ia A. Attar Translation Office

LORTASERTIFIED TRANSLATION [ lgme

Lofta’

ez Al ylas fer sl duelus oS
Suttd | At ol A
((rriadnidt g okt — (s 1 CGSY)
YASYAA Laguaatl @y ( YF0 ) Gayh 3
FaaVEAENEY e il B

CERTIFICATION O —pa
We her?l::)'},'t cetz;"tify, under | Lid giua o g galal fi gy
our responsibility, the accuracy | ., ... 1 4 .3 e
of the translation of the < ‘ g

enclosed documents from
Arabic Language into English
Language as per the enclosed
text submitted to us and
without any liability on us for
the content of the translated
text.

) A ) ASL (e At jall
o) patll o 4 JalaiN dall)
) (gt Al (38 jall g Ll
gt Sl gina (o A gimiua

il

In withess whereof we affix
hereunder the signature and stamp
of Samia A. Attar Translation Office
(Lofta) to attest & confirm the
accuracy of the translation

oy Uiad 18 a3 i 190

G llage Agela ui€a oA g Lind o3

Uﬁﬁ‘ b:\-buJQg-AMJ-“ (4:151) s
il 48y g doua Lo dBalaal!

Samia A. Attar Translation Office
(Lofta)

Certified Translators

Head Office — Riyadh

(i) doa pill ylhac oo sllaue dsolu ik
O giaina () gadx e
Al A — ol iSal)

VY EAYAAYE [ o)) £AYYACE [ AR - el LG - Gl )
Riyadh - Takhassusi St. - Tel. : 011 4827854 | 011 4829825 - Email : Lofta3@yahoo.com




Samia A. Attar Translation Office
LOFTA CERTIFIED TRANSLATION

a2y s 42 s el S
Bttt | Gty deiid

(Head Office - Takhassusi St.) l*_‘fiif_‘ ((raasid g — ot LSA )
License No. (735) C.C. 285298 o YAOYAA Zaguinatl o3, ( V¥e) oS
4 ' )

Articles of Association of
Seera Group Holding Co.

Saudi joint stock company

Chapter (1)

The Company Incorporation

Article (1):

The Company shall be incorporated as a joint-stock in

accordance with these Articles of Association and the provisions

of the Saudi Law of Companies, as follows:

Article (2): The Company Name:

Seera Group Holding Co. - Saudi joint-stock company.

Article (3): The Company Purposes:

The Company purposes shall be as follows:

1-  Management of its subsidiaries or participation in the
management of other companies in which it participates
and provides the necessary support to them.

2-  Investing its funds in shares and other securities.

3- Owning real estate and movables required to undertake its
activities.

4-  Possession of industrial property rights such as patents,
trademarks, industrial and franchising rights and otm
moral rights, exploitation and leasing to its subsidiaries/épfgj-,;,i&,f
others. e T—— [0 o 24
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The Company practices its activities in accordance with the
applicable regulations and after obtaining the required licenses

from the competent authorities, if any

Article (4): Shareholding:

The Company shall participate in other companies to be able to
control them through ownership or management. It may also
individually establish other companies (whether limited liability or
closed joint-stock provided that the capital is not less than SR 5
million).

Article (5): The Company Head Office

The Company head office shall be in Riyadh, Kingdom of Saudi
Arabia, and the Board of Directors may set up branches, offices
or agencies for the Company inside or outside the Kingdom of
Saudi Arabia.

Article (6): The Company Term

The Company is incorporated for 99 Gregorian years period
starting from the date of issuance of the decision of the Minister
of Commerce and Investment approving the announcement of the
Company transformation. The Company’s term may always be
extended according to a resolution issued by an extraordinary

general assembly at least one year prior the expiry date.
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Chapter (2)
Capital and shares

Article (7): The Company capital:

The Company capital shall be 3,000,000,000 Saudi Riyals (Three
Billion Saudi Riyals) divided into 300.000.000 (Three Hundred
Million shares of equal value). The nominal value of each share

shall be 10 Saudi Riyals and all of which are ordinary shares.

Article (8): The Shares of the Company:

Shares shall be nominal and may not be issued less than their
nominal value, but may be issued higher than this value. In this
latter case, the difference in value shall be added to a separate
item in shareholders' equity. They may not be distributed as

dividends to shareholders.

The share is indivisible in the Company's confrontation. If the
stock is owned by multiple persons, they must choose one of
them for the use of the rights related thereto. These persons shall
be jointly liable for the obligations arising from the share
ownership and the right of the shares. Such persons shall be
jointly resposible for the obligations arising from the share

ownership.

Article (9): Shares Trading:

EAYAAYE / SAYVAOS : La Sl 8 — uaia M gyl & — by, 3
: S
Riyadh - Takhassusi St. - Tel.: 4827854 / 4829825 - Email: Lofta3@yahoo.com



Samia A. Attar Translation Office day Al ylas e s dutobas oGS

LOFTA CERTIFIED TRANSLATION [Pemlegmm) ittt dotz il dmcii
(Head Office - Takhassusi St.) ( st sl - unacdyH ciSI )
License No. (735) C.C. 285298 ' T YAOYAA Bgguinntt 8y [ VIO s 45

which the founders subscribe and the shares owned by the
Company’'s shareholders that are transferred may not be
exchanged before declaring the budget and profit and loss
account for two consecutive fiscal years each one of them
shall not be less than 12 months from the date of ministerial
decision for approval or announcing Company transfer to Joint
Stock Company. Capital increase shares by which the
founders subscribe may not be exchanged if the capital
increase occurs during the said period of banning, for the rest
of this period. Documents shall be ticked to indicate the type of
documents; the date of the Company transfer to Joint Stock
Company and the period during which exchange is banned.
Despite that and during the ban period mentioned above,
shares ownership may be transferred during the ban period
according to the provisions of selling shares by a founder to
another shareholder or be transferred from the inheritors of
one of the late founders to others or in case of the execution
on the belongings of an insolvent or bankrupt founder,
provided that the priority owning of such shares shall be to the
other founders. Board of director may, after obtaining
hecessary approval of competent authorities, to invite shares

for exchange before this period.

2. Trading the shares of the Company according to the
provisions of the Capital Market: Nominal shares shall be
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shareholders, their nationalities, occupations, residence
locations, addresses, shares numbers and the parts paid up.
These shares shall be ticked in the registry. Shares ownership
transfer shall only be deemed valid against the Company or for
others only from the date their entry in the said shareholders’
record or from the date of completing ownership transfer
procedure by the automatic system of shares data. Shares
subscription and ownership shall be subject to the
shareholder's acceptance of the Company articles of
association and his commitment to the decisions rendered by
the shareholders general assembly in accordance with the
provisions of these articles of association -whether the
shareholder is present or absent and whether he agrees or

disagrees with these resolutions..

3. The Company shall issue shares certificates of serial
numbers, signed by the Chairman of the Company or a Board
member duly authorized by him and stamped by the
Company’s seal. A share shall in particular include the number
and date of the ministerial decision by which the Company
transfer to Joint Stock Company is issued, the number and
date of the ministerial decision by which the Company transfer
was announced, capital value, the number of shares to which it

is distributed, the share nominal value, the amount paid

thereof, the Company purpose in short, its head office and
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Article (10): The Company’s Purchasing, Selling and
mortgaging its Shares:

1. The Company may buy its own ordinary and preferred
shares upon the approval of the extraordinary general
assembly in accordance with the Companies Law and as
per the relevant directives set by the competent authority.
Shares purchased by the Company shall not carry voting

rights in shareholders’ meetings.

2. The Company may purchase its own shares for the purpose
of allocating such shares to Company’s employees as part
of employees share’s program in accordance with the rules

and procedures of the competent authority in this regard.

3. The Company may mortgage its own shares in accordance
with the rules and procedures issued by the competent

authority

4. The Company may sell treasury shares at one stage or at
several stages as per relevant rules and procedures set by

the competent authority.

Article (11): Cabital Increase:

The extraordinary general assembly may decide to increase the
capital of the Company provided that the capital has been paid in
full. The capital is not required to be paid in full if the unpaid

portion of the capltal is attributable to shares issued in return / @f’ x..g, _;: \
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shares and the period for conversion into shares has not yet
expired. The shareholders of the shares at the time of the
extraordinary general assembly resolution approving the increase
of the capital shall have the priority in subscribing in the new
shares issued in return for cash shares. These shall be notified by
publishing in a daily newspaper or by notification by registered
mail of the decision to increase the capital and the terms and
duration of the subscription. The extraordinary general assembly
may, in all cases, allocate the issued shares upon the increase of
the capital or part thereof to the employees of the Company and
the subsidiaries Or some of them, or any of them. Shareholders
may not exercise the right of priority when the Company issues
shares to employees. The extraordinary general assembly is
entitled to suspend the right of priority for the shareholders in the
subscription to increase the capital in exchange for cash shares
or give priority to non-shareholders in the cases it deems

appropriate for the benefit of the Company.

The shareholder shall have the right to sell or waive the right of
priority during the period from the time of the issuance of the
Assembly's decision to approve the increase of the capital to the
last day of subscription to the new shares associated with these
rights in accordance with the controls set by the competent

authority. The new share shall be distributed to the holders of

priority rights who requested subscr_iption as per priority right they




Samia A. Attar Translation Office B P-(1 VRPN (KPP PP e &

LOFTA CERTIFIED TRANSLATION I e am Y fubcticad! Gtz ol 4 i
(Head Office - Takhassusi St.) mﬂd (il b — g 31 i3521)

j
License No. (735) C.C. 285298 ' SR YAOYAA Ruguinatl wdy { YF6) Laud 13

the new shares. The rest of the new shares shall be distributed to
the priority rights holders who have requested more than their
share in the proportion of their priority rights in total rights
resulting from the capital increase, provided that they do not
exceed what they have received from the new shares they have
requested, and put the remaining shares to others, unless the

extraordinary general assembly or the CMA provides otherwise.

Article (12): Payment of the Value of the increased shares

In case of capital increase, if a shareholder fails to pay a share
value within the time specified for that, the Board of Directors
may- after sending a notice of that to the shareholder by
registered mail to his address stated in the shareholders' record-
sell the share in an auction or the stock market as the case may
be as per the relevant directives set by the competent authority.
Despite that the shareholder in default may- up to the date fixed
for the auction- pay the amount due from him plus the expenses
spent by the Company. The Company shall collect the amounts
due to it from the sale revenue and give the balance to the
shareholder. If the sale revenue is not adequate for covering the
amounts due to the Company, the Company may deduct the
balance from all the shareholder's funds. The Company shall
cancel the sold share and give the purchaser a new share holding
the number of the cancelled share and the Company shall
indicate that in the shareholders' record.

)
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Article (13): Capital Decrease:

The Extraordinary General Assembly may decide to decrease the
Company capital if it exceeds its need or if a loss occurs 10 the
Company. Such resolution of the extra-ordinary general assembly
may only be issued upon an auditor's report stating the reasons
for that, the Company liabilities, the decrease effect on these
liabilities. The decision shall state the m-ethod of decrease. If the
decrease is because of the capital excess to the Company need,
creditors must be called to state their objections to it within 60
days from the date of publishing the decrease decision in a daily
paper which is circulated in the same location of the Corhpany
Head Office. If any one of the creditors objects and submitted to
the Company his documents within the said period, the Company
shall pay him his debt if it is due or submit an adequate guarantee

for the debt settlement if it is deferred.

Article (14): Preferred Shares:

The extraordinary general assembly may, in accordance with the
principles established by the competent authority, issue or decide
to purchase ordinary shares or convert ordinary shares into
preferred shares or transfer the Preferred Shares to ordinary and
shall not give the preferred shares the right to vote in the General
Assemblies of Shareholders. Such shares grant their holders the

right of obtaining more rate than the shareholders ordinary share

reserve.
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Article (15): Debt Instruments:

Subject to Sharia rules regarding debts upon issuance and
trading of debt instruments, the Company may - according to the
Capital Market Law-, issue any type of tradable debt instruments
such as bonds or deeds of various types, either in one or several
parts or through a series of issuances or under one or more
programs the Company establishes from time to time, whether for
public subscription or otherwise, within or outside the Kingdom of
Saudi Arabia in the Saudi currency or in any foreign currency, all
at such times and in such amounts and conditions as may be
approved by the Board of Directors of the Company, which will

have the right to take all necessary measures for their issuance.
Chapter (3)
The Board of Directors

| Article (16): Formation of the Board of Directors:

1- The Company shall be managed by a Board of Directors
consisting of seven members appointed by the Ordinary
General Assembly for a period not exceeding three years,
starting from the next Board of Directors session, which shall
begin on 29/03/2021. The term of membership of the Board
shall start from the date of the Ordinary General Assembly

for a period of three years. The members of the Board of
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2-  The membership of a Board membership shall expire by the
end of its period or by resignation, termination, death or
insufficiency of the Board member in accordance with the
provisions of any applicable law in the Kingdom. If the
position of any one of the Board members becomes vacant,
the Board may appoint a temporary member for the vacant
position provided that the Board shall submit this
appointment to the ordinary general assembly at its first
following meeting, and the new member shall complete the
period of his predecessor. If the number of the Board
members becomes less than the quorum required for the
Board meetings validity, the ordinary general assembly shali
be called for meeting within (60) days to appoint the
necessary number of members. The Ordinary General
Assembly may, at any time, remove all or any of the Board
members upon the approval of (%66) of the total votes of the
shareholders at the assembly, without prejudice to the rights
of a removed director to claim for compensation from the
Company if the removal is made without an acceptable
justification or at an improper time. A director may resign,
provided that such resignation is made at a proper time
otherwise, he shall be responsible to the Company for

damages resuiting from such resignation

Article (17): Board members authorities and rewards
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Company, discharge its affairs inside and outside the Kingdom.
The Board shall- without limit- have the right to:

1-  Representing the Company in its relations with third parties,
government and private agencies, labor offices, workers,
police departments, chambers of commerce and industry,
private bodies, companies and institutions of all kinds inside

and outside the Kingdom of Saudi Arabia.

2-  Concluding tenders, bids and awarding offers, including and
not limited to selling, leasing, warranty, acknowledging and
mortgaging and performing other transactions on behalf of

the Company.

3-  Investment in Company's monies, in cash, financial and

investment products.

4- The Company’s Chairman of the Board of Directors shall
represent the Company before the courts, before the Sharia
courts, judicial bodies, the Board of Grievances, the higher
and primary committees, the commercial papers
committees, civil rights and all other judicial committees,
arbitration bodies and others, arrest, payment,
acknowledgment, claim, defense, pleading, litigation,
conciliation, waiver, denial, requesting, rejecting to take the

oath, preemption, acceptance and denial of judgments from

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

the Chairman of the Board of Directors in his absence.

5-  To approve and sign all contracts and documents including
companies' articles of association, with  different
amendments, annexes, amendment decisions and all
shareholders' decisions including decisions of increasing or
decreasing Company’s capital, assigning, purchasing
shares, authenticating contracts, signing with companies'
dept. in Ministry of Commerce and Industry, Saudi Arabian
General Investment Authority (SAGIA), confirming contracts
and decisions with notary public, making required changes
and amendments, issuing and renewing commercial
registrations, certificates, investment licenses, receiving and
canceling them, granting loans, guarantees fro the
subsidiaries as well as guarantying loans inside and outside

the kingdom of Saudi Arabia.

6- Buying assets including vehicles, equipment, devices,
furniture and accessories for the use of the Company or its
subsidiaries as well as buying lands and real-estates and

signing their related documents together with finalizing their

regulatory and Sharia procedures before the competent
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7-  Acquiring companies, setting up new companies,
contributing in setting up new companies, assigning shares
of companies owned by the Company, entering in
investment projects, buying business firms and changing
them into branches of the Company, receiving profits,
representing the Company in the meetings of the
shareholders and in founding meetings, voting on the
resolutions of the shareholders, shareholders meetings and
founding meetings on behalf of the Company together with
nominating the representatives of the Company thereat as
well as signing all the shareholders resolutions, making any
and whatever amendments to the article of incorporation of
the said companies together with signing all the
shareholders resolutions and the minutes of the meetings of
the companies which may be required for enforcing such
amendments including signing before the notary public the
annexes to the articles of incorporation of the said
companies whatever the content of such amendments is, as
well as signing the shareholders resolutions regarding the
appointment or discharge of mangers of the companies,
assuming all necessary actions to obtain and receive
registrations and licenses of the said companies, the board
is also authorized to prepare and submit tenders together
with offering guarantees and signing contracts in the name
and on behalf of the Company before all competent official

authorities and private and other sectors entities ang g,t@,\w.“ .
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carry out all what is required to be carried out toward A
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10-

11-

new regulation, amended regulation or toward any existing

regulation and instructions of the competent authorities.

To approve, signing on agreements and deeds before
notary public and official authorities, signing loans and
guarantees agreements, issuing legal power of attorneys on
behalf of the Company, selling, purchasing, conveyance,
accepting, receiving and delivering, leasing, renting, paying

and receiving deeds and amending them and its period.

To enter into all bank transactions inside and outside the
kingdom of Saudi Arabia inciuding and not limited to
opening Bank accounts, operating them including
depositing, drafting, closing accounts, liquidating balances,
issuing, paying and deducting cheques, financial
instruments, issuing bank guarantees, to open L/Cs on
behalf of the Company, entering into financial derivatives
agreements such as international barter, hedging, and all
related operations related to Company's business inside

and outside the kingdom of Saudi Arabia.

To hire lawyers, consultants, auditors, personnel and
workers, firing them, issuing visas, recruiting manpower
from outside the kingdom of Saudi Arabia, determining their
salaries, Issulng residence permits, sponsorship transfer,

and assignment.

To approve the internal, financial, administrative

technical bylaws of the Company, its policies

- » \ o
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procedures related to employees and authorizing the
executive managers in accordance with rules and
regulations of board, to approve Company’s work plan,

operating it and approving its annual budget.

12- Planning and executing loans contracts with governmental
financing firms and funds, commercial banks, financial
firms, financing companies, exports financing firms or any
other credit authorities inside and outside the kingdom of
Saudi Arabia whatever its value or period including credit
facilites and loans that exceed three years, including
authorization, approval and concluding all agreements and

related documents.

13- Providing all financial support for companies that participate
in including and not limited to providing loans for these
companies, assigning claim priority for any other creditors,
providing guaranty for all contractual and financial

obligations, loans and debts of these companies.

14- Providing all types of guarantees and undertakings
including and not limited to: mortgage, assign assets of
Company for ensuring loans, liabilities, Company’s debts or
companies that it participate or has shares in, for this
purpose the Board is entitled to, among other things to limit

the extent of profits and to observe maintaining the

ownership of the Company’s shares in the other compan i
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in which it is a partner whatsoever period in accordance

with financing requirements.

15- In case of selling the Company's real estates, the Board
minutes and disposal decision preamble shall include

compliance with the following conditions:

a. The Board shall define in the sale decision the reasons

and justifications for sale.
b. The sale price shall be near to the price of the similar.

c. Sale shall be in cash unless in cases decided by the

Board and under adequate g'uarantees.

16- The Board shall- in case it considers appropriate- have the
right of discharging the Company debtors from their liabilities
in the manner that realizes the Company interest. Provided
that the Board minutes and the preambles of its decision

shali include compliance with the following conditions:

a. The discharge from liability shall be rendered after the
elapse of at least one full year from the date of the debt

occurrence.

b. The discharge from liability shall be for a fixed maximum

amount for each debtor per year.

¢. The discharge from liability shall be the right of the Board

which may not be delegated.
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Second:

The Board of Directors is entitied to entrust any of its authorities
granted by the applicable laws in the Kingdom of Saudi Arabia or
by these Article to the Board’s chairman, the managing director -if
any- the Company’s CEO, any other member of the Board, any
committee composed of the Board members or to any entitled
employees in the Company. The Board is also entitled - from time
to time - to authorize any person with an authority or authorities
for a fixed period which the Board deems suitable. However, the
Board may not donate any of the Company’s funds without the
consent of a general ordinary assembly, provided that such
donation is within the limits specified by applicable laws and
regulations in the Kingdom of Saudi Arabia. In all cases, the
Board shall have the right to revoke or amend all or any of the

authorities given to anybody whether a person or a committee.
Third:

The rewards of Board of Directors consist of monetary amounts,
attendance allowance and transportation allowance as specified
by the Board of Directors and the recommendations of the
Rewards Committee in the limit provided for in the law of
companies or any other decisions, instructions or ruies issued by
comp‘etent authorities. The Board report to be submitted to the

general ordinary assembly shall include a comprehensive

statement on what the members of the Board get during the fis?.lm\
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allowance, expenses and other benefits which the Board
members receive during the financial year. The said report shall
include a statement of what the Board members receives as
employees or administers or what they receive against technical,
administrative or consultative works previously approved by the
ordinary general assembly. Also the report shall include
statement of the number of the Board meetings and the number
of meetings attended by each member from the date of the last

meeting of the general assembly.
Fourth:

The Board of Directors shall appoint from its members a
chairman and deputy-chairman and may appoint a managing
director. Also the Board may appoint one of its members or from
outside the Board a chief executive officer. No member may hold
the position of the chairman and any other executive position in
the Company. The Chairman shall have right to call on the Board

of Directors for meeting and chairing the Board meetings.
Fifth:

The chairman shall represent the Company before the judiciary
authority, Sharia courts, and the board of grievances, high and
preliminary commissions, commissions for commercial papers, all
other judiciary commissions, arbitration commissions and others.
The chairman of the Board by way of a written decision may
delegate some of his authorities to a member of the Board _ \

. . . *
person from outside the Board to assume certain action. 0
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actions. The deputy-chairman of the Board of Directors shall
replace the chairman in his absence.

Sixth:

Without prejudice to any regulations or decisions issued by the
competent authority, the Board of Director shall specify as per its
discretion the special reward which each of the chairman of the
Board, the deputy-chairman and the managing director if any,
subject to the provisions of articles (17) and (38) of these Articles
of Association.

Seventh:

The Board shall appoint a secretary from its members or from

others, determining his rewards and competences.

Eighth:

The period of the membership of the Chairman, his deputy, the
managing director and the secretary shall not exceed the period
of the membership of any of them in the Board. However, they
may be reelected, and the Board may at any time remove all or
any of them without prejudice to the right of any removed one in
damages in case the removal is made for invalid reason or occur

in irrelevant time
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Article (18): Resolutions and Meetings of the Board:

1- The Board of Directors shall meet at least twice a year at the
invitation of its Chairman, provided that the invitation shall be
in writing and may be delivered by hand or sent by post office,
fax, e-mail or through modern technology. The chairman of the
Board must call for a meeting whenever requested by at least
two of the Board members. Each of the Board of Directors,
after the approval of the Chairman of the Board and the Board
committees, after the approval of the Chairman of the relevant
committee, may hold their meetings remotely through modern

technology.

2- The meeting of the Board shall not be valid unless it is
attended by at least four members, and in the event that a
member of the Board of Directors delegates another member
to attend the Board meetings, it shall be according to the
following:

a- Board member may not attend the Board meetings on

behalf of more than one member in the same meeting.

b- Delegation shall be made in writing and for specific
meeting.

3- The Board decisions shall be rendered by the votes of the

majority of the present members or their representatives. In
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4- A representative may not vote on resolutions which the law
prohibits the delegating member to vote on. The Board
decisions shall be passed according to the votes of the
majority of the present Board members or the represented
members in the meetings. In case the numbers of votes are
equal, the Chairman or his delegate shall have a casting vote.
Board may render its decisions by allowing to pass way by
presenting the same to all the members separately unless one
member requests holding a meeting of the Board in writing for
deliberation, provided that any decision rendered in this
manner shall be submitted to the Board in its first next

meeting.

5- The Board of the Directors shall have the right to form from its
members or from others permanent or temporary committees
which it deems proper in order to perform some duties which
the Board assign to them. The Board shall determine the
authorities, the mechanism and the numbers of these
committees. The Board deliberations and decisions shall be
entered in minutes to be distributed to all the Board members
and signed by the Chairman and the Secretary after been
approved by the signatures of all the attending members on
one of the minutes copies. Such minutes shall be entered in a
special record signed by the Chairman and the Secretary of
the Board and attendance shall be confirmed by statement

signhed by attendant members.
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Article (19) the Executive Committee

The Board of Directors may form from its members, an executive
committee; the members of this committee shall appoint one of
them as a head of the committee, the Board of Directors will
determine the method of committee’s work and its authorizations.

Article (20) Auditing Committee

Audit Committee shall be established by a resolution of the
Ordinary General Assembly. lts members shall not be less than
three members and not more than five members who are not
members of the Executive Board, whether from shareholders or
others. The decision shall specify the tasks of the Committee, its
working rules and the remuneration of its members. The meeting
of the Audit Committee shall be valid for the attendance of the
majority of its members. Decisions shall be taken by a majority of
the members present. In case the numbers of votes are equal,
the head of the Committee shall have a casting vote. The Audit
Committee shall be entitled to supervise the Company's business
and shall have the right to inspect its records and documents and
to request any clarification or statement from the members of the
Board of Directors or the Executive Management. It may ask the
Board of Directors to invite the General Assembly to convene if
the Board hinders its work or the Company is exposed to damage

or serious losses. The Audit Committee shall review the financial
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prepare a report on their opinion on the adequacy of the
Company's internal control system and its other activities within
the scope of its competence. The Board of Directors shall submit
sufficient copies of this report at the head office of the Company
prior to the date of the General Assembly by at least 21 days to
provide each willing of the shareholder with a copy thereof. Such

report will be read during the General Assembly meeting.

Article (21) Nominations & Remunerations committee

The Board of Directors shall form a Nominations and
Remunerations Committee based on the rules of selection of the
members of the Committee approved by the General Assembly of
the Company. The committee has the competence to recommend
to the Board of Directors to nominate for membership of the
Board in accordance with the approved criteria and annual review
of the skills required for membership of the Board, review the
structure of the Board and make recommendations on possible
changes. The Committee is also concerned with identifying the
strengths and weaknesses of the Council and proposing to
address them and to ensure annually the independence of the
independent members. It is also the responsibility of the
committee to establish clear compensation and compensation
policies | for Board members and senior executives in the
Company.
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Chapter (4)
Shareholders’' Assembly
Article (22): Assembly Attendance

A properly set up general assembly shall represent all
shareholders and shall be held in the city in which the Company
Head Office locates. Any shareholder shall have the right to
attend the meetings of the general assembly. A shareholder may
also delegate in writing another person who is not a Board
member or one of the employee of the Company to attend the

general assembly.

Article (23): General Constituent Assembly:

The General constituent assembly shall have competence in the

following matters:
1-  Verifying subscription by all capital.

2- To approve the final text of the Company by-law but it may
not make material amendments in the by-law submitted to it

unless all subscribers represented in it agree upon that.
3- To approve transfer expenses.

4- The constituent assembly shall be validly held on condition
that a number of subscribers representing at least half of the
Company capital attend it. Each subscriber shall have one
vote in the constituent assembly meeting for each

which he subscribes, or he represents.
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Article (24): Ordinary General Assembly:

Except the matters of which the extraordinary general assembly
is concerned, the ordinary general assembly shall be concerned
with all matters related to the Company. The ordinary general
assembly shall be held at least once every year within the six
months following the company financial year of the Company.
Other ordinary general assemblies may be called for meeting as

necessary.

Article (25): Quorum of the Ordinary Assembly:

Ordinary General Assembly shall be valid only if attended by
shareholders representing at least one quarter of the capital. If
such quorum is not available at the first meeting, the second
meeting shall be held one hour after the expiry of the period for
the first meeting provided that the invitation to hold the first
meeting shall include the announcement of the possibility of

convening this meeting.

In all cases, the second meeting shall be valid regardless of the

number of shares represented therein.

Article (26): Extraordinary General Assembly:

An Extraordinary general assembly shall be competent to amend
the Company articles of association except for the provisions

which it is prohibited by law to amend. It may render decisions on

matters within the competence of the ordinary general assenw
A Sar

in the same conditions and manner decided for the last orcilé@;ma.“
25

general assembly.
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Article (27): quorum of the extraordinary assembly:

A meeting of an extra-ordinary general assembly shall not be
valid unless it is attended by shareholders representing at least
half of the Company capital. If this quorum is not available in the
first meeting, convocation shall be addressed for a second
meeting to be held in the same manner set forth in the previous
“article. The second meeting shall be deemed valid if attended by
a number of shareholders representing at least one fourth of the

Company capital.

If the required quorum for the second meeting is not available, the
convocation for a third meeting should be directed to be held in
accordance with the same situation provided for in article (28) of
these Articles of Association. The third meeting shall be valid
whatever the numbers of the represented shares in it after

obtaining the approval of the competent authority.

Article (28): Convocation for general assemblies:

Shareholders' General or Special Assemblies shall be heid at the
invitation of the Board of Directors, and the Board of Directors
must invite the Ordinary General Assembly if requested by the
auditor, the audit committee, or a number of shareholders
representing at least (5%) percent of the capital. The invitation to
hold the general assembly shall be published in a daily
newspaper distributed in the area in which the Company's head

office is located, at least twenty-one days before the date fixed for

- J""‘“""",v,

FO
3

the meeting. Nevertheless, it may be sufficient to send

invitation on the aforementioned date to all shareholdersro
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registered letters. A copy of the invitation and meeting agenda
shall be sent to the Capital Market Authority and the competent
authorities in accordance with the statutory requirements, within
the period specified for publication. It is also possible to hold
General Assemblies remotely by means of modern technology,
after obtaining the necessary approvals from the competent

authorities.

Article (29): Attendance Confirmation:

A list of the names of the present shareholders and
representatives, places of their residence, the number of shares
they hold personally or by proxy and the number of votes decided
for these shares shall be written at the assembly meeting. Any

person having interest may review this list.

Article {(30): Voting Power:

Each subscriber shall have one vote for each share to represent
him in the constituent assembly, and each subscriber shall have
one vote for each share in the general the general ordinary
assemblies. Cumulative voting shall be adopted when electing
the Board of Directors votes in ordinary general assemblies and
extra-ordinary general assemblies shall be computed on the basis
of oné vote for each share represented in the meeting. However,
no shareholder whether by himself or his delegate or together
number of votes exceed (3 0%) from total shares, for decisions of
ordinary and extra-ordinary assembly to appoint or fire board/,__\
2y

members, accounts auditors and amending the memorandu v@ff;a; — J::
¥ " “oP f"*"/ e

association.
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Article (31): Resolutions:

Decisions of the constituent board shall be rendered by absolute
majority for the shares represented in it. The decisions of the
ordinary general assembly shall be rendered by absolute majority
of the shares represented in the meeting. Decisions of the extra-
ordinary general assembly shall be rendered by the majority of
two thirds of the shares represented in the meeting unless the
decision is related to the capital increase or decrease, related to
increasing the Company period, to the dissolution of the
Company before the elapse of the period set forth in the
Company articles of association or to the merger of the Company
in another company in which case the decision will not be
deemed valid unless it is rendered by the majority of three fourths .

of the shares represented in the meeting.

Article (32): Agenda Discussion:

Each shareholder shall have the right to discuss the agenda
items of the assembly and to present questions on them to the
Board members and to the auditor. The Board or the auditor shall
answer the shareholders questions in the way which does not
jeopardize the company. !f a shareholder is not satisfied with the
answer, he may appeal to the assembly and the assembly

decision shall be effective in this respect.

Article (33): General Assembly Procedures:
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Chairman shall appoint a secretary for the meeting and dne or
more vote's collector(s). An assembly meeting minutes shall be
written to include the names of the shareholders attending
personally or by proxy, counting the shares the possess
personally or by proxy, counting the votes decided for them, the |
decisions rendered, the number of decisions supporters and
objectors and a full summary of the discussions occur in the
meeting. Minutes shall be regularly entered after each meeting in
a special record to be signed by the assembly chairman, the
secretary and the vote’s collector. Chairman or his delegate shall
attest copies of minutes to confirm the original in case of

submitting it to any authority.
Chapter (5)
Auditor

Article (34): Appointment of the auditor:

The Company s_hall have one or more auditors from the auditors
licensed for work in the Kingdorh to be appointed by the general
assembly which decides his compensations and his appointment
period and it may re-appoint him annually in accordance with

instructions and issued decisions in this regard.

Article (35): Reviewing of Records:

The auditor shall at all times have the right to review the

o>

Company books, records and other documents. He shall have }m
\ ’97

right to order any data and statements he considers necessa?g»tg
52
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obtain and also, he shall have the right to verify the Company
assets and liabilities. The auditor shall submit to the annual
general assembly a report including the Company position
concerning allowing him to obtain the data and statements he
requested, the violations of the provisions of the Law of
Companies or this Articles of association which he may discover
as well as his opinion on the conformity of the Company accounts

to reality.
Chapter (6)
The Company’s accounts and profits distributions

Article (36): Financial Year:

The Company financial year shall start from the beginning of
January and expires by the end of December of each year,
provided that the first financial year shall start from the date of the
decision issued on the announcement of the Company Transfer

and ends by 31 December of the next year.

Article (37): The Company's budget

The Board of Directors shali prepare, by the end each financial
year, an inventory of the value of the Company assets and

liabilities in the said date. It shall prepare the Company budget,

profit and loss account, report on the Company activity and its
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The Board shall place these documents at the disposal of the
auditor before- at least- 45 days from the date fixed for holding
the meeting of the general assembly. The Chairman of the Board,
CEO and CFO shall sign the said documents and copies of them
shall be deposited with the Head Office of the Company at the
disposal of the shareholders before- at least- 21 days from the
date fixed for holding the meeting of the general assembly. The
Chairman shall publish, in a paper distributed at the Company
Head Office, the budget, profit and loss account, a full summary
on the Board report and the full text of the auditor's report. He
shall send a copy of these documents to the General Dept. of
Companies- ministry of Commerce and Industry and the Authority
before- at least- 15 days from the date fixed for holding the

meeting of the general assembly.

Article (38): Profits Distribution:

The annual net profits of the Company shall be distributed after

deducting all general expenses and the other costs as follows:

1-  Saving 10% of the net profits to form a legal reserve. The
general assembly may stop this saving whenever the said

legal reserve reaches 30% of the Company’s paid capital.

2- The Ordinary General Assembly may, based on the proposal
of the Board of Directors, set aside a percentage of the net

profits not exceeding (50%) to form a consensual reserve for

a specific purpose or purposes.
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3- The Company may distribute profits to shareholders on
biannual or quarterly basis after fulfiling the below

requirements:

a- The ordinary general assembly authorizes the Board — by
resolution which is renewed annually — to distribute periodical

profit.
b- The Company is realizing good regular profit.

c- The Company has reasonable liquidity, and can reasonably

expect the level of its profit.

d- The Company has distributable profits, accordingly to the
most recent and audited financial statement, which are
sufficient to cover the profits which are proposed for
distribution after deduction of what has been distributed and
capitalized of such profits after the date of the said financial
statement. The Board of Directors shall implement the
resolution of the general assembly, regarding the distribution
of profits to the registered shareholders, within 15 days after
the due date of such profit as specified in the resolution of the

general assembly.

4- The General assembly may deduct a percentage of (10%)
from net profits for forming social firms for company’s
personnel or to be used to grant company’s personnel shares

as reward.
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Article (39): Payment of Profits:

Profits decided to be distributed to shareholders shall be paid in
the place and time to be decided by the Board according to the
instructions of the Ministry of Commerce & Investment or any

competent authority.

Article (40): The losses of Company:

If the losses of the joint-stock company reach half of the paid up
capital at any time during the fiscal year, any official of the
Company or the account auditor as soon as they aware of such
losses shall notify the Board chairman of the same. the Board
chairman shall immediately notify the Board members who shall
within fifteen days of been notified call for an extra-ordinary
general assembly for meeting within forty-five days of been aware
of the losses to declare either increasing or decreasing the
Company’s capital in accordance with the Company’s Law in the
limit to which the Company’s losses decrease to less than half of
the paid capital or dissolve the Company before the time
specified by article (6) of these Article. The Company shall be
e*pired by the force of the law if the general assembly is not held
within the specified period or is heid without reaching a relevant
resolution. Or in case it decides increasing the capital as per the
situation specified in this article but the subscription in all the
capital increase is not fulfilled within ninety days after issuing the

increase resolution by the assembly.
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Article (41): No Distribution of Profit

In case no profits are distributed for any financial year, no profits
may be distributed for the following years until the percentage
indicated in article (14) of this Articlés of association is paid up to
the holders of shares which have no votes for this year. If the
Company fails to pay this percentage of profits for three
consecutive years, the assembly of the holders of these shares
held in accordance with the provisions of article 86 of the Law of
Companies may decide their attendance to the meetings of the
Company general assembly and participating in voting or
appointing representatives for them in the Board of Directors on
pro rata to the value of their shares in the capital until the
Company pays all priority profits for the holders of these shares

for the previous years.
‘Chapter (7)
Disputes

Article (42): Liability Case:

Each shareholder shall have the right to submit the liability case
decided for the Company to the Board members if the fault made
by them causes damage to him provided that the Company right
in submitting the case still exists. The shareholder shall notify the

Company of his intention to submit the case.
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Chapter (8)
The Company dissolution and liquidation

Article (43): The Company dissolution and liquidation:

At the expiry of the Company term or its dissolution prior to the
fixed date, the extra-ordinary general assembly shall- upon a
proposal from the Board- decide the method of liquidation,
appointing one or more liquidators, decide their powers and

costs.

The authority of the Board shall expire by the elapse of the
Company period. Despite that the Board shall continue to assume
the Company management until a liquidator is appointed. The
Company departments shall continue to practice their tasks to the
extent that their work does not contradict with competences of the

liquidators.
Chapter (9)
Final provisions

Article (44): Law of Companies

1- The Law of Companies shall be applied to all matters not

mentioned in these Articles of association.

2- These Articles of association shall be deposited and

published in accordance with the Law of Companies.
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