same number as that of the sold share. A note shall be recorded in the
share register regarding the sale, including the name of the new owner.
Article No.10 Issuance of Shares shall be nominal shares and may not be issued at less than their nominal value. However, shares may be
Shares issued at a value greater than their nominal value, in which case the difference in value shall be included as a
separate item within the shareholders’ equity provided that such difference may not be distributed as dividends to the
shareholders. A share shall be indivisible vis-a-vis the Company. If a share is owned by several persons, the owners
shall select one person from amongst themselves to exercise, on their behalf, the rights attached thereto, and they
shall be jointly liable for the obligations arising from the ownership of the share.
Article No.11 Treasury 1- The company may allocate shares to employees in accordance with the controls implementing regulations.
Shares and 2- By virtue of a board decision, Treasury Shares may be sold in one or several transactions, take into that the board
Pledging decision does not conflict with the decision of the extraordinary general assembly approving the purchase of said
shares.
3- A company may accept its shares as pledges in accordance with implementing regulations.
Article No.12 Trading of The Company’s shares shall be traded pursuant to the provisions of the Capital Market Law and the Implementing
Shares Rules thereof and in accordance with the provisions of these Bylaws, and subscription for the shares or the
ownership thereof shall mean the acceptance by the shareholder of these Bylaws and his/its compliance with the
resolutions adopted by the shareholders assemblies, whether he/it shall be present or absent, and whether or not
such resolutions are acceptable to him/it.
Article No.13 Increase of 1. The extraordinary general assembly may resolve to increase the Company’s capital provided that the capital has
Capital been paid in full. It is not necessary for the capital to be paid in full if the unpaid portion of the capital results from the




issuance of shares through the conversion of loan instruments and sukuks into shares and the conversion period has
not expired yet.

2. In any event, the extraordinary general assembly may allot all or part of the shares issued as a result of capital
increase to the employees of the Company or of all or any of its subsidiaries. The shareholders may not exercise
their pre-emptive rights in respect of the shares allotted to such employees.

3. Upon the issuance of a resolution by the extraordinary general assembly to increase the capital, the shareholders
shall have the pre-emptive right to subscribe in cash for the newly issued shares. The shareholders shall be notified
of their pre-emptive right by notice published in a daily newspaper or by registered letter. Such notice shall include
the resolution to increase the capital, the terms of subscription, the subscription period and the start and end dates of
subscription.

4. A shareholder may, in accordance with the conditions of the competent authority, sell or waive his pre-emptive
rights during the period between the issuance of the general assembly’s resolution approving the capital increase
and the final day of subscription for the new shares.

5. Without prejudice to paragraph 4 of this Article, the new shares shall be allotted to the holders of pre-emptive
rights proportionate to the percentage of the pre-emptive rights they hold out of the total pre-emptive rights arising
from the capital increase provided that they do not receive new shares greater than the number of shares they
applied for. The remaining new shares shall be distributed to the holders of pre-emptive rights who applied for shares
greater than the number of shares they are entitled to relative to the percentage of the pre-emptive rights they hold
out of the total pre-emptive rights arising from the capital increase provided that they do not receive new shares
greater than the number of shares they applied for. Any remaining shares shall be offered to third parties, unless
otherwise is resolved by the extraordinary general assembly or provided for in the Capital Market Law.

Article No.14

Decrease of
Capital

The extraordinary general assembly may resolve to decrease the capital if it is in excess of the Company’s needs or
if the Company sustains losses. In the latter case only, the capital may be decreased below the statutory limit set out
in Article 59 of the Companies Law. Such resolution shall be issued only after reading the auditor’s report on the
reasons necessitating such reduction, the obligations to be fulfilled by the Company and the effect of the reduction
on such obligations.

If the capital is decreased due to being in excess of the Company’s needs, the Company’s creditors must be invited
to express their objections thereto at least 45 days prior to the date set for the extraordinary general assembly
meeting to decide on the decrease. The invitation shall include a statement indicating the amount of capital prior to
and after the decrease, the date of the meeting, and the date the decrease becomes effective. If any creditor objects
and presents to the Company documentary evidence of his debt within the time limit set out above, the Company
must pay his debt, if already due, or provide a sufficient guarantee of payment if the debt is due on a future date.

Article No.15

Management
of the
Company

(a) The company shall be managed by a Board of Directors consisting of eight (8) members, who must be natural
persons. They are elected by the Ordinary General Assembly of shareholders for a term not exceeding four years.
(b) The method of operation of the Board of Directors is as follows:

The company shall be managed by a Board of Directors consisting of eight members, the majority of whom must be
non-executive members, and the number of independent members must not be less than one-third of the board
members or two members, whichever is greater. They are elected by the Ordinary General Assembly of
shareholders for a term not exceeding four years, and board members may be re-elected.

As an exception, the first Board of Directors was appointed by the transformational/general assembly for a period of
five years.

Every shareholder has the right to nominate himself or another person (or more than one person) from among the
shareholders or from others for membership on the Board of Directors.

The meetings shall be held at the company’s headquarters or via electronic systems.
The quorum for a valid meeting is the presence of 50% of the board members.
The legal quorum for passing decisions is the approval of 51% of the board members.

Board members are allowed to authorize others to attend meetings on their behalf.

Article No.16

Termination
of Board
Membership

The board membership shall terminate upon the expiry of its term or upon the resignation of a member or death , or
upon disqualification of a member in accordance with any applicable regulations or directives of the Kingdom of
Saudi Arabia, or upon losing legal capacity or upon the member having a health condition impeding the member
from exercising their responsibilities and duties , or if the member is convicted in a crime affecting fidelity and
honesty or relating to fraud, or if is declared bankrupt or if he makes arrangements or any settlement with his
creditors, and the member of the board of directors loses his membership in the event that he does not attend three
consecutive meetings or five non-consecutive meetings during the course of his membership without an excuse
acceptable to the board. However, the ordinary general assembly may at any time dismiss the members of the
board of directors or any of them, and in such case the ordinary general assembly shall elect a new board of
directors or a replacement for removed members, as the case may be, in accordance with the provision of the law.
The Competent Authority may specify the rules governing the removal of board members by the ordinary general
assembly.

Article No.17

Authorities of
the Board

Board of Directors’ Powers and Delegated Authorities Subject to the powers granted to the General Assembly, the
Board of Directors shall have the broadest authority to manage the company in a manner that achieves its
objectives. The Board shall have authority over the following matters:

Commercial Registrations
Issuance of sub-commercial registers

Annual confirmation, Cancellation

Companies in Which the Company is a Partner
Annual confirmation for main companies

Signing partnership agreements, Share acquisition, Company liquidation

Share sale, Representing the company in invested entities, Banking Matters
Opening bank accounts, Opening letters of credit




Deposits, Withdrawals, Issuing checks
Account updates, Retrieving bank statements
Requesting banking facilities, requesting guarantees, Signing loan agreements

Signing commercial papers, signing promissory notes, Submitting any request or service under the jurisdiction of the
Communications and Information Technology Commission

Authorizing others, per applicable laws, to submit such requests
Drafting commercial papers (electronically)

Signing commercial papers (electronically)

Drafting executive contracts (electronically)

Signing executive contracts (electronically)

Signing electronic guarantees and letters of credit

Approving and signing commercial papers

Commercial Paper Handling
Creating commercial papers

Cancelling commercial papers
Closing commercial papers

Platforms and E-Services
Using and executing all services of Etimad platform

Using and executing all services of the Ministry of Human Resources and Social Development
Business acquisition
Signing all documents at the Chamber of Commerce

Reviewing record management, Extracting commercial records
Transferring commercial records

Managing commercial records

Cancelling records

Overseeing records

Opening membership with the Chamber of Commerce

Approving and canceling authorized signatures with the Chamber
Participating in tenders and receiving investments

Regulatory & Governmental Liaison
Dealing with Social Insurance (GOSI), Zakat, Tax and Customs Authority (ZATCA), Civil Defense, etc.

Managing commercial registrations

Amending, renewing, and cancelling licenses

Reserving or cancelling trade names

Company incorporation

Signing MoAs and amendments before the notary

Registering trademarks, agencies

Attending general assemblies

Signing all incorporation-related documents

Dealing with Ministry of Investment, SASO, Capital Market Authority, and telecom operators
Publishing contracts and amendments in the official gazette

Applying for visas, updating labor data, managing employee records, resolving employment issues, etc.




Using all services of Saudi Ministry of Justice, authorizing others accordingly

Legal and Judicial Representation
Appointing arbitrators or lawyers

Representing the company before:
Notary offices

Sharia courts for hearings, settlements, arbitration acceptance/rejection, acknowledgment or denial, litigation, claims,
etc.

Signing:
Loan agreements and annexes, Advisory and monitoring contracts, Collateral agreements (including full corporate
mortgage agreements before the notary),Loan disbursement and repayment documents, Letters of credit and debt

restructuring agreements

Real Estate
Purchasing property and completing transfers

Receiving title deeds, Leasing, receiving rent, signing and renewing rental contracts
Cancelling leases, Mortgaging and releasing mortgages
Subdividing and merging properties

Selling, accepting mortgages, or transfer of ownership, Updating title deeds and integrating them into the
comprehensive system

Managing agricultural and residential land

Supervising construction and signing contracts with builders

Non-Profit Sector

Engaging in all services of the National Center for Non-Profit Sector Development, including intermediary services

and entity formation

Capital Transactions
Subscribing to public offerings

Receiving share certificates

Buying and selling Sharia-compliant stocks

Receiving dividends and capital surplus

Managing investment portfolios, including subscribing to, modifying, or redeeming units in Sharia-compliant funds

Municipality & Urban Planning
Dealing with urban planning authorities for:

Construction and demolition permit, Building approvals, Urban land planning
Certificate of completion of construction

Company Structure and Legal Amendments
Amending partnership agreements

Approving partner resolutions, changing legal structure, Transferring or acquiring shares

Entry and exit of partners, amending company objectives, adjusting capital, modifying partners' nationalities,
Converting the company to a sole proprietorship

Special Approvals Required by the General Assembly
The Board of Directors must obtain the General Assembly's approval before selling assets whose value exceeds fifty
percent (50%) of the company’s total assets, whether through one or multiple transactions.

For calculation purposes, any transaction that causes the cumulative value to exceed 50% during the preceding
twelve (12) months shall be considered a single transaction requiring General Assembly approval, based on the
asset value as of the date of the first transaction.

Delegation of Powers
Within its scope of authority, the Board of Directors may delegate one or more of its members or third parties to carry
out specific tasks or duties, in accordance with applicable laws and regulations.

Article No.18

Remuneration
of Board
Members

The Board of Directors’ remuneration consists of a fixed amount and attendance allowances for meetings, or as
determined by the Ordinary General Assembly.

The Board of Directors’ report to the Ordinary General Assembly at its annual meeting must include a
comprehensive statement of all amounts received or due to each board member during the financial year, including




remunerations, attendance allowances, expense allowances, and other benefits. It must also include a statement of
any amounts received by board members in their capacity as employees or executives, or as compensation for
technical, administrative, or consulting services. Additionally, it must include a statement of the number of board
meetings held and the number attended by each member.

Article No.19 Authorities of

the Chairman, | The Board of Directors, in its first meeting, shall appoint from among its members a Chairman of the Board, and it

Deputy, may also appoint from among its members a Managing Director.

Managing The Board shall also, in its first meeting, appoint from among its members a Vice Chairman.

Director and

Secretary The Board of Directors shall appoint a Chief Executive Officer (CEO), whether from among its members or from
outside.
The Chairman of the Board shall have the following responsibilities:
Right to delegate
Cancellation: With all directors’ approval
Right to delegate
Legal Affairs
Representation before courts: Hearing and responding to claims — With all directors’ approval
Right to delegate
Settlement, arbitration (accept/reject), acknowledgment/denial, waiver, pleading, defense, claims, litigation — With all
directors’ approval
Right to delegate
Appointing arbitrators/lawyers, notary representation, electronic judicial services — With all directors’ approval
Right to delegate
Government Platforms & E-Services
Absher, Etimad, HRSD, Chamber of Commerce, ZATCA, Civil Defense, etc. — With all directors’ approval
Right to delegate
Licensing & Registrations
Register management, extraction, transfer, amendments, trade name reservation, license issuance/renewal — With
all directors’ approval
Right to delegate
Company Formation & Contracts
Signing MoA and amendments, GEA, Investment Authority, CMA, Telecom dealings — With all directors’ approval
Right to delegate
Labor Affairs
Visas, GOSI, profession changes, sponsorship transfers, labor file updates, Saudization certificates — With all
directors’ approval
Right to delegate
Banking & Financial
Account opening, deposits/withdrawals, loans, guarantees, promissory notes, Islamic-compliant operations — With all
directors’ approval
Right to delegate
Leasing & Real Estate
Lease contracts, rent collection, signing rental contracts — With all directors’ approval
Right to delegate
The Board of Directors shall appoint a Secretary, chosen from among its members or from outside the board.
The Chairman of the Board may, by written resolution, delegate some of his powers to other board members or to
third parties to carry out specific task(s).
The Vice Chairman of the Board shall act in place of the Chairman during the latter's absence, in cases where the
Board of Directors has appointed a Vice Chairman.

Article No.20 Authorities of | The board of directors shall appoint from amongst its members a chairman, and vice chairman who’s shall replace Ren

the Chairman,
Deputy,
Managing

the chairman in his absence and may also appoint a managing director. The chairman cannot hold any other
executive position in the Company.

Without prejudice to the powers of the board of directors set forth in this bylaw, the chairman of the board of directors
shall have the powers set for the chairman of directors in this bylaw and pursuant to the companies’ bylaw and the




Director and
Secretary

rules and implementing regulations of Saudi capital market, and the chairman shall have power to convene the board
of directors and to preside over its meetings. The board of directors shall vest the managing director (if appointed)
with specific authorities by virtue of a resolution, proxy or power of attorney.

The chairman shall represent the company before the courts, arbitral tribunals and third parties, in accordance with
Article Seventy-Nine of the Companies Law. The chairman may also delegate some of his powers to board member
or others to carry out specific tasks.

In addition to the remuneration received in their capacity as board members, the chairman and the managing director
(if appointed) shall receive a remuneration approved by the board of directors.

The board of directors shall also appoint a secretary from amongst its members or third parties.

Provided that such powers shall include:

1) Documenting the Board meeting and preparing minutes therefor, which shall include the discussions and
deliberation carried during such meetings, as well as the place, date, times on which such meetings commenced and
concluded; and recording the recording the decisions of the Board and voting results and retaining them in a special
and organised register and including the names of the attendees and any reservations they expressed if any. Such
minutes shall be signed by all attending members.

2) retaining the reports submitted to the Board meeting and the reports prepared by it

3) Providing the Board members with the agenda of the Board meeting and related worksheets, documents and
information and any additional information, related to the topics included in the agenda items, requested by any
Board member.

4)Ensuring that the Board members comply with the procedures approved by the Board, and notifying the Board
members of the dates of the Board meetings within sufficient time prior to the date specified for the meeting, and
presenting the draft minutes to the Board members to provide their opinions on them before signing the same, and
ensuring that the Board members receive fully and promptly copy of the minutes of the meetings as well as the
information and documents related to the company, and coordinating among the Board members, and regulating the
disclosure register of the Board and Executive Management, and providing assistance and advice to the Board
members.

The secretary shall attend meetings of the board, its committees and meetings of the general assembly and record
all the proceedings of the meetings in books to be kept for that purpose and his remuneration shall be set by the
board of directors. The Secretary of the Board may not be dismissed except pursuant to a decision of the Board

Article No.21

Board
Vacancy

1. The board of directors shall call the ordinary general assembly to convene in ample time prior to the
expiration of the board’s term to elect a board of directors for a new term. If the election cannot be held and the term
of the current board expires, its members shall continue to carry out their duties until a board of directors is elected
for a new term, provided that they do not continue to carry out their duties beyond the period specified in the
Regulations.

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 beyond the period specified in the Regulations.

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 of a joint-stock company becomes vacant due to his death or
resignation, and if the minimum number of members required for the validity of board meetings as stipulated in this
Law or the company’s articles of association 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 CMA if the company is listed in the capital market, within 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 number of board members falls below the minimum number required for the validity of board
meetings as stipulated in this Law or the company’s articles of association, the remaining members shall call for an
ordinary general assembly meeting within 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 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 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.

Article No.22

Authorities of
the Board

A) Without prejudice to the authorities conferred to the general assembly, and the board reserved matters the board
of directors shall have the widest authorities to manage the Company to achieve its objects. In addition, the board of
directors will have the following authorities:

1.0btain loans and other credit facilities from banks, non-banking financial institutions, other bodies corporate and
the governmental financial funds and institutions;

2.Release the Company’s debtors from their obligations and debts;

3.Manage the expenses and income; approve and adopt the financial, administrative and technical policies and the
internal regulations of the Company, including the employees’ internal regulations;

4.Represent the Company in its relationships with third parties and before all governmental authorities, the Police
Departments, the Directorate of Civil Rights, the Chambers of Commerce and Industry, as well as all companies,
commercial banks, financial institutions, all governmental funds and funding institutions with any denominations
various names and specializations whatsoever. Except for the representation before any judicial authority, tribunal or
court, which will be the authority of the chairman after consultation with the Board;

5.Negotiate, approve, conclude and sign agreements, documents, deeds of any nature whatsoever, including, but
not limited to, the articles of association of companies in which the Company participates, along with all its
amendments and annexes, and the resolutions of the companies amending any of the provisions of such articles by
way of increase or decrease of the capital, entry of new shareholders or exit of shareholders, the purchase, sale or
transfer of shares, amendment of the provision regarding the management, designation of directors and their
powers, amendment of the objectives of the company or its trade name, the conversion of the company and its
branches into a joint stock company, the amendment of its legal status, trade name or fiscal year, any other
amendments made to articles of association or subsequent amendments of any nature whatsoever; sign, document
and notarise the resolutions of the shareholders; represent the Company in attendance, signature and voting; accept
offices and functions in the constituent, ordinary and extraordinary assemblies of the pubic or closed joint stock
companies in which the Company participates; have the right to purchase, sell and transfer the shares; attend the




shareholders assemblies; vote the agenda; sign the resolutions of liquidation, contracts and acknowledgments
before the notary public and other official bodies; participate in tenders on behalf of the Company;

6.Complete all banking transactions, set off and make money transfers; sign all documents required therefor; open,
manage, operate and close bank accounts; withdraw and deposit money; open, settle and close all documentary
credits; receive, deposit and issue cheques; sign all receipts, clearance, discharges, acknowledgements, order
notes, cheques and all securities and agreements on stock derivatives transactions and the annexes thereof;
conclude Murabaha contracts and tawarrug agreements, in addition to all required documents and authorisations
attached thereto; sign all types of bank facilities, loans and transactions; sign in the name and on behalf of the
Company all the documents required therefor and sign treasury agreements; issue bank guarantees of all kinds,
including, but not limited to, mortgages, order notes, shares certificates and other cash and in-kind guarantees; sign
all types of order notes, bills and commercial securities instruments;

7.Represent the Company before secretariats and municipalities to open shops for the Company; obtain, renew,
cancel and transfer licences; assign them in favour of third parties; obtain construction or restoration authorisations;
obtain construction completion licences; obtain health cards; and put a plan for the lands owned by virtue of a deed;
8.Represent the Company before the Directorate General of Immigration and Passports to transfer the workers’
sponsorship to the Company; obtain copy of visas in case of loss or wear; add dependants to the passports of
expatriates; terminate the employment; manage the expatriates’ affairs; review the affairs of maids; obtain and renew
residence permits; obtain copies of work, exit, return and final exit permits in case of loss; transfer the sponsorship;
transfer information; update data; waive employment contracts; amend the profession; report escape; cancel the
escape reports; revoke exit, return and final exit permits; obtain a visitor visa extension; obtain an extract of the data
statement; review the deportation and expatriates’ affairs; complete all the procedures in case of death of a worker
and obtain the permit to return his body to his country;

9.Represent the Company before the Labour Office to update the workers’ data; terminate and revoke employment
contracts; report escape of workers; complete labour procedures with the General Organization for Social Insurance;
refer to the Automation Department in the Ministry of Labour to dismiss or employ workers; add or remove Saudi
nationals; receive Saudization certificates; open, renew and cancel main and secondary files; transfer, liquidate or
cancel the ownership of facilities; consult the Department of Recruitment Offices; obtain visas; receive compensation
for visa fees; transfer sponsorship; amend professions; obtain work permits; report escape; open files; activate the
Saudi portal and upgrade to the second level;

10.Represent the Company before the General Directorate of Traffic with regard to the issuance and renewal of the
Company'’s vehicles licences; issuance of copies in case of loss or wear; issuance, renewal and cancellation of
vehicle plates; receipt of the value thereof; issuance of authorisations to drive the vehicles; objection thereto;
settlement and resolution of disputes; extraction of data on cars and offences;

11.Represent the Company before the Customs Office for the issuance and renewal of custom licences; opening,
transfer and closing of branches; clearance of goods related to the Company’s activity; payment of fees; receipt of
exemptions and custom card; extraction of a copy of the custom card in case of loss; management and supervision
of the authorisation;

12.Apply for all licences required for the activity of the Company, main and ancillary commercial registers and copies
in case of loss; make a notation of any change made thereto by way of addition, deletion, amendment, designation
or write-off; the board shall also have the right to sign before all Chambers of Commerce and Industry in the
Kingdom of Saudi Arabia and abroad; to delegate or dismiss whoever it deems appropriate with all Chambers of
Commerce and Industry in the Kingdom of Saudi Arabia and abroad; negotiate with companies, institutions,
governmental authorities and individuals with regard to any contracts; sign the latter; take any decisions thereon;
submit and receive offers, bids and tenders; accept or reject the awarded projects; attend the tender bidding session;
sign all contracts on behalf of the Company;

13.Represent the Company in attending board of directors’ meetings to discuss and vote on its behalf or authorize
the attendance and voting to any party, appoint lawyer, law firms or third-party individuals by proxy issued by the
notary public or authorization and revoke such appointment to represent the Company and act on its behalf;
14.Conclude, renew, terminate, transfer and revoke lease or rent contracts; collect the rent on behalf and in favour of
the Company; negotiate, approve and sign all kinds of contracts, documents and insurance policies; purchase and
accept lands and properties and transfer the ownership thereof; receive and deliver instruments; obtain title deeds
for all of the Company’s properties; waive the missing area; amend the name of the owner; purchase; mortgage or
clear mortgage; offer or accept donations; build and parcel lands; obtain a copy of the deed in case of loss or wear;
annex areas adjacent to the land; convert feet to meters in the deed; transform an agricultural land into a housing or
commercial land; amend boundaries, length, overall area, parcel number, file number, deed number and date, district
name, plan number, owner name and civil register number; prove the existence of the building and receive the deed;
participate in real estate contributions; purchase and sell shares in the real estate contributions; sign before the
notary public and courts in connection therewith;

15.Represent the Company in the purchase, sale and acceptance of ownership transfer; pay the price of properties
and lands; accept donations and transfer of ownership; receive deeds, update and include them in the
comprehensive system; perform all receipt and delivery procedures; consult all relevant and concerned authorities;
complete all required procedures and sign any document in connection therewith; acknowledge purchase, sale and
discharge; sign all letters, transactions, documents, contracts, preliminary and final agreements; sign before and
consult the notary public or courts in the Kingdom of Saudi Arabia to approve the transfer of ownership, purchase
and sale of properties and lands; perform all procedures in connection therewith before the notary public and its
branches; record and clear property liens; pay all due fees, taxes and penalties;

16.Represent the Company before the courts to obtain all required permits and instruments, including the property
sale permit, property purchase permit, property ownership transfer permit; property parcelling and merger permit,
property lien permit, property construction permit and property investment permit;

17.Provide financial support to any of its subsidiaries and affiliates and guarantee the credit facilities obtained from
any of its their subsidiaries;

18.Sign all types of bank facilities, loans and transactions and sign in the name and on behalf of the Company all the
documents required therefor;

19.Approve internal, financial, administrative and technical regulations, and policies and procedures related to the
staff;

20.Appoint qualified and experienced executives’ officers of the Company and determine their responsibilities and
compensations;

21.Authorise the Company's executives to sign on behalf of the Company subject to the rules and controls set by the
board of directors;




22.Appoint and dismiss the Company’s employees, apply for visas, recruit foreign labour, conclude employment
contracts and define their salaries;

23.Approve the establishment or the closure of branches, offices, agencies of the Company, appoint their directors,
define their remunerations and salaries, dismiss them; sell, purchase and mortgage all the shares, stocks, equities
and interest in any of the affiliates or any part thereof;

24.Approve investments in companies in the Kingdom of Saudi Arabia and abroad, whether directly or indirectly; sell
and purchase shares, instruments and bonds in the companies in which the Company participates; and

25.Approve investments, acquisitions and subscriptions for all securities, participation interests and shares in
companies, in addition to the negotiable shares and all kinds of instruments in the Kingdom of Saudi Arabia and
abroad.

26.The board of directors must obtain the approval of the general assembly for the sale of company assets the value
of which exceeds 50% of the value of its total assets, whether the sale is made through one transaction, or more.
Said percentage shall be calculated from the date the first transaction is concluded within the previous 12 months.
The Competent Authority may exclude certain acts and dispositions from the provisions of this Article.

The board of directors may, within the limits of its powers, authorise and delegate to one or more of its members or
the chairman of the board or the managing director or the general manager or a third party or employees to
undertake a specific function or functions, and revoke such delegations in whole or in part. Furthermore, proxies and
representatives may also authorise and delegate others.

Article No.23

Board
Meetings

1.The board of directors shall convene at least every quarter upon an invitation of the chairman or upon request from
any of its members. The invitation to the meeting shall be sent to each of the board of directors’ member. Such
invitation shall be in writing and delivered by hand or fax or sent by registered mail, facsimile or email not less than
five (5) days prior to the date set for the meeting accompanied by its agenda necessary documents and information,
unless circumstance require convening emergency meeting the invitation accompanied with the agenda and
necessary and information may be sent within a period less than the five days.

2.Members have the right to discuss and/or resolve at any meeting of the Board, and add it to the agenda items of
the meeting if it is not one of the subjects specifically provided in the invitation convening that meeting, and shall take
approval of the majority of the members.

Article No.24

Quorum for
Board
Meeting

A board meeting shall not be valid unless attended by half of the members (either the member or it's delegated), and
not less than three (3) directors. If such quorum is not achieved, a second meeting shall be held on the date falling
five (5) business days after the date of the first meeting, and an independent director of the board shall make every
effort to attend all meetings in which important and material decisions affecting the position of the Company are
made.

A member of the board of directors may delegate to another member to attend board meetings on his behalf subject
to the following conditions:

1.A member of the board of directors may not attend the same board meeting on behalf of more than one board
member:

2.A proxy shall be in writing and for a specific board meeting; and

3.A board member acting by proxy may not vote on resolutions on which his appointor is prohibited from voting
under the law.

The board of directors may hold its meetings over the phone or by any other electronic communication means
allowing the present members to hear the other members present. Unless otherwise notified, the chairman may
assume, for the purposes of the quorum, that the board member participating over the phone or by any other
electronic communication mean is present throughout the duration of the meeting. The Chairman of the meeting
shall summarise the decisions of the Board at the end of the meeting.

Resolutions of the Board of Directors shall be issued by a majority of votes by members of Board of Directors,
present or represented in the meeting duly convened. in case of a tied vote the chairman of the meeting. The Board
of Directors may issue resolutions on urgent matters by circulations and approvals by a majority vote of the members
each board member unless one board member requests in writing a meeting for deliberations on such a resolution.
Resolutions by circulation shall be adopted by the majority vote of the board members, and the Resolutions shall be
brought to the board of directors in its next first meeting.

Article No.25

Board
Deliberations

The deliberations of the board of directors and its resolutions shall be recorded in minutes of meeting prepaid by the
secretary and signed by the chairman, the attending board members and the secretary. Such minutes shall be
recorded in a special register, signed by the chairman and the secretary.

Article No.26

Assembly
Invitations

1- General and special assemblies shall be convened by the Board of Directors. The Board must call the Ordinary
General Assembly to convene within thirty (30) days from the date of a request submitted by the auditor or by one or
more shareholders representing at least ten percent (10%) of the voting shares of the Company. The auditor may
convene the Ordinary General Assembly if the Board fails to issue the call within thirty (30) days from the date of the
auditor’s request.

2- The request referred to in paragraph (1) of this Article must specify the matters that the shareholders wish to have
included for voting.

3- The call to convene the assembly shall be made at least twenty-one (21) days prior to the scheduled date in
accordance with the provisions of the Law, taking into consideration the following:

a. Shareholders shall be notified via registered mail to their addresses listed in the Shareholders’ Register, or by
announcement through modern technological means.

b. A copy of the invitation and the agenda shall be sent to the Commercial Register, and to the Capital Market
Authority if the Company is listed on the stock exchange at the time the call is issued.

4- The notice of the assembly meeting must include, at a minimum, the following:

a. A statement identifying the party entitled to attend the assembly meeting, the right to appoint a proxy (who must
not be a Board member), and a statement of the shareholder’s right to discuss items on the agenda, raise questions,
and exercise voting rights.

b. The venue, date, and time of the meeting.

c. The type of assembly, whether General or Special.

d. The agenda of the meeting, including the items to be voted upon by the shareholders.

Article No.27

Voting in
Assemblies

The election of the members of the Board of Directors shall be conducted by cumulative voting.
Members of the Board of Directors may not participate in voting on General Assembly resolutions related to business
dealings or contracts in which they have a direct or indirect interest, or that involve a conflict of interest.




Article No.28 Preparation A minute’s record shall be prepared for the General Assembly meeting, which must include the following:
of General The number of shareholders present in person or by proxy,
Assembly The number of shares they hold, whether in person or by proxy,
Minutes The number of votes allocated to those shares,
The resolutions adopted,
The number of votes for and against each resolution, and
A concise summary of the discussions that took place during the meeting.
The minutes shall be regularly recorded after each meeting in a special register, and shall be signed by the
Chairman of the Assembly, the Secretary, and the vote counters.
Article No.29 | Voting in 1.Votes at all General Assemblies shall be counted on the basis of one vote per share with voting rights, in
Assemblies accordance with applicable laws and regulations.
2.Members of the Board of Directors shall be elected by cumulative voting.
Board members are not permitted to participate in voting on General Assembly resolutions related to transactions or
contracts in which they have a direct or indirect interest, or which involve a conflict of interest.
Article No. 30 | General A properly constituted General Assembly represents all shareholders.
Assembly
Article No.31 Attendance of | Each shareholder has the right to attend the shareholders’ general assembly or give a proxy to any person, other
Assemblies than the members of the board of directors or the Company’s employees, to attend the general assembly on his
behalf.
Article No. 32 | Competences | 1.Except for the matters reserved for the extraordinary general assembly, the ordinary general assembly shall be
of the competent in all matters concerning the Company, particularly the following:
Ordinary a) Electing and removing board members. b) Appointing a company auditor, or more, in accordance with this Law;
General determining his fees; and reappointing and removing him.
Assembly c) Reviewing and discussing the board’s report.
d) Reviewing and discussing the company's financial statements.
e) Reviewing the auditor's report, if any, and making a decision thereon.
f) Deciding on board proposals relating to the manner of distributing dividends.
g) Creating the company's reserves and determining their uses.
Article No. 33 | Competences | The extraordinary general assembly shall have the following powers:
of the 1.Amending the company’s articles of association, except for matters relating to the following:
Extraordinary | a) Depriving a shareholder of his fundamental rights as a shareholder or making any amendments to such rights,
General taking into consideration the nature of the rights related to the type or class of shares owned by the shareholder,
Assembly particularly the following:
i. Receiving dividends whether in the form of cash or bonus shares to other than the employees of the company or its
subsidiaries.
ii. Receiving a share of the company’s net assets upon liquidation.
iii. Attending general or special shareholder assembly meetings, participating in deliberations, and voting on
decisions.
iv. Disposition of his shares, except in cases specified in this Law.
v. Requesting access to the company’s records and documents, monitoring board activities, initiating derivative
actions against board members, and challenging the validity of decisions issued by general or special assemblies.
b) Amendments which increase the financial burden of shareholders, unless unanimously approved by shareholders.
2. Deciding on the continuation or dissolution of the company.
3. Approving the company's purchase of its shares.
The extraordinary general assembly may adopt resolutions on the matters within the competences of the ordinary
general assembly under the same terms and conditions which apply to the ordinary general assembly.
Article No.34 Record of The shareholders who wish to attend the general or extraordinary or special assemblies shall record their names or
Assemblies the names of their representatives at the head office of the Company or through the modern technological means, as
Attendance may be specified under the invention for the assembly meeting prior to the time set therefor, and their respective
places of residence stating the number of shares they hold, in their personal capacity or by proxy, and the number of
votes involved therein.
Article No.35 Convening of | The Convening of assemblies may hold its meetings over the phone or by any other electronic communication
Assemblies means allowing the present shareholders to hear the other shareholders present. Unless otherwise notified, the
via chairman of the assemblies may assume, for the purposes of the quorum, that the shareholders participating over
Conferencing | the phone or by any other electronic communication mean is present throughout the duration of the meeting.
Article No.36 Quorum for A meeting of the ordinary general assembly shall not be valid unless attended by the shareholders representing
Ordinary more than twenty-five percent (25%) of the company voting shares. If such quorum is not achieved within thirty
General minutes from the time fixed for the meeting, a second meeting may be held one hour after the end date of the first
Assembly meeting, under condition the call for the first meeting provides for the possibility of holding a second meeting, and if
the call dose not includes such possibility, then a call shall be sent for a second meeting to be held within 30 days
following the first meeting, either way the call shall be published in the manner prescribed in this Bylaw (Assembly
Invitations).
In any event, the second meeting shall be valid regardless of the number of shares represented thereat.
Article No.37 Quorum for A meeting of the extraordinary general assembly shall not be valid unless attended by the shareholders representing
Extraordinary | at least fifty per cent (50%) of the company voting shares. If such quorum is not achieved within thirty minutes from
General the time fixed for the meeting, a second meeting may be held one hour after the date of the first meeting, under
Assembly condition the call for the first meeting provides for the possibility of holding a second meeting and if the call dose not
includes such possibility, then a call shall be sent for a second meeting to be held within 30 days following the first
meeting, either way the call shall be published in the manner prescribed in this Bylaw.
In any event, the second meeting shall be valid if attended by a shareholder(s) representing at least one quarter of
the company voting shares.
If the quorum for the second meeting is not achieved, an invitation to a third meeting shall be sent to the
shareholders in accordance with the provisions of these Bylaws (Assembly Invitations). The third meeting shall be
valid regardless of the number of shares represented thereat after obtaining approval of the competent authority.
Article No.38 | Voting in 1.Votes at all meetings of general assembly shall be counted based on one vote per each share has the voting right
Assemblies in accordance with the relevant laws and regulations. However, members of the board of directors may not




participate in voting on the assembly’s resolution affecting discharging and releasing the board members for the term
of their management or respect of any of the board’s members.
2.Cumulative voting shall be used to elect the board of directors.

Article No.39

Deliberations
in the
Assemblies

Each shareholder shall have the right to participate in deliberations of the matters listed in the assembly’s agenda
and to address questions in respect thereof to the members of the board of directors and the auditor. The members
of the board of directors or the auditors shall respond to the shareholders’ questions to the extent this does not harm
the Company’s interests. If the shareholder considers the response to his question unconvincing, he may refer the
matter to the general assembly and its decision in this regard shall be conclusive and binding.

Article No.40

Chairman of
the
Assemblies
and
Preparation
of Minutes of
Meeting

The shareholders’ general assemblies shall be presided over by the chairman of the board of directors or his deputy
in his absence or a board member nominated by the board in the absence of the chairman and his deputy. 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.

Minutes of the assembly meeting shall be written showing the names of the shareholders present in person or
represented by proxy at such meeting, the number of the shares represented in person or by proxy, the number of
votes attached to such shares, the resolutions adopted at the meeting, the number of votes cast for or against such
resolutions and a comprehensive summary of the deliberations that took place at the meeting. Such minutes shall be
regularly recorded after each meeting in a special register to be signed by the chairman of the assembly, the
secretary and the vote counter.

Article No.41

Appointment
of Auditor

The Company shall appoint one (or more) auditors from among those licensed to practise in the Kingdom of Saudi
Arabia Such auditor shall be appointed his fees, term, and his compensation and scope of work shall be determined
by the general assembly and he may be re-appointed, and the Regulations shall determine the maximum term for an
individual auditor or an auditing firm and the partner therein supervising the audit. The general assembly may
remove the auditor, without prejudice to his right to compensation for any damage he incurs, if justified, and the
chairman of the Board of Directors shall notify the Competent Authority of the removal decision and the grounds
therefor within a period not exceeding five days from the decision date.

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

Article No.42

Competence
of the Auditor

The auditor shall at all times have access to the Company’s books, records and any other documents and may seek
information and clarification as he considers necessary to examine the Company’s assets, liabilities and any other
matter within the scope of his competence. The chairman of the board of directors shall facilitate the auditor to
perform his task. If the auditor faces difficulty in that respect, he must note this in his report to the board of directors.
If the board fails to facilitate the auditor to perform his task, the auditor shall request the board of directors to
convene an ordinary general assembly to consider the matter. If the board of directors fails to call for a meeting
within 30 days from the date of the auditor's request, the auditor himself may call for a meeting.

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

Article No.43

Company's
financial

The financial year of the company shall consist of twelve (12) calendar months, starting on April 1st and ending on
March 31st.

A separate financial statement shall be prepared for the transitional period resulting from the amendment of the
financial year.

Article No.44

Distribution
of Dividends

The General Assembly shall determine the percentage of net profits to be distributed to shareholders after deducting
any reserves, if applicable.

A shareholder is entitled to their share of profits in accordance with the resolution issued by the General Assembly in
this regard, and the resolution shall specify the entitlement date and the distribution date.

The right to receive dividends is granted to shareholders registered in the company’s shareholder records at the end
of the entitlement date.

The regulations shall specify the maximum period within which the Board of Directors must execute the General
Assembly’s decision regarding the distribution of dividends to shareholders.

The company may distribute interim dividends to its shareholders by a resolution of the Board of Directors, in
accordance with the applicable laws and the regulations set by the competent authority

Article No.45

Financial
Documents

1.The board of directors shall, at the end of each fiscal year, prepare the Company’s financial statements and a
report on the Company’s activities and its financial position for the previous fiscal year. The report shall include a
recommendation on the method of dividends distribution. The board of directors shall make such documents
available to the auditor at least forty-five (45) days prior to the date set for holding the general assembly.

2.The documents described in paragraph (1) of this Article shall be signed by the chairman of the board, the chief
executive officer and the finance manager. Copies of such signed documents shall be made available to the
shareholders at the Company’s headquarters at least (21) days prior to the date set for holding the general
assembly.

3.The chairman of the board of directors shall provide the shareholders with the Company’s financial statements, the
board of directors’ report and the auditor’s report unless they were published in any means of technology. The
chairman shall send copies of the above-mentioned documents to the Ministry of Commerce, and the Capital Market
Authority in the case of a listed Company, at least (21) days prior to the date set for holding the general assembly.

Article No.46

Dividend
distribution of
preference
shares

If no dividends are distributed for any financial year, then no dividends may be distributed for the following years
unless after paying the percentage specified in the Companies Law for Preferred Shareholders for that year.

Article No.47

Company’s
Losses

If the losses of a joint-stock company amount to half of the issued capital, the board of directors shall, within 60 days
from the date of its knowledge thereof, announce the losses and the recommendations relating thereto, and shall,
within 180 days from said date, call for an extraordinary general assembly meeting to consider the continuation of
the company by taking measures necessary to resolve such losses or the dissolution of the company.




Article No.48

Action for
Liability

1.A company may initiate a derivative action against a board member for any damage incurred by the company
resulting from the violation of this Law or the company’s articles of incorporation or articles of association or from a
wrongful act, negligence, or omission in the performance of their duties. The decision to initiate the action and to
designate a representative on behalf of the company to pursue such action shall be made by the general assembly.
If the company is under liquidation, the liquidator shall initiate the action. If any liquidation proceedings are initiated
against the company under the Bankruptcy Law, the action shall be initiated by its legal representative.

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

3.To initiate the action referred to in paragraph (2) of this Article, the company’s board members, as the case may
be, shall be notified of the intent to initiate the action at least 14 days prior to the initiation date.

4.To initiate the action referred to in paragraph (2) of this Article, the company’s board members, as the case may
be, shall be notified of the intent to initiate the action at least 14 days prior to the initiation date.

Article No.49

Dissolution of
the Company

The Company shall be dissolved upon the occurrence of any of the dissolution events set forth in Article (243) of the
Companies Law, and upon dissolution, it shall enter into liquidation in accordance with the provisions of Chapter
Twelve of the Companies Law.

If the Company is dissolved and its assets are insufficient to settle its debts or if it is deemed insolvent in accordance
with the Bankruptcy Law, it must submit a request to the competent judicial authority to commence one of the
liquidation procedures pursuant to the Bankruptcy Law.

Article No.50

Final Terms

1- The Company shall be subject to the applicable laws and regulations in force in the Kingdom of Saudi Arabia.
2- Any provision in these Bylaws that conflicts with the provisions of the Companies Law shall be deemed null and
void, and the relevant provisions of the Companies Law shall apply. Any matter not expressly addressed in these
Bylaws shall be governed by the Companies Law and its Implementing Regulations.

3- The Founders acknowledge the accuracy of the information and provisions contained in these Bylaws and their
conformity with the provisions of the Companies Law issued by Royal Decree No. (M/132) dated 01/12/1443H and
its Implementing Regulations, as well as compliance with all requirements and instructions issued by the Ministry of
Commerce pursuant to the Law.

The Founders shall bear full responsibility and legal and financial liability for any resulting consequences.
Furthermore, the Founders acknowledge the Ministry's right to take the necessary legal actions in the event of any
violations or inconsistencies within the provisions of these Bylaws.

The Articles of Association have been audited by the founders and approved by the Ministry’s authorized representative, and have been
published through the Aamaly newspaper. You can verify the authenticity of the Articles of Association via the following link:
https://emagazine.aamaly.sa

The Articles of Association were issued based on the resolution of the Extraordinary General Assembly / Capital Owner’s Decision dated
24/02/1444 AH.
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