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Part One: Incorporation el 1 JgY) Q)

Article (1): Incorporation i) 2 54 Balal)

A Saudi joint stock Company shall be < asealls alaall CAS,Al U LSAY Tk Gucess

established according to the provisions of the _— ) o ]
Companies Law promulgated by Royal Decree ¢S=¥ ek asdlsls aVEVV/V/YA &8s (V/e) ()

No. (M/3) dated 28/01/1437H and the A s At s A58 (ala) aUaill 13
regulations thereof, and the provisions of this
Bylaws.

Article (2): Name of the Company A an) Al 5L
e e (]

Saudi Electricity Company (listed joint stock ) ) o ) o
company). (e dadlie 3S58) elyeSl Epagaad) 355

Article (3): Objectives of the Company A ale ] A sl
ua : ®

The Company shall carry out and implement the e
following objectives: P (e V) 2ty Al ASHA a5

1. To generate, transmit, and distribute the ) . o
electric power across the Kingdom of Saudi o) ASkedl) (b Libyesll B8l wisis Jaig )
Arabia through itself or its wholly or partially 1o} a<sledl clSpal DA e ol WA e cdudgradl
owned subsidiaries.
SESENRIEES

2. To purchase, sell, and provide electric power
services across the Kingdom of Saudi Arabia by
itself or through any of its wholly or partially 1<) sas) DA e o WA e Ldsadl el
owned subsidiaries against a sum paid by the o .

customers as per the laws applicable in the ©° <= e i L ) LS L Akl

Kingdom of Saudi Arabia. Loall ASbed) B aiiall bl s i)

3. To participate and invest in projects of .
electric power generation, transmission, and &Jsts Js 25 g Ul aylde (8 L]y ALY
distribution inside and outside the Kingdom in  aua¥) s clgajla i dSlaall Jals £60,g<H d3l)
accordance with the relevant laws.
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4. To import and export electric power across
the Kingdom’s borders in accordance with the
relevant laws.

5. To participate and invest in projects
pertaining to securing and supplying fuel to its
wholly or partially owned subsidiaries as per the
relevant laws. The Company may procure the
fuel required for the production of electric
power for its own use and for its wholly or
partially owned subsidiaries in a manner
achieving its objectives.

6. To set and adopt plans, programs, and
methods necessary to train and requalify its
employees.

7. To conduct and support research in any fields
that may improve the quality of the Company’s
service, enhance operational efficiency and
performance, rationalize national power
consumption, preserve the environment, and
reduce costs.

8.To prepare, print, and disseminate
guidebooks, flyers, pamphlets, data sheets and
other material related to the Company’s
activities and services.

9. To offer consultancy and guidance services
in the fields serving its objectives.

10. To produce water and steam and capitalize
on its resources to provide telecommunications
and information technology services, billing,
collection and other activities pertaining to the
Company’s objectives through itself or its
wholly or partially owned subsidiaries.

11. To invest the properties of the Company
through buying, selling, renting, leasing,
developing, managing and maintaining
buildings, including commercial and residential
complexes and warehouses, through itself or its
wholly or partially owned subsidiaries and
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partnerships with real estate developers and
other parties.

Article (4): Participation with and
Acquisition of other Companies

To achieve its objectives, the Company may:

1. Establish or acquire subsidiaries operating in
the electric power generation, transmission, and
distribution sectors.

2. Establish other companies or enter into
partnerships with Saudi or foreign companies,
institutions, or authorities that exercise similar
activities or that may assist the Company in
achieving its objectives.

3. Merge with one or more other established
companies, or to be merged with one or more
companies to establish a new company.

4. Own shares or stocks in the entities referred
to in paragraphs (1 and 2) above.

5. Conduct, on its own or through third parties,
all industrial and commercial businesses
pertaining to its fixed and moveable assets.

Article (5): Head Office of the Company

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

Article (6): Term of the Company

The term of Company is fifty (50) years
effective from the date of the ministerial
resolution that declares its incorporation. The
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term or terms of the Company may be extended
under a resolution issued by the Extraordinary
General Assembly no later than one year before
the expiry of the same.

Part Two: Share Capital and Shares

Article (7): Share Capital

The Company’s share capital is
SAR 41,665,938,150 (forty-one billion six
hundred sixty-five million nine hundred thirty-
eight thousand one hundred fifty Saudi riyals),
divided into 4,166,593,815 (four billion one
hundred sixty-six million five hundred ninety-
three thousand eight hundred fifteen) equal
shares with a nominal value of SAR 10 (ten
Saudi riyals) per each share, and all of them are
common shares.

Article (8): Subscription for shares

The incorporators have subscribed to the entire
issued share capital, amounting to
4,166,593,815 (four billion one hundred sixty-
six million five hundred ninety-three thousand
eight hundred fifteen) shares, have been
subscribed to and paid up in full.

Article (9): Types and Classes of Shares

In accordance with the regulations set by the
competent authority, the Company may issue or
purchase common, preferred, or redeemable
shares, or convert common shares to preferred
or redeemable shares, provided that the
preferred shares shall not exceed (10%) ten
percent of its capital.
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Such preferred shares do not grant voting rights
in the General Assemblies of Shareholders
unless the Company fails to pay to the holders
of such shares the specified proportion of the
net profits of the Company after deducting
reserves, if any, for three consecutive years.

Notwithstanding the above, holders of preferred
shares shall have the right to vote if the
resolution of the General Assembly results in
the reduction of the capital of the Company, its
liquidation, or sale of its assets. Each preferred
share shall have one (1) vote in the General
Assembly meeting.
Article (10): Debt Instruments and
Financing Sukuk

1. The Company may, in accordance with the
Capital Market Law, issue negotiable debt
instruments or financing sukuk.

2. For the Company to issue debt instruments or
sukuk securities that are convertible into shares,
a resolution shall be issued by the Extraordinary
General Assembly determining the maximum
number of shares that may be issued against
such instruments or sukuk, whether they are
issued at the same time, consecutively, or under
one or more issuing schemes. The Board of
Directors may, without the need for a new
approval from such Assembly, issue new shares
against such instruments or sukuk whose
holders request their conversion, upon the lapse
of the conversion request period set for the
holders of such instruments or sukuk, the
satisfaction of the conditions for their automatic
conversion into shares, or the lapse of the period
set for such conversion. The Board of Directors
shall take the necessary measures to amend the
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Company’s Bylaws with regard to the number
of issued shares and capital.

3. The Board of Directors shall register the
completion of procedures for each capital
increase in the Commercial Register.

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

Article (11): Sale of Un-Paid Shares

1. A shareholder shall pay the remaining value
of the share on the designated dates. In case of
non-payment, the Board of Directors may, after
notifying the shareholder by recorded mail or
through any of the modern technology means,
sell the share at a public auction or in the capital
market, as the case may be, in accordance with
the guidelines set by the competent authority.
The other shareholders shall have a preemptive
right to purchase such shares.

2. The Company shall receive the amounts due
thereto from the sale proceeds and shall return
any remaining amount to the shareholder. If the
sale proceeds are not sufficient to satisfy the
amounts due, the Company may satisfy the
remaining amounts from any property of the
shareholder.

3. Rights associated with the shares whose
value is not paid by the due date shall be
suspended until such shares are sold or the due
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such rights include the right to receive
dividends and attend shareholder assemblies
and vote on their resolutions. However, the non-
paying shareholder may, up to the date of sale,
pay the due amount, in addition to any related
expenses incurred by the Company in this
regard; in such case, the shareholder shall have
the right to demand payment of dividends.

4. The Company shall cancel the certificate of
the share sold in accordance with the provisions
of this Article and shall provide the buyer with
a new certificate bearing the same serial
number. The sale shall be recorded in the
shareholders register along with the particulars
of the new holder.

Article (12): Issuance of Shares

1. Company shares shall be issued against cash
or in-kind contributions.

2. Shares may not be issued for less than their
nominal value. However, they may be issued for
more than their nominal value; in such a later
case, the difference in value shall be added in a
separate item as part of the shareholders’ rights.

3. Company shares shall be nominal and
indivisible against the Company. If a share is
owned by several persons, they shall choose one
person from among themselves to represent
them in the use of rights related thereto. The
said persons shall be jointly and severally liable
for obligations arising from the ownership of
such share.

4. The paid amount of the value of shares issued
against cash contributions shall not be less than
(one quarter) of the nominal value of said shares
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as specified in the Bylaws. The remaining
amount shall be paid within five (5) years from
the date on which the shares are issued.

5. Shares representing in-kind contributions
shall be issued upon payment of their full value;
they may not be delivered to their holders until
ownership of such contributions is transferred
to the Company in full.

Article (13): Share Trading and Share
Register

The Company’s shares shall be traded in
accordance with the provisions of the Capital
Market Law.

Article (14): Purchase and Pledge of
Shares

1. The Company may purchase or pledge its
own shares. Shares purchased by the Company
shall have no voting rights in shareholder
assemblies in accordance with the terms and
conditions specified by the regulations issued in
implementation of the Companies Law.

2. Shares may be pledged and the pledgee may
receive dividends and exercise share-related
rights, unless the pledge agreement stipulates

otherwise. The pledgee may not attend
shareholder assembly meetings nor vote
therein.

Article (15): Restrictions on Trading of
Shares

Subject to the relevant controls and instructions
issued by the Capital Markets Authority, the
Company may set restrictions on the trading of
shares, including the right of shareholders to
request redemption of shares, provided that, in
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any case, such restrictions do not lead to a
permanent ban on the trading of shares.

Article (16): Drag-along and Tag-along
Rights

1. Majority shareholders shall have the right to
obligate minority shareholders to accept an
offer from a bona fide buyer to purchase the
entire shares of the Company for the same price
and under the same terms and conditions
applicable to the purchase of majority shares.

2. In cases where the majority sell their shares,
minority shareholders shall have the right to
obligate majority shareholders to guarantee the
sale of minority shares for the same price and
under the same terms and conditions applicable
to the sale of majority shares.

Article (17): Capital Increase

1. An Extraordinary General Assembly may
decide to increase the Company’s issued
capital, provided that the issued capital has been
paid in full, unless the unpaid portion relates to
shares issued against converting debt
instruments or financing sukuk to shares and the
period set for such conversion has not expired
yet.

2. An Extraordinary General Assembly may, in
all cases, allocate all or part of the shares issued
for capital increase to the employees of the
Company and/or all or part of its subsidiaries.
Shareholders may not exercise preemptive
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rights if the Company issues shares for
employees.

3. In all cases, the nominal value of the new
shares shall be equal to the nominal value of the
original shares of the same type or class.

4. A shareholder who owns the share on the date
of issuance of the Extraordinary General
Assembly’s resolution approving the increase
of issued capital or the date of issuance of the
Board of Directors’ resolution approving the
increase of issued capital within the limit of the
authorized capital shall have a preemptive right
to subscribe to new shares issued against cash
contributions. A shareholder shall be notified of
such right, if any, by registered mail sent to the
address stated in the shareholders’ register or by
any means of technology. The shareholder shall
also be notified of the capital increase decision,
the conditions and method of subscription, and
the dates on which said subscription begins and
ends, subject to the type and class of shares
owned by him.

5. The Extraordinary General Assembly may
suspend the preemptive rights of shareholders
to subscribe to the capital increase against cash
contributions or may grant such rights to non-
shareholders in cases it deems beneficial to the
Company.

6. A shareholder may sell or assign his
preemptive rights with or without financial
consideration.

7. Subject to the provisions of paragraph (5)
above, newly issued shares shall be distributed
to the holders of preemptive rights requesting
subscription in proportion to the preemptive
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rights they have against the total of such rights
resulting from the capital increase, provided
that the number of newly issued shares they
receive does not exceed the number of shares
they request, taking into consideration the type
and class of their shares. The remaining new
shares shall be distributed to the holders of the
preemptive rights who request more than their
share in proportion to the preemptive rights they
have against the total preemptive rights
resulting from the capital increase, provided
that the number of newly issued shares they
receive does not exceed the number of shares
they request. Any remaining shares shall be
offered to third parties, unless the Extraordinary
General Assembly or the Capital Market Law
stipulates otherwise.

Avrticle (18): Capital Decrease

1. The Extraordinary General Assembly may
decide to decrease the capital if it exceeds the
Company’s needs or if the Company incurs
losses. In case of losses only, the capital may be
decreased below the limit specified in Article
(59) of the Companies Law. The resolution to
decrease the capital shall not be issued until a
statement prepared by the Board of Directors
stating the grounds for such decrease, the
Company’s liabilities, and the effect of the
decrease on satisfying such liabilities is
presented at the general assembly. Said
statement shall include the report of the
Company's auditor and may be presented to
shareholders in cases where the general
assembly resolution is passed by circulation.

2. If the capital decrease is because it exceeds
the Company’s needs, the creditors shall be
invited to submit their objections to the
decrease, if any, at least (45) forty-five days
prior to the date set for the Extraordinary
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General Assembly meeting to decide on the
decrease. The invitation shall include a
statement indicating the amount of capital prior
to and after the decrease, the date of the
meeting, and the date the decrease becomes
effective. If a creditor objects to the decrease
and submits supporting documents to the
Company within the specified period, the
Company shall pay the debt owed to him if it is
due or provide him with a sufficient guarantee
if it is not due.

3. Equality among holders of shares of the same
type and class shall be observed upon the
decrease of capital.

Part Three: Board of Directors

Article of the

Company

(19): Management

The Company shall be managed by a Board of
Directors composed of nine (9) members to be
elected by the Ordinary General Assembly for a
term not exceeding four (4) years, and the
members of the Board of Directors may be
relected.

Article (20): Expiry or Termination of the
Board Membership

The Board membership shall be terminated
upon the expiry of the Board of Directors’ term
or validity of the member in accordance with
any law or instructions applicable in the
Kingdom of Saudi Arabia. However, the
Ordinary General Assembly may, based on a
recommendation by the Board of Directors,
terminate the membership of any member who
fails to attend three (3) consecutive meetings or
five (5) non-consecutive meetings during his
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membership term without a legitimate cause
acceptable to the Board of Directors. In
addition, the Ordinary General Assembly may
remove all or any of the Board members; and in
this case, the Ordinary General Assembly shall
elect a new Board of Directors or a replacement
for removed members, as the case may be.

The Company shall immediately notify the
Capital Market Authority and Tadawul of the
causes of terminating the membership in
accordance with the provisions of the
Companies Law, and subject to the controls set
by the relevant authority for the removal of the
Board members by the Ordinary General
Assembly.

Article (21): Expiration of the Term of
Board of Directors or Resignation of its
Members or Vacancy of Membership

1. The Board of Directors shall call the Ordinary
General Assembly to convene sufficiently prior
to the expiration of the Board’s term to elect a
Board of Directors for a new term. If the
election cannot be held and the term of the
current board expires, its members shall
continue to carry out their duties until a Board
of Directors is elected for a new term, provided
that they do not continue to carry out their duties
for ninety (90) days beyond the expiration date.

2. If the chairman and members of the Board of
Directors resign, they shall call for an Ordinary
General Assembly meeting to elect a new
board. The resignation shall not take effect until
a new board is elected, provided that the
resigning board does not continue to carry out
its duties one hundred twenty (120) days
beyond the resignation date.
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3. A board member may resign pursuant to a
written notice submitted to the chairman of the
Board of Directors. If the chairman of the board
resigns, the notice shall be submitted to the
board members and the board’s secretary. In
both cases, the resignation shall take effect from
the date specified in the notice.

4. If the position of a board member becomes
vacant due to his death or resignation, and if the
minimum number of members required for the
validity of board meetings as stipulated in the
Companies Law or these Bylaws is not affected
by such vacancy, the board may appoint a
qualified person with relevant expertise to
provisionally fill the vacancy. The appointment
shall be reported to the Commercial Register
and to the Capital Markets Authority within
fifteen (15) days from the date of such
appointment, and it shall be submitted to the
Ordinary General Assembly in its first meeting.
The appointed member shall complete the term
of his predecessor.

5. If the prerequisite conditions for convening
the Board of Directors are not satisfied because
the number of board members falls below the
minimum number stipulated in the Companies
Law or these Bylaws, the remaining members
shall call for an Ordinary General Assembly
meeting within sixty (60) days to elect the
required number of members.

6. If the Board of Directors is not elected for a
new term or if the required number of board
members is not satisfied, in accordance with
paragraphs (1), (2), and (5) of this Article, any
person with interest may petition the competent
judicial authority to appoint qualified persons
with expertise, in any number it deems
appropriate, to supervise the management of the
Company and call on the General Assembly to
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convene within ninety (90) days to elect a new
Board of Directors or appoint board members to
satisfy the required number, as the case may be,
or may petition the competent judicial authority
to dissolve the Company.

Article (22): Powers of the Board of
Directors

1.Without prejudice to the powers of the
General Assembly, the Board of Directors shall
have the broadest powers in managing the
Company, including passing resolutions,
concluding contracts, and carrying out all other
actions required to serve the interests of the
Company and achieve its objectives. In
performing its duties, the Board may exercise
all functions and take all actions which the
Company may exercise or perform pursuant to
its Bylaws, provided that such acts do not fall
within the competencies of the General
Assemblies of Shareholders pursuant to the
Company’s Bylaws and the Companies Law in
force, including but not limited to:

A. Approving agreements of financing,
financial derivatives and loans, in addition to
other banking, commercial, and investment
agreements of any term whatsoever concluded
with funds and financing, commercial, financial
and other institutions, provided that the terms of
such agreements shall not exceed the Company
expiry date. The Board of Directors shall set out
in its resolution pertaining to loans with
maturities exceeding three years how such loans
are used and settled, provided that loan
conditions and guarantees shall not incur any
prejudice to the Company, its Shareholders, or
general guarantees provided to creditors;

B. Buying, selling and mortgaging the
Company’s assets, movable and immovable
properties and facilities, provided that the
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Board of Directors specifies in its resolution the
rationale for such an action and that payment of
the price for such transactions is not deferred
except in necessary cases and with sufficient
guarantees, and provided that the Company
does not incur any prejudice, is not forced to
discontinue some of its business lines, or incur
other liabilities due to the sale or mortgage
conditions;

C. Providing loans and suitable financial
facilities to companies regardless of their term
if the Company directly or indirectly holds
interests or shares therein. The Board of
Directors may give guarantees and mortgages to
the creditors of such companies and waive the
right of priority in the payment of the Company
debts to such companies. The Board of
Directors may also provide financial, credit,
technical, administrative, investment support
and may manage the treasuries of such
companies, as the Board of Directors deems
appropriate for the achievement of the
Company’s commercial objectives, and

D. Claiming, filing lawsuits, and collecting the
entitlements of the Company and accepting
reconciliations and results of arbitration. In
addition, the Board may, at its discretion,
discharge the Company’s debtors from their
obligations towards the same, provided that the
minutes of the Board meeting shall, in this case,
include the reasons and justifications for the
resolution passed in this regard with the
following conditions being taken into
consideration:

e (D.1) The discharge of liability shall be
at least one year after the debt has risen;

e (D.2) The discharge shall be for a
specified amount for each year per
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e (D.3) The discharge is a right vested in
the Board and, accordingly, it shall not
be delegated.

2) The Board of Directors may delegate its
Chairman or one or more of its members or a
third party to perform certain task or tasks
falling within the scope of its powers. The
Board may also issue powers of attorney. Any
of the Company’s delegated employees or their
attorneys may delegate their powers in whole or
in part to third parties.

3) The Board of Directors may form any
Committee or Committees to assist it to fulfil its
duties or if required by the laws, provided that
the Board’s resolution on the formation of any
of'its Committees shall contain the Committee’s
functions, term, powers and the method of the
Board’s supervision on such a committee.

Article (23): Remuneration of Board
Members

I. A Board member’s remuneration and all
his/her benefits, if any, shall be in accordance
with the Remuneration Policy for the Board
Members and its Committees as approved by
the Ordinary General Assembly pursuant to the
official resolutions and instructions issued in
this respect.

2. The Board’s report submitted to the Ordinary
General Assembly in its annual meeting shall
contain a comprehensive statement of all the
remunerations, meetings attendance allowance,
expenses and any other benefits received by or
entitled to each of the Board members during
the financial year. It shall also include a
statement of what they received in their capacity
as employees or administrative staff for
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technical, administrative or consulting services,
and a statement of the number of the Board
meetings and the number of meetings attended
by each member.

Article (24): Powers of the Chairman,
Vice Chairman and Secretary

A. The Board of Directors shall appoint from
amongst its members a Chairman and a Vice
Chairman. The Chairman of the Board may not
hold any executive position in the Company.
The Chairman or, in case of his/her absence,
Vice Chairman, may invite the Board of
Directors for a meeting and chair the Board
meetings and General Assemblies. The
Chairman may represent the Company before
third parties and all government agencies,
companies, individuals, courts, notaries' public,
Board of Grievances, offices for settling
securities disputes, arbitration committees,
chambers of commerce and industry, Sharia and
labor courts of all degrees and categories, civil
rights, police departments and any other official
or judicial panels. For the aforementioned
purposes, the Chairman of the Board shall have
the right to plead, defend, claim the Company’s
rights, provide evidence and documents and
conclude reconciliations and waivers. He/she
shall have the right to acquit, deny, declare,
request taking oath, receive judgments, carry
out cassations, appeal, submit memoranda, and
execute judgments. He/she may sign the articles
of association and annexes thereto at the
government agencies, and conclude, sign and
submit all documents, including the contracts,
loan agreements, and other financial
agreements, mortgages, rentals, documents, and
instruments of sale and purchase of land and
buildings in accordance with the resolutions
issued by the Board of Directors. In addition,
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he/she may issue powers of attorney on behalf
of the Company. The Chairman of the Board
may authorize or delegate his/her powers to any
person(s) to carry out specific activities within
his/her abovementioned powers pursuant to an
official power of attorney or a duly
authenticated written authorization, as such
delegated persons may delegate their powers in
whole or in part. Moreover, the Chairman may
exercise any such other duties as may be
assigned to him/her by the Board of Directors
or as stipulated in these Bylaws within the
framework of the businesses of the Company,
and may exercise these powers inside or outside
the Kingdom of Saudi Arabia.

B. The Board of Directors shall appoint a
secretary from amongst its members or a third
party, and shall determine his/her duties,
remuneration, and work conditions. The
secretary’s duties shall include recording the
facts and resolutions of the Board in minutes of
meeting and maintain the same in a special
register for this purpose.

Article (25): Powers of the CEO

The Board of Directors shall appoint a Chief
Executive Officer (CEQ), who is not a member
of the Board, to implement the resolutions of the
Board and conduct the Company's day-to-day
businesses, and head its employees under the
Board of Directors’ supervision and control.
The CEO shall have the powers determined by
the Board and he/she may delegate or authorize
any person to carry out a specific duty.

Article (26): The Duration of Tenure in
the Board of Directors
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The term for the Chairman, Vice Chairman and
secretary, who are members of the Board, shall
not outlast their term in the Board. They may be
re-elected, and the Board may, at any time,
dismiss any or all of them without prejudice to
the right of the dismissed person to claim a
compensation if such dismissal is for
illegitimate cause or occurs at inappropriate
time.

Article (27): Board Meetings

The Board of Directors shall convene at the
invitation of the Chairman when necessary,
provided that the number of meetings shall not
be less than four (4) meetings. The Chairman
shall call for a Board meeting whenever
requested to do so in writing by any Board
member to discuss one or more topics. The
meeting invitation shall be delivered to each
member by hand, e-mail, registered mail or by
any other means of communication at least two
weeks prior to the meeting unless all members
agree on a shorter period. Any Board member
may, when necessary, participate in any of the
Board meetings via telephone or video
conference or by any other electronic means
that will enable instantaneous communication
among all members. Such participation shall be
considered as attendance. The Board of
Directors shall hold its meetings at the Head
Office, and may hold some of its meetings
inside or outside the Kingdom of Saudi Arabia.
These may be held through means of modern
technology.

Article (28): Quorum, Representation
and Resolutions
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1. Quorum and representation:

The Board meeting shall not be valid unless
attended by at least half of the Board members
either in person or by proxy. A Board member
may delegate another member to attend or vote
on his/her behalf according to the following
requirements:

a. A Board member shall not delegate more than
one member to attend the same meeting.

b. The said delegation shall be in writing.

c. A Board member acting by proxy may not
vote on resolutions that his/her principal is
prohibited from voting thereon.

2. Resolutions:

The resolutions of the Board of Directors shall
be passed by at least the majority of votes of
members who are present in the meeting in
person or by proxy. In case of a tie vote, the
Chairman shall have a casting vote. The Board
of Directors may issue resolutions in urgent
matters by submitting them to all of its members
by circulation, unless a member submits a
written request for convening a meeting of the
Board of Directors for deliberation of the said
resolutions. In this case, the issued resolutions
shall be submitted to the Board of Directors in
the next meeting, and shall be recorded in the
minutes of meeting of that meeting.

Article (29): Board Deliberations
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1.The deliberations and resolutions of the Board
shall be recorded in minutes of the meeting to
be prepared by the Secretary and signed by the
Chairman, and attending members and the
Secretary.

2.These minutes of meeting shall be kept in a
special record to be signed by the Chairman and
Secretary of the Board. Means of modern
technology may be utilized to sign and record
deliberations and resolutions and record
minutes of meetings.

Part Four: Shareholders’ Assemblies

Article (30): 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, the vice-chairman in
case of the chairman’s absence, or any member
designated by the Board of Directors in the
absence of both the chairman and vice-
chairman. If none of the above is possible, the
shareholders shall vote to designate a board
member or any other person to chair the general
assembly meeting.

2. Means of modern technology may be utilized
to hold general assembly meetings and enable
shareholders to engage in deliberations and vote
on resolutions.

3. Each shareholder may attend general
assembly meetings and may delegate a person
other than a board member.
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Article (31): Competencies of the

Ordinary General Assembly

Except for the matters falling within the
competencies of the Extraordinary General
Assembly, the Ordinary General Assembly
shall be in charge of all matters related to the
Company and it shall convene at least once a
year within the period stipulated by the
Companies Law. Other Ordinary General
Assembly meetings may be convened, as
necessary.

Article (32): Competencies of the
Extraordinary General Assembly

The Extraordinary General Assembly shall be
in charge of amending the Company’s Bylaws,
except for the provisions whose amendment is
prohibited by law. The Extraordinary General
Assembly may adopt resolutions on the matters
falling within the competencies of the Ordinary
General Assembly under the same conditions
and controls set for the Ordinary General
Assembly.

Article (33): Invitation to the Assembly to
Convene

1. The General or Special Shareholders
Assembly meetings shall convene upon an
invitation by the Board of Directors, and the
Board of Directors shall call for holding the
Ordinary General Assembly within thirty (30)
days from the date of the request by the auditor
or one or more shareholders, representing at
least (10%) of the Company’s voting shares. If
the Board fails to call for a general assembly
meeting within 30 days from the date of the
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auditor’s request, the auditor may call for such
meeting.

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

3. The invitation for an assembly meeting shall
be made at least twenty-one (21) days prior to
the date set for the meeting in accordance with
the rules specified in the Regulations, provided
that:

a. shareholders are notified of the meeting by
registered mail sent to the addresses registered

in the shareholders’ register, or by an
announcement using means of modern
technology.

b. a copy of the invitation and the meeting
agenda are sent to the Commercial Register, and
to the Capital Market Authority at the time of
the announcement.

4. The invitation for the assembly meeting shall
include at least the following:

a. A statement defining those with the right to
attend the meeting and their right to designate
persons other than board members to act as their
proxy, a statement of a shareholder’s right to
discuss items on the meeting agenda and direct
questions as well as the manner of exercising
the right to vote.

b. Meeting venue, date, and time.

c. Type of assembly, whether general or special.
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d. Meeting agenda, including the items on
which shareholders are required to vote.

Article (34):
Register

Assemblies Attendance

The shareholders wishing to attend the Ordinary
or Special Assembly meetings shall register
their names at the venue or through means of
modern technology before the time scheduled
for such meeting.

Article (35): Quorum of the Ordinary
General Assembly

1. An Ordinary General Assembly meeting
shall be deemed valid only if attended by
shareholders who represent at least a quarter of
the Company’s voting shares.

2. If the quorum required for an Ordinary
General Assembly meeting is not satisfied as
stipulated in paragraph (1) of this Article, a call
shall be made for 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 set for the first meeting.
However, the second meeting may be held one
hour after the end of the period set for the first
meeting, provided that the invitation for the first
meeting provides for the possibility of holding
a second meeting. In all cases, the second
meeting shall be deemed valid regardless of the
number of voting shares represented therein.
This invitation shall be announced at the way
set out in Article (34) of these Bylaws.

Cagaai Ggllaall 35l Ganaia g L) Jleel Jgan
Agle aaaldl

Glaaal)l jgdan Jaw 1O ¢ da)) Salall

L) Pl e o el je b agilead Laldl) f
Joazaad) dlaady dasall gl (L8 daall

Laaal) plaia) ol :Ogily Aualdl) Salal)
Loalal) dalal)

lana Gl delall Lpeaad) ¢ Laial slendl 5 Y 2
led Al A8 agadd () Costiar (rsatlinn oyinn 13) V)
Y e cugeaill Gaa

o3 (e (V) Bl iy AU Glall Jign A 1Y) LY
Sy (B g Laial ) e all Cagag g Laia) 13a skad 52l
iolal) Bl G lgle asaidl glagd) iy
Lo (0Dl) PDha elldy (l€all alas (e (padilly
(lld gag el g laaa¥) alaaty aaad) Gl 4ul)
saall elgiil e Aol dan ‘é_am\ glaa¥l M jem
Bseall el o dayd «Js¥) g laal) slead s2aal)
g L) elld sie AlKe) 2ty Lo JgY) g Liay) dee )
calS U lagaa S8 ¢ L) G5 JIal) mues s
02 Tig b Aliaal) Cugeal 3gin Lol I agud) dae
Oy Al salall 3 lgale (ya peaiall A20yhally 35e

calaal) 138 e
ale - Public
8l 5059 . A5, and
(<bsland) 3 030) o) Al £ gl A gl A8yl
(Ao s2e Aga g 45 45
A\ff’/nf/~i&um1
BEESIEPE AY YT/ /4 g8 sal)
I Ja
/P YO O OATAY
V/T}) R .
YA O Yo dadal) daiuall B

AY XY/ 8708 dy gl Babaial) Apaladl e Aalad) Amand) il i A e ey ) a3k




Article  (36): Quorum  of the

Extraordinary General Assembly

1. An Extraordinary General Assembly meeting
shall be deemed valid only if attended by
shareholders who represent at least half of the
Company’s voting shares.

2. If the quorum required for an Extraordinary
General Assembly meeting is not satisfied as
stipulated in paragraph (1) of this Article, a call
shall be made for a second meeting to be held
under the same conditions stipulated in Article
(91) of the Companies Law. The second
meeting may be held one hour after the end of
the period set for the first meeting, provided that
the invitation for the first meeting provides for
the possibility of holding a second meeting. In
all cases, the second meeting shall be deemed
valid if attended by shareholders who represent
at least a quarter of the Company’s voting
shares.

3. If the quorum required for the second meeting
is not satisfied, a call shall be made for a third
meeting to be held under the same conditions
stipulated in Article (91) of the Companies
Law. The third meeting shall be deemed valid
regardless of the number of voting shares
represented therein.

Article (37): Voting at Assemblies

1. Each shareholder shall have one vote for
every share that represents him in the General
Assembly. Cumulative voting shall be used
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when electing the Board of Directors, and the
share voting right shall not be used for more
than once.

2. Members of the Board of Directors may not
vote either in person or by proxy, on the General
Assembly resolutions related to discharging
their liability for their term, obtaining
permissions required to conduct business for
their own benefit, renewing such permissions,
or their remunerations or transactions and
contracts in which they have direct or indirect
interest or which involve a conflict of interest.

Article (38): Resolutions of Assemblies

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

2.Resolutions of the Extraordinary General
Assembly shall be passed by a majority of two-
thirds of the voting rights represented at the
meeting unless the resolution relates to the
increase or decrease of the capital, extension of
the Company’s term, dissolution of the
Company before expiry of the term set in its
Bylaws or merger with another company or
division of the Company into two or more
companies shall be deemed valid only if made
by the vote of three-quarters of the voting rights
represented in the meeting.

Article (39): Deliberations at Assemblies
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Each shareholder has the right to discuss items
listed on the agenda of the Assembly and
address questions in respect thereof to the Board
members and the auditor. The Board members
or the auditor shall answer shareholders’
questions without any prejudice to the
Company’s interest. If a shareholder deems
unsatisfactory the answer to his question, he
may raise the issue with the General Assembly
whose decision in that regard is effective.

Article (40): Preparation of Minutes of
Meetings

Minutes of assembly meetings shall indicate the
number of shareholders in attendance, whether
in person or by proxy, the number of shares held
by each attendee, whether personally or by
proxy, the number of votes designated thereto,
the decisions made, the number of consenting
and dissenting votes, and a summary of meeting
discussions. The minutes shall be regularly
recorded after every meeting in a special
register and signed by the assembly’s chairman
and secretary and the vote counters.

Part Five: Audit Committee

Article (41): of the

Committee

Composition

The Committee shall be formed by virtue of a
resolution issued by the Board of Directors. It
shall consist of at least three (3) members and
not more than (5) members from the non-
Executive Board members, whether they are
shareholders or not. The resolution shall
determine the duties and responsibilities of the
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Article (42): Quorum of the Committee
Meeting

The meeting of the Audit Committee shall only
be valid if attended by the majority of its
members. Its resolutions shall be issued by a
majority of the votes present; and in case of a
tie, the Chairman of the meeting shall have a
casting vote.

the

Article (43): of

Committee

Competencies

The Audit Committee is responsible for
monitoring the Company’s businesses and
ensuring validation and integrity of its reports,
financial statements and internal control
procedures. To this end, the committee shall
have access to the Company’s records and
documents and may request any clarification or
data from members of the Board of Directors
and the Executive Management. It may ask the
Board to call for a General Assembly meeting if
the Board obstructs its work or if the Company
suffers substantial damage or loss.

Article (44): Reports of the Committee

The Audit Committee shall examine the
Company’s financial statements, reports, and
notes submitted by the auditor and shall give its
opinion thereon, if any. It shall also prepare a
report including its opinion on the efficiency of
the Company’s internal audit system as well as
the other activities it performed within its
competencies. The Board shall keep sufficient
copies of the Committee’s report at the
Company’s head office no later than twenty-one
(21) days before the date of the General
Assembly meeting to provide any interested
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shareholder with a copy of the report. The report
shall be recited at the Assembly meeting.

Part Six: The Auditor

Article (45): Appointment of an Auditor

1.The Company shall have one or more auditors
licensed to practice in the KSA. It shall be
appointed by the General Assembly on an
annual basis upon a recommendation by the
Board of Directors, and its appointment, fees,
term, and scope of work shall be determined,
and it may be re-appointed pursuant to the
provisions set out in the Implementing
Regulations of the Companies Law.

2.The auditor may be removed by a resolution
to be adopted by the General Assembly. The
Chairman of the Board of Directors shall notify
the competent authority of the removal
resolution and the grounds thereof no later than
five (5) days from the resolution date.

3. The auditor may resign pursuant to a written
notice submitted to the Company. Its
assignment shall terminate from the date of
submitting the resignation notice or at a later
date as specified therein, without prejudice to
the Company’s right to compensation for any
damage it incurs, if justified. The resigning
auditor shall, upon submission of the notice,
provide the Company and the competent
authority with the reasons for its resignation.
The Company’s Board of Directors shall call
the general assembly to be held to review said
reasons and appoint another auditor as well as
determine its fees, term and scope of work.
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Article (46): Powers of the Auditor

The auditor may, at all times, have access to the
Company’s documents. It may also request any
clarifications or data it deems necessary to
verify the assets and liabilities of the Company
and may perform any other functions within the
scope of its work. The Board of Directors shall
empower the auditor to perform its duties. If the
auditor faces any difficulties in this regard, it
shall state the same in a report to be submitted
to the Board. If the Board of Directors does not
facilitate the job of the auditor, the auditor shall
ask the Board to call for an Ordinary General
Assembly meeting to consider the issue.

Part Seven: Company’s Accounts and
Distribution of Dividends

Article (47): Financial Year

The Company’s financial year shall begin on
the 1% of January and end on the 31% of
December of each year, except for the first
financial year, which shall begin from the date
of the resolution adopted by the Council of
Ministers to establish the Company and end on
December 31% of the following year.

Article (48): Financial Statements

1. By the 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 previous financial
year. The report shall include the method
proposed for distribution of dividends. The
Board shall put these documents at the disposal
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of the auditor at least forty-five (45) days prior
to the date scheduled for the Annual General
Assembly meeting.

1. The Chairman of the Board, CEO, and CFO
shall sign the documents referred to in
paragraph (1) of this Article. Copies of these
documents shall be kept at the Company’s head
office at the disposal of the shareholders.

2. The Chairman of the Board of Directors shall
provide the shareholders with the Company’s
financial statements and the Board’s report after
signing the same, as well as the auditor’s report,
if any, unless they are published using any
means of technology, at least twenty-one (21)
days prior to the date set for the annual Ordinary
General Assembly meeting. The Chairman of
the Board shall also deposit such documents in
accordance with the implementing regulations
of Companies Law.

Article (49): Creation and Usage of
Reserves

1. The Ordinary General Assembly may, when
determining dividends from the net profit,
decide to create reserves to serve the
Company’s interest or ensure the distribution of
fixed dividends, as feasible, to the shareholders.
Said Assembly may allocate amounts from the
net profit for social objectives that benefit the
Company’s staff.

2. The Ordinary General Assembly may use
retained earnings and distributable reserves to
pay the remaining value of the share or part
thereof, provided fairness among shareholders
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is observed in accordance with the provisions of
this Law.

3. The Ordinary General Assembly may, upon
a recommendation by the Board of Directors,
decide to use the reserve for the benefit of the
Company or the shareholders. The competent
authority may set the rules for using such
reserves.

Article (50): Distribution of Dividends

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

2. A shareholder shall be entitled to dividends
pursuant to a relevant resolution issued by the
General Assembly. The resolution shall indicate
the eligibility and distribution  dates.
Shareholders registered in the shareholders’
register by the end of the eligibility date shall be
eligible to receive dividends.

3. The Board of Directors shall implement the
General Assembly resolution regarding the
distribution of dividends to registered
shareholders within a period not exceeding
fifteen (15) days from the date of eligibility set
forth in the General Assembly or Board of
Directors resolutions to distribute interim
profits, as the case may be.

4. The Company may distribute interim profits
to its shareholders on a semi-annual or quarterly
basis after an authorization is issued by the
General Assembly to the Company to distribute
such interim profits under a resolution to be
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renewed annually and after meeting the
requirements as set out in Article (47) of the
Implementing Regulations of Companies Law.

Article (51): Losses of the Company

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

Part Eight: Disputes

Article (52): Liability Claim and
Controlling Works of the Board of
Directors

Each shareholder has the right to control the
works of the Board of Directors under the
Companies Law, and no shareholder may
interfere in the works of the Board of Director
or the Executive Management unless he/she is a
member of its Board of Directors or the
Executive Management or his/her interference
is under the competence of the General
Assembly. One or more shareholders
representing 5% of the Company’s capital may
initiate a liability claim on behalf of the
Company if such claim is not initiated by the
Company, provided the claim serves the
interests of the Company and is based on valid
grounds, and the plaintiff is acting in good faith
and is a partner or shareholder in the Company
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at t_he time of initiating t_he clai_m. To initi_ate the £ L paleoall oL8 (gseall piyd Ja g L gel ady g

claim, the shareholder is required to notify the ~ . . L y

Board members of its intent to initiate the claim ) 8 &= &) o aiall BIY) (oo sline]

?jt least fourteen (14) days prior to the initiation Ngad) go)ls e 81 e Las (e
ate.

Article (53): Conflicts of Interest -
(53) rllaall Gialas 1) paidly LAY Balal
A Board member shall neither have a directnor - e g
indirect interest in the transactions or contracts ke 4alaas (61 YN (udae guanl 05 O S Y
executed for the Company's account without the  a<,all Ciluad 2ol aggally JeeY) b 5ydle ye
authorization of the Ordinary General .t . . . .
Assembly or its designee. A On gl Ralall el Bpmenl) G0 ot V)
Pgrt_Ninfa: Termination and \ghahuay Ayl plialil @ aualdl) bl
Liquidation of the Company

Article (54): Termination of the Ayl slials) + ¢y gonadlly daulyl) Salal)
Company

1. The Company is terminated for the following =i QL) anY AS,al) _dn L
reasons: )

a. Expiration of its term if it is incorporated for ) .
a specified period, unless the term is extended @ ¢ 73 B3ase ColS 13 gl saand) sadl) clgul )
in accordance with the provisions of the LIl U KAY Gy
Companies Law.

b. Agreement of the shareholders to dissolve the .
Company. Jeba e cpaalid) alal -0

c. Issuance of a final judgment to dissolve or T
strike off the Company. Ay ol lglay Algd Sl oSs joaa

2. If the liquidation period expires under the CoL o
Companies law. plSal Ly dpdaill oo il 1) Syl Jaxy LY

LAl aUas
3.The General Assembly shall take the

liquidation procedures. Al Sleba] Mo dalal) Lonaall o an ¥

4. Liquidator shall be appointed pursuant to a . i . o o
resolution by the General Assembly, within a Aldy dalall dymand) o D heaall e (55 -8
perio_d n_ot exceeding sixty (60) days _from the .i<,all clead) Foli e Laga (Ot sla Y s2e A
termination date of the Company. If a liquidator
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is not appointed during said period, the
competent judicial authority shall, upon a
petition filed by any of the shareholders or
stakeholders, appoint a liquidator. In all cases,
the resolution to appoint a liquidator shall
determine the liquidator’s powers,
remuneration, and any imposed restrictions, as
well as the period of liquidation.

5. The Board members shall, prior to the
issuance of a resolution to dissolve the
Company by the General Assembly, prepare a
statement indicating that they have conducted
an examination of the Company’s status. Such
statement shall confirm that the Company’s
assets are sufficient to repay its debts at the end
of the proposed liquidation period and that the
Company is not in default. Said statement shall
be presented to the General Assembly within
thirty (30) days of its preparation for taking the
resolution to dissolve the Company.

6. If the said statement indicates that the
Company’s assets are not sufficient to pay its
debts or that the Company is in default, the
General Assembly may not decide on the
dissolution of the Company, otherwise, they
shall be jointly and severally liable for any
remaining debts owed thereby.

7. The Company maintains the legal personality
required for liquidation. The powers of the
Company’s Board of Directors shall end upon
its termination. However, the Board of
Directors shall remain in charge of managing
the Company and shall be deemed liquidators
vis-a-vis third parties pending appointment of a
liquidator. In addition, the Company’s
assemblies shall remain valid during the
liquidation period, and their role shall be limited
to exercising their powers that are not
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accordance with Companies Law and its
Implementing Regulations.

Part Ten: Final Provisions daalia ?‘S*i s bl )

Article (55): Applicable Law AUAT (gaadai 1 () pasadlly Aaldl) Salal)

1. The Company shall be governed by the laws i, .\ a<ledll & L)Ll ZaaSU 4S80 aads )
applicable in the Kingdom of Saudi Arabia. - ¢ Ef*;un
LA

2. Any provision in thesg Byla\{vs V|0_Iat|ng the Al 138 3 clS)al Bl els;i iy i L;i .Y
Companies Law is invalid and is subject to the o . i ‘
provisions of the Companies Law. Where no «* c=as= O Ly L 4ia Gy 4 iy Y el
special provisions are made in these Bylaws, L.yl Uaill 13 (i s 2y ol e (S5 S5l oUas
provisions of the Companies Law and its e e
Implementing Regulations shall be enforced. Apduial) ity SO ol il ik

Article (56): Filing these Bylaws AUl £ 1) 1) gnaddly duusbaad) Balall
These Bylaws shall be filed and published in .5, -5, aldai AIaY Tauds g HUaill 138 g2

accordance with the Companies Law and the
regulations thereof.
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