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Articles of Association of
Seera Group Holding Co.
i Joint Stock C an

A. Attar Transiation Office

Chapter (1)

The Company Incorporation

Article (1): Incorporation:

The Company was incorporated in accordance with the
provisions of the Companies Law and its regulations issued
by Royal Decree No. (RM132), dated: 01.12.1443 H., and this
Article of Association is a Saudi joint stock company in

accordance with the following:

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 subsidianes companies, and provide
financial, technical support, human resources and other
services to its subsidiary companies and participate in
administration of other companies in which it contributes

Z2-  Investing its money in activities that look or similar to its
purposes, and practicing inuestment wities of various
/gfﬁﬁf:ﬁ\
types. T T
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3-  To practice activities of holding companies.

4-  Carrying out main office activities, supervising other units in
tha company, owning the necessary real estate and
movables, and constructing the necessary buildings and
warehouses to preserve and store the company’s products

and other uses that the company needs to carry out its

activity.

5-  Owning ownership rights to patents, trademarks, franchise
rights, and other moral rights, exploiting them, and leasing
them to its affiliated companies or others

B-  Marketing company preducts inside and outside the

Kingdom.

7-  To practice activities of consulting, business and financial

services

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): Participati ownership in companies :

The company may participate in other companies to a degree that
enables it to contral them through ownership or management. It
may also establish companies on its own (with limited liability,

AL
closed joint stock, or open joint stock). It may also own sharg v"’ﬁ“‘h
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and stakes in other existing companies or merge with them, and it
has the right to participate. With others in establishing joint-stock
or limited liability companies, after fulfilling the requirements of
the regulations and instructions followed in this regard.

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 89 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 extracrdinary
general assembly at least one year prior the expiry date.

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 valug). The nominal value of 2ach shm

T oaslia, Y
shall be 10 Saudi Riyals and all of which are ordinary shares. / “"*’f-‘i’“ff‘b \
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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 thersto. These persons shall be jointly liable for the
obligations ansing from the share ownership and the rights of the

shares.

Article (9 }: Shares Trading:

Trading the shares of the Company according to the provisions of
the Capital Market and its executive regulations:

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 its
executive regulations and as per the relevant directives set
by the competent authority, Shares purchased by the
Company shall not carry voting rights in shareholders’

meetings.
TAS Y4
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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 morigage its own shares in accordance
with the rules and procedures issued by the competent
authority

4 The Company, after the approval of the board of directors,
may sell treasury shares at one stage or at several stages
as per relevant rules and procedures set by the competant
authority.

Article {11): Capital Increase:

1)  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 capital is attributable to shares
issued in return for the conversion of debt instruments or
financing instruments into shares and the peried for
conversion into shares has not yet expired.

2) The shareholders of the shares at the tims of the

extraordinary general assembly resolution approving the

increase of the capital shall have the priority in subscribin
e g S S
in the new shares issued in return for cash shares. Thesg ?,J-""ll"-r :
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3)

4)

notification by registered mail or through the modern
technclogical means regarding the decision to increase
capital in all cases, and terms of the subscription, its
duration, and its start and end dates for the extraordinary
general assembly to allocate the shares issued upon
increasing the capital, or part of them, to the employees of
the company and its subsidiaries or some of them, or any of
that. Sharsholders may not exercise the right of priority
whean the comparny issues the shares allocated to
employees.

The extraordinary general assembly is entitled to suspend
the night 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
iIssuance 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 shares
shall be distributed to the holders of priority rights who
requested subscription as per priority right they own of the

I'w'.lvyadh Tlhhanu.ﬁi 8t. - Tal.: IEE?EHMEEEME ul}Sﬂ EEI} 5935 Email: Lofta3@yah
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from 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 assembily

or the CMA provides ctherwise.

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 authonity.
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
sharehclder. If the sale revenue is not adequate for covering the
amcunts 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
indicate that in the shareholders' record. Vi """ﬁ“-a.ﬁk_f.
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Article (13): Capital Decrease:

1) The Extraordinary General Assembly may decide tfo
decrease the Company capital if it exceeds its need or if a
loss occurs to the Company. Such resolution of the exira-
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 method of decrease

2) If the decrease is because of the capital excess to the
Company need, then creditors must be called to state their
objections to it within at least of 45 days from the date
specified for holding the extraordinary general assembly to
take the reduction decision. The invitation shall be
accompanied by a statement stating the amount of capital
before and after the reduction, the date of holding the
meeting and the effective date of the reduction. If any of the
creditors objects and submitz his documents to the
company on the aforementioned date, the company must
pay him his debt if it is due or provide him with an adequate
guarantee to fulfill it 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

. . . .’,,r""'_l'_-_'_""\-H
o purchase ordinary shares or convert ordinary shares in ﬁﬁlﬁf_:f"h
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preferred shares or transfer the Preferred Shares to ordinary and
shall not give the preferred shares the right to vote in tha General
Assemblies of Shareholders. Such shares grant their holders the
right of obtaining more rate than the shareholders ordinary share
in the net profit of the Company after sefting aside the statutory

resemne,

Article (15): Debt instruments and financing bonds

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, this
Is conditioned by a decision to be issued by the extraordinary
general assembly stating the maximum number of shares that
may be issued in exchange for those instruments or instruments.
The company's Board of Directors, without the need for new
approval from this assembly, issues new shares in exchange for
those instruments and instruments and has the right to take all
necessary measures to issue them.

[ Comgany name: Snera Group Holding Co. |
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Chapter (3)
The Board of Directors

Article {16): The Board of Directors:

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 four years, The

Ordinary General Assembly may re-elect them at any time.

The membership of a Board membearship shall expire by the
end of his period or by the expiration of the member's
authorty, or termination of membership at the request of the
Council, in accordance with any system or instructions in
force in the Kingdom, or the removal of any of the members
based on the Council's recommendation, provided that two-
thirds of the members agree. The General Assambly may,
based on a recommendation from the Board of Directors, to
terminate the membership of any member who is absent
from attending who fails to attend (three) consecutive
meetings or (five) separate meetings during the term of his
membership without a legtimate excuse accepted by the
Board of Directors. However, the Ordinary General Assembly
may at any time dismiss all or some members of the Board of
Directors, subject to approval of (B8%) of the total votes of
the shareholders at the assembly, In this case, the General

Assembly must elect a new board of directars or someone to W

Fis-i
replace the dismissed member - as the case may be T'iﬁ" :
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accordance with the company's bylaws, the companies
system and its executive regulations, without prejudice to the
dismissed member's right towards the company to demand
compensation if the dismissal cccurs for an unacceptable
reason or at any time. Inappropriate. A member of the Board
of Directors may retire from membership of the Board
pursuant to a written notification addressed to the Chairman
of the Board, provided that this is at an appropriate time.
Otherwise, he will be responsible before the company for any
damages resulting from his retirement.

3- If the position of a member of the Board of Directors
becomes vacant due to the death or retirement of any of its
members, and this vacancy does not result in a violation of
the conditions necessary for the validity of the Council's
meeting due to the number of its members being less than
the minimum, then the Council has the option of keeping the
seat vacant until the end of the session, or to appoint
(temporarily) the vacant position. Whoever has experience
and competence, provided that he informs the Commercial
Register, as well as the Financial Market Authority if the
company Is listed on the financial market, within (fifteen) days
from the date of appointment, and that the appointment is
presented to the Ordinary General Assembly at its first
meeting, and the appeointed member complet e duration

, .r'l'".-u'
of his predecessor. /ot J.ws".{
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Article (17): Board members authorities:

First: The Board of Directors is responsible for appointing a
Chairman and a Vice Chairman from among its members, and it
may also designate a managing member. Additionally, the board
has the option to appoint a Chief Executive Officer, either from
within its ranks or from outside the board. Impertantly, the same
person cannot hold the roles of Chairman and any executive
position within the company at the same time. The Chairman has
the authority to call and lead meetings of the Board of Directors |

Second: While respecting the powers assigned to the General
Assembly, the Board of Directors holds extensive authority to
manage the company and oversee its operations both within the
Kingdem and internationally

Third: The Board of Directors can delegate any of its powers, as
allowed by the current regulations in the Kingdom or this system,
to the Chairman, the managing member (if applicable), the Chief
Executive Officer, any other board member, or to committees
made up of board members. It can also delegate authority to any
authorized employees or staff within the company. Moreover, the
board has the flexibility to grant specific powers to individuals for
a duration it finds suitable, and it retains the right to revoke or

i
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Fourth: The Board of Directors appoints a Secretary, who can be
either a member of the board or an external individual, and
decides on their responsibilites and compensation .

Fifth: The Board also appoints a Chief Executive Officer (CED),
who may be a board member or an outsider, through a resolution
that outlines their powers and responsibilities, which include
managing the day-to-day operations of the company and

executing the policies and programs established by the Board

Sixth: The terms of the Chairman, Deputy Chairman, Executive
Member, and Secretary are limited to their duration of
membership on the Board. The Board has the authority to relieve
any of these individuals from their positions without affecting their
membership on the Board itself .

Article (18): Board of Directors Chairman authorities:

The Chairman is given the necessary powers to manage the
company, cversee its affairs, and achieve its goals, as delegated
by the Board in accordance with Article (18) of this system. His
responsibilities include:

1.  Calling meetings of the Board or its committees |
2. Presiding over sharehclder General Assambly meetings

3. He represents the company in all its dealings with external
parties, including official entities, courts, governm

~ Company name: Seera Groap Holding Co, Articles of Association | Wnisiry of comnog | ;
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agencies, companies, individuals, and various judicial and
guasi-judicial bodies. He has the authority to advocate for
the company, appoint and dismiss arbitrators, negotiate
settiements, and acknowledge claims. He is also entitled to
file appeals and challenges, and he may waive some or all
of the company's rights against others, provided he
receives approval from the Board members,

4. Signing contracts on behalf of the company for the
establishment of new companies that it creates or invests
in, along with any related amendments and decisions mads
by partners to modify specific clauses in the founding
contract. This includes changes to increase or decrease the
company's capital, buying and transferring shares to others,
and matters related to liquidation and mergers, all of which
must be done in front of a notary and relevant official bodies
(after securing written consent from the board members).
The individual also has the authority to open branches,
appoint managers, and handle official documents, industrial
licenses, commercial registrations, as well as register,

maodify. or cancel agencies and trademarks.

3. He can provide various types of guarantees, sureties, and
commitments, including but not limited to pledges and
transferring the company's assets to secure loans and
debts for the company or its partner companies. He mayﬁm

also restrict profit distribution and retain EIWI'IEI'EI'IID Q‘F f/;;‘;- u_::}
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shares in other companies for any duration required by

financing requirements

B. He is authorized to sign all types of letters and documents
with any entity, finalize contracts, agreements, tenders, and
engage in buying and selling both fixed and movable
assets, land, and real estate, as well as manage loans and

property mortgages in faver of the company.

T He can ocpen bank accounts, deposit and withdraw funds for
the company, establish documentary credits, issue
guarantees, prepare and endorse commercial papers,
manage accounts, close them, and request leans in the
company's name from commercial banks and government
financing institutions, all after obtaining written approval
from the board members. In addition, he has the right to
sign all banking transactions and agreements of the
company from the company's current accounts, rearrange
and reschedule loans and sign them, approve the
signatures of the company's officials to manage bank
accounts, and conduct all banking transactions inside and
outside the Kingdom.

8.  The company is represented befare all official bodies,
including government ministries, the General Investment
Authority, the emirate, police, passport offices, the Labor

Office, recruitment agencies. the Gereral Organization f #’i’:’iﬂwﬂ ™
Arliaeg k.
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Social Insurance, notary publics, and the commercial
registry. Additionally, the representative has the authority to
validate the signatures of company officials with the

chambers of commerce.
S Donations for charitable causes and community activities.

10. Establishing committees and granting them appropriate

powers

11. Approving the company's internal, financial, administrative,
organizational, and technical regulations, as well as its
general policies and specific rules for committees and
employees, and other regulations that help achieve the

company's goals,

12. Delegating authorty to others, such as lawyers, certified
accountants, government relations representatives, and
professionals with expertise in the aforementioned areas:
tha agent also has the right to delegate further,

13. The Chairman of the Board can delegate (through a written
decision) some of his powers to other board members or to
external parties for specific tasks or actions.

Article (19): Board Members' Remuneration:

The remuneration for members of the board of directors includes

financial payments, fees for attending meetings, and trave ¥
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allowances, all determinad by the board within the framawork of
the Companies Law and any relevant regulations or directives
from the appropriate authorities. The board's report to the
ordinary general assembly must provide a detailed account of all
financial rewards, attendance fees, travel allowances, and other
benefits received by board members during the financial year.
Additionally, the report should outline any compensation received
by board members in their roles as employess or managers, as
well as for any technical or consulting work previously approved
by the general assembly. It should also detail the total number of

beard meetings held and how many each member attended

Article (20): Meetings of the Board of Directors:

1.  The Board of Directors meets at least four times a year at

the chairman's invitation, which must be in writing and
include an agenda. The chairman is required to call a
meeting whenever requested by a board member.
Invitations are sent to each member via registered mail,
hand delivery, fax, or email at least three days prior to the
meeting

iag

The Board of Directors decides where to hold its meetings,
which can also be conducted using modern technology.

Article (21): Meetings of the Board of Directors:

A board meeting is only considered valid if at least half of the

[ Company name: Seera Growp Holding Go. |

members are present, either in person or by proxy, with 3

~ Articles of Association | Hmm-y'ufnum : "
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minimum of three members required. A member of the board of a
joint-stock company cannot appoint someone who is not a board
member to attend meetings or vote on decisions. However, a
board member can appoint another member to attend meetings

under the following conditions:

1. They cannot delegate more than one member for the same

meeting;

2.  The delegation must be documented in writing for a specific

meeting;

3. Moreover, the delegate cannot vote on matters that the

original member is prohibited from voting on.,

In addition, the Board's resolutions are issued by a majority of the
votes of the members present or represented therein. Further, in
the event of a tie, the side with which the Board Chairman or the
person chairing the session in his absence voted shall pravail,

rticl : Resolution-Maki irculation:

The Beard of Directors of the company can make resolutions on
urgent matters by presenting them to all members through a
circulation process, unless a member requests, in writing, to hold
a meeting for discussion. These resolutions require the approval
of a majority of the votes from the members and must be

presented at the next board meeting to be officially recorded i
the minutes. Z " h{,
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Article (23): Board Deliberations:

1.  The discussions and decisions of the Board of Directors are
documented in minutes, which are signed by the chairman,
the attending board members, and the secretary. These
minutes are then kept in a special register, also signed by

the chairman and the secretary.

2. Modern technology may be utilized for signing, recording

discussions and decisions, and documenting the minutes.

Article (24): Executive Committee:

The Board of Directors has the authority to create an executive
committee from among its members, selecting a chairman from
within, and determining the committee's operational methods and
responsibilities

Article (25): Audit Committee:

An audit committee is established by a decision fram the Board of
Directars, consisting of at |least three and ne more than five
members, who can be shareholders or others, but should not
include any executive board members. One member must have
expertise in financial and accounting matters, and at |east one
member of the audit committee must be independent. The
decision oullines the committee's responsibilities, operational

guidelines, and member compensation. For the audit committee

g

meeting to be valid. a majority of its members must be present.?.
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and resolutions are made based on a majority vote of those in

attendance.

Maorsover. in case of a tie in votes, the decision will lean towards
the option supported by the chair of the committee. The
company's general assembly, following a proposal from the board
of directors, will establish a set of guidelines for the audit
committee. These guidelines will outline the controls and
procedures for the committea's operations, its responsibilities, the
criteria for selecting its members, the length of their terms, and
their compensation. The audit committee is required to mest
regularly, with a minimum of four meetings each fiscal year,
Additionally, the audit committee is tasked with overseeing the
company's activities, granting it the authority to access records
and documents. as well as to request clarifications or statements
fram board members or executive management.

Furthermore, it has the right to ask the board to convene a
meeting of the cempany's general assembly if the board obstructs
its work or if the company faces serious damages or losses. The
audit committee is also responsible for reviewing the company's
financial statements and the reports and comments provided by
the auditor, and it should share its opinions on these matters, if
applicable. Furthermare, it must prepare a report evaluating the
effectiveness of the companys internal control system and

detailing any other activities it has undertaken within its scope

authority.
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Article (26): Nominations and Remuneration Committee:

The Board of Directors will establish a special committee focused
on nominations and rewards, consisting of non-executive board
members, including at least one independent member. In
addition, the company's General Assembly, based on the Board's
proposal, will create a set of regulations for this rewards
committee. These regulations will outline the committee's
procedures, responsibilties, member selection criteria,
membership duration, and compensation. Furthermore, the
committee’s main role is to recommend candidates for board
membership based on established criteria, conduct an annual
review of the skills needed for board positions, assess the board's
structure, and suggest any necessary changes. Additionally, the
committee will identify the strengths and weaknesses of the
board, propose sclutions, and ensure the independence of its
independent members on an annual basis. It will also develop
clear policies regarding the compensation and rewards for board
members and senior executives. Further, the committee will meet

regularly, at least every six months or as needed .

Chapter (4)

shareholders' Assemblies

icle (27): Shareholders' Assembly Meeting:

1)  Meetings of the General Assembly of shareholders are led
by the Board Chairman, or his deputy in his absence. If
neither is available, a member chosen by the Board ?»jfb

oy
N
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iake over. If that's not feasible, shareholders will elect
someone from among the board members or elsewnere to
chair the meeting, and the chairman will appoint a secretary

and a vote collector .

2) Every shareholder has the right to attend the General
Azsembly meeting and can delegate someone else, who is

not a board member, to attand on his or her behalf

3) General Assembly meetings can be held, allowing
shareholders to participate in discussions and vote on

decisions using modern technology

Article (28): Responsibilities of the Ordinary General
Assembly:

The ordinary general assembly is tasked with all matters

concerning the company. particularly the following:
1- Electing and removing members of the board of directors.

2- Appointing one or more auditors for the company, as
required by corporate law, setting their fees, reappointing
them, and dismissing them.

3 - Reviewing and discussing the board of directors' report.

4- Reviewing and discussing fthe company's financial
statements. jg#‘"'#"”"&u
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5- Discussing the auditor's report - if available - and making

resolutions based on it.

6- Deciding on the board of directors’ proposals for profit
distribution.

7- [Esiablishing company reserves and determining how they

will be used.

In addition, the assembly meets at least once a year within {(06)
six months after the end of the company's financial year, and
additional ordinary general assemblies can be called as needed.

Article (29): Quorum for the Ordinary General Assembly:

The ordinary general assembly meeting is wvalid only if

shareholders representing at least a gquarter of the company's
shares with voting rights are present. If this quorum is not met for
the first meeting, a second meeting will be held one hour after the
first meeting's scheduled time, as long as the invitation to the first
meeting indicated that a second meeting could occur.

In all cases, the second mesting will be valid regardless of the
numper of shares represented.

Article (30): Responsibilities of the Extraordinary General
Assembly:

The Ext:‘aﬂrdmary General Assembly is tasked with amendrng me,;;‘"_“ﬁ-\
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legally prohibited from being changed Additionally, this assembly
can make decisions on issues that fall under the junsdiction of the
Ordinary General Assembly, following the same rules that apply

to the |atter,

Article (31): Quorum Requirements for the Extraordinary

General Assembly:

A meeting of the Extraordinary General Assembly is only valid if
shareholders representing at least half of the company's voting
shares are present. If this quorum is not achieved in the first
meeting, a second meeting will take place one hour after the first
meeting's scheduled end. This is on condition that the invitation to
the first meeting indicates that a second meeting may be held.
Moreover, the second meeting is valid if it is attended by
shareholders representing at least a quarter of the company's
voting shares. If the required quorum is still not met in the second
meeting, a third meeting will be called under the same conditions
outlined Iin Article Ninety-One. Further, the third meeting will be
considered valid, regardless of the number of voting shares
reprasented.

Article (32): Calling for Assemblies:

1- General and special meetings are called by the Board of

Directors. The Board must summon the ordinary general

meeting within thirty (30) days of a request made by an
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percent (10%) of the company's shares with voting rights.
Additionally, if the Board fails to issue the invitation within
thirty (30) days of the auditor's request, the auditor has the
authority to call the ordinary general meeting.

2-  The request referred to in paragraph (1) must clearly outline
the matters that shareholders need to vote on.

3-  Invitations to the meeting must be sent out at least twenty-
one (21) days in advance, following the system's

regulations, and must include:;

(a) Notification to shareholders via registered mail to their
addresses listed in the shareholder registry, or through

modern communication methods

(b} A copy of the invitation and agenda must be sent to the
commercial registry and to the Capital Market Authority
on the date the invitation is announced,

4 - The meeting invitation sheuld include at least the following
information:

(a) A statement of the right to attend the meeting and the
right to appeint a representative from outside the Board
of Directors, as well as the shareholder's right to
discuss agenda items, ask questions, and details on
how to vote.

" Campany nﬁt_ﬁﬁm Group Holding Co, | Articles of I‘iﬁﬂﬂﬂﬁflﬂﬁ_
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(b) The location, date, and time of the meeting.
{c) The type of meeting, whether it is general or special.

(d) The agenda, including the items that require
shareholder votes.

Article (33): Proof of attendance:

A list of the names of shareholders present and represented, their
addresses, and the number of shares they hold either personally
or by proxy, along with the number of votes assigned to them, will
be preparead when the meeting convenes. Furthermore, any
interested party shall have the right to review this statement.

Article (34): Voting in Assemblies:

Every shareholder is entitied to one vote for each share they hold
in the general assembly, and this applies to all shareholders in
the general assemblies. Cumulative voting is required when
electing the board of directors, and votes in both ordinary and
extraordinary general assemblies are counted as one vote per
share. However, no sharehclder can have more than 30% of the
total votes, whether veoting in person or by proxy, when it comes
to decisions about appointing or dismissing auditors and
amending the company's bylaws

Article (35): Resolutions:
Resolutions made in the ordinary general assembly require an
absolute majority of the shares pressent at the meeting. mu’:-'m}

LA e WY
contrast, resolutions in the extraordinary general assembly negg
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a two-thirds majority of the shares represented, unless the
resolution invelves increasing or decreasing capital, extending the
company's duration, dissclving the company before the specified
term in its bylaws, or merging with another company or institution.
In these cases, a three-quarters majority of the shares present to

be valid must support the resolution,

Article 36: Discussing the Agenda:
Every shareholder has the right to discuss the items on the

agenda during general meetings and to ask questions about them
to the Board of Directors and the auditors. The Board or the
auditor will answer these guestions as long as it does not harm

the company's interests, If a shareholder feels that the answer is
unsatisfactory, they can take the matter to the assembly. and its

decision will be final.

Article 37: Preparing Meeting Minutes:

Minutes of the assembly meeting are created, which include the

names of the attending shareholders or their representatives, the
number of shares they hold either directly or through a proxy, the
votes allocated to them, the decisions made, and a summary of
the discussions that occurred. Additionally, these minutes are
regularly recorded after each meeting in a special log, which is
signed by the assembly's chairman, the secretary, and the vote
collector, The chairman or their delegate certifies that copies of

the minutes match the original record in the log when present m

to any entity. '
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Chapter (5)

Auditor

Article 38: Appointment of Auditors:

1. The company is reguired to have one or more licensed
auditors in the Kingdom, whose appointment, fees, term of
service, and responsibilties are determined by the ordinary
general assembly. The auditor can be reappeinted, and
regulations set a maximum term for both individual auditors
and firms, including the partner overseeing the audit.

2. The ordinary general assembly has the authonty to dismiss
the auditor, while still respecting their right to compensation
for any damages incurred if warranted. Additionally, the
chairman of the board must inform the relevant authority of the
dismissal decision and its reasons within five days of the

decision being made.

3. An auditor can resign from their position by submitting a
written notice to the company., with their responsibilities
ending on the date of submission or on a later date specified
in the notice. This is without affecting the company's right to
seek compensation for any resulting damages if justified. The
resigning auditor must also provide both the company and the
relevant authority with a statement outlining the reasons for
their resignation. The board of directors is then required to call
a meeting of the shareholders at the ordinary gener

R __28
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assembly to discuss the resignation and appoint a8 new

auditor.

Article (39): Auditor's Authority:

The auditor has the right to access the company's books,
records, and other documents at any time. He is also entitled to
request any data and explanations he considers necessary to
verify the company's assets and liabilities, along with other
relevant matters. Additionally, the board of directors is required to
assist him in fulfilling his duties, Moreover, if the auditor faces any
challenges in this regard, he must report this in a document
submitted to the board. Should the board fail to facilitate the
auditor's work, he is obligated to ask the board to convene an
ordinary general assembly to address the issue. Further, if the
board does not respond within (30) thirty days of the auditor's
reguest, the auditor may issue this call himself

Chapter (6)
Company Accounts and Profit Distribution

Article (40): Fiscal Year:

The financial year for the company starts on January 1%, and

ends on December 31* each year. The first financial year wil
begin from the date the company is registered as a joint-stock
entity in the commercial register and will continue until the end of

December of that same year,
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Article (41): Securities:

1- At the end of each fiscal year, the company's board of
directors is required to prepare the financial statements and
a report detailing the company's activities and financial
position for the previous year, which should also include the
proposed profit distribution plan. Additionally, these
documents must be made available to the auditor, if one
exists, at least forty-five days before the scheduled annual

general mesting.

2-  The documents mentioned in paragraph (1} must be signed
by the chairman of the board, the CEO, and the CFO, if
applicable, and copies should be kept at the company’s

main office for shareholders to access.

3- The chairman of the board is responsible for providing
shareholders with the signed financial statements and
board report, as well as the auditor's report if available,
unless these have already been published through modern
technology, at least twenty-one days prior to the annual
general meeting. He must also ensure these securities are
deposited in accordance with the regulations set forth in the

Companies Law.

Article (42) Profit Distribution:

1. Shareholders may receive distributions from annual or
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2.  The ordinary general assembly can decide to allocate
reserves when determining how net profits will be shared
among shareholders, aiming to protect the company's
interests and ensure consistent profit distributions.
Additionally, tha assembly may set aside amounts from net
profits for social initiatives benefiting the company's

employees,

3. The general assembly will decide what percentage of the
net profits, after any reserves are deducted, will be
distributed to shareholders.

Article (43): Profit Payment:

Shareholders are entitled to their profit shares as per the general
assembly's decision, which will specify both the due date and the
distribution date. Only those shareholders listed in the company's
records at the end of the due date will qualify for the profits.

Article (44): Company Losses:

If a joint-stock company incurs losses amounting to half of its
issued capital, the board of directors is required to disclose this
information and any recommendations regarding the losses within
sixty days of becoming aware of the situation, They must also
convene an extraordinary general assembly within one hundred
gighty days to discuss the company's future and decide on
necessary actions to tackle cr resolve these losses. - ‘
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Chapter (7)
Disputes

Article (45): Company Lawsuits and Shareholder Lawsuits:

1-  The company has the authority to sue its Board of Directors

for any violations of the Companies Law or its own Articles
of Association, as well as for any mistakes, negligence, or
failures in their duties that result in damage to the company.
Additionally, the General Assembly has the power to decide
on this lawsuit and appoint a representative to act on behalf
of the company. If the company is undergoing liquidation,
the liguidator will take charge of the lawsuit. Should any
bankruptcy proceedings begin against the company, the
lawsuit must be filed by the legally designated

representative

2-  Shareholders who collectively own at least five percent of
the company's capital can initiate a liability lawsuit on behalf
of the company if it has not already done so. It is important
that the main goal of this lawsduit is to protect the interests of
the company, that it is based on valid grounds, that the
plaintiff is acting in good faith, and that they are a
shareholder at the time of filing.

3- Before filing the lawsuit mentioned in paragraph (2), it is

required to inform the Board of Directors of the intention t o

Lk
file at least fourteen days in advance. /:5;;. PN
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4- A shareholder may also file a personal lawsuit against

Board mambers if their actions have caused specific harm

to that shareholder.

Chapter (8)

Dissolution and Liguidation of the Company
Article (46): Termination of the Company:

When the company's term ends or if it is dissolved before the
scheduled date, the extraordinary general assembly will decide,
based on a proposal from the Board of Directors, how to proceed
with the liguidation and will appoint one or more liguidators,
specifying their powers and fees. The authority of the Board of
Directors will end when the company is dissclved. However, the
Board will continue to manage the company until the liquidator is
appointed. The company's departments will maintain their
responsibilities as long as they do not conflict with the liquidators’
duties

Chapter (9)

Final provisions

Article (47): Law of Companies

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

mentioned in these Articles of association

2- These Aricles of association shall be deposited and

published in accordance with the Law of Companies. W '

Attested by: Saudi Ministry of Foreign Affairs

Miristry of com '-.-— }
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