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The Company Bylaws of Zamil Industrial Investment Company
A Saudi Listed Joint Stock Company

Article (1) Company Incorporation

A Saudi Joint Stock Company, in accordance with the provisions of the
Companies Law Issued by Royal Decree No. (M/132) dated 01/12/1443
AH, and its Implementing Regulations issued by the decision of His
Excellency the Minister of Commerce No. (284) dated 23/06/1444 AH,
and this Bylaws, is established as follows:

Article (2) Company Name

Zamil Industrial Investment Company — A Saudi Joint Stock Company

Article (3) Company Headquarters:

The company head office shall be located in Dammam, Kingdom of
Saudi Arabia, and the board of directors may establish other branches
or offices or agencies inside or outside the Kingdom.

Article (4) Participation in Other
Companies

The company may participate in other companies and may solely
establish (limited liability or closed joint stock) companies. It may also
hold or own shares and stakes in other existing companies or merge
with; and may participate with others to establish joint stock or limited
liability companies upon complying with the requirements set forth by
the prevailing rules and regulations. The company may carry out
transactions on these shares or stakes.

Article (5) Objectives of the Company:

1. Managing its subsidiaries, or participating in the management of
other companies in which it contributes and providing them with the
necessary support.

2. Owning and establishing industrial projects, real estate, and

constructing buildings and warehouses for the company’s purposes.

. Provide IT services to the company and third parties.

. Provide Training services to the company and third parties.

. Providing loans, guarantees and financing to its subsidiaries.

o U b~ W

. Owning intellectual property rights such as patents, trademarks,
industrial designs, franchises, and other intangible rights, utilize
them, and leasing them to its subsidiaries or others.

7. The company shall carry out its activities in accordance with the
applicable regulations and after obtaining the necessary licenses
from the competent authorities, if any. The company may also
undertake any other activity that does not conflict with the relevant
laws and regulations.
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Article (6) Duration of the Company:

The term of the company shall be ninety-nine (99) Gregorian calendar
years commencing from the date of its registration in the commercial
register, and such term may be extended pursuant to a resolution of
the extra ordinary general assembly, at least one (1) year prior to the
date of its expiry.

Article (7) The Capital of the Company

The issued and paid up capital of the company shall be six hundred
million Saudi Riyals (SR 600,000,000) divided into sixty million
(60,000,000) nominal shares. The nominal value of each share shall be
ten Saudi Riyals (SR 10), all being ordinary nominal shares.

Article (8) Subscription of Shares

The shareholders subscribed to all of the company's shares, amounting
to sixty million (60,000,000) fully paid shares.

Article (9) Trading of Shares:

Shares shall be traded according to the provisions of the Saudi
Exchange and its implementing rules.

Article (10) Sale of Partially Paid Shares

1. The shareholder is obliged to pay the remaining value of the share on
the specified dates, and if he fails to fulfill it on the specified date,
the Board of Directors may - after notifying him via his email or
sending him a registered letter or by any modern technological
means - sell the share in a public auction or the financial market, as
the case may be .

2. The company shall collect the amounts due to it from the proceeds of
the sale and refund the remainder to the owner of the share. If the
proceeds of the sale are not sufficient to fulfill these amounts, the
company may collect the remainder from all the shareholder's
funds .

3. The exercise of rights associated with shares for which payment has
been defaulted shall be suspended upon the expiry of the specified
deadline until they are sold or the due amount is paid in accordance
with the provision of paragraph (1) hereof, including the right to
obtain a share of the net profits to be distributed and the right to
attend and vote on the assemblies' decisions. However, the
defaulting shareholder may, up to the date of sale, pay the amount
due to him, plus the expenses incurred by the company in this
regard, in which case the shareholder shall have the right to request
the profits that have been decided to be distributed.

Article (11) Capital Increase

The Extraordinary General Assembly may decide to increase the
company capital, with the condition that the capital has already been
paid in full. Payment of the entire capital is not necessary if the unpaid
portion was for shares issued to convert debt instruments or financing
bonds in to shares, and the period of conversion has not yet expired.
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Article (12) Capital Decrease

1.

3.

The Extraordinary General Assembly may resolve to decrease the
company’s capital if it exceeded its needs or if the company suffers
significant losses. In the latter case alone, the capital may be
decreased to below the limit set forth in Article (59) of the
Companies Law. The decision to decrease the capital shall not be
issued except after reading a statement, in a general assembly
prepared by the Board of Directors, on the reasons necessitating the
reduction and the company's obligations and the impact of the
reduction on fulfilling them, provided that a report from the
company's external auditor is attached in this regard.

. If the decrease of capital is the result of it exceeding the company's

needs, the creditors must be invited to express their objections, if
any, to the decrease at least (45) days before the date set for holding
the Extraordinary General Assembly meeting to make the decision to
decrease, provided that the invitation is accompanied by a statement
clarifying the amount of capital before and after the reduction, the
date of the meeting, and the effective date of the reduction. If any of
the creditors objected to the decrease and submitted his documents
to the company within the aforementioned period, the company
must pay his debt if it is due, or provide adequate guarantee for its
payment if it is deferred .

Equality between shareholders holding shares of the same type and
class shall be observed when decreasing the capital.

Article (13) Purchase, Sale and Mortgage
of Company Shares

1

. The Company may buy-back, pledge or sell its Ordinary or Preference

Shares in accordance with the regulations determined by the
competent regulatory authorities. The shares of the Treasury
purchased by the Company shall not have votes in the Shareholders'
Assembly.

. Shares may be mortgaged, in accordance with the relevant and

executive regulations by the competent authorities, and the
mortgage creditor has the right to collect profits and exercise the
rights related to the share, unless otherwise agreed upon in the
mortgage contract. The mortgage creditor can’t attend or vote in
General Assembly Meeting.

. The Company may buy-back its Shares for the purpose of allocating

them to its employees within an Employees’ Shares Program in
accordance with the terms and conditions prescribed by the
regulations in this regard.

. The relevant and executive regulations shall determine the

implementation of what is stated in this article.

Article (14) Company Management

1.

The company shall be managed by a Board of Directors composed of
(7) seven members, who shall be natural persons elected by the
ordinary General Assembly of shareholders for a period not
exceeding (3) three years. Members of the Board of Directors may be
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re-elected for other terms in accordance with the laws and
regulations determined by the competent authorities.

2. The Board of Directors may form specialized committees from among
its members or from others according to the company’s need,
circumstances, and situation to enable it to perform its duties
effectively, or entrust them with monitoring the company’s work.

3. The Board of Directors may appoint at its first meeting a Chairman
and Vice Chairman from its members and may also appoint a
Managing Director or a Chief Executive Officer (CEO). The post of
Board Chairman may not be combined with any executive position in
the Company.

4. The Board of Directors shall appoint at its first meeting a Secretary to
be selected from the Board members or others. The Secretary shall
carry out the tasks assigned to him by the Board. The Board shall
determine the remuneration and salary of the Secretary. The term of
office of the Board Chairman, Vice Chairman, the Managing Director
and the Secretary who is a member of the Board shall not exceed
their respective terms of office as members in the Board. They may
be re-elected. Meanwhile, the Board may remove all of them or any
one of them at any time without prejudice to their right for
compensation should the removal be for no valid reason or at an
inappropriate time.

Article (15) Expiration or Termination of
Board Membership

Membership of the board shall terminate upon the expiration of its
term or the termination of the member's eligibility in accordance with
any applicable laws or regulations in the Kingdom. The General
Assembly may (based on a recommendation from the Board of
Directors) terminate the membership of any member who is absent
from attending (three) consecutive meetings or (five) separate
meetings during their term of membership without a legitimate excuse
accepted by the Board of Directors.

Article (16) Expiration of the Board of
Directors' term or the resignation of its
members or a vacancy in membership

1. The Board of Directors shall, before the expiration of its term, call
the Ordinary General Assembly to convene to elect a new Board of
Directors for a new term. If the election cannot be held and the
term of the current Board has expired, its members shall continue
to perform their duties until a new Board of Directors is elected for
a new term, provided that the period of continuation of the
members of the Board whose term has expired does not exceed the
period specified in the Implementing Regulations of the Companies
Law.

2. If the Chairman and members of the Board of Directors resign, they
must call the Ordinary General Assembly to convene to elect a new
Board of Directors, and the resignation shall not take effect until the
new Board is elected, provided that the period of continuation of
the resigning Board does not exceed the period specified in the
Implementing Regulations of the Companies Law.

aclial

wauss I gty delaidl 339 (553 g BylsYI pudas clacl
izl Ol

bl e oy f il cp oo St O ISP pudena) 9200 .2
30 (e giSan Loy lgeLiogly Lgdg b9 A1 Al s duasasiite
S0 Jlac] 3150 g dgms o« Alads galgn

o) Loy Lty aliacl g oo 4 glazzl Jol § 8313Y1 Gudme (e .3
o ol s Vg bt Ly of o Tguae cpms OF d S92m09
A5l kS e ST9 B3PI pudae ) uare

S bt o oo o)l s opel 4 glazl ol (3 )Y udone (g .4
Gl iy Byl oo ) gsn @1 )9adb paxsug eane o0
45U Gudzmall by Bue o33 Yo ‘EJL)}“ oo podzw L) Lﬁ.éj oﬁcl_g
S gaas 8us do BV (ulzms gl (el oukinal) gl
o O 9 (8T 3 pudamally el Bale] e ¢ pulmall (3 ogio
2 od U3l 5315 sl & e 0 g 5] 095 040 U1 5
dnlio & By G of o e

U"‘J".“‘" 2133445 r-l@}igi ¢lgid| (15) 8o

Y a3 g granll &oDlo slgiily of e slgiil ulomoll Digsae (PG
Ao e sly) bl dunazmll jg2ng cdShandl (§ dyles ologhas of plas
(L) H3a2> = sbacYl o (S (o Digas slgi] (HISY ulma (1o
20e 093 dganac Ble IS &3yine ilelaiz! (duws) of AWliie Olelaiz!
DY pulome dlidy 9 o

dlact JIAs! 9 ByloYl pudaxe Buke slgiil (16) 8ol
Lgsanll 93 ol

Boladl dolal damacell g OF 45y 90 B £lgidl Jd BloYl udomo e .1
O slyz] ydas \.5!3 Buodz 89 Bylal udeee Ll slaasyl JI
Jl peilage 131§ o3liac yatuy ¢ Jlnll uloxodl 895 8o cagiily
el Bk 59l VT e et 8y9u) 813 ke L) cp>
dpdaaidl AW odss ()1 8wl d3y9s dugiiedl (udaxall sliacl
) ol elad

Wl 5_95-.) '»o.e.:.l.c 9 45)‘.)}“ u,u.\:u ;L,'a_cb u@fv Jj\.d ‘5! .2
IR (5 Vg e 8)l0] udaes sy laasVl ] dislall dolal
el plpatenl ke 9l M e ! pukaeall Q! cp> )
Lol alad dpduainll Ao aodss (31 ukedl Jiael!

] g pulomall g (oo JFing OF 813V ules gi2a) o .3
Of g el sy el 1319 ¢udall Gt ] dgrge 9350

BEAR Y BT .. A i
(Shsland) 34141 ¥ plBI) bl i Jal 3l 4S
(e 433 grw dat L)
21446/01/22 g5
22024/07/28 Gl sall
sl g
G Ja
p 2050004215
)
Va4

£2024/05/23 g Baindal) Agalal) 1 Aalall dyman) 1 B o oy sadl) i



3. A member of the Board of Directors may resign from the Board
membership by means of a written notification addressed to the
Chairman of the Board, and if the Chairman of the Board resigns,
the notification must be addressed to the other Board members and
the Board Secretary, and the resignation shall be effective - in both
cases - from the date specified in the notification.

4. If the position of a Board member becomes vacant due to the death
or resignation of any of its members, and this vacancy does not
result in a breach of the conditions necessary for the valid
convening of the Board due to a decrease in the number of its
members below the minimum, the Board may temporarily appoint
in the vacant position someone with the required experience and
competence, or leave the seat vacant until the end of the term or
call the General Assembly to appoint a member in the vacant seat,
provided that the Commercial Register and the Capital Market
Authority (if the company is listed on the financial market) are
notified of this within (15) days from the date of appointment, and
the appointment is presented to the Ordinary General Assembly at
its first meeting, and the appointed member completes the term of
his predecessor.

5. If the conditions necessary for the valid convening of the Board of
Directors are not met due to a decrease in the number of its
members below the minimum stipulated in the Companies Law or in
this Bylaw, the remaining members must call the Ordinary General
Assembly to convene within (60) days to elect the necessary
number of members.

Article (17) Powers of the Board of

Directors

With due regard to the authorities of the General Assembly, the Board
of Directors shall have the absolute authorities in managing the
company and running its business activities within and outside Saudi
Arabia. The Board, or its authorized members or others to whom the
Board delegates the authority, shall, inter alia, represent the company
severally and jointly vis-a-vis third parties and before all general and
special courts, judicial bodies, the Board of Grievances, Labor Offices,
Higher and Preliminary Labor Commissions, Committees of Commercial
Papers, all other judiciary or quasi judiciary authorities, arbitration
panels, Civil Rights, Police Stations, Chambers of Commerce and
Industry, Notary Public Offices, private businesses, companies,
establishments and enterprises of various types. Moreover, they shall
have the right for admission, claiming, acting as a defendant or a
plaintiff, suing, litigating, waiving, seeking conciliation, accepting
judgments, rejecting them, seeking arbitration, requesting enforcement
of judgments, challenging the judgments, and receiving the proceeds
collectable as a result of judgment enforcement. They shall also have
the right to conclude contracts, make commitments on behalf of the
Company, participate in tenders, submit offers and enter into
agreements with third parties for formation of consortiums for carrying
into effect projects and to undertake all acts, take all actions and sign
all types of contracts and documents. Furthermore, they shall be
entitled to appoint, terminate, determine the salaries and
remunerations of Company employees and the loans granted to them;
and shall, as well, be entitled to work out all other personnel-related
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policies and request banking facilities for the companies in which the
Company is a shareholder/partner. In addition, they shall have the right
to sign the contracts and agreements related to the guaranties
pertaining to the companies in which the Company is a
shareholder/partner and to conclude Sharia-compliant Murabaha
agreements and investment contracts, waive rights and benefits and
sign agreements on treasury businesses and products. Meanwhile, they
shall be entitled to carry out all banking operations required for
transacting the business of the Company, including the opening,
management and operation of all types of bank accounts in the name
of the Company, and to appoint the persons authorized to manage
such accounts and determine their authorities and powers and to issue,
sign, accept, and endorse checks, bills of exchange, promissory notes,
order bills, and commercial and civil bills in addition to the withdrawal,
payment, depositing, and receiving on behalf of the Company.
Delegation of authority in this respect also covers closing of bank
accounts, approval of account statements, opening of credit facilities,
withdrawing and depositing to bank accounts. Besides, they shall be
entitled to mortgage real estate, movable assets or shares of stock and
may also redeem mortgages of various types, collect Company rights,
pay Company obligations, sign loan agreements and contracts and any
amendments thereto, including any relevant documents such as the
mortgaging of accounts, real estate guaranties, balances, current
accounts, investment accounts of various denominations, banking
guaranties, issuance of guarantees in favor of governmental financial
institutions and funds and signature of all papers, documents, banking
transactions, and contracts of financial derivatives in favor of the
Company or the companies in which the Company is a
shareholder/partner. The foregoing delegation of authority also covers
issuance of shares of the companies, mortgage of such shares, any
other guaranty documents, redemption of mortgage of such shares and
any loans granted by the Company in its capacity as a
shareholder/partner in addition to the agreement on giving the priority
to the privileged third-party loans and the like. The delegation of
authority includes, as well, allowing others to use all or some of the
facilities granted to the Company or the companies in which the
Company is a shareholder/partner; appointing and removing Company
representatives, agents, and advisors; acquittal, discharge from
responsibility, dropping of charges, acceptance of arbitrational decision
and appointment, removal and determination of fees of arbitrators and
experts; and issuance of powers of attorney on behalf of the Company.
The delegation of authority by the Board also covers selling, buying,
transferring the ownership, accepting the transferred ownership,
receiving, handing over, renting, leasing, receiving and paying. In
addition, the delegation of authority includes incorporation of other
companies wholly owned by the Company or by participation with
others inside or outside Saudi Arabia as well as withdrawal from such
companies and selling the Company’s shares therein or purchasing new
shares in them or in other existing companies or increasing or reducing
the capital of abovementioned companies whether the Company
contributes or declines to contribute to such increase. The delegation
of authorities covers receiving the profits, representing the Company in
the General Meetings and Constituent Assemblies of shareholders,
voting on behalf of the Company on the Shareholders’ resolution and in
the shareholders’ general meetings and constituent assemblies, naming
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the Company’s representatives, and signing the resolutions of
shareholders and partners as well as the agreements and deeds before
the Notary Public and other official parties. This further includes
introducing any amendments of whatever type to the articles of
association of such companies and signing the partners’ resolutions and
minutes of meetings required for enforcing such amendments in such
companies, including signature of the annexes amendments with
whatever content in the articles of association of such companies
before the Notary Public and signature of the shareholders’ resolutions
appointing or removing the managers of such companies. The Board or
the party to whom the Board delegates the authority shall be entitled
to take all procedures necessary for applying for the issuance and
receipt of registrations and licenses and shall also be entitled to act for
the Company before third parties, including, without limitation, banks,
companies, Private Sector enterprises, and chambers of commerce and
industry. They shall be entitled to represent the Company in the
negotiations, purchases, sales or mortgages of fixed or removable
assets for the purposes of the Company, including buying, taking
ownership, investing by selling or renting for the benefit of the
Company or merging, purchasing or selling the lands or real estates in
the name of the Company and mortgaging them and paying or
receiving the price and signing the necessary documents in this effect
before the Notary Public or any other authorities. Likewise, the Board
or its delegated representative may prepare and deliver tenders,
provide guaranties and sign contracts on behalf of the Company before
all competent governmental authorities, Private Sector enterprises and
third parties. The Board or its authorized representative may, too, carry
out Customs clearance for the goods of the Company, receive the
goods from Customs authorities and submit the pertinent requests and
data after affixing the required signature thereupon. This also includes
reception of postal parcels and representation of the Company before
the Electricity Regulation and Cogeneration Authority, Saudi Arabian
General Investment Authority (SAGIA), and banking committees. This
includes, in addition, signature of all contracts, agreements,
documents, declarations, pledges, undertakings and any amendments
introduced thereto inside or outside Saudi Arabia. The authorities of
the Board or its authorized representative also include concluding the
rental agreements and insurance of Company property and taking
whatever action required for putting into effect any new law, amended
law, currently valid regulations or instructions issued by the competent
authorities in Saudi Arabia. In addition, the foregoing authorities cover
preparing the Company financial statements as well as the profit and
loss statements and taking the steps required for bookkeeping of valid
accounts related to the payables and receivables of the Company and
all contracts and purchases concluded by the Company, and the assets
and liabilities of the Company. The account books of the Company shall
be kept in the Head Office of the Company or any other place
designated for that purpose in Saudi Arabia. The Board or its authorized
representative shall have the right to issue bills and deeds, whether for
the purpose of public offering or elsewise with the amounts, timing and
terms to be specified by the Board in compliance with the
Implementing Regulations of the Companies Law and other laws
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The Board of Directors may delegate to anybody some or all of the
abovementioned powers and authorities vested in it, including without
limitation, delegating the authority for acting for the Company vis-a-vis
third parties and before judiciary and quasi judiciary authorities,
governmental and semi-governmental parties, Notary Public offices,
private parties, banks and banking corporations. The authorized
representatives may delegate to others all or some of their granted
authorities and powers and may quash/forfeit such delegation.

The Board of Directors may sell Company real estate and property on
condition that the Board’s report and recitals and rationale of Board’s
resolution on the disposal of Company’s property shall include
observation of the following terms and conditions:

1. The Board shall specify the reasons and set forth the justifications
for selling in the resolution on selling.

2. The selling price shall be close to the usual price/actual cash value.

3. The selling shall be brokered immediately on cash sale basis (with
the securities being delivered on the trade date) except in cases at
the discretion of the Board and with adequate guarantees.

4.  Such behavior shall not disrupt some business activities of the
Company nor shall it entail burdening the Company with other
additional obligations.

5. The Board of Directors is required to obtain the approval of the
General Assembly when selling assets of the company whose
value exceeds fifty percent (50%) of the value of its total assets, in
accordance with the controls mentioned in the Companies Law
and its Implementing Regulations.

The Board of Directors may conclude loan contracts with the
governmental and quasi-governmental finance institutions and the
commercial and non-commercial parties, banks and banking
corporations inside and outside Saudi Arabia. The Board may provide
the required collateral for such loans regardless of the length of time
before repayment of these loans is required provided that the term of
the loans shall not exceed the expiration date of the term of the
Company. Moreover, the following conditions shall be observed for the
loans with terms exceeding three (3) years:
1. The Resolution of the Board shall specify the methods of using the
loan and repaying it.
2. The terms and conditions for the loan and the guarantees
submitted in connection therewith shall not cause harm to the
Company and its shareholders/partners.

The Board of Directors may extend financial support and offer
guaranties for the credit facilities to any company in which the
Company is a partner/shareholder and may give up the priority for
repayment of debts for the companies in which the Company is a
partner or a shareholder.

The Board may, at its own discretion, acquit/relieve Company debtors

of their obligations according to the requirements of its interest.

However, the Minutes of the Board Meeting and the Board'’s resolution

shall include observation of the following conditions:

1. Acquittal shall be rendered after the elapse of at least one year
from the date on which the debt has come into effect.
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2. The acquittal shall be for a fixed amount per year per debtor as a
maximum.

The right for acquittal shall be kept by the Board and may not be
delegated to others.

Article (18) Remuneration of Board
Members

1. The remuneration of the Board of Directors members shall be of
varying amounts, reflecting the member's experience,
specializations, the tasks assigned to them, their independence, the
number of meetings they attend, and other considerations,
ensuring that the remuneration is proportionate to the company's
activity and the skills required for the Board of Directors and its
committees.

2. The Board of Directors shall determine the remunerations of the
Board Chairman and the Managing Director in return for the
administrative, technical and various works performed by them as
members in the Board.

3. The report of the Board of Directors to the Ordinary General
Assembly at its annual meeting shall include a comprehensive
statement of everything each member of the Board of Directors has
received or become entitled to receive during the financial year in
the form of remuneration, attendance allowance, expense
allowance, and other benefits. It shall also include a statement of
what the Board members have received in their capacity as
employees or administrators, or what they have received for
technical, administrative, or advisory work, as well as a statement
of the number of Board meetings and the number of meetings
attended by each member.

Article (19) Powers of the Chairman,
Deputy, Managing Director and Secretary

Powers of the Board Chairman: The Board Chairman shall have the
authority to invite the Board for a meeting and shall preside over the
meetings of the Board. The Chairman shall invite the Board to convene
upon written request from two members. The Chairman solely
represents the company before all general and special courts, judicial
bodies, the Board of Grievances, the labor offices, the Supreme and
Preliminary Committees, Commercial Paper Commission, all other
judicial committees, arbitration tribunals. The Chairman or his
delegates, whether Board members or others — jointly or severally —
will represent the company before Civil Rights agencies, the Police,
Chambers of Commerce and Industry, Notary Public offices, private
parties, companies, establishments and enterprises of various types
and sizes. The Board Chairman shall have the right for acknowledging,
claiming, acting as a defendant or a plaintiff, suing, litigating, waiving,
seeking conciliation, accepting judgments, rejecting them, seeking
arbitration, requesting enforcement of judgments, challenging the
judgments, and receiving the proceeds collectable as a result of
judgment enforcement. The Chairman shall also have the right to
conclude contracts, make commitments on behalf of the Company,
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participate in tenders, submit offers and enter into agreements with
third parties for formation of consortiums for carrying into effect large
projects and to undertake all acts, take all actions and sign all types of
contracts and documents. Moreover, the Chairman shall be entitled to
hire remove, terminate, determine the salaries and remunerations of
Company employees and the loans granted to them; and shall, as well,
be entitled to work out all other personnel-related policies and request
banking facilities for the companies in which the Company is a
shareholder/partner. In addition, the Board Chairman shall have the
right to sign the contracts and agreements related to the guaranties,
warranties and sponsorships pertaining to the companies in which the
Company is a shareholder/partner and to issue such guaranties and
sponsorships including all documents or addenda which may be
required for bringing the foregoing guaranties and sponsorships into
force. He may also sign the guaranties and sponsorship on behalf of the
Company for guaranteeing the third parties or the companies in which
the Company is a partner/shareholder and may, as well, issue financial
guarantees and guaranties of payment and performance. Furthermore,
the Chairman may conclude Sharia-compliant Murabaha agreements
and investment contracts, waive rights and benefits and sign
agreements on treasury businesses and products. Meanwhile, the
Board Chairman shall be entitled to carry out all banking operations
required for transacting the business of the Company, including
opening, managing and operating all types of bank accounts in the
name of the Company, and to appoint the persons authorized to
manage such accounts and to sign, accept, and endorse checks, bills of
exchange, promissory notes, order bills, and commercial and civil bills
in addition to the withdrawal, payment, depositing, and receiving on
behalf of the Company. In this respect, the Chairman may further
undertake closing of bank accounts, approval of account statements,
opening of credit facilities, withdrawing and depositing to the accounts
at banks and banking corporations. Besides, the Board Chairman shall
be entitled to mortgage real estate, movable assets or shares of stock
and may also redeem mortgages of various types, collect Company
rights, pay Company obligations, sign loan agreements and contracts
and any amendments thereto, including any relevant documents such
as the mortgaging of accounts, real estate guaranties, account
balances, current accounts, investment accounts of various
denominations, banking guaranties, issuance of guarantees in favor of
governmental financial institutions and funds and signature of all
papers, documents, banking transactions, and contracts of financial
derivatives in favor of the Company or the companies in which the
Company is a shareholder/partner. The Chairman’s authority also
covers issuance of shares of the companies, mortgage of such shares,
any other guaranty documents, redemption of mortgage of such shares
and any loans granted by the Company in its capacity as a
shareholder/partner in addition to the agreement on priority for
privileged third-party loans and the like. The Chairman’s authority
includes, as well, allowing others to use all or some of the facilities
granted to the Company or the companies in which the Company is a
shareholder/partner; appointing and removing Company
representatives, agents, and advisors; acquittal, discharge from
responsibility, dropping of charges, acceptance of arbitrational decision
and appointment, removal and determination of fees of arbitrators and
experts; and issuance of powers of attorney on behalf of the Company.
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The authority of the Board Chairman also covers selling, buying,
transferring the ownership, accepting the transferred ownership,
receiving, handing over, renting, leasing, receiving and paying. In
addition, the delegation of authority includes incorporation of other
companies wholly owned by the Company or by participation with
others inside or outside Saudi Arabia as well as withdrawal from such
companies and selling the Company’s shares therein or purchasing new
shares in them or in other existing companies or increasing or reducing
the capital of abovementioned companies whether the Company
contributes or declines to contribute to such increase. The Chairman’s
authority covers receiving the profits, representing the Company in the
General Meetings and Constituent Assemblies of shareholders, voting
on behalf of the Company on the Shareholders’ resolution and in the
shareholders’ general meetings and constituent assemblies, naming the
Company’s representatives, and signing the resolutions of shareholders
and partners as well as the agreements and deeds before the Notary
Public and other official parties This further includes introducing any
amendments of whatever content or type to the articles of association
of such companies and signing the partners’ resolutions and minutes of
meetings required for enforcing such amendments in such companies,
including signature of the annexes amendments with whatever content
in the articles of association of such companies before the Notary
Public and signature of the shareholders’ resolutions appointing or
removing the managers of such companies. The Board Chairman shall
be entitled to take all procedures necessary for applying for the
issuance and receipt of registrations and licenses and shall also be
entitled to act for the Company before third parties, including, without
limitation, banks, companies, Private Sector enterprises, and chambers
of commerce and industry. The Board Chairman shall furthermore be
entitled to represent the Company in the negotiations, purchases, sales
or mortgages of fixed or removable assets for the purposes of the
Company, including buying, taking ownership, investing by selling or
renting for the benefit of the Company or merging, purchasing or
selling the lands or real estates in the name of the Company and
mortgaging them and paying or receiving the price and signing the
necessary documents in this effect before the Notary Public or any
other authorities Likewise, the Board Chairman may prepare and
deliver tenders, provide guaranties and sign contracts on behalf of the
Company before all competent governmental authorities, Private
Sector enterprises and third parties. The Board Chairman may, too,
carry out Customs clearance for the goods of the Company, receive the
goods from Customs authorities and submit the pertinent requests and
data after affixing the required signature thereupon. This also includes
reception of postal parcels and representation of the Company before
the Electricity Regulation and Cogeneration Authority, Saudi Arabian
General Investment Authority (SAGIA), and banking committees. This
includes, in addition, signature of all contracts, agreements,
documents, declarations, pledges, undertakings and any amendments
introduced thereto inside or outside Saudi Arabia. The authorities of
the Board Chairman also include concluding the rental agreements and
insurance of Company property and taking whatever action required
for putting into effect any new law, amended law, currently valid
regulations or instructions issued by the competent authorities in Saudi
Arabia. In addition, the foregoing authorities cover preparing the
Company financial statements as well as the profit and loss statements
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and taking the steps required for bookkeeping of valid accounts related
to the payables and receivables of the Company and all contracts and
purchases concluded by the Company, and the assets and liabilities of
the Company.

The Board Chairman may delegate — those powers and authorities that
the law gives him the right to do so — some or all of the
abovementioned powers and authorities vested in him. The authorized
representatives may delegate to others all or some of their granted
authorities and powers and may quash/forfeit such delegation.

The Managing Director or the Chief Executive Officer - in case a
Managing Director or a Chief Executive Officer is appointed for the
company, either of them shall be responsible for all the tasks delegated
to them by the Board of Directors, in addition to the powers of the
Chairman of the Board that they have the right to delegate or
authorize.

The Secretary shall be responsible for the matters delegated to him by
the Board of Directors, and the Chairman of the Board of Directors shall
determine his remuneration and salary in accordance with what the
Board of Directors determines.

Article (20) Board Meetings

The Company's Board of Directors shall meet at least (4) four times a
year upon the invitation of its Chairman. The invitation shall be in
writing and may be delivered by hand or sent by mail, fax, email, or
other modern means of communication. The Chairman of the Board
shall call the Board to convene whenever requested in writing by any
Board member to discuss any matter or more.

Article (21) Board Meetings and Decisions

1. The meeting of the Board of Directors shall not be valid unless
attended by at least half of the members in person or by proxy. A
Board member may appoint any of the other members in writing as
a proxy, provided that the proxy member does not have more than
one proxy.

2. Board resolutions shall be issued by the majority of the votes of the
members present in person or by proxy, and in the event of a tie,
the side voted for by the Chairman of the meeting shall prevail.

Article (22) Issuing Resolutions on Urgent
Matters

1. The Board of Directors may issue its resolutions on urgent matters
by presenting them to all members by circulation, unless one of the
members requests - in writing - a meeting of the Board to
deliberate on them. Such resolutions shall be issued by the approval
of the majority of the votes of its members and shall be presented
to the Board at the next meeting to be recorded in the minutes of
that meeting.
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2. The resolution of the Board of Directors shall take effect from the
date of its issuance, unless it provides for its entry into force at
another time or upon the fulfillment of certain conditions.

Article (23) Board Deliberations

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

2. The minutes shall be recorded in a special register signed by the
Chairman of the Board of Directors and the Secretary.

3. Modern technological means may be used for signing, documenting
the deliberations and resolutions, and recording the minutes.

Article (24) Meeting of General Assembly

of Shareholders

1. The General Assembly Meeting shall be chaired by the Chairman of
the Board of Directors or his deputy in his absence, or by a member
of the Board of Directors appointed by the Board of Directors in
their absence. If this is not possible, the General Assembly shall be
chaired by a person appointed by the shareholders from among the
Board members or others through voting.

2. Each shareholder shall have the right to attend the General
Assembly Meeting and may delegate another person, other than
the Board members, to represent him.

3. The General Assembly Meeting may be held, and the shareholder
may participate in the deliberations and vote on the resolutions
through modern technological means.

Article (25) Assembly Meeting Invitation

1. The Ordinary and Extraordinary General Assemblies shall be
convened upon the invitation of the Board of Directors. The Board of
Directors shall call the Ordinary General Assembly to convene within
(30) days from the date of the request of the auditor or a
shareholder or more representing (10%) of the company's shares
with voting rights at least. The auditor may call the Ordinary General
Assembly to convene if the Board does not issue the invitation within
(30) days from the date of the auditor's request.

2. The request referred to in paragraph (1) hereof shall specify the
matters that the shareholders are required to vote on.

3. The invitation to convene the General Assembly shall be issued at
least (21) days before the scheduled date, in accordance with the
provisions of the Regulation, taking into account the following:

a. Notifying the shareholders by registered letters to their addresses
recorded in the shareholders' register, or announcing the
invitation through modern technological means.

b. Sending a copy of the invitation and the agenda to the Commercial
Register, as well as a copy to the Capital Market Authority if the
company is listed on the CMA, on the date of announcing the
invitation.

4. The invitation to the General Assembly Meeting shall include at least
the following:
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a. A statement of the person who has the right to attend the General
Assembly Meeting and the right to appoint a representative other
than the Board members, and a statement of the shareholder's
right to discuss the topics included in the General Assembly's
agenda, ask questions, and how to exercise the right to vote.

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

c. The type of the General Assembly, whether it is an Ordinary or
Extraordinary General Assembly.

d. The agenda of the meeting, including the items on which the
shareholders are required to vote.

Article (26) Quorum of Ordinary General
Assembly

1.

The Ordinary General Assembly Meeting may be valid only when
attended by shareholders representing at least (1/4) of the
company's shares with voting rights.

. If the quorum necessary to hold the Ordinary General Assembly

Meeting in accordance with paragraph (1) hereof is not available, a
second meeting shall be called to be held in the same manner
stipulated in Article (27) of this Bylaws within (30) days following the
date set for the previous meeting. However, the second meeting
may be held after one hour of the end of the period specified for the
first meeting, and the invitation to hold the first meeting shall
indicate the possibility of holding that meeting.

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

number of shares represented therein.

Article (27) Quorum of Extraordinary

General Assembly
1. The Extraordinary General Assembly Meeting shall not be valid unless 0 13] V| Buseo disladl e daladl dinosd| &w?l stf vy 1

2.

attended by shareholders representing at least (1/2) of the
company's shares with voting rights.

If the quorum necessary to hold the Extraordinary General Assembly
Meeting in accordance with paragraph (1) of this article is not
available, a second meeting shall be called to be held in the same
manner stipulated in Article (91) of the Companies Law. However,
the second meeting may be held after one hour of the end of the
period specified for the first meeting, provided that the invitation to
hold the first meeting indicates the possibility of holding that
meeting. In all cases, the second meeting shall be valid if attended
by a number of shareholders representing at least (1/4) of the
company's shares with voting rights.

. If the quorum necessary for the second meeting is not available, a

third meeting shall be called to be held in the same manner
stipulated in Article (91) of the Companies Law, and the third
meeting shall be valid regardless of the number of shares with voting
rights represented therein.
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Article (28) Voting in Assembly Meetings

1. Each shareholder shall have one vote for each share in the
General Assemblies, and the cumulative voting method shall be
used in electing the Board of Directors members, in a way that
the right to vote for a share may not be used more than once.

2. Board of Directors members may not participate in the voting on
General Assembly resolutions related to works and contracts in
which they have a direct or indirect interest or which involve a
conflict of interest.

3. Shareholders may participate in the meetings of the Ordinary and
Extraordinary General Assemblies, deliberate, review the
agendas, and vote through modern technological means.

Article (29) Assembly Meetings
Discussions:

Every stockholder shall have the right to discuss the matters listed in
the agenda of general meetings and to address questions to the
directors and the auditors in respect thereof. The director or Auditor
shall answer the stockholders’ questions to the extent that it would not
jeopardize the Company’s interests. If a stockholder feels that the
answer to his question is unsatisfactory, he may appeal to the general
meeting, whose decision shall be final in this respect.

Article (30) Preparation of Assembly
Minutes

Minutes of meeting shall be issued which includes; the number of
shareholders attending or represented; the number of shares in their
possession — in principle or proxy; the number of their respective votes;
the resolutions adopted and a detail of the those voting for or against;
a sufficient summary of the discussions. These minutes shall be
recorded in a special registry signed by the assembly chairman, the
secretary, and votes collector.

Article (31) Assembly Resolutions

1. Resolutions of the Ordinary General Assembly shall be issued by the
majority of the voting rights represented at the meeting.

2. Resolutions of the Extraordinary General Assembly shall be issued
by a majority of (2/3) of the voting rights represented at the
meeting, unless the resolution is related to an increase or decrease
of the capital, extension of the company's duration, or its
dissolution before the expiry of the period specified in the Bylaws,
or its merger with another company, or its division into two or more
companies, in which case it shall not be valid unless issued with the
approval of (3/4) of the voting rights represented at the meeting.

Article (32) Issuing Resolutions of General

Assemblies by Circulation

1. The Chairman of the Board of Directors shall have the right to
propose the issuance of a General Assembly resolution by
presenting it to the shareholders through circulation, without the
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need for convening, unless any of the shareholders requests - in

writing - a meeting of the General Assembly to deliberate on it.

However, for the issuance of General Assembly resolutions related

to the election and dismissal of the members of the Company's

Board of Directors, the appointment and dismissal of the

Company's auditor, if any, and the review and discussion of the

financial statements for the expired financial year, the convening of

the General Assembly shall be required in accordance with the
relevant provisions.

For the validity of the proposed resolution to be issued in

accordance with paragraph (1) hereof, the Company shall send it,

along with the relevant documents, to all shareholders, clarifying
the procedures the shareholder must follow to approve it and the
date on which it shall be issued.

Resolutions of the General Assembly shall be issued by circulation in

accordance with the following:

a. Aresolution falling within the jurisdiction of the Ordinary
General Assembly: shall be issued with the approval of one or
more shareholders representing the majority of voting rights.

b. resolution falling within the jurisdiction of the Extraordinary
General Assembly: shall be issued with the approval of one or
more shareholders representing three-quarters of the voting
rights.

Resolutions of the General Assembly issued by circulation in

accordance with paragraph (3) hereof shall be recorded in minutes

and recorded in the special register stipulated in Article (97) of the

Companies Law.

Article (33) Appointment, Dismissal and
Resignation of Auditor

1.

The Company shall have one (or more) auditors from among those
licensed to practice in the Kingdom, appointed by the General
Assembly, which shall determine their remuneration, term of office,
and scope of work, and they may be reappointed, provided that the
duration of their appointment does not exceed the period
prescribed by the applicable laws.

The General Assembly may, by resolution, dismiss the auditor, and
the Chairman of the Board of Directors shall notify the competent
authority of the dismissal resolution and its reasons within a period
not exceeding (5) days from the date of issuance of the resolution.
The auditor may resign by submitting a written notification to the
Company, and his assignment shall terminate from the date of
submission or on a later date specified in the notification, without
prejudice to the Company's right to compensation for any damage
caused if there is justification. The resigning auditor shall be
obligated to provide the Company and the competent authority -
upon submitting the notification - with a statement of the reasons
for their resignation, and the Board of Directors shall call the
General Assembly to convene to consider the reasons for the
resignation and appoint another auditor, determining their
remuneration, term of office, and scope of work.
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Article (34) Powers of the Auditor

The auditor shall have the right, at any time, to inspect the Company's
documents, accounting records, and supporting documents, and may
request the data and clarifications deemed necessary to verify the
Company's assets, liabilities, and other matters within the scope of his
duty. The Board of Directors shall enable the auditor to perform his
duties, and if the auditor encounters any difficulty in this regard, they
shall state this in a report to be submitted to the Board of Directors. If
the Board of Directors does not facilitate the auditor's work, the
auditor shall request the Board to call the General Assembly to convene
to consider the matter. The auditor may issue such a call if the Board
of Directors does not do so within (30) days from the date of the
auditor's request.

Article (35) Fiscal Year

The Company's fiscal year shall commence on 1st January and end on
31st December of each year, provided that the first financial year shall
commence from the date of the Company's registration in the
Commercial Register and until the end of December of the current year.

Article (36) Financial Documents:

1. Atthe end of each financial year, the Board of Directors shall
prepare the Company's financial statements and a report on its
activities and financial position for the expired financial year. This
report shall include the proposed method for the distribution of
profits. The Board shall make these documents available to the
auditor, if any, at least (45) forty-five days before the scheduled
date of the Annual Ordinary General Assembly Meeting.

2. The Chairman of the Company's Board of Directors, its Chief
Executive Officer, and its Financial Director shall sign the documents
referred to in paragraph (1) hereof, and copies thereof shall be
deposited at the Company's headquarters for the shareholders'
access.

3. The Chairman of the Board of Directors shall provide the
shareholders with the Company's financial statements, the Board of
Directors' report, after being signed, and the auditor's report,
unless published through any modern technological means, at least
(21) twenty-one days before the scheduled date of the Annual
Ordinary General Assembly Meeting. The Chairman shall also
deposit these documents in accordance with the provisions of the
Implementing Regulations of the Companies Law.

Article (37) Formation of Reserves

1. The Ordinary General Assembly may, when determining the share
of profits, decide to create reserves, to the extent that achieves the
Company's interest or ensures the distribution of stable profits - as
much as possible - to the shareholders. The aforementioned
General Assembly may also deduct from the net profits amounts for
the achievement of social purposes for the Company's employees.

2. The General Assembly shall determine the percentage to be
distributed to the shareholders from the net profits after deducting
the reserves, if any.
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Article (38) Distribution of Profits:

The shareholder shall be entitled for dividends according to the general
assembly resolution issued in this regard. The resolution adopted shall
include the date of eligibility, date of distribution. The Board of
Directors shall implement the General Assembly's resolution regarding
the distribution of profits to the shareholders.

Article (39) Expiration of the Company

The Company shall expire due to any of the reasons for expiration
stipulated in Article (243) of the Companies Law, and upon its
expiration, it shall enter the liquidation phase in accordance with the
provisions of Chapter XlI of the Companies Law. If the Company expires
and its assets are insufficient to settle its debts or if it is insolvent in
accordance with the Bankruptcy Law, it shall be obligated to apply to
the competent judicial authority to initiate any liquidation proceedings
under the Bankruptcy Law.

Article (40) Final Provisions

1. The Company shall be subject to the applicable laws and regulations
in the Kingdom of Saudi Arabia.

2. Any provisions in this Bylaws that contradicts the provisions of the
Companies Law shall be disregarded, and the provisions of the
Companies Law shall be applied. Any matter not addressed in this
Bylaws shall be governed by the Companies Law and its
Implementing Regulations.

Article (41) Companies Law

This Bylaw shall be deposited and published in accordance with the
provisions of the Companies Law and its Implementing Regulations.
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