Bylaws of
Almarai Company

(A listed joint stock
company)

Chapter One: Formation of the
Company

Article One: Incorporation

Pursuant to the provisions of the Companies’
Law, Implementing Regulations thereof and
these Bylaws, Almarai Company Limited,
registered in the Commercial Register of the city
of Riyadh under No. 1010084223 dated
19/12/1411H, was converted from a limited
liability company into a Saudi joint stock

company in accordance with the following:

Article Two: Name of the Company

Almarai stock

company).

Company (a listed joint

Article Three: Company’s Head Office

The Company’s head office shall be in the city
of Riyadh. The Company shall have the right to
open branches or offices inside or outside the
Kingdom pursuant to a resolution of the Board of
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Article Four: Company’s Objectives as, i &4‘)-‘-‘ syl 0 Bl

The objectives of the Company are: AN a2 datse Alglias 45,21 agas

Production, manufacture, canning and
distribution of all dairy products,
cheeses, agricultural products and
foodstuffs prepared for human or animal
consumption.

Agricultural and animal production,
including cultivation of agricultural
crops, raising cattle, poultry, apiaries,
fish, shrimp and other sea, river and
other water surface products, and the
production of milk and all kinds of meat,
eggs and honey.

Building, operation, maintenance and
management of cattle farms and other
agricultural, animal and industrial
products, slaughter houses, installation
and maintenance of agricultural and
manufacturing machinery, irrigation
equipment, green houses, silos, lease of
agricultural  equipment, protection,
coordination and planting gardens and
parks and fighting agricultural pests.

Investment in  industrial  fields,
particularly the production, canning,
packing, packaging, marketing and
distribution of all foodstuffs, fruits,
vegetables, dairy products, ice creams,
sweets, juices, sauces, jams, potable
water, desalinated, gaseous and mineral
water, ice tea and coffee and all kinds of
non-alcoholic drinks, bread, pastries,
candies and other bakery products.
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Production and distribution of packaging
and container materials and accessories,
of various types, production, packing,
import, export and distribution of
vitamins and improved mineral salts for
feed and fertilizers of all kinds,
agricultural and industrial disinfectants,
animal feed and equipment for cattle,
poultry, fish farms and slaughter houses.

Wholesale and retail trade in agricultural
crops, foodstuffs, electric and
electronics devices, agricultural and
industrial machinery and equipment,
plant, household utensils, readymade
clothes and import and export of the
foregoing.

Installation, operation, maintenance,
development, management and
integration of electric and -electronic
devices and systems, machinery,
equipment, agricultural and industrial
machines, computer and
telecommunication networks and all
matters related to security and safety and

rendering all related services and
consultancies.

Establishment, operation and
management of hotels, restaurants,

kitchens, rest houses and cafes, and
rendering tourist services.
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9. Storing and cooling and, in particular,
ownership, use, maintenance, renting
and lease out warehouses and foodstuff
cold stores.

10. Undertaking commercial agencies and
distribution contracts.

11. Purchase, sale and lease of plots of land,
real property and factories as necessary
for the realization of the Company
objectives.

12. Private security services.

13. Land transport.

14. The wholesale trade of security devices.

The Company shall obtain the necessary licenses
(if any) from the relevant authorities prior to
performing any of its activities.

Article Five: Duration of the Company

The duration of the Company shall be ninety-
nine (99) Gregorian years commencing from the
date of issuance of the ministerial resolution
announcing its conversion into a listed joint
stock company. The duration of the Company
may always be extended by a resolution of the
Extraordinary General Assembly adopted at
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Chapter Two: Share Capital and Shares

Article Six: Share Capital of the Company

The issued share capital of the Company shall be
ten billion (10,000,000,000) Saudi Riyals divided
into one billion (1,000,000,000) shares of equal
nominal value of ten (10) Saudi Riyals per share,
all of which are ordinary cash shares paid up in
full.

Article Seven: Subscription

The shareholders have subscribed to all of the
Company’s issued share capital which amount to
ten billion (10,000,000,000) Saudi Riyals with
fully paid-up amount.

Article Eight: Transfer of Shares

The Company’s shares shall be transferred in
accordance with the Capital Market Law and its
Implementing Regulations.

Article Nine: Restrictions on Trading of
Shares

1. The CMA may set restrictions on the

trading of shares of joint-stock

companies that are listed in the Capital
Market.

2. The shareholders have the right to
request redemption of shares, provided
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Article Ten: Preferred Shares

1.

The Company's Extraordinary General
Assembly may, in accordance with the
guidelines set by the Capital Market
Authority, issue preferred shares, decide to
purchase the same, or convert ordinary shares
into preferred shares; or convert preferred
shares into ordinary shares. The preferred
shares do not confer the right to vote at
Shareholders' general assemblies. Such
shares entitle holders the right to obtain
higher percentage of the Company's net
profits compared to holders of common
shares.

In an Assembly of their own, preferred share
owners must consent to any extraordinary
general assembly resolution relating to
converting preferred shares to ordinary
shares or amending any of the rights of
preferred share owners.

If the General Assembly resolution pertained
to amend the rights of preferred share
owners, including liquidating the Company,
converting preferred shares into ordinary or
converting ordinary shares into preferred
shares, then said resolution shall not be valid
unless approved by preferred share owners
entitled to vote in an Assembly of their own.

If the Company failed to pay preferred share
owners their specified percentage of
Company net profits after setting aside the
statutory reserve for three consecutive years;
then the Special Assembly of said shares,
convened in accordance with Article 89 of
the Companies’ Law, shall decide to either
allow them to attend Company General
Assemblies and vote thereat, or appoint
representative thereof to the Board of
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Article
Instruments:

Directors in proportion to the value of their
Capital shares, until the Company is able to
pay all dividends reserved therefor for said
years; with each Preferred Share entitled to
one vote at the General Assembly Meeting,
and the holder of said Shares entitled to vote
on all Ordinary General Assembly agenda
items without exception.

Eleven: Debt and Financing

Subject to debt related legal provisions
when issuing and dealing in debts
instruments, the Company may
negotiable Debt and Financing sukuk in
accordance with the Capital Market Law.
But the Company may not issue Debt
instruments and Financing sukuk that are

issue

convertible into shares, except pursuant to
an Extraordinary General Assembly
resolution setting the maximum number of
shares that may be issued in exchange for
said Debt instruments and Financing sukuk,
whether the latter were issued concurrently,
through a series of issues or under one or
more programs to issue the same; and the
Board of Directors, without the need for
further approval from the Extraordinary
General Assembly, may issue new shares in
exchange for such Debt or Financing sukuk
whose conversion is requested by the
holders thereof, immediately after the
expiry of the conversion request period or
upon the satisfactions of the conditions for
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their conversion into shares or the lapse of
the period for such conversion. The Board
of Directors shall take the necessary
measures to amend the Company’s bylaws
to reflect the number of shares issued and
the capital. The Board of Directors must
register with the commercial register.

The Company may convert Debt
instruments and Financing sukuk to shares
in accordance with the Capital Market Law
upon the approval of their holders, whether
such approval is provided as part of the
issuance conditions or pursuant to a
subsequent agreement.

Resolutions of Shareholder assemblies shall
apply to the holders of Debt and Financing
Instruments. Nevertheless, such assemblies
may not alter the rights established in favor
of bondholders, except with their consent
by a resolution adopted at a special meeting
of such bondholders, held in accordance
with the provisions of Article 89 of the
Companies’ Law.

Article Twelve: Non-Payment of Shares

1.

A shareholder shall pay the remainder of the
value of the share at the times set therefor. If
a shareholder fails to make such payments at
the specified dates, the Board of Directors
may -after notifying the shareholder by a
daily publication or registered mail or by a
registered letter or by any means of modern
technology- sell such shares in a public
auction or in the stock exchange, as
appropriate.

Gyl dzeadl sad JWI (ly 38005

dl a.;.L’.}qJJ‘ oSl 3T el Q\j.)i J..’jm’ a8, 4l Hemy
3> 3lash

lgal wlrsal e orealudl cliaes> Syl 8 gpud .2
ol Jem ¥ I3 209 s&._l:.lﬂj.ﬂ.ﬂ‘ HeSally !
Hadlyas ¥ md 55yall Bsindl Jpiad Clinas]

N oA ralh_? oo (leilg dawldl 35U

Lol SLaguud | i mieud au i ydee 2l 3oL
e ol § eqund! Aagd (o (Al adty el p5ily 1
acsll @ elisll e calas 131y (U Baall
Gob oo ddle] dmy -3l udl Sl couzll
b ol Jmana ollasey 4] of Aungy By § il
S5L 8 qeand ! s -gaoed ) 2anl) Jslaog (oo Ay
oo vy AW Byl ol alall

AR RBY) " A8 ) aus
cilalaal 5l ol A8 4
( ) (ala) U Sl Al
(o e dablune 45 i)
-1445/10/13 gl
2024/04/22 & sa)
sl s
I3 Jaw
ol ad, 1010084223
/«L};P 37 (4 8 dadall dadall

#2024/04/02 ot 338aial) Agalall o Aalal) dpmaal) il iR o sy ) a3



The Company shall recover what is due to it
from the sale proceeds and refund the
balance to the shareholder. If the sale
proceeds are insufficient to cover what is due
to the Company, then the Company may
recover such amounts from the shareholder’s
property.

Enforcement of the rights related to the
shares whose value has not been paid shall be
suspended upon the expiry of the date set for
them until they are sold or due from them are
paid in accordance with the provisions of
Paragraph (1) of this Article, and they shall
include the right to obtain a share of the net
profits to be distributed and the right to
attend the assemblies and vote on their
decisions. However, the sharcholder may
nevertheless, in such a situation, pay the full
value due plus the expenses incurred by the
Company up to the day set for the sale of
shares, and in this case, the shareholder shall
have the right to request obtaining the profits
to be distributed.

The Company shall
certificate for the shares sold pursuant to this
Article and give the purchaser a new share
certificate bearing the same number as the
cancelled share certificate, a notation of
which shall be made in the shareholders
register that the sale has taken place, and

cancel the share

shall include the necessary data for the new
owner.

Article Thirteen: Increase of Capital

Capital shall be increased by any of the
following methods:
a. Issuing new shares against cash or in-
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amount, subject to the consent of
relevant creditors. The issuance of such
shares shall be made at the value
determined by the extraordinary general
assembly after obtaining the opinion of
one or more experts or accredited valuers
and after the issuance of a statement by
the board of directors indicating the
origin and amount of company debts.
Such statement shall be signed by the
members of the board of directors who
shall be liable for its accuracy. The
statement shall be accompanied with a
report on the matter prepared by the
company’s auditor.

c. Issuing new shares equal to the amount
of the reserve which the extraordinary
general assembly decides to include in
the capital. Such shares shall be issued in
the same form and under the same
conditions of issued shares of the same
type or class. The shares shall be
distributed to shareholders for no
consideration, in proportion to their
original shares.

d. Issuing new shares against
instruments or financing sukuk.

The Extraordinary General Assembly may

decide to increase the Company's share
capital, the issued or authorized capital,
provided that the issued capital has been paid
in full. It is not required that the capital be
paid in full if the unpaid part of it belongs to
shares issued in return for converting debt

debt

instruments or financing bonds into shares
and the period specified for their conversion
has not yet expired.
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Article Fourteen:

Decrease

Capital shall be decreased by any of the

following methods:

1. Cancellation of a number of shares equal to
the amount to be decreased.
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Reduction of the nominal value of a share by
canceling a part thereof equal to the amount
of losses incurred by the Company.
Reduction of the nominal value of a share by
returning a part thereof to the shareholder or
relieving him from all or part of the unpaid
amount of the share’s value.

The Company’s purchase of a number of its
shares equal to the amount to be decreased,
and the cancellation of such shares
thereafter.

Article Fifteen: Decrease of Capital

1.

The Extraordinary General Assembly may
reduce its capital if it proves to be in excess
of the Company’s needs or if the Company
sustains losses. The Company may reduce its
capital below the limit specified in Article 59
of the Companies Law only if it sustains
losses. Such resolution shall be issued only
after reading a statement (in a General
Assembly prepared by the Board of
Directors) on the reasons for the reduction,
the Company's obligations and the impact of
the reduction on fulfilling them, provided
that a report from the Company's auditor is
attached to this statement.

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

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

4. The Company’s share capital may be
reduced by reducing the nominal value of the
shares through cancelling a portion equal to
the amount to be reduced from it or by
reducing the nominal value of the shares
through returning a portion of it to the
shareholders or discharging the shareholders
from all, or part of, the outstanding value of
the shares held.

Article Sixteen: Share Buy-Back and
Employee Shares

The Company may purchase its shares pursuant
to a resolution issued by the Extraordinary
General Assembly approving the purchase,
while setting a maximum limit for the number of
shares subject to purchase and its purposes. The
resolution shall include authorizing the Board of
Directors to complete the purchase in one or
several phases within a maximum period of
(twelve) months from the date of Approval,
provided that the Company announces this
approval and its conditions immediately upon its
issuance, and the extraordinary general assembly
may at any time decide to change the purposes
of purchasing shares. The Company may
purchase its shares in accordance with the
controls  established by the competent
authorities, and if the Company’s purpose in
purchasing its shares is to allocate them to its
employees within the employee stock program,
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then in addition to the controls established by the
competent authorities, the approval of the
extraordinary general assembly on the employee
stock program and the authorization of the Board
of Directors must be taken into account. In
determining the provisions of this program,
including the allocation price for each share
offered to the worker if it is in return, with the
non-executive members of the Board of
Directors not being permitted to participate in
the shares allocated to employees program and
the executive members of the Board of Directors
not being permitted to participate in voting on
the Board of Directors’ decisions related to the
shares allocated to the employees’ program.

Chapter Three: Board of Directors

Article Seventeen:
Company

The Company shall be managed by a Board of
Directors comprised of nine members and it is
required that they are natural persons elected by
the Ordinary General Assembly for a period not
exceeding three years.

Management of the

Article Eighteen: Termination of Board

Membership

1. Membership on the Board of Directors shall
be terminated upon the expiration of the
appointment period or the disqualification of
a member pursuant to applicable laws and
regulations in the Kingdom. The General
Assembly may (based on a recommendation
from the Board of Directors) terminate the
membership of any member who fails to
attend (three) consecutive meetings or (five)
separate meetings during his membership
period without a legitimate excuse accepted
by the Board of Directors.

oz pue e cdiliay OF 13 daladl (e (29520 @
olza slacl elial 5lgn pacy nlolall nmsell Wy\
Bla¥l udme hld e Coguaddl § diaidl Byla¥

AN FPEE S WSH Eal_'m.g dalazll

Byl ¥ udoma 1 SIS L
48 ad 8yla) 18 e Amyludl 3oL
MM."'“'MJ“ NN \éji&a\j@&ﬁj \5.'95._1()? Jaﬂ_f&ij
B e s ¥l realucedd Lolad) Aaladl daasd!

& gis

ol Agune oLl of Ll 13yl Aialidl 3oL
LMo slaly of e clml Gulzll Lgae gais 1
ASLell 8 Aylue Sloglad of allas ¥ Tadg L) gunall
el (10 Aoyt e eln) Aolall Loaazll Sz
s e sbadl e AT o Lguace slel (B)15Y)
1Ba10 clelons | (Luws) of Adline cilelaza| (L)
By e dlidy 9 dn e (193 diugane Bue S

AR RBY) " A8 ) aus
(Sbesd) 3,31 ) gl Sl A
(A e Ladlua 48 ,5)
| £1445/10/13 gl
w1 £2024/04/22 38 5o
1 TEw sl g
= ‘-I / @Il Ja
W e p . - ady 1010084223
16 ) 37 (13 dadall 2l
Hly N g5 /& dadall
—\

#2024/04/02 ot 338aial) Agalall o Aalal) dpmaal) il iR o sy ) a3



2. However, the Ordinary General Assembly
may remove all or some of the members of
the Board of Directors, and in this case the
Ordinary General Assembly must elect a
new Board of Directors or someone to
replace the removed member (as the case
may be) in accordance with the provisions of
the Companies Law.

Article Nineteen: Expiry of the Term of the
Board of Directors, Resignation of its
members, or the Membership Vacancy

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

2. Ifthe 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. Resignation does not
take effect until the new Board is elected,
provided that the duration of the resigning
Board does not exceed the period specified
by the Implementing Regulations of the
Companies Law.

3. A member of the Board of Directors may
resign from the membership of the Board by
virtue of a written notification addressed to
the Chairman of the Board. If the Chairman
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of the Board resigns, the notification must be
directed to the remaining members of the
Board and the Secretary of the Board.
Resignation is effective - in both cases -
from the date specified in the notification.

If the position of a member of the Board of
Directors 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 validity of the
meeting of the Board due to the number of
its members being less than the minimum,
the Board may appoint (temporarily) in the
vacant position a person who has sufficient
experience, provided that this is notified In
the commercial registration, as well as the
Capital Market Authority if the Company is
listed, within fifteen (15) days from the date
of appointment, and that the appointment is
presented to the Ordinary General Assembly
at its first meeting, and the appointed
member completes the term of his
predecessor.

If the necessary conditions for the validity of
the meeting of the Board of Directors are not
met because the number of its members is
less than the minimum stipulated in the
Companies Law or in these bylaws, the rest
of the members must invite the Ordinary
General Assembly to convene within sixty
(60) days to elect the necessary number of
members.
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Article Twenty: Powers of the Board of
Directors

Without prejudice to the powers conferred on the
General Assembly, the Board of Directors shall
be vested with full powers to manage the
business of the Company and achieve its
objectives, which shall include:

1.

Approve  contracts, tenders, the
Company's corporate governance and
internal policies; establish subsidiaries
and participate in companies; execute
articles of association of subsidiaries or
companies in which the Company
participates with others and all the
amendments thereof, appoint and
dismiss the managers thereof, and
approve all actions that take place in said
companies.

Approve the issuance of guarantees and
pledges to banks, funds and government
financial institutions and approve all
banking transactions, including the
opening and closing of bank accounts
and investment accounts in the assets
management companies in the name of
the Company or subsidiaries thereof
inside or outside the Kingdom; as well
as invest and manage the funds thereof.

The right to purchase and approve
purchases, pay the price and mortgage
the assets, properties and movables of
the Company and its subsidiaries;
redeem mortgages, sell, release and
collect the price and pay the price
thereof, provided that the minutes of the
Board of Directors and the reasons for
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the resolution to dispose of the Logy il Blelye 8,9, pe el ity ally ol
Company’s assets, properties and real )
estate include the justifications therefor, Al
with the need to observe the following
conditions:

a. That the price of the sold asset is oetd Lylie agdll Ju¥l et 08 of (0

comparable to similar assets as _ el Josst G T N
determined  under established cant N

accounting principles. PN

b. The price is not deferred, except in = -y Y Ual e ol 05 of (o
cases of necessity and with adequate . A e el
guarantees. 48K lilanig Byg il

c. The Company is not impaired, some | .1 =i Bz of AS, 401 5 ypazs Y] (z

of its activities impeded, or it IS Lot R o
assumes other obligations due to the 3 bgyd sy 63T Ll et s

conditions of said actions. Ayl
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institutions, as well as commercial loans  &° Wl 29,80y «agSndl dagatll Doluusuiag
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as decided by the Board.

The right to discharge the Company's (1 {51, clal o 3,401 ducks Bl sl 3>
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accounting standard, provided that the AN Lo, 2l el a oyl,8 colibimg 5yl
minutes of the Board of Directors and

the reasons for the decision satisfy the

following conditions:

a. That the discharge take pI?Cfe at.least sodi e AL Biw gae dan sl 055 (a
one full year from debt origination.
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b. The discharge shall be for a
specified maximum amount per year
for a single debtor.

c. Discharge is a non-assignable Board
right.

6. The right to settle, assign, contract,
undertake, associate, collect Company
or subsidiary debts, and accept
settlements and arbitration.

7. Form Board committees, and insure the
fixed and movable assets of the
Company.

8. Appoint the Company’s CEO and
determine the competencies, powers,
duties and financial rights thereof. The
Board of Directors may also appoint one
or more deputies to the CEO, with the
appointment decision defining the
powers, competences, and financial
rights of the Deputy CEO.

9. The right to delegate or authorize one or
more of its members or third parties to
undertake one or more specific tasks, or
perform a specific act or deed that falls
within the scope of its competences;
with the Board partially or fully
revoking any such authorization or
delegation.

The Board of Directors shall obtain the approval
of the General Assembly when selling assets
whose value exceeds fifty percent (50%) of the
value of their total assets, whether the sale is
made through one transaction or several
transactions. In this case, the transaction that
leads to exceeding fifty percent (50%) of the
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value of the assets is considered the transaction

which requires the approval of the General
Assembly, and this percentage is calculated from
the date of the first transaction that took place
during the previous twelve (12) months.

The Board of Directors may, within the limits of
its powers, authorize one or more of its members

or a third party to undertake a specific work or
actions.

Article Twenty One: Directors Remuneration

1.

The remuneration of the Board of
Directors shall consist of may be a fixed
amount, an allowance for attending
meetings, in-kind benefits, a percentage
of the net profit, or a combination of two
or more of the above, within the limits of
the Companies' Law and the rules and
standards adopted by the Capital Market
Authority in that regard.

The Board of Directors report submitted
to the Ordinary General Assembly in the
annual meeting shall include a detailed
statement of all the amounts Board
members received or were entitled to
receive during the fiscal year in the form
of remuneration, meeting allowances,
expense allowances, and other benefits.
The report shall also include a statement
of the amounts received by Board
members in their capacity as employees
or executives, or in exchange for
technical, administrative, or consulting
services as well as a statement of the
number of Board meetings and the
number of meetings attended by each
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Article Twenty Two: Powers of Chairman,
Vice Chairman, Managing Directors, and
Secretary

gaadly calidly i ) Sleodo 1y 9 pdatly Al 3oL

In its first meeting, the Board of
Directors shall appoint a Chairman from
among its members, and it may appoint
a Managing Director from among its
members. The Board of Directors shall
appoint, at its first meeting, a Vice
Chairman from among its members.

The Board of Directors shall appoint a
Chief Executive Officer from among its
members or others.

The Chairman shall be empowered to
convene the Board and preside over its
meetings and the Shareholders’ General
Assemblies.

The Chairman shall represent the
Company in its relationships with others
and before government authorities,
companies, individuals, the judiciary
and courts of any type or degree, the
Board of Grievances, notaries public,
arbitration panels, dispute settlement
committees of any type, civil rights,
police departments and all governmental
bodies, chambers of commerce and
industry, special committees, companies
and institutions of all types, issue
powers of attorney, appoint and dismiss
agents and lawyers, plead, defend,
litigate, settle, waive, discharge, deny,
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reconcile, request oath taking, concede,
arbitrate, accept and reject judgments on
behalf of the Company,
judgments, sign all types of contracts,
agreements, documents and files,
including but not limited to the articles
of association of companies established
by the Company or in the establishment
of which it participates, amend the

execute

articles of association of subsidiaries or
companies in which the Company owns
shares or stock and the amendments
thereto, rescind articles of association
and amendments thereto, sign articles of
association and amendments thereto
before the Notary Public, publish
articles of association and amendments,
summaries and bylaws thereof as
required by the competent authority,
assign capital shares and stock, transfer
stock, shares, bonds and Sukuks, sign
resolutions for the liquidation thereof
and the appointment or dismissal of
Company and
representatives  at

executives
Subscriber  or
Shareholder Assemblies, sign contracts,
agreements, Sukuks and waivers before
the Notary Public, public or private
bodies, sign all types of contracts,
agreements, documents, files, forms,
loan agreements and all types of
financial agreements with government
funds and financing institutions, banks,
financial firms, guarantees, warranties,
mortgages and the redemption thereof,
collect Company rights and disburse the
obligations thereof, sell, buy, surrender
and take possession, receive and deliver,
collect and pay rents, enter into tenders,
open and close accounts, open credit

oo\ AY 9 a8 JguBy @uSntlly 1,8 ¥ 15 ¢ ol
e aedailly oY1 dpansy AS, AN (e Bl Lole
claiiadly 3lislly LByl sgaall §losl 28K
G i uanls s9ie jas 095 IS 3 Lay
3gde dad Lautals § SIAES 51 38,401 Lausess
Led llias 301 S, a1 T alall IS, 8l s
sl Joanll 35y Lasas of Lol 2S48
sgde e andetll (Jadazll 35Dog puasldll 9ie
i Jaall o gt Jaaarll 35May Luiselsl]
Aalai¥lg Lrlaselog Jtax!l 55Mag (udwlsdl 3gac
Slyly8 audes Amnsell Azl apietl Tadg 4wl
vl an €8 z9ysg Jsss 8,41
omandl e Ll Zegdll dlals el
pedly paiaxdl Jai (JU ey e el
Lrsdsas whld de audsrlly oSially wluiudly
@ Sl Jresy melie ol Gapmall cal iyl
aebsilly o, ill Slinar o cpealudl Slaen
alol el a¥ly IsSially mlBlas¥ly syaall e
3> 4y la¥ly el clezlly Juall K
SUslly wldlasdly ssaall glesl 236 a8yl
2y o29all aldlasly ziledly olasiudly
Jigedl Sluwiay Gslue ae LU clblasy|
AW csdly chlally coidly  asSxll
Jamiy (LS89 Ggaydly oYLy olilaally
shddly andly LelalAl wudy 48,401 Baas
ohlzdly eedudly  Midly sy 1,831
w9y coladlll @ Jssdly addly (ol
glau¥ly corudls mlalere¥| mudg Llady obilu]|
Wy oleadly ol Slagaly loidl gl

AR RBY) " A8 ) aus
(Sbesd) 3,31 e Sl A
(o e dablune 45 i)
i e -£1445/10/13 gl
S | £2024/04/22 G sall
1 Te % BENIPRTY
. . ¢S Jau
N ad, 1010084223
/&;P 37 (» 21 Aadall dadall

#2024/04/02 ot 338aial) Agalall o Aalal) dpmaal) il iR o sy ) a3




lines, withdraw and deposit with banks,
issue bonds, checks and all type of
commercial paper, engage asset
management companies and investment
firms dealing in public and private

securities inside and outside the
Kingdom, appoint and  dismiss
employees, contract therewith,

determine the remuneration thereof,
obtain visas, recruit employees and
workers from abroad, obtain residence
and work permits, transfer and waive
sponsorships. The Chairman may
delegate or authorize a Board member or
third party to undertake one or more
specific tasks, or perform a specific act
or deed that falls within the scope of his
competences and  authorize the
appointee to delegate said powers to
others and partially or fully revoke any
such authorization or delegation.

The Managing Director shall have the
authorities (if appointed) as determined
by the Board of Directors and shall
execute the instructions of said Board.

At its discretion and pursuant to a
resolution adopted thereby, the Board of
Directors shall determine the special
remuneration of the Chairman and the
Managing Director.

The Board of Directors shall appoint a
Secretary from among its members or
others. The Secretary’s duties shall
include having the proceedings and
resolutions of the Board of Directors
well as

recorded in minutes, as

performing any other tasks delegated
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10.

11.

thereto by the Board. The Board shall
determine the remuneration thereof.

The Chairman of the Board of Directors
may delegate (by a written resolution)
some of his powers to other members of
the Board or to third parties to undertake
a specific business or actions.

The Vice Chairman of the Board of
Directors shall replace the Chairman of
the Board of Directors in his absence in
cases where the Board of Directors has a
Vice Chairman.

The term of the Chairman of the Board,
the Vice Chairman, the Managing
Director, and the secretary shall not
exceed the term of membership of each
of them in the Board, and the Board of
Directors may relieve the chairman of
the board, the Vice Chairman, Managing
Director, the Chief Executive Officer,
and the secretary or any of them, from
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Article Twenty Three: Meetings of the Board
of Directors

The Board of Directors shall be convened at least
four (4) times a year upon a call by the Chairman
upon an invitation from the Chairman made in
writing and delivered by registered mail or other
means of communication at least two weeks
prior to the specified meeting date, unless the
Board of Directors agrees otherwise. Chairman
of the Board shall invite the Board to a meeting
when requested to do so in writing by any
member of the Board to discuss one or more
issues.

The Board of Directors shall determine the place
for holding its meetings, and they may be held
using modern technology.

Article Twenty Four: Board Resolutions

1. The meeting of the Board of Directors shall
be quorate only if attended by at least five
members provided that at least four
members attend in person (and not by
proxy). Any member of the Board may
authorize another member of the Board to
attend the board meeting, in accordance with
the following:

a. A member of the Board of Directors
may not act on behalf of more than
one Board member during the same
meeting;

b. A proxy shall be made in writing
whether through email or any other
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c. A Board member acting by proxy
may not vote on resolutions on
which his principal is prohibited
from voting;

2. The resolutions of the Board of Directors
shall be issued by at least a majority of the
votes of the members present, either in
person or represented by proxy, and when
the votes are equal, the side with which the
Chairman of the meeting voted will prevail.

3. The resolution of the Board of Directors
shall be effective from the date of its
issuance, unless it stipulates that it shall be
effective at another time or when certain
conditions are met.

Article Twenty Five: Issuing Board
Resolutions on Urgent Matters

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. And those
resolutions are issued with the approval of the
majority of the votes of its members, and these
resolutions are presented to the Board in its first
subsequent meeting to record them in the
minutes of that meeting.
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Article Twenty Six: Minutes of Meetings

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

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

3. Itis permissible to use modern technology to
sign, record deliberations and resolutions,
and recording minutes.

Chapter Four: Shareholders Assemblies

Article Twenty Seven: Meeting of the General
Assembly of Shareholders

1. The meeting of the General Assembly of
shareholders shall be chaired by the
Chairman of the Board of Directors or the
Vice Chairman in his absence, or whomever
the Board of Directors delegates from
among its members in their absence. In the
event that this is not possible, the General
Assembly shall be chaired by whomever the
shareholders delegate from among the
members of the Board or from others by
voting.

2. Each shareholder has the right to attend the
meeting of the General Assembly, and he
may delegate another person other than the
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3.

It is permissible to hold a meeting of the
General Assembly and the shareholder to
participate in the deliberations and vote on
resolutions by means of modern technology.

Article Twenty Eight: Manner of Convening
General Assemblies

1.

The General Assembly shall be convened by
the Board of Directors, and the Board of
Directors must invite the Ordinary General
Assembly to convene within (thirty) days
from the date of the request of the auditor or
one or more shareholders representing at
least ten percent (10%) of the shares of the
Company that has voting rights. An auditor
may call the Ordinary General Assembly to
convene if the Board does not extend the
invitation within thirty (30) days from the
date of the auditor's request.

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

The invitation to convene the assembly shall
be at least twenty one (21) days prior to the
specified date in accordance with the
provisions of the law, taking into account the
following:

a. Announce the invitation through modern
technology.
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b. Send a copy of the invitation and the
agenda to the Commercial Registration,
as well as a copy to the Capital Market
Authority if the Company was listed on
the date of the invitation announcement.
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4. The invitation to the meeting of the

Assembly must include at least the
following:
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A statement of the holder of the right to
attend the meeting of the Assembly and
his right to delegate whomever he
chooses other than the members of the
Board of Directors, and a statement of
the shareholder’s right to discuss the
topics on the agenda of the Assembly
and to ask questions and how to exercise
the right to vote.

Place, date and time of the meeting.

The type of Assembly, whether it is a
public or private Assembly.

The agenda of the meeting, including the
items to be voted on by the shareholders.
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Article Twenty Nine: Quorum of Ordinary
General Assembly

A meeting of the Ordinary General Assembly
shall be valid only if attended by shareholders
representing at least twenty five percent (25%) of
the shares of the Company that have voting
rights.

If the necessary quorum for holding a meeting of
the Ordinary General Assembly in accordance
with Paragraph (1) of this Article is not present,
an invitation shall be sent to a second meeting to
be held under the same conditions stipulated in
Article 91 of the Companies Law within thirty
(30) days following the date specified for the
previous meeting. However, the second meeting
may be held an hour after the end of the period
specified for the first meeting, provided that the
invitation to hold the first meeting includes
evidence that the meeting can be held. In all
cases, the second meeting shall be wvalid
regardless of the number of shares that have
voting rights represented therein.

Article Thirty: Quorum of Extraordinary
General Assembly

The meeting of the Extraordinary General
Assembly shall not be valid unless attended by
shareholders representing at least half of the
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If the required quorum for the Extraordinary
General Assembly meeting in accordance
with Paragraph (1) of this Article is not met,
an invitation is sent to a second meeting to
be held under the same conditions stipulated
in Article 91 of the Companies Law.
However, the second meeting may be held
an hour after the expiration of the period
specified for holding the first meeting,
provided that the invitation to hold the first
meeting includes evidence of the possibility
of holding that meeting. In all cases, the
second meeting shall be valid if attended by
a number of sharcholders representing at
least twenty five percent (25%) of the shares
of the Company that have voting rights.

If the quorum required for the second
meeting is not met, an invitation is sent to a
third meeting to be held under the same
conditions stipulated in Article 91 of the
Companies Law, and the third meeting is
valid regardless of the number of shares that
have voting rights represented in it.
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1. Each shareholder has a vote for each share in
the General Assemblies, and the cumulative
vote must be used in electing the members of
the Board of Directors, so that the right to
vote for a share may not be used more than
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2. Members of the Board of Directors may not
participate in voting on the decisions of the
Assembly that are related to business and
contracts in which they have a direct or
indirect interest, or that involve a conflict of
interests.

Article Thirty Two: General Assembly
Resolutions

1. The resolutions of the Ordinary General
Assembly shall be issued with the approval
of the majority of the voting rights
represented in the meeting.

2. Theresolutions of the Extraordinary General
Assembly shall be issued with the approval
of (two-thirds) of the voting rights
represented in the meeting, unless the
decision 1is related to increasing or
decreasing the capital, extending the term of
the Company, or dissolving it before the
expiration of the period specified in its
bylaws, or its merger with another company,
or its division to two or more companies, and
it is not valid unless it is issued with the
approval of (three quarters) of the voting
rights represented at the meeting.

Article Thirty Three: Deliberations in
General Assembly Meetings

Each shareholder shall have the right to discuss
the matters listed in the General Assembly’s
agenda and to direct questions in respect thereof
to the members of the Board of Directors and to
the Auditor in this respect. Directors or the
Auditor shall answer the shareholders’ questions
to the extent that does not expose the Company’s
interest to any damage. If the shareholder deems
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the answer to the question insufficient, then he/it
may refer the issue to the General Assembly and
its decision in this regard shall be conclusive and
binding.

Article Thirty Four:
Assembly’s Minutes

Preparing General

Minutes shall be written for the meeting showing
the names of the shareholders present in person
or represented by proxy, the number of the
shares held by each in person or by proxy, the
number of votes attached to such shares, the
resolutions adopted at the meeting, the number
of votes agreeing to or dissenting from such
resolutions and a comprehensive summary of the
discussions that took place at the meeting. Such
minutes shall be regularly recorded after each
meeting in a special register to be signed by the
chairman of the meeting, the secretary and the
canvassers.

Chapter Five: Auditor

Article Thirty Five: Appointment, Removal
and Resignation of the Company’s Auditor

1. The Company shall have an auditor (or
more) from among the licensed auditors in
the Kingdom who shall be appointed by the
General Assembly and whose fees, duration
and scope of work shall be determined by the
General Assembly, and he may be re-
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accordance with the provisions prescribed by
law.

2. According to a decision taken by the General
Assembly, the auditor may be dismissed, and
the chairman of the Board of Directors must
inform the competent authority of the
dismissal decision and its reasons, within a
period not exceeding five (5) days from the
date of issuance of the decision.

3. The auditor may resign from his mission by
virtue of a written report that he submits to
the Company, and his mission ends as of the
date of its submission or at a later date
specified in the notification, without
prejudice to the Company's right to
compensation for the damage incurred by it
if required. The resigned auditor shall submit
to the Company and the competent authority
- when submitting the report - a statement of
the reasons for his resignation, and the Board
of Directors shall call the General Assembly
to convene to consider the reasons for
resignation, appoint another auditor and
determine his fees, work duration and scope.

Article Thirty Six: Auditor Powers

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

Chapter Six: The Company's Finance and
Distribution of Profits

Article Thirty Seven: Fiscal Year

The Company’s fiscal year shall commence on
first of January and expire on 31 December of
each year.

Article Thirty Eight: Financial Documents

1. The Board of Directors shall prepare at the
end of each fiscal year the Company’s
financial statements, a report on its activities
and its financial position for the preceding
year and its proposals as to method for the
distribution of profits. The Board of
Directors shall put such documents at the
Auditor’s disposal -if available- at least 45
days prior to the time set for convening the
Annual Ordinary General Assembly.

2. Documents referred to in paragraph 1 of this
Article shall be signed by the Chairman, the
Company’s CEO and the Company’s CFO -
if available-, and a set thereof shall be
available at the Company’s head office for
the shareholders’ review.
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3. The Chairman shall provide the shareholders
with the Company’s financial statements,
the Board of Directors’ report after signing
and the Auditor’s report -if available-, unless
it has been published in any of the modern
technology means, at least twenty one (21)
days before the date set for the Annual
Ordinary General Assembly, and he must
also deposit these documents as determined
by the relevant regulations of the Capital
Market Authority.

Article Thirty Nine: Formation of Reserves

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

2. The General Assembly shall determine the
percentage that must be distributed among
the shareholders from the net profits after
deducting the reserves, if any.

Article Forty: Entitlement to Dividends

Shareholders shall be entitled to their share of
profits pursuant to the General Assembly
resolution adopted in this regard. Such resolution
shall specify the entitlement date and distribution
date. Shareholders registered in the shareholders
register shall be entitled to their shares of profit
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by the end of the day of their entitlement. The
Board of Directors must implement the decision
of the General Assembly regarding the
distribution of profits to shareholders.

Chapter Seven: Dissolution and Winding-up
of the Company

Article Forty One: Company Losses

If the losses of the Company amount to half of
the issued capital, the Board of Directors shall,
within 60 days from the date of its knowledge
thereof, announce the losses and the
recommendations relating thereto, and shall,
within 180 days from said date, call for an
Extraordinary General Assembly meeting to
consider the continuation of the Company by
taking measures necessary to resolve such losses
or the dissolution of the Company.

Article Forty Two: Dissolution of the
Company

The Company may be dissolved by one of the
reasons for dissolution mentioned in Article 243
of the Companies Law, and upon its dissolution,
it enters the stage of liquidation in accordance
with the provisions of Chapter 12 of the
Companies Law. If the Company is dissolved
and its assets are not sufficient to pay its debts or
if it is in default according to the Bankruptcy
Law, it must apply to the competent judicial
authority to open any of the liquidation
procedures according to the Bankruptcy Law.
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Chapter Eight: Final Provisions

Article Forty Three:

1. The Company is subject to the laws and
regulations in force in the Kingdom of Saudi
Arabia.

2. Any text that contradicts the provisions of
the Companies Law in this bylaw shall not
be considered and the provisions of the
Companies Law shall be applied against it.
Anything not provided for in this Bylaw
shall be subject to the Companies Law and
its Implementing Regulations.

Article Forty Four:

These bylaws shall be deposited and published
in accordance with the provisions of the
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