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Chapter One Je¥I il
Incorporation of the Company as,.adl G

Article One: Preamble
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1. Anon-listed joint stock company shalll be incorporated 08y S a9 Ll saliadl S, 21 allas 218 b ey -1
pursuant to the Companies Law issued by Royal | | il daacy s
Decree No. M/132 dated 01/12/1443H and its | °Uell deedidll 4imdly 21443/12/01 65 (132/p)
implementing regulation issued by Ministerial | &by (284) @3, Hl=dl e Jll Gl Llall
Resolution of his excellency the minister of commerce | . . . . .
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No. 284 dated 23/06/1444H and the provisions of these e S s o 21444/ ’/
bylaws, as follows: i W Lady

2. Unless the context indicates otherwise, the following

words shall have the meanings shown before them:
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“Board” means the board of directors of the Company.
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“Company” means MBC Group.
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“Bylaws” means these bylaws.
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Article Two: Name of the Company
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MBC Group (a listed joint stock company) (the
“Company”).
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Article Three: Objects of the Company

4S50 ol il sl

1. The Company shall carry out the following objects:

a) Information and Communication
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b) Education
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c) Arts, entertainment and recreation
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2. The Company shall perform its activities pursuant to
the applicable laws and regulations after obtaining the
necessary licenses from the competent authorities, if
any.
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Article Four: Participation and Ownership in Other
Companies
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The Company may participate and incorporate companies
(limited liability, non-listed joint stock, or simplified joint
stock company). The Company may acquire shares or
interests in other existing companies, amalgamate therewith
or participate with other parties in incorporation of joint
stock, limited liability, or simplified joint stock companies
after satisfying the requirements of the regulations and
instructions applicable in that respect. The Company may
also dispose of such stocks and shares, provided that this
does not result in brokerage activities.
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Article Five: Company’s Head Office
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The Company's head office shall be located in the city of
Riyadh, Kingdom of Saudi Arabia. The Company shall
have the right to open branches, offices or agencies inside
or outside the Kingdom of Saudi Arabia pursuant to
resolution by the Board.
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Article Six: Term of the Company
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The term of the Company is indefinite.
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Chapter Two
Capital and Shares
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Article Seven: Share Capital
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The issued share capital of the Company shall be three
billion and three hundred and twenty-five million (SAR
3,325,000,000) Saudi Riyals, divided into three hundred
and thirty-two million, five hundred thousand
(332,500,000) shares of equal nominal value of ten (10)
Saudi Riyals per share, all of which are ordinary cash
shares. The paid-up value of the shares is equal to three
billion and three hundred and twenty-five million (SAR
3,325,000,000) Saudi Riyals, and such amount has been
deposited with a licensed bank.

Huas g BiLeiMig clylle D Aasdy suall 385,401 Jlo (uly s>
LMW ] desda 39200 JU, (3,325,000,000) Ogele ¢35y
ol o (332,500,000) all Wilowwas g Ogele 0335 oLl
Leasezy @92 L, (10) b Lo S e Aol Buglude
eIy hlle S alis die podall daiBy (Ayads dole wul
@5 g g3saw JU, (3,325,000,000) Ogule (9ydies dunsg
ol asl g saall JUI (uly ¢re Ao g8l 2puaal) 3L ¢ 1)

Lozl

;Jl.;ﬁ‘ I BIBY) .. &)ﬂ-ﬁ\ P"“‘
(iblead! 5 1) el (LT (o (2 ) 4 sana
(e Laabun A5 ,)
-41445/06/19 g )
#2024/01/01 (& sall
sl g2
I3 Ja
e by 1010876295
/1} )J 373 daduall Jaial

$2023/11/12 gl Babnial) dgalal) & Lalal) Lmaal) ) ) B o pliy pdil) aix




Article Eight: Share Subscription
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The shareholders have subscribed to the entire share capital
amounting to three hundred and thirty-two million, five
hundred thousand (332,500,000), with a value of three
billion and three hundred and twenty-five million (SAR
3,325,000,000) Saudi Riyals, which was paid in full.
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Article Nine: Sale of Unpaid Shares

1.

The shareholder shall pay the value of the share on the
specified dates. If it/he fails to do so, the Board may,
after notifying such shareholder by e-mail or by
registered mail or through modern technology, sell the
share at a public auction or the Capital Market as the
case may be, in accordance with the regulations
determined by the competent authority. The other
shareholders shall have preemption rights to purchase
the shares of the defaulting shareholder.
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The Company shall collect from the sale proceeds the
amounts owed to it and return the rest to that relevant
shareholder, and if the sale proceeds are not sufficient
to meet the amounts which the Company is owed, the
Company may collect the remaining amounts from all
of that shareholder’s assets.
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The enforcement of the rights related to the shares of
which value has not been paid at the relevant time shall
be suspended until they are sold or paid in accordance
with the provisions of paragraph (1) of this Article.
This includes the right to obtain a share of the
distributable net profits and the right to attend
assemblies and vote on their decisions. Nevertheless, a
shareholder who fails to pay until the day of sale may
pay the due value, in addition to the expenses spent by
the Company in this regard, in which case the
shareholder shall have the right to request obtaining the
distributable dividend.
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The Company shall cancel the certificate of the shares
sold in accordance with this Article and shall give the
buyer a new share certificate bearing the same number
and shall indicate in the shareholders' register the sale
that has taken place and the necessary data for the new
owner.
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Article Ten: Trading of Shares

1.

Shares of the Company shall be traded upon
registration with the shareholders' register. Transfer of
ownership of shares shall not be deemed valid against
the Company or third parties except from the date of
registration.
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The Company's shares shall be traded in accordance
with the Capital Market Law and its implementing
regulations, in case the Company is listed.
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Article Eleven: Issuance of Shares:
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1. Shares shall have a nominal value and indivisible vis- | |35 ECSU-A E WINPT ETAERFE WON PO (U R
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2. The nominal value of the shares shall be ten (10) Riyals

and may not be issued at less than their nominal value,
but they may be issued at a higher value if approved by
the extraordinary general assembly, and in which case,
the difference in value shall be added in a separate item
within the shareholders rights to be used in accordance
with the applicable regulations.
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Article Twelve: Shareholders Register
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1.

The Company shall prepare a register of shareholders'
names, nationalities, data, places of residence and
occupation, the number of shares owned by each of
them, the number of shares and the value paid by them,
which shall be kept in the Kingdom.
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The Company shall provide the Commercial Registry
with the register data referred to in paragraph (1) of this
Article, and any amendments thereto, within fifteen
(15) days from the date of registration of the Company
with the commercial registry or from the date of the
amendment, as the case may be.
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3.

The provisions of this Article shall not apply if the
Company is listed.
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Article Thirteen: Increasing the Capital

1.

The extraordinary general assembly may decide to
increase the Company’s issued share capital, provided
that the issued share capital has been fully paid up. The
share capital is not required to be paid in full if the
unpaid portion of the capital relates to shares issued in
return for converting debts or financing instruments
into shares and the term prescribed for their conversion
has not yet expired.
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The extraordinary general assembly in all cases may
allocate the shares issued when increasing the capital
or part of it to the employees of the Company and its
subsidiaries or some of them, in accordance with the
rules and procedures set by the competent authority.
Shareholders may not exercise the pre-emption right
when the Company issues shares allocated to
employees.
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The shareholder existing at the time of the
extraordinary general assembly’s resolution to approve
the increase in the share capital shall have priority in
subscribing to the new shares to be issued in exchange
for cash shares. Such shareholders shall be informed of
their priority through a registered letter sent to his
address stated within the shareholders' register, or
through the use of modern technology; along with the
decision to increase capital, the terms and conditions
of subscription and its method and the start and end
date, taking into account the type and class of the
shares he owns.
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The extraordinary general assembly has the right to
suspend the shareholders’ pre-emption right to
subscribe to newly issued cash shares or to give
priority to non-shareholders as it deems appropriate in
the interest of the Company.
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The shareholder has the right to sell or waive the pre-
emption right for a fee or without in accordance with
the implementing regulations.
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Subject to the provisions of Paragraph (4) above, the
new shares shall be distributed to the holders of pre-
emption rights who have submitted subscription
requests, in proportion with the pre-emption rights they
have against the total pre-emption rights resulting from
the capital increase, provided that the newly issued
shares they obtain do not exceed the shares they
request and taking into account the type and class of
shares they own. The remainder of the new shares shall
be distributed to holders of pre-emption rights who
have requested more than their share, in proportion to
the pre-emption rights they own from the total pre-
emption rights resulting from the capital increase,
provided that the newly issued shares they obtain do
not exceed the shares they request. The remaining
shares shall be offered to third parties, unless the
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extraordinary general assembly resolves, or applicable
law state otherwise.
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Article Fourteen: Share Buy-back and Pledging
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The Company may buy-back its shares and sell them in
tranches. The Company may also buy-back its shares and
hold them as treasury shares in accordance with the rules
set by the competent authority. The Company may also
pledge its shares as security pursuant to the rules set by the
competent authority. Shares bought by the Company shall
not have any voting rights at general assemblies. The
mortgagee may not attend or vote in meetings of
shareholders' assemblies.
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Article Fifteen: Reducing the Capital
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1. The extraordinary general assembly may resolve to
reduce the Company’s share capital if it exceeds the
Company's needs or if the Company sustains losses. In
the latter case only, the capital may be reduced to
below the limit set out in Article fifty-nine (59) of the
Companies Law. The resolution to reduce the share
capital shall not be passed until a statement prepared
by the Board of Directors is read out in the General
Assembly on the reasons for the reduction, the
Company's obligations and the impact of the reduction
on fulfilling such obligations, provided that a report of
the Company's auditor is attached to this statement. It
may suffice to present the aforementioned statement to
the shareholders in cases in which the decision of the
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If the reduction of the capital is due to an excess in
capital beyond the Company's requirements, then the
Company’s creditors shall be invited to express their
objection thereto within at least forty-five (45) days
from the date set for the extraordinary general
assembly meeting to decide on the reduction of capital,
provided that a statement indicating the amount of
capital before and after the reduction, the date of the
meeting and the effective date of the reduction is
attached with the invitation. If any of the creditors
object to the reduction and submit documents to the
Company on the said date, the Company shall pay the
creditor's debt if it immediately matures, or provide the
creditor with a sufficient guarantee to pay it if it is
deferred. The creditor who has notified the Company
of his objection to the reduction and whose debt has
not been paid when due, or has provided sufficient
guarantee to pay it if it is deferred, may apply to the
competent judicial authority before the date specified
for the extraordinary general assembly to take the
decision regarding the reduction, and the competent
judicial authority in this case has to order the payment
of the debt, provide sufficient guarantee, or postpone
the meeting of the extraordinary general assembly, as
the case may be.
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The reduction shall not be invoked against the creditor
who submitted his request on the date stipulated in
paragraph (1) of this Article unless he has received
what has become due of his debt or has obtained
sufficient security to settle what has not.
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Equality between holders of shares of the same type
and class shall be taken into account when reducing the
capital.
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Chapter Three

Board of Directors
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Article Sixteen: Management of the Company
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1.

The Company shall be managed by a Board | | .ci(9) taus o8 OsSa Byl ulme 38,401 Bylo) Jexy 1
composed of nine (9) directors (of natural persons) ) ) ) J . .
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“Director” and collectively as the “Directors”) for a . R .. in —
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vice Chairman.

Article Seventeen: Termination of Board Membership
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1.

Board membership ends with the expiry of its term or
with the expiry of the member’s validity according to
any law or instructions in force in the Kingdom. The
on the
recommendation) may dismiss any of the members
who has not attended three (3) consecutive, or five (5)
non-consecutive, meetings during membership term
without a legitimate excuse accepted by the Board of
Directors. The General Assembly may also dismiss
all or some of the members of the Board, and in this
case the General Assembly must appoint a new Board
of Directors or someone to replace the dismissed
member (as applicable) in accordance with the

General Assembly (based

provisions of the Companies Law.

Board’s
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Article Eighteen: Board membership Term Expiry, or
Resignation of its Members or Board Vacancy

of dilae] JIsie! of 8yla¥ oo Bue cbmil : ydue Al s

1 gpanll youd

1. The Board shall call the ordinary general assembly
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 beyond the period specified in the
implementing regulations of the Companies Law.
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2. Ifthe 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 beyond the period specified in the implementing
regulations of the Companies Law.
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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.
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4. If the position of a member of the Board of Directors
becomes vacant due to the death or retirement of any
of its members, and this vacancy does not result in a
breach of the conditions necessary to establish a valid
board meeting due to a decrease in the number of its
members below the minimum number, the Board may
appoint (temporarily) in the vacant position a person
who has the relevant experience and competency,
provided the Board notifies the Commercial Registry,
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as well as the Capital Market Authority (if the
Company) is listed, within fifteen (15) days from the
date of appointment, and to present the appointment to
the ordinary general assembly at its first meeting. The
appointed board member shall complete the term of his
predecessor.
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If the number of Board members falls below the
minimum number required for the validity of Board
meetings as stipulated in the Bylaws or the Companies
Law, the remaining members shall call for an ordinary
general assembly meeting within sixty (60) days to
elect the required number of members.
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Article Nineteen: Powers of the Board
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1.

Without prejudice to the competencies of the General
Assembly, the Board shall have the widest authority in
managing the affairs of the Company to achieve its
objectives inside and outside the Kingdom, including:
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a. torepresent the Company in its relations with third
parties, the government, the chambers of
commerce and industry, private and public
companies, commercial and investment banks and
finance houses, all government finance funds and
institutions except for judicial ones and all
financial institutions, and concluding all types of
contracts, documents, including without limitation
articles of associations in which the Company
participates and any amendments and annexes
thereto, liquidation resolutions, signing contracts,
deeds and acknowledgments before the notary and
other official bodies, entering into tenders on
behalf of the company, as well as loan agreements,
guarantees, mortgages, lease agreements, sale and
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purchase deeds, and conveyance of lands,
buildings and all other contracts and agreements,
and assigning some or all of these powers pursuant
to a power of attorney or any other written form to
any person or persons;
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to conclude loan agreements, provided that the
terms and guarantees of the loan agreements, take
into account the general guarantees in favour of
creditors, and that the Board determine in its
decision the ways to use the loan and how to repay
it, and that its maturity date does not exceed the
end of the Company's term;
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to purchase and receive real estate, to pay, pledge
real estate owned by the Company to build its own
offices, the Company’s movable property, to
release the pledge, sell and convey by deed and
receive payment and deliver payment in relation
thereto, provided that the Board determines in its
resolution the reasons and justifications for this,
and that the price of the sold asset be the market
price which shall be determined in accordance
with the established accounting principles, and
that the price is not deferred except in cases of
necessity, with adequate guarantees, and that the
Company is not harmed or disrupted or assume
other obligations due to conditions sale or pledge;
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to settle, waive, and contract on behalf of the
Company. The Board also has the right to litigate
on behalf of the Company and collect its debts and
settle and arbitrate;
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to prepare and approve the Company's internal
regulations, including financial, administrative,
and technical regulations, investment policies,
internal control and audit policies, accounting
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policies, business procurement and contracting
policies, services and policies in relation to
Company employees and in accordance with the
applicable laws in the Kingdom of Saudi Arabia;
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to incorporate subsidiaries and companies in
which the Company may participate in as the
interest of the Company may require, determining
their capital, approving the sale of shares therein,
and amending their articles of association;
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to open, close and operate bank accounts and
investment accounts, withdraw and deposit
money, use, invest and mortgage the same, and to
update its data, receive and issue cheques, sign
receipts, settlements, discharges,
acknowledgements, bills of exchange, promissory
notes, cheques and all commercial instruments;
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to appoint and dismiss leading employees and
determine  their  duties, authorities and
remuneration;
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to delegate authority to operate the day-to-day
affairs to the management team, with the
exception of the authorities stated under Article
twenty-four (24) of this Bylaws;
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to form permanent and temporary committees,
taking into consideration the Companies Law, the
relevant regulations and other Articles in these
Bylaws;
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to engage Saudi and non-Saudi consultants and
experts and determining their renumerations;
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to approve employees’ incentives programs,
define mechanisms for providing such incentives,
evaluation criteria, and other annual benefits that
are allocated for this purpose;
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m. to provide financial support to any of the
companies in which the Company participates in,
or its subsidiaries, sister companies, and
guarantees the credit facilities obtained by any of
the companies in which the Company participates
in, as well as its subsidiaries or sister companies;
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n. to approve the business plan, the operational plans
and the annual capital budget;
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0. to manage the Company in accordance with its
business plan and budget, as amended by the
shareholders;
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p. toreview reports of the chief executive officer and
members of the Senior Management (if any), and
ensure that the chief executive officer and the
members of the Senior Management carry out their
duties; and

Q!) QJ:J| B)‘.)}" &L@-CT} “—SM””" | U’“‘.‘.“')‘” ).:)LEJ a.i}.‘).n &
B13¥1 eliaely gduartll Guttyl) alid oo Sy (l9ams
sl Ll

g. to discharge the Company’s debtors of their
obligations in a way that serves the Company’s
interests;
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2. The Board shall also be entitled, within the scope of its
authority, to delegate to one or more of its members, or
others the power to perform certain action(s) and
terminate such delegation fully or partially.
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Article Twenty: Director Remuneration
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The remuneration of the Chairman and Board of Directors
shall be approved by the general assembly, which may be
in the form of fixed amount, attendance fees, in-kind
benefits, a percentage of the net profits or a combination of
two or more of the aforementioned benefits. The report of
the Board to the general assembly shall include a
comprehensive statement of all remunerations, expenses
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allowances and other benefits the Board received during the
fiscal year. In addition, the report shall include a statement
of what members of the Board received as technical,
administrative, consultative workers, and it shall also
include a statement of the number of Board meetings and
the number of meetings attended by each member.
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Article Twenty-One: Powers of the Chairman, Vice
Chairman, CEQO, and Secretary
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1. The Chairman shall not hold any executive position in
the Company. The vice chairman (appointed by the
Board) shall replace the Chairman in his absence or if
he is authorized in writing by the Chairman.
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2. Within the limits of the resolutions issued by the
Board, the Chairman shall be responsible for
representing the Company before others and before
government departments, companies and individuals,
the courts of all levels and categories, arbitration
bodies, notaries and the Board of Grievances, and
committees for resolution of Securities Disputes, the
chambers of commerce and industry, claiming on
behalf of and defending the Company and providing
evidence and documents, concluding settlements,
waivers, denial, acknowledgment, and an oath request,
handing over judgments, discrimination, appeal, and
enforcement of judgments. The Chairman has the right
to take the necessary procedures to extract title deeds
and conveyances before the notary and the official and
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private authorities in relation to the properties owned
by the Company dedicated for the Company’s offices.
The Chairman of the Board may authorize and delegate
others, within his authorities, to perform one or more
actions.
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The Board shall appoint from among its members or
from others a secretary whose remuneration shall be
determined pursuant to a separate Board resolution.
The Board secretary shall assume the following duties:
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a. documenting the Board meetings and preparing its | 151, o 5 L] psles slucly el cileloasl 395
minutes which shall include the discussions and | e o
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d. providing the Board members with the agenda of | -1 1azl{a8g Lulall Jleel Joozms uloell slacl Loy
the Board meeting in accordance with the | . . o
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notifying the Board members of the dates of the
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the date specified for the meetings; A By szl ol
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documents related to the Company; 48,400 aalasl
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secretary's duties as may be specified by the Board
from time to time.
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Director — shall not exceed the term of each of them in
the Board. The Board may at any time dismiss any of
them without prejudice to the right of the dismissed
person to receive compensation if the dismissal was
unjustified or occurs at an inappropriate time.

4. The Board shall appoint the chietf executive Qfﬁcer of | JsLall LAl sasg 38,40 Livans Luwsy ulmll oy 4
the Company. The resolution approving the
appointment shall also determine his duties, | ! podus dilixiuny dilizlyy dilolats! dpar
responsibilities and entitlements. The chief executive 48,80 Jlesl pady pulzll ol 8 daidy 38, 40 gl
officer of the Company shall implement the decisions L . . "
of the Board and conduct the day-to-day business of U OSag coulmll B4 s Lod Onlalall Aliyg Al
the Company, preside over its employees under the | cluliws mls) Lpaatiy sulzll Lasasy &l clodlall
supervision of the Board, and shall have the powers 28,2
specified by the Board and included in the Company's '
regulations and policies.

5. The term of the vice Chairman and the secretary - if a
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Article Twenty-Two: Meetings of the Board
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1.

The Board shall meet upon the invitation of its
Chairman whenever the interest of the Company so
requires, provided that they are held at least four (4)
times a year on a quarterly basis, unless the Board
agrees otherwise. The Chairman shall invite the Board
to meet whenever requested by any Board member.
The invitation of the Chairman shall be served
personally, by registered mail, e-mail or other means
of telecommunication at least ten (10) Business Days
before the date set for the meeting unless all Directors
agree an earlier date, or in case of emergency then
notice shall be given as is reasonably practicable. The
Board shall hold its meetings at the Company’s head
office or anywhere else as agreed by the Board, and the
Board meeting can be held electronically by means of
modern technology with real time audio and visual
content that can enable the members of the Board to
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participate effectively in the meetings and in a manner
that enables them to listen and follow the presentations
to express an opinion, deliberate, and vote on
resolutions. The Board may invite those who it deems
necessary to attend without having the right to vote.
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A meeting of the Board shall be valid if attended by at | e84/ (s ni o 0nm 13] ¥ lrmim Lulzll g laizl 050 ¥
least half of the members). ’ .
J8Y e

If a quorum is not present or in attendance at the time
and date stipulated by the notice of the meeting, the
meeting shall stand adjourned to the fifth Business Day
following the date stipulated by the notice of meeting.
The quorum at any meeting which has been adjourned
in accordance with paragraph (2) above.

el § ezl ol sslall Gladl JleiS aue Wl &
Jeobi o pla¥l slasl @ Legle poguatll mylills
oossaill gl b el uelsddl Jeall gy J) §leza¥)
g lainl 6l 3 Gsslall Clatll 6% 5 Leaa¥ jlas] § aule

Olel (2) 5,550 B3y dlixls @3

A Director may appoint a proxy in accordance with the
following requirements:
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a. The delegation must be in writing, addressed to
the Chairman and the Board secretary and must
specify the name of the proxy Director and the
date and time of the relevant meeting (or, if
applicable, the details of the relevant Directors'
written resolution).
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b. The proxy Director shall have the same rights as
his/her appointor in relation to the relevant Board
meeting or Directors' written resolution.
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c. The proxy shall be liable for his/her own acts and
omission.
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d. The proxy shall be subject to the same restrictions
as his/her appointor.
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e. The proxy Director shall not be deemed to be an
agent of or for his/her appointor.
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f. The proxy Director may be counted as
participating in the relevant Board meeting for
quorum purposes (but only if his appointor is not
participating).
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g. The Proxy Director may sign or otherwise indicate
his agreement to a written resolution (but only if
his/her appointor has not signed or otherwise
indicated his/her agreement to it in circumstances
where he would have been entitled to do so).
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relevant person as his proxy; and

b. following the end of the relevant Board meeting.
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Article Twenty-Three: Board Resolutions
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1. A reslolution of the Board shall be adopted by a | g sl dlacil ey anlil pudall 8 supas 1
majority vote of the attending members. The Chairman | = ) i . )
shall not have a casting vote in case of a tie. Gobud i e Sigio glei¥l ()] 098 Yy gLtz

2. The board resolution shall be effective from the date of

its issuance, unless it is stated in the resolution that its
effective date shall be at another time or subject to the
satisfactory of certain conditions.
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The Board must obtain the approval of the general
assembly when selling assets whose value exceeds
(50%) of the value of the total assets, whether the sale
is made through one transaction or several
transactions, and in this case the transaction that leads
to an excess of (50%) of the value of the assets is
considered the transaction for which the approval of
the general assembly is required, and this percentage is
calculated from the date of the first transaction that
took place during the previous twelve (12) months.

p e Aol Bumazd) Aadlgan o (bl Jgua bldny 3
o3 Elg Ldgual gyazme 2aid (30 (%50) Liosd olnts Jgual
Ulxll o 39 «lado bus of Buxly dadw SN (0 pddl
Aaid o0 (%50) Awd Sol=s d] (9255 () Aadsall s
ke Aalall Lonazd) Aadlge a3) & Baaall (2 Jsuadl
G D s dade Jol w1l e Lwdd) sl coumiy
AL T (12) 8,4

Article Twenty-Four: Issuing Decisions on Urgent

| Matters

The Board may issue decisions on urgent matters by
circulation to all members, unless a member submits a
written request for a Board meeting to deliberate such
matters. The decisions shall be passed by the unanimous
approval of members. Such decisions shall be presented to
the Board at its subsequent meeting to be recorded in the
minutes of said meeting.
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Article Twenty-Five: Board Deliberations
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1. Deliberations and resolutions of the Board shall be | i Lauay olma § il 89 ByoYl udome c¥lie cuis 1
recorded in minutes prepared by the Secretary of the ) i ) p o
Board to be signed by the chair of the meeting, the | G2t BIS¥! Gulme clincly g Lozl (uss) Ladsy sl
Directors present and the Secretary. adl Canels

2. Suqh minutes shaI.l be recorded in a §pecial TEQISLEr | 5,159l (udly dadgy ols dmae § puolxll sda g5 .2
which shall be signed by the Chairman and the . .
Secretary. sadl (sl

3. Means of technology may be used to obtain signatures,

record deliberations and decisions,
meeting minutes.

and prepare
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Chapter Four
General Assemblies

|31 ld
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1. The meeting of the general assembly shall be chaired
by the Chairman of the Board of Directors, or the Vice
Chairman if he is absent, or whoever the Board
delegates from its members in the absence of both of
them. In the event that this is not possible, the General
Assembly shall be chaired by a Board member or any
other person as voted on by the shareholders.

Bylo¥) ulzma (utly Onealuald Aslall pnazel g Lai| nlyy 1

aliacl on oo B3¥1 (ulzme 4ty (00 51 culet e 4ls

O Aaladl Anazdl (el 13 il J> ds el wie

o pant oo ol pulll clacl o o Ogealadl 4l
agatll Gk

2. Each shareholder shall have the right to attend, or
delegate others to attend, the general assembly, and
may authorize another person, other than a member of
the Board to attend the general assembly on its behalf.

ol elld Gy Aalall Lonazdl g lair| soia 3 palus I 2
oYl adma slanel s oo o3 Lo die ISy

3. The general assembly meeting and the participation of
the shareholder in deliberations and voting may be held
through modern technological means.
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Article Twenty-Seven: Powers of the Ordinary General
Assembly
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Except for matters reserved for the extraordinary general
assembly, the ordinary general assembly shall tend to all
matters concerning the Company and shall convene at least
once a year, within the first six (6) months following the
end of the Company’s fiscal year. Additional ordinary
general assembly meetings may be convened whenever
needed.
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Article Twenty-Eight: Powers of the Extraordinary
General Assembly
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The extraordinary general assembly shall have the power to
amend the Company’s Bylaws, except for those provisions
the amendment of which is prohibited by law, decide on the
continuation or dissolution of the Company, and approving
the buyback of the Company's shares. Furthermore, the
extraordinary general assembly may adopt resolutions on
matters falling within the authority of the ordinary general
assembly under the same conditions applicable to the latter.
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Article Twenty-Nine: Convening General Assemblies
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1. The general assembly shall convene upon the
invitation of the Board. The Board shall invite the
general assembly if requested to do so by the auditor
or the audit committee or any shareholders
representing at least 10% of the Company’s share
capital. The auditor may invite the general assembly if
the Board fails to do so within thirty (30) days from the
date of the auditor’s request.
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2. The invitation for the assembly meeting shall be sent
out at least twenty-one (21) days prior to the date set
for the meeting in accordance with the regulations,
taking into account the following:
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a. inform the shareholders by registered letters at their
addresses in the shareholder register or announce the
invitation through modern technology;
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b. send a copy of the invitation and the agenda to the
Commercial Register, as well as a copy to the Capital
Market Authority if the Company was listed on the
date of the invitation announcement;
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c. the invitation to the assembly meeting must include at
least the following:
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(1) a statement of the holder of the right to attend the
meeting of the assembly and his/its right to
delegate to persons other than from 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, to ask questions and to
discuss how to exercise the right to vote;
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(2) the place, date and time of the meeting;
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(3) the type of the assembly, whether it is a public or
private; and
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(4) the meeting's agenda, including the items on
which the shareholders are requested to vote.
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Article Thirty: Record of Attendance at General
Meetings
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Any shareholder who wishes to attend the general meetings
shall register his name at the Company’s head office prior
to the date set for the general meeting.
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Article Thirty-One: Quorum of Ordinary General
Assemblies
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The ordinary general assembly meeting shall not be quorate
except with the attendance of the shareholders who
represent at least 50% of the Company’s capital or their
representatives. In case the quorum is not met, an invitation
for a second meeting shall be sent out in accordance with
the circumstances set out in Article (91) of the Companies
Law to convene within thirty (30) days following the first
meeting or within no less than one (1) hour if the invitation
for the first meeting provides for the possibility of holding
a second meeting within an hour. The second meeting shall
be valid regardless of the number of shares represented
therein.
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Article Thirty-Two: Quorum of the Extraordinary
General Assembly Meeting
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The extraordinary general assembly meeting shall not be
quorate except with the attendance of the shareholders who
represents 50% of the Company’s capital or their
representatives. In case the quorum is not met, an invitation
for a second meeting shall be sent out in accordance with
the circumstances set out in Article (91) of the Companies
Law to convene within thirty (30) days following the first
meeting or within no less than one (1) hour if the invitation
for the first meeting provides for the possibility of holding
a second meeting within an hour. The second meeting shall
be valid if attended by shareholders representing 25% of the
Company’s capital. If the quorum is not met in the second
meeting, an invitation shall be made for a third meeting in
accordance with the circumstances set out in Article (91) of
the Companies Law. The third meeting shall be valid,
regardless of the number of shares represented therein.
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Article Deliberations in _Assembly

Meetings

Thirty-Three:
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Each shareholder or its proxy shall have the right to discuss
the matters listed in the agenda of a general assembly, and
to pose questions to the Directors and the auditor in respect
thereof. The Board or the auditor shall answer the questions
to the extent that responding to such questions does not
jeopardize the Company’s interests. If the shareholder
deems that the response to a question is unsatisfactory, it
may appeal to the general assembly whose decision shall be
final.

o @ ayall Slegiosll Lidlin 3> S o ol palus JSI
oo pedzll elael ) Lelis 8 Al dum g3y Bpaaz! Jlos]
sally Al e bl azlye ol ezl oy Sllusdl
e 301 of galadl iy 1319y piall 3,41 dxlias (oyay ¥ (gl
1480 o Ladl 1ia & Layl,d oS5 Aaac! J) @Sl pide st dllg

Article Thirty-Four: Assemblies’ Resolution
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1. The decisions of the Ordinary General Assembly are
issued with the approval of the majority of the voting
rights represented in the meeting.
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2. The decisions 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 is 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 into two companies. or more,
it is not valid unless it is issued with the approval of
three-quarters of the voting rights represented in the
meeting.
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3. The Chairman may propose the issuance of the
resolution of the general Assembly to be presented to
the shareholders by circulation, without the need to
convene a general assembly, unless any of the
shareholders requests, in writing, a general assembly
meeting to deliberate on it. However, the issuance of
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the resolutions of the general assembly relating to the
election and dismissal of the members of the Board, the
appointment and dismissal of the Company's auditor,
if any, and the review and discussion of the financial
statements for the preceding fiscal year, shall require
the convening of a general assembly in accordance
with the relevant provisions.
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4. For the resolution proposed to be issued in accordance
with paragraph (3) of this article, the Company shall
send it together with the relevant documents to all
shareholders, indicating what the shareholder shall
follow to approve it and the date on which it shall be
issued.
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5. The resolutions of the general assembly shall be issued
by circulation in accordance with the following:
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a. With regards to a resolution falling within the
scope of the ordinary general assembly’s
authorities, the resolution shall be issued with the
approval of the shareholders who represent the
majority of voting rights.
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b. With regards to a resolution falling within the
scope of the extraordinary general assembly’s
authorities, the resolution shall be issued with the
approval of the shareholders who represent at least
(seventy-five per cent) of the voting rights.
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Article Thirty-Five: Voting in the General Assemblies
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1. Each shareholder has a vote for every share it
represents in the general assembly.
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2. The members of the Board of Directors may not
participate in voting on the resolutions of the general
assembly relating to business and contracts in which
they have a direct or indirect interest, or that involve a
conflict of interest.
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Article Thirty-Six: Preparing Minutes of Meetings
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Minutes of the meeting shall be recorded, reflecting the
names of the attendees, the resolutions of the meeting 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 assembly and the secretary.
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Chapter Five

Committees
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Article Thirty-Seven: Formation of the Audit
Committee
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1. An Audit Committee of three to five members
consisting of non-executive Directors shall be formed
pursuant to a resolution by the Board.
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2. The ordinary general assembly shall issue - in
accordance with the recommendation of the Board -
the regulation for the audit committee which shall
include the rules and procedures for the activities and
duties of the committee, the rules for selecting its
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members, the means of their nomination, the term of
their members, their remunerations, and the
mechanism of appointing temporary members in case
a seat in the committee becomes vacant.
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Article Thirty-Eight: Quorum of Audit Committee
Meetings
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A meeting of the audit committee shall be valid if attended
by the majority of its members. Resolutions of the audit
committee shall be passed by a majority vote of the
attending members. In the event of a tie, the committee
chairman shall break the tie.
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Article Thirty-Nine: Audit Committee Powers
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The audit committee shall be in charge of monitoring the
Company's business and shall have the right to access the
Company's records, documents and to request clarifications
from the Company's senior management. The audit
committee may request the Board to convene the general
assembly if the Company has sustained material losses or
damages.
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Article Forty: Audit Committee Reports
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The audit committee shall review the Company’s financial
statements, reports and notes of its auditor, and provide its
opinion concerning the same, if any, and prepare a report
regarding the sufficiency of the internal audit policies and
controls, and any other work conducted within its scope.
The Board shall within at least twenty-one (21) days before
the general assembly provide the shareholders with a copy
of such report. Such report shall be read in the general
assembly meeting.
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Article Forty-One: Additional Committees
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The Board may form additional committees from among its
members or others, and authorize them with the powers it
deems appropriate, and define their duties and the

remuneration of their members.
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Chapter Six

Auditor
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Article Forty-Two: Appointment of Auditor
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The Company shall have one (or more) auditors from
among those licensed to operate in the Kingdom of
Saudi Arabia. The general assembly shall appoint the
auditor(s) and shall specify the auditor(s) remuneration
and term of office. The general assembly may also re-
appoint the auditor(s), provided that its term of office
does not exceed the period provided in the
implementing regulations of the Companies Law.

ozl oy e (ST 1) cllus szl 3558l oS0 1

48llaig dlas Bag dsladl iy diny ALl 3 o ol

B ol W1 Loy diuad Bole] Jammig cdalall Anazdl
IS aUar 2 a2t Loy G Bl diggal

The general assembly may, at any time, dismiss the
auditor(s) through a resolution. The Chairman of the
Company shall notify the relevant authority about the
dismissal and the reasons thereof within a period not
exceeding five (5) days from the date of the resolution
issuance.
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The auditor may resign pursuant to a written notice
submitted to the Company. His 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
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company and the Competent Authority with the
reasons for his resignation. The company’s Board shall
call the general assembly to be held, as the case may
be, to review said reasons and appoint another auditor.
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Article Forty-Three: Auditor Powers

Sblucedl ao | Slodo :ogas Mg ALl sl

The auditor shall have access at all times to the Company’s
books, records and any other 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. If the Board
does not facilitate the auditor’s work, the auditor shall
request the Board to convene the general assembly to look
into the matter. If the Board fails to call for a meeting within
thirty (30) days from the date of the auditor's request, the
auditor himself may call for a meeting.
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Chapter Seven
Company’s Accounts and Distribution of Profits
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Article Forty-Four: Fiscal Year
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The Company’s fiscal year shall be twelve (12) months
commencing on the first of the month of January and
expiring on the end of the month of December of each year.
The Company’s first fiscal year shall commence on the date
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of its registration with the commercial registry until the end
of the month of December of the same year.
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Article Forty-Five: Financial Documents
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1.

The Board 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 put such documents at the
auditor’s disposal at least forty-five (45) days prior to
the time set for convening the general assembly.
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Documents referred to in paragraph one (1) of this
Article shall be signed by the Chairman, the
Company’s chief executive officer and the Company’s
chief financial officer, and a set thereof shall be
available at the Company’s head office for the
shareholders review.
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The Chairman shall provide the shareholders with the
Company’s financial statements, the Board report,
after signing the same, and the auditor’s report (if any),
unless made available through modern technology, at
least twenty one (21) days prior to the date set for
convening the annual general assembly and shall also
deposit these documents as determined by the
implementing regulations of the Companies Law.
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Article Forty-Six: Distribution of Profits
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1.

The general assembly, when determining dividends
from the net profit, decide to create other reserves to
serve the Company’s interest or ensure the distribution
of fixed dividends, as feasible. The general assembly
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may allocate amounts from the net profit for social
objectives that benefit the Company’s staff
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2. The general assembly shall determine the percentage
of the net profit to be distributed to it after deducting
the reserves, if any
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3. The Company may distribute interim dividends to its
shareholders on a semi-annual or quarterly basis after
fulfilling the following requirements:
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a. The ordinary general assembly shall authorize
the Board to distribute interim dividends
pursuant to a resolution issued annually.
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b. The company should be profitable on a
regular basis.
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c. The Company should have reasonable
liquidity and can reasonably anticipate their
profitability.
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d. The Company shall have distributable profits
in accordance with the latest audited financial
statements, sufficient to cover the profits
proposed to be distributed, after deducting
what has been distributed and capitalized
from such profits after the date of such
financial statements.
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Article Forty-Seven: Entitlement to Dividends
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Each shareholder shall be entitled to its share of profits
pursuant to the resolution issued in this respect which shall
set out the eligibility date and the distribution date. The
shareholders whose names appear in the shareholders’
register at the end of the eligibility date shall be entitled to
the profits being distributed, save where the shareholders
agree otherwise. The Board must implement the decision of
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the general assembly regarding the distribution of profits to
shareholders within fifteen (15) days from the date of
maturity of these profits specified in the decision of the
general assembly.
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Article Forty-Eight: Company Losses
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If the Company’s losses amount to half of the issued capital,
the Board 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 and eighty (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.
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Chapter Eight
Disputes
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Article Forty-Nine: Liability
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Each shareholder shall have the right to file a liability claim,
vested on the Company, against the Directors if they have
committed a fault which has caused particular damage to
the shareholder, and the Company may file a claim against
the Directors if they are in violation of the regulations, or
these Bylaws in accordance with Article twenty-nine (29)
of the Companies Law.
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Chapter Nine
Dissolution and Liquidation of the Company
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Article Fifty: Dissolution of the Company
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The Company be terminated by one of the reasons for
termination provided in Article two hundred forty three
(243) of the Companies Law, and upon its lapse it enters the
stage of liquidation in accordance with the provisions of
Chapter Twelve of the Companies Law, and the Company
maintains the legal personality to the extent necessary for
liquidation, and the authority of the Board ends with its
expiration. Nevertheless, the Board remains in charge of the
management of the company, and shall be deemed as
liquidator before others until a liquidator is appointed, and
the assemblies of the company remain in place during the
period of liquidation, and their role is limited to exercising
their competences that do not conflict with the competences
of the liquidator, and If the Company is terminated and its
assets are not sufficient to pay its debts, or if it is distressed
under the Bankruptcy Law, it shall petition the competent
judicial authority to initiate any liquidation proceedings
under the Bankruptcy Law.
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Chapter Ten

General Provisions
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Article Fifty-One: General Provisions
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1. The Company is subject to the regulations applicable
in the Kingdom of Saudi Arabia.
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2. Any provisions in these Bylaws that are in
contravention of the Companies Law shall not be relied
upon and shall be replaced with such provisions
stipulated in the Companies Law and its implementing
regulations (as amended or replaced), and any
provisions not mentioned in these Bylaw shall be
governed by the provisions of the Companies Law and
the Capital Market Law and their implementing
regulations.
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Article Fifty-Two: Publication
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These Bylaws shall be filed and published in accordance
with the Companies Law and its implementing regulations
(as amended or replaced). The Arabic text will prevail over
the English text.
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