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Bylaws of
the Saudi Arabian Mining Company (Ma'aden)

Joint Stock Company (Listed)

Chapter One: Company Incorporation

Article One (1)
Incorporation

The company was established pursuant to Royal
Decree No. M\35 and date 14/11/1417H
Corresponding 23/03/1997 and acquired its status as
a joint stock company under this Bylaws and in
accordance with the provisions of the Companies
Law and its implementing regulations.

These Bylaws have been amended as per the
provisions of Companies Law issued by Royal
Decree No. M/132 dated 1/12/1443H, its
implementing regulations, and this Bylaws.

Article Two (2)
Name of the Company

Saudi Arabian Mining Company (Ma’aden)

Article Three (3)
Objectives of the Company

The Company shall carry out the following objects :
(a) Professional, scientific and technical activities.
(b) Mining and quarrying

(c) Manufacturing

(d) Financial and insurance activities.

The Company shall perform its activities pursuant to
the applicable laws after obtaining all necessary
licenses from any required competent authorities.

Article Four (4)
Participation with other Companies

The Company may establish wholly-owned limited
liability companies, joint stock companies, or
simplified joint stock companies. It may also own
shares or equity in other existing companies or
merge with such companies. The Company may also
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establish limited liability companies, simplified joint
stock companies or any other entities with third
parties, whether inside or outside the Kingdom,
having complied with the applicable laws and
directives in this regard. Moreover, the Company
may dispose said shares provided that that the
Company does not act as a broker for the traded
shares.

Article Five (5)
Head Office of the Company

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

Article Six (6)

Duration of the Company

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

Article Seven (7)
Share Capital and Subscription in Company
Shares

The issued share capital of the Company is thirty-six
billion nine hundred seventeen million seven
hundred thirty-four thousand three hundred eighty
(36,917,734,380) SAR, which are divided into three
billion six hundred ninety-one million seven hundred
seventy-three thousand four hundred thirty-eight
(3,691,773,438) shares of SAR 10 each.

The founders and shareholders have subscribed to
the entire issued capital, the value of which
amounting to thirty-six billion nine hundred
seventeen million seven hundred thirty-four
thousand three hundred eighty (36,917,734,380)
SAR
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Article Eight (8)
Preferred Shares or Redeemable Shares

The Extraordinary General Assembly may, subject
to the conditions of the competent authority (Capital
Market Authority), issue preferred shares or
redeemable shares.

Article Nine (9)
Non-Payment of Shares

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

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

(3) The rights attached to those shares whose value
remains outstanding shall be suspended upon the due
date set for their payment and until they are sold, or
their outstanding value has been paid-up in
accordance with the provisions of Paragraph (1) of
this Article. The rights which shall be suspended in
the foregoing case shall include the right to obtain a
share of the net profits subject to distribution, the
right to attend General Assemblies and vote on their
decisions. The defaulting Shareholder may, up to the
date of sale, pay the amount due from him plus (all)
the expenses incurred by the Company. In this case,
the shareholder shall have the right to request the
receipt of those profits.

(4) The Company shall cancel the certificate of the
Shares sold in accordance with provisions of this
Article, and give the purchaser a new certificate
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Article Ten (10)
Company Purchase, Sale and Mortgage of
Company Shares

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

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

Article Eleven (11)
Share issuance

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

Article Twelve (12)
Share Trading and Share Register

The shares shall be traded in accordance with the
rules, regulations and directives issued by the Capital
Market Authority (CMA).
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Article Thirteen (13)
Increase of Capital

After obtaining the Capital Market Authority’s
approval, the Extraordinary General Assembly
may adopt a resolution to increase the
Company’s issued capital or the authorized
capital (if any), provided that the issued capital
has been paid in full unless the unpaid portion
relates to shares issued in connection with
convertible debt instruments or sukuk that have
not matured.

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

Shareholders shall have pre-emptive rights to
subscribe for the new cash shares at the time of
Extraordinary General Assembly’s approval to
increase the issued capital. The shareholders
shall be notified of the pre-emptive rights vested
in them by way of registered mail sent to their
addresses as they appear in the shareholders’
register, or through any means of modern
technology, the resolution to increase the
Company’s share capital, the conditions
governing the relevant subscription, its manner,
and the relevant subscription’s opening and
closing dates.

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

A shareholder may sell or assign its pre-emption
right in accordance with the guidelines set be
Capital Market Authority (CMA).

Subject to the provisions of sub article (5)
above, new Shares shall be distributed to
preemption right holders who demanded
subscription in proportion to the total
preemption rights resulting from the capital
increase provided that the number of Shares
allotted to them shall not exceed the number of
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remaining new Shares shall be allotted to the
original Shareholders who have asked for more
than their proportionate share, in proportion to
the preemption rights they hold out of
preemption rights resulting from the capital
increase provided that the number of Shares
allotted to them shall not exceed the number of
new Shares they have applied for. The rest of
the Shares shall be offered to third parties unless
otherwise provided for by the Extraordinary
General Assembly or the Capital Market Law.

Article Fourteen (14)
Decrease of Capital

The Extraordinary General Assembly may
decrease the Company’s capital if it exceeds the
Company's needs or if the Company suffers
losses. The capital may, in the latter case only
be decreased to less than the limit stipulated in
Article (59) of the Companies Law. Such
resolution shall be issued only after receiving a
special report prepared by the board of directors
and presented to the General Assembly, on the
reasons for such reduction, the obligations to be
fulfilled by the Company, and the impact of the
reduction on such obligations and a report
prepared by the Company’s auditor must be
attached thereto.

If the reason for the capital reduction is due to
the capital being in excess of the Company's
needs, the Company's creditors must be invited
to express their objection to such a reduction -if
any- at least forty five (45) days prior to the date
specified for holding the Extraordinary General
Assembly meeting to decide on the reduction,
provided that the invitation is accompanied by
a statement explaining the value of the share
capital before and after the reduction, the date
of the meeting and the effective date of the
reduction. Should any creditor object and
present to the Company evidentiary documents
within the time limit set above; then the
Company shall pay such debt, if already due, or
present an adequate guarantee of payment if the
debt is due on a later date.

Equality must be taken into account among the
shareholders who hold shares of the same type
and category when reducing the capital.
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Chapter Three: Bonds

Article Fifteen (15)
Bonds and Sukuk

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

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

Article Sixteen (16)
Company Board of Directors

The Company shall be managed by a Board
consisting of elven members who are natural
persons, to be appointed by the Ordinary General
Assembly for a term not exceeding of three years.

Article Seventeen (17)
Termination or Expiration of Board
Membership

Membership on the Board shall cease at the expiry
of the term or in the event that the validity of that
membership is terminated in accordance with any
applicable laws or regulations in the Kingdom.
However, the Ordinary General Assembly may
(based on a recommendation from the Board),
terminate the membership of any member who fails
to attend (three) meetings during the year or (five)
separate meetings during his membership period
without a legitimate excuse accepted by the Board.
The General Assembly may remove all or any of the
Directors, in which case, the Ordinary General
Assembly must elect a new Board or a person to
replace the dismissed member (as the case may be)
in accordance with the provisions of the relevant
laws and regulations.

Article Eighteen (18)
Expiry of the Board Term: Board Resignations
and Vacancies

1- The Board shall call the ordinary General
Assembly 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 new Board of Directors is
elected for a new term, provided that they do
not continue to carry out their duties beyond
the period specified under the relevant laws
and regulations.
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2-

If the Chairman and the 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 relevant laws and regulations.

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.

If the position of a member of the Board
becomes vacant due to the death or resignation
of any of its members, and this vacancy does
not result in a breach of the necessary
requirements for the validity of the meeting of
the Board due to the number of its members
being less than the minimum, the Board may
appoint (temporarily) in the vacant position a
person who has sufficient experience, provided
that the commercial register is notified within
fifteen (15) days, and the Capital Market
Authority within (5) working days from the
date of appointment. The appointment must be
presented to the Ordinary General Assembly at
its first meeting, and the appointed member
must complete the term of his/her predecessor.
If the necessary conditions for the validity of
the meeting of the Board are not met because
the number of its members is less than the
minimum stipulated in the Companies Law or
in these Bylaws, the remaining members must
invite the Ordinary General Assembly to
convene within sixty (60) days to elect the
necessary number of members.

Article Nineteen (19)
Powers of the Board
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With the exception of the competencies reserved to
the General Assembly of the Company, the Board of
Directors shall have the fullest powers to manage
and supervise the business and affairs and set out the
policies and regulations which achieve its objectives.

This includes, but are not limited to:
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10.

11.

Developing internal policy for its operation.

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

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

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

Granting the Company’s management the
authority to sign in the name of the Company
within the guidelines established by the Board
of Directors.

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

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

Authorizing the investment of the Company’s
liquid funds.

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

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

The Board must obtain the approval of the
General Assembly when selling assets that
exceed in value 50% of the value of the
company’s total assets, whether the sale is
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made through one transaction, or multiple
transactions. In such case, the transaction
which leads to the sale of more than 50% of the
value of assets shall require the General
Assembly’s approval. Said percentage shall be
calculated from the date the first transaction is
concluded within the previous 12 months.

12. Delegating the authority, within its powers, to
one or more of its members or others to
exercise the authorities or carry out specific
procedures or actions, and terminating such

authorization or delegation fully or partially.

Article Twenty (20)
Remuneration of the Board

The remuneration of the Board members, for their
membership in the Board, may consist of a specified
salary, or meeting attendance fee, material benefits,
a percentage of the net profits or a combination of
two or more of these benefits in accordance with the
Company’s relevant policies regarding the
remunerations. The Board of Directors’ report to the
annual Ordinary General Assembly must include a
comprehensive statement of all the amounts received
by the Directors or due payment to the Directors
during the fiscal year in the way of remuneration,
expenses and attendance allowances and any other
benefits as well as of all the amounts received by the
Directors in their capacity as employees or
executives of the Company, or in consideration for
technical, administrative or advisory services. The
report shall also include a statement of the number of
Board meetings and the number of meetings attended
by each member.

Article Twenty One (21)
Powers of the Chairman, Deputy Chairman,
Company Chief Executive Officer (CEQO), and

Managing Director

1. The Board of Directors shall appoint from
among its members a Chairman and a Deputy
Chairman, the Board of Director may appoint
a managing director. It is prohibited to conjoin
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the position of the Chairman or Vice-Chairman
with any other executive position in the
Company.

The Chairman shall have the power to
represent the Company in its relationships with
third parties, before courts, notaries, all
government entities, dispute settlement
committees of various types and degrees, and
all other relevant parties. The Chairman may
also purchase, sell and vacate lands and
properties without prejudice with clause (11)
of article (19) of this Bylaws. In addition, the
Chairman may sign the articles of association
of companies in which the Company holds
shares along with other contracts and may
authorize the Company’s CEO or any other
person, in writing, in respect of any of those
powers. The Board of Directors shall set out
the Chairman's powers in respect of matters
where this Bylaws are silent.

The Company’s CEO shall be responsible for
the implementation of decisions of the Board
of Directors, daily management of the
Company, and in particular, the Company’s
CEO shall have the below powers:

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

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

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

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

(e) the CEO has the power to authorize the
above powers to the other or to Company
management  officers as  deemed
appropriate within the Company's bylaws
and regulations, and the powers granted to
him by the Board of Directors.

The Board may authorize the CEO additional powers
pursuant to a separate resolution.
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1. The Secretary shall be responsible for
documenting the Board meetings and
preparing all minutes in addition to the
preparations for the meetings of the Board of
Directors. The Board shall determine any
other functions assigned to him.

2. The term of the Chairman, the Deputy
Chairman, managing director -if any- and the
Secretary who is a Board member shall not
exceed the term of their respective membership
in the Board, and the Board may relieve the
Chairman, the Vice Chairman, Managing
Director, and the secretary or any of them,
from those positions, and this shall not result in
relieving them from their membership in the
Board.

Article Twenty two (22)
Board Meetings

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

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

Article Twenty Three (23)
Quorum of Board Meetings and Resolutions

1) A meeting of the Board shall be valid only if
attended by at least one half of the Directors in
person or by proxy.

2) Resolutions of the Board shall be adopted by
majority vote of the Directors present or
represented. In case of a tie, the chairman of
the meeting would have the casting vote.
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3) The resolution of the Board shall be effective
from the date of its issuance, unless it stipulates
that it shall be effective at another time or upon
the fulfillment of certain conditions.

The Board may issue its resolutions on urgent
matters by way of circulation, unless a Director
requests, in writing, a meeting of the Board to
deliberate on the same. Resolutions issued by
way of circulation, shall require the approval
of a majority of its members, and such
resolutions must be presented to the Board in
its first subsequent meeting to record them in
the minutes of that meeting.

Article Twenty Four (24)
Board Deliberations

4)

Deliberations and resolutions of the Board shall be
recorded in minutes prepared by the Secretary and to
be signed by the chairman of the meeting, Directors
present and the Secretary. Such minutes shall be
entered in a special register which shall be signed by
the Chairman and the Secretary. It is permissible to
use modern technology means to sign, record
deliberations and resolutions, and recording minutes.

Chapter Five: Shareholders’ Assemblies

Article Twenty Five (25)
General Assemblies Meetings

1) The meeting of the General Assembly shall
be chaired by the Chairman of the Board or
the Vice Chairman in his absence, or
whomever the Board delegates from among
its members in their absence. In the event
that this is not possible, the General
Assembly shall be chaired by whomever the
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Article Twenty Six (26)
Ordinary General Assembly

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

Article Twenty Seven (27)
Extraordinary General Assembly

The  Extraordinary  General Assembly of
Shareholders shall have the authority to amend the
provisions of the Bylaws of the Company, with
exception of the provisions which may not be
amended by law. Furthermore, the Extraordinary
General Assembly shall have the authority to adopt
resolutions in matters within the authority of the
Ordinary General Assembly under the same
conditions and manners as the Ordinary General
Assembly.

Article Twenty Eight (28)
Call for Assemblies

(1) General and Special Assemblies shall be
convened pursuant to an invitation by the Board
of Directors. The Board of Directors shall call
for the Ordinary General Assembly to convene
within (30) days if requested to do so by the
Auditor, the Audit Committee or by a number of
Shareholders representing at least 10% of the
shares that has voting rights. The Auditor may
call for the general assembly to convene if the
Board of Directors does not call the general
assembly to convene within thirty days from the
date of Auditor's request.

(2) The request referred to in Paragraph (1) of this
Article indicate the items that the shareholders
are required to vote on.

(3) The invitation to convene the assembly shall be
at least twenty-one (21) days prior to the

specified date in accordance with the provisions
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of the Companies Law and its Implementing
Regulations, taking into account the following:

a- The shareholders must be notified by way of
registered letters sent to their addresses set
out in the shareholders’ register, or the
invitation may otherwise be announced
through modern means of technology.

b- Copies of the invitation and the agenda shall
be sent to the commercial register and the
Capital Market Authority.

The General Assembly’s invitation must

include, at minimum, the following:

a) a statement of the holder of the right to
attend the meeting of the Assembly and his
right to delegate whomever he chooses other
than the members of the Board, and a
statement of the sharcholder’s right to
discuss the topics on the agenda of the
Assembly and to ask questions and how to
exercise the right to vote;

b) the place, date and time of the meeting;

c) the type of Assembly, whether it is a public
or private Assembly; and

d) (@v) the agenda of the meeting, including
the items to be voted on by the shareholders.

4

Article Twenty Nine (29)
Assembly Attendance Register

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

Article Thirty (30)
Quorum of the Ordinary General Assembly

A meeting of the Ordinary General Assembly shall
not be valid unless attended by Shareholders
representing at least fifty percent (50%) of the
Company's shares to which voting rights are
attached. If such a quorum is not present at the first
meeting; an invitation shall be sent for a second
meeting to be convened within thirty (30) days
following the prior meeting. A second meeting may
be held an hour after the end of the period specified
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for the first meeting, provided that the invitation to
hold the first meeting provides that the meeting can
be held. In all cases, the second meeting shall be
valid regardless of the number of shares that have
voting rights represented therein.

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

(1) A meeting of the Extraordinary General
Assembly shall be valid only if attended by
Shareholders representing at least fifty percent
(50%) of the Company’s shares to which voting
rights are attached. If such a quorum cannot be
attained at the first meeting, a notice for convening a
second meeting to be held under the same conditions
stipulated in Article 91 of the Companies Law. A
second meeting may be held an hour after the end of
the period specified for the first meeting, provided
that the invitation to hold the first meeting includes
evidence that the meeting can be held.

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

(3) If this quorum is not achieved to convene a
second meeting, a notice shall be sent for a third
meeting to be held in the same manner provided for
in Article (91) of the Companies Law. The third
meeting shall be valid regardless of the number of
shares that have voting rights represented therein.

Article Thirty Two (32)
Voting at Assemblies

1) Each Shareholder shall have a vote for every
share held by him in the General Assembly
notwithstanding Article (16) of these Bylaws,
cumulative voting shall be used for the election
of Directors.

2) The directors may not vote on the General
Assembly’s resolutions relating to transactions

dolu aay AU plaal) sie e cdlld gy - ibad) g LaiaY)
Ol Olgdapds Y1 £ Laia¥) aliasY Bassall 5aall slgii) (e
L laiaY) Al sde LolSals auds L J5Y) g LaiaY) die ) eeal)
e s U haa A glaad) G Jlsad) aaea Ay

4gh Alal) Cugual (3 gin Lgd A g

(31) Oy Lalal) salal)
dalal) 8 dalall duraal) g lada) ibal

13 ¥) lasaa dalal) e Laladl Lnand) plaia) 05 Y (1)
gl 0 (%50) Llad) B Cpad Oglia Ogablua pan
1 gl ol 1M (IR o cugal @sia gl AN A
Gy b pldal ) el cgag JoY) glaia¥) B cilall)
(Cmmuailly Lalall) Balall b lgdle Gageaiall lg3ld glagil
AL g laia¥) sie jeau jsaw cdll gag . CISEN AU (ha
Ols Jayd «Jg¥) & Laia¥) Maady Bassal) saall olgii) (1 Al
Al die AulKal wdy La oY) plaial) e ) Beall (auals

.g Liay)

230 gpdan 13) lavaua AU g Laia¥) 0 JisaY) auan 5(2)
Cugpai i g A AN agud ay Jla cpealuall (a
OB A

Bg0d gy AUl g laia¥) 8 AU lall) jagi ol 13) (3)
Balall 8 Lgale (aguaial) lguuds g Liagily akaly Gl g Laia) )
G plaia¥) OsSiy GlHAN Al G (Omadlly dualall)
b Aliaal) Cugeat (Ggin gl A agell) 23 S U lasaia

(32) & Nl ) Balal)
LATPEN| (*A gt
i cdalal) Sliraal) (B agu IS (8 Cigua pdlua (80 -1
gl al i — (s Aaloudl) Balall Blelpe g —
I Galae QAT B as)
o Cugaail) B ) aY) BN gulaa sliae¥ G ¥ -2
Lgad agd ) caghally Jlaeo (3l ) Aaaal) B

AR RBY) " A8 ) aua
(Shleal) 3131) ¥l plB (i gl i o) (panl A8 45
(R L)
21445/11/19 &
22024/05/27 39 5ol
sl s
I3 Jaw
s a8, 1010164391
/},P 26 5 20 Axiaal et

#2024/05/13 gty 3akaiall Apalal) 1 dalal) Agmanl) <l ) B o sliy pil) ai



and contracts in which they have direct or
indirect interest or which involve a conflict of
interest.

Article Thirty Three (33)
Resolutions of Assemblies

Resolutions of the Ordinary General Assembly shall
be adopted by majority of the Shares that have voting
rights represented in the meeting. Resolutions of the
Extraordinary General Assembly shall be adopted by
a majority vote of two-thirds of the Shares that have
voting rights represented at the meeting. However, if
the resolution is related to increasing or reducing the
capital, extending the Company's duration,
dissolving the Company prior to the expiry of its
term specified in the bylaws or merging the
Company with another company, or division to two
or more companies then such resolution shall be
valid only if adopted by a majority of three-quarters
of the Shares that have voting rights represented at
the meeting.

Article Thirty Four (34)
Deliberations at Assemblies

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

Article Thirty Five (35)
Preparation of the Assemblies’ Minutes

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

Article Thirty Six (36)
Composition of the Audit Committee

An Audit Committee shall be formed in accordance
with the relevant regulations and instructions.

Chapter Seven: Auditor

Article Thirty Seven (37)
Appointment of Auditor, Removal, and

Resignation

The Company shall have one (or more)
auditors from among those licensed to
operate in the Kingdom appointed by the
Ordinary General Assembly, which shall
specify their compensation, term of office,
and the scope of work, and may reappoint or
change them provided that the term of the
Auditors’ appointment shall not exceed the
regulations and instructions. The General
Assembly remove the Auditors, the
chairman of the Board must inform the
competent authority of the dismissal
decision and its reasons within a period not
exceeding five (5) days from the date of
issuance of the decision.

2. The auditor may resign from his duty by
virtue of a written notice that the auditor
submits to the Company, and his role ends
as of the date of its submission or at a later
date specified in the notification, without
prejudice to the Company’s right to
compensation for the damage incurred by it
if required. The resigned auditor shall
submit to the Company and the competent
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determine his fees, work duration and scope.
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Article Thirty Eight (38)
Powers of Auditor

The Auditor shall have access at all times to the
Company’s books, records and any other documents,
and may request information and clarification as it
deems necessary. It may further check and confirm
the Company’s assets and liabilities. The Board shall
enable the Auditor to undertake its duties. The
Auditor shall record any difficulties it may face in
such regard in its report to the Board of Directors. If
the Board of Directors does not facilitate the
Auditor’s work, the Auditor shall request the Board
of Directors to convene the Ordinary General
Assembly to look into the matter. The auditor may
call for the general assembly to convene, if the Board
does not, within thirty (30) days from the date of the
auditor's request.

Chapter Eight: Company Accounts and
Distribution of Dividends

Article Thirty Nine (39)
Financial Year

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

Article Forty (40)
Financial Documents

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

2. The Chairman, CEO, and Chief Financial
Officer shall sign the documents referred to in
Paragraph (1) of this Article. A copy thereof
shall be placed in the Company's head office to
be available for Shareholders.
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3. The Chairman shall provide Shareholders with
Company financial statements, the Board of
Directors’ report (after signing both of the
foregoing documents) and the Auditor’s report
unless these reports are published through
electronic means at least twenty-one (21) days
before the date set for the Annual Ordinary
General Assembly. Such documents shall be
submitted in accordance with the relevant laws
and regulations.

Article Forty One (41)
Creation of Reserves

1. The Ordinary General Assembly may, when
determining the percentages of shares in the net
profits, decide to form reserves, to the extent that
achieves the interest of the Company or
guarantees, to the extent possible, the
distribution of fixed profits to the shareholders.
The Ordinary General Assembly may also
deduct amounts from the net profits to achieve
social purposes for the Company's employees.

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

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

Article Forty Two (42)
Entitlement of Dividends

Shareholders shall be entitled to their share of profits
pursuant to the General Assembly resolution issued
in this regard. Such resolution shall specify the
entitlement date and distribution date. Shareholders
registered in the shareholders register shall be
entitled to their shares of profit by the end of the day
of their entitlement. The Board must implement the
decision of the General Assembly regarding the
distribution of dividends to shareholders.
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Article Forty Three (43)
Company Losses

If the Company’s losses reach 50% of the
issued capital, the Board shall within (60) days
from the date on which it is made aware of this
losses, disclose the matter and what it has
arrived to in terms of recommendations. The
Board of Directors shall call for an
Extraordinary General Assembly within (180)
days of becoming aware of the Company’s
losses reaching 50% of its capital, to resolve
whether the Company must be dissolved, or if
it shall, with implementation of the necessary
procedures to rectify its losses.

Chapter Nine: Disputes

Article Forty Four (44)
Liability Actions

The Company may initiate a liability claim
against the Board of Directors for any
damage incurred by the Company resulting
from the violation of the Companies Law or
the Company’s bylaws or from a wrongful
act, negligence, or omission in the
performance of their duties. The decision to
initiate the claim and to designate a
representative on behalf of the Company to
pursue such action shall be made by the
shareholders or 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.

Any shareholder, or more, representing 5%
of the Company’s capital, may initiate a
liability claim 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 reasons, and
the plaintiff is acting in good faith and is a
shareholder in the Company at the time of
initiating the action.

To initiate the action referred to in paragraph
(2) of this Article, the Company’s Board of
Directors, as the case may be, shall be
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notified of the iptent to in.it.ia-te .the actionat ., i) Ao Lagy (e day j) dd e dl) by e
least 14 days prior to the initiation date.

4. 1If the Directors’ misconduct resulted in a b gl
personal injury, the injured shareholder may = _ulaa slucasf o davad il olges ad) ad el -4
file a personal claim against the said _ . cfen e al
Directors. dhﬁ! A ‘éﬁ\ Uadl) Ol (pa S L\l Q)\A:J\

A gad pa

Chapter Ten: Company Dissolution and giudualy AS)ad) Ja 1 pdladl Gl

Liquidation
Article Forty Five (45) (45) O e N lg dsaldd) Balal)

Dissolution of the Company

A<id) eliads)

The Company dissolves by one of the reasons for L) 5ol B Ball) eliakiy) boad aaly A, e
dissolution mentioned in Article 243 of the .~ " . o
Companies Law, and upon its dissolution, it enters & JA Lgdldatilyy Al als g (Ouiilal) 32 Yl

the stage of liquidation in accordance with the (clgall aUai (a e SGN QL) al<aY Wy dudadl) g

provisions of Chapter 12 of the Companies Law. If ) " e T v et i
the Company is dissolved and its assets are not cils of lgigss Voud AT Lglgual il A, cuai) Mg

sufficient to pay its debts or if it is in default 4Ll dgall ) asil lgale cuag ¢ udBY) AUl Bd g 5iaia
according to the Bankruptcy Law. oY) Ui Censas Akl lelya] Coa (53 c iy Aiaal

Chapter Eleven: General Provisions dealid alSa @ pie galad) Gl
Article Forty Six (46) (46) O gaa Ny sl 5alal)

Matters Not Covered under the Bylaws

‘g'maaéu

1) The Company shall be subject to rules and Loajal) Aslaal) b A jludl Lakiid A, puads -1
regulations in force in the Kingdom of Saudi ) T .

Arabia. A grd)

2) Provisions in these bylaws which contradict with 4l 138 b cilS —l) allis alsal iy yai 6 -2
the Companies Law shall not be valid, and . . .. R .
instead, the corresponding provision of the (f Lapal 0a g e A Grlayg 4 a Y Gl
relevant regulations shall apply. Furthermore, alaill 13 & (ai 4a 4 al L JS9 @l el Ul

any matter not covered by these Bylaws shall be ollle Aaiitl cnls il alis asiin 3 L)
subject to corresponding provisions in the sl Yy @Al o 0 Gl palad

relevant laws and regulations. A8l <
Article Forty Seven (46) (47) O N lg daaliad) Balall
Publication of Bylaws T ]
b eLE.'d\ youd
The bylaws 'shall be pl.aged and published 'in Aadlgly A Al alsad s iy allail) 138 g ag
accordance with the provisions of the Companies
Regulations and its implementing rules.
FRERE " 48, and
(:l:shal‘ ; jj) ¥l plB (Oa)Aps gl igu;:; Gandl) 48,
(R L)
21445/11/19 g
22024/05/27 39 5ol
sl s
) I3 Jaw
/WP 26 0 26 i K ‘ 1010164391

#2024/05/13 gty 3akaiall Apalal) 1 dalal) Agmanl) <l ) B o sliy pil) ai



