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Articles of Association

Of Zah[f,t.AlHah+ Tradinq Companv

a PuEli.g J.oint-Slock companv

(Joint $tock Company)

Chapter One: Company lncorporation

Article One: [ncorporation
A Saudi Joint Stock Company shall be incorporated according to
provisione of Companiee Law lssued hy the Royal Decree No.

(M/13?) on date 01/12/1443 H, its executive regulations and this

memorandum, aocording to the following:

Artlcle Two: Conepany Hame

Zahrat Alwaha Trading Company a Public Joint Stock Company

(Joint Stoclr Company)

Artlcle Three: Company's Headquarter
The cornpany headquarter is located in Riyadlt city. lt may

establish branches inside CIr outside th'e Kingdom under a

resolution frorn the hoard of directors-

Artlcle Four: Company Purpoeee
The company shall practice and sxecute the tollowing purpoees:
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Plant propagation

Cattle and buffalo farrning

Camel and camelid

t.f,
r*1,

!tqrr
.r'l+J',l,l

*

ttem Category
Agricutlure, Forestry, and Cultivating grains excluding
Fish rice umes and oilseeds
Agriculture, Forestry, and Rice cultivation
Fishrng
Agriculture,
Fishing

Fore5try, and' Vegetable, rnelon. rool, and
tuber cultivation

Agriculture. Forestry, and Sugarcane cultivation
Frshrng
Agriculture, Forestry, and F
Frshi tto n, j ute, .[eq1gj gn{--tgx,_e!p_.-
Agriculture, Forestry. and Other non-pennanent crop

cultivstionFishing
Agriculture, Fore$lry, and Grape cultivation

Agriculture, Forestry, and Tropical and subtropical fruit
Fishin cultivation
Agriculture,
Fishing

Forestry, and' Citrua it cultivation

Agriculture. Forestry,
, Firhing

aftd Pome fruit and slone fruit
cultivation, including apples,
apricots. cherries, peaches,

rs plums, etc-
ure, Forestry. :nd Oilseed cultivation

Agriculture,
Fishing

Forestry and Beverage
including

crop
coffee,

cultivation,
tea, mate,

CBCOA etc-
Agriculture, Forestry, and Spice, aromfitic, rnedicinal, and
Fish ing harmaceutical cultivation
Agriculture" Forestry. and
Fishi
Agriculture, Forestry. and
Fish
Agricuhure, Forestry, and
Fis

't
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Agriculture,
Fishing

Forestry, and Sheep end go€t farming

Agricukure, Forestry. and Poultry farrning
Fis
Agriculture, Forestry, and Other animal farming
F

Agriculture,
Fishing

Foresiry. and Mixed agriculture
crop and animal
without $pecialized

{combined
production
production

in and animals
Agriculture. Forestry, and Support activities for crop
Frshi uction
Agriculture, Forestry, and Support activities for animal
Fishi roduc{ion
Agriculture, Forestry, and Post-harvest crop activities
Fishin
Agricu r€, Foresky. and Fishing, hun[ing. and related
Fish ing service activities
Agricul[ure, Forestry. and Logging
F

Agriculture,

Iig"nitg

Forestry, and I Collection of non-wood forest
ucts

AgrFculture. Forestry, and Marine fishrng

and Freshwater fishing
Fish
Agriculture, Forestry,

-----.-.i--",. 

.,

and r Ma rine aquacullure
Fishi
Agriculture, Forestry. and Freshwater aquaculture
Fish
Mining and quanying Quarrying for stgne, 6and, and

clay extract ion
Transformatio nal ind ustries Fruit and vegetabte promssing

and reservation
Transforrnational i ndustries Manufacture of vegetable and

anirnal oils and fats
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Tran sformational i ndu stri es . -s-yger
manufacturing

Tran sformational indu striee Non-alcoholic beverage
manufacturing, including
rnineral water and other bottled
water

Transfo'rmational i ndugtries Manufacture of pulp, paper, and
paperbqqrd

Transformational industrias i Manufacture of corrugated
paper, paperboard and
containers made of paper and

Tra nsf orrnation al in du strie s Manu{acture ol other paPer and
a ucts

Transforrnaiio nal ind ustries Printrng
Transformational i ndustries Manufacture of basic plastics

and synthetic rubber in primarY
forms

Transforrn ational rndu stries Manufaclure of other rubber
produ cts

'I

: f ta [qfpt11{!_o n-?U]_d y-9! ies

i Water eupply, sewerege
I activities, waste managernent
land treatment, water collection,
treatmerrt and suPPlY

Manufacture of plasta
Constructlon of build'ings

ieonitrlction Construction of utIlities'related
prolect$

Constructlon Demolition
Construq!!on
Construction

Site aration
Electrucal ions

Construction Other structural installations
Construction Buildings completion and

,[inishirru
Construction Other spacialized construction

activities
Wholesa le and retail trade, Wholesale trade

and
of food.

tobeccoi repair of rnotor rrehicles and beverages,
motorcycles ucts

5
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lnland water tra rt of

lWholesale and retail trade, Retail $ale in non-specialized
repair of motor vehicles and stores primarily selling food,
moto les b es, and tobacco
Tra and Land tra of
Tr and Pi trans rt

Tranepoftation and storage Sea and coa$tal wat6r transport
of

Transportation and storage lnland lYatsr transport of

lra on and stora ge
and stsra Tra and sto

Transportation and rtorage Other supporting transport
activities

Real estate activrties Beal estste astivitiee ln the
owned or leased

Real estate activities Real estate activities on a fee or
contract baele

Adrninistrative and
services

support

Administrative
services
Adrninistrative and support
Eervicee
Adrninistrative and support
services
Adrninlstrative
services

Activities of travel agencies

F rivate security actiuitiee

and sttppoil

and support lntegrated administrative
service activities lor offices

The cornFany shall practrce its purpos€$ according to the

applicabk laws and after obtaining the neces€ary licenses from

the competent boclies. if any

Article Flve: Gompany Duration
Tho Company was eetabiithed for 99 Gregorian yaars period

starts from tne dete of racording Company ln the commercial

6

Activities of employment

Activities of ternporary
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regi$try E$ Joint Stock Cornpany, The Company period may

ahft,ayg be extended by a decision of the extraoldinary generaf

assembly of at least one year before the expiry of rts period,

Artlcle Slx: lncorporafion
A Saudi Joint Stoclt Cornpany ts lncorporated according to

provisions of Companies Law and its regulations, and this

memorandum "Memorandum of Association' according to the

followlng:

Artlcfe Seven: Cornpany Hams
Zahrat Alwaha Trading Cornpany a Publlc .ioint Stock Company

(-loint Stsck Company)

Article Elqht: PErtigjgatign and noeeeeeina cpJilDanles

The company may establish companieE individually (Limited

Liability company or closed ;oint stock cornpany with capital not

less than {5} Five million Saudi Riyals.

The Company rnay owR shares or portions in other existing

companies or merge rruith the. The Company shall have the right

to participate with others in establi$hing companies of limited

liability for practicing similar or complementary activity or activity

efter uatisfytng the requirements of the applicable laws and

instructions in this respect. The Company nnay dispose of these

shares or portione provided tFrat thfs shall not include in brokErage

in circulating them
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Article Nine: Companv Headquarter
The company head sffice shall be in Riyadh city, Kingdorn of
Saudi Arabia, and the Board may establish brancl'les, otfices or
agencies for the Company inside or outside the Kingdom of Saudi

Arabia.

Article Ten: The Cornpanv PerioS:
The Company was established for gg Gregorian yeafti period

starts from the date of recording company in the commercial
registry as Joint Stock Cornpany. The Company period may

always be extendecl by a decision of the extraordinary general

assembly of at least one year b€fore the expiry of its period,

Chapter Two: Capital and Shares

Articla Twelve: Buhscription in Shares
The founders have subscribed in the whoh issued capital shares,
which reaafted 225000000 SAR paid in vaiue.

Article Thirteen: Capltal
The issued capitat is determined in the amount of Two Hundred
Turenty lrve Million Saudi Riyals {225000000) SAR clivided into

li
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Article Eleven: Capital
The isEued capital is determinad in the amount of Two Hundred
Turenty five Million Saudi Riyals (2250CI0000) SAR divided into
(2e50O000) nominal shares of equal value, the value of each
share is {10} Saudi Riyals, all of thern are regular shares in

consideratlon of kjnd shareu" and the paid value thereol as p€r

report of certified evaluator
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{22500000} twenty two million frve hundred thousand norninal

shares of equat vatue, the ualue of each share is (10) Saudi

Riyals, all of thenr are regular shares tn Gontideration of kind

shares, and the paid value thereof and total of paid shares is Two

Hundred Twenty five Million Saudi Riyals (225000000) SAR.

Article Fourteen: Subecrintion in sharse:

The founders subecnbed in the entire Company shares equal

{22,500.000) Twenty Turo Million five Hundred thousand Shares,

whereas all partners acknowledga by their joint responsibility

towards others for evaluating the submitted aseete as kind shares,

and they prevlously fulfilled the whole amount of the capital.

Article Flftssn; Hpnnln€l velue of Shareej

Shares shall be norninat and may not be Esued in Neee than their

norninal value, bul may be lssued in higher than the said value by

approval of extraseneral assernbly and shall detarrnine

regulations of ita usage,

AIFcle Sl{lqeni,Prlvlleqed $hares:

The Extraordinary General Assembly may, according to the rules

stipulates by competent authority, issue privileged shares or may

purchase or transfer ordinary shares to privileged shares or may

transfer privlleged shares to ordinary shares. provided that thesa

priviteged shsres shatl not grant the nght of vote in Ehareholders'

general assenrbly. The said Ehares shall grant their holders ration

from net profits of the company more than ordinary shares holdars

after sefting aside tlre legal reserve.

r)
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Artiele eyenteenlgqllinq sharsE that not meet value:
Tha shareholder shall pay value of share 0n specific tirne, lf a
strareholder fails to pay a $hare value within the time specified for

that, the Board of Directors inay- after sending a notice of $at to
the shareholder by registered mail or by ernail to his address

stated in the shareholderts' record- sell the Ehare in an auction or

capital Bxchange Market according to restrictions issued by

competent authority. The Cornpany shall collect the amounts due

to it from the sale revenue and give the balance to the

shareholder lf the sale revenue is not adequate for covering the

arnounts due to the Company. the Company may deduct the

balance from all the shareholder's funds. Despite that the

shareholder an de{au[t may- up to the date fixed for selling- Fay the

amount due from him plus the expenses spent by the Company in

this regard, TFre rcmpany ahall cancel sold shares in accordance

with provisions of this article and shall grant the purchaser new

share with number of cancelled share and indicate in shares

record for selling and stating name of the new holder-

Article Flo,hteen: Shares issuance;

Shares Ehall be nominal and may not be issued in less than their

nominal velue, but may be issued in hrgher than the said value. ln

the latter case, the difference in ualue shall be addd in

independent item for shareholderE' rights and may nol be

distributad aB profits for shareholders. A share shall not be

dividable for the Company. lf a share is hold by several persons,

they m ust select one of hem to act on heh a f o{

I 1)

them n the

trtltAto / trttVlot t r-i-IL..c - H''5.gl-LIt
Rtysdh - Trhhasrusl St, 'Tel,; ,18?785..f I t[829825 'Emal]:



Samla A" Attsr Trmdation 0ffice

I.OFTA GERTIf IED TNAil8LA1IOH
(Hmd 0lllce . Tdrhassud Stl

Eiccnct tlu, FSil C.E" t85108
VAT No: 300731304e OO0fii

l.rjurl&r .;rl$Lt4* L.Llr HE-
i.tErll e-hr.JiJJ *-iiJ

| *-"-s,ai"::rpU - f.+:f:r.,.:qll }

!/,.!! t,r *rr;a-il p, ( vrr|.,rp;*
frrlflf\[frrrrfl FIJ

f,n
l-oftlr'

f

J'

IA
,.lJ

.t tA-

.ffr
i

Bhare rights and those persons shall be jointly liable for the

obligations appefiaining to the share ownership,

ArtlclE NlnglLeon: Sharss Exchanqo:
Subecribed shares by founrters may not be exchanged except

aft6r publishing [he financial statements for twenty financial yearE

and shall not he lese than twelve months frorn the date of

sompany's transfer, During the said period of banning, for the rest

of this period, Documents of shares $hall be ticked to indicate the

type of document$, th6 date of the Company transfer and the

period during which exchange ie banned. Despite that and during

the ban period menlioned above. Cash shares ownership may be

transferred during the ban period according to the provisions of

selling shares by a founder to another founder or to one of the

members of the Board of Directors to be eubmitted ae a warranty

to the Management or be transfened from tlqe inheritora of one of

the late founders to others, The provisions of this article shall be

applicahle to founders in case of capital increase before ban

expiry

Article Twentv; $ha reholdcrs' Record

The company's shares shall be circulated in aceordance with laws

of capital Msrket

Article Twentv JPnHi purchasinq. selllnq atld .mortgaoino
companY'$ shares

t- The company may purchase iLs nominal or privileged shares

or liens thern in accordafic€ with rules and

ll
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competent authority and such purchased shares shall not

have votes in shareholders' Assembly,

2- The company may purchase shares and allocate them for

company's per*onnel in accordance with the program of
peffiionnel shares in accordance with rules and procedures

of the competont authority,

3- The cornpany nray sell shares on one pha$€ or several

phases in accordance with rules and procedures of the

competent authority,

4- The company may lien its shares for guarantying debit in

accordance with rules and procedures of the cornpetent

authority,

Arttrcle TuvEntv Twor Capihl lncr*ase:
1. The Extra-Ordinary General Assembly may decide to

increase the Company capital provided that the originel

capital has been fully paid up, not provided that paying tull

ualue of capital it part of unpaid s.hares due to eharee leeued

against transferring debit tools or financing instrumente to

shares and nelated period dldn't exp]re for transferring to

shares,

2. The Extra-Ordinary General Assembly shall allocate issued

shareg in case of increasing caprtal or part thereof ln
cornpany or affiliated cornpany. and shareho ot

'.!s
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have rlght to practice priority right in cas6 of issuing shares

to personnel,

3 Tfre owner shareholder shall have, at tirne of extra-ordinary

general ae$ernbly decision to increase capital. right to
priority in sr.lbecribing in nerrrl shares against cash shares,

and shall be notified by such right by publishing in daily

newspaper or being notified through registered rnail about

decision ol increasing capital, subscription conditions,

period, date of start afld exPiry,

4" The extra-ordinary general assambly shall stop priority right

in subscribing by increasing capital against ca$h Bhares, or

giving priority to non-founders in cases deerned proper to

company.

5. The shareholder shall have rrght to sell priority rtght or

assign it within time of issuing general assembly decieion for

approval to increase capital to last day of eubscription in

these new shares related to these rights, in accordance tryith

restrictions tmposed by competertt authonty.

6. subj*ct to paragraph (4) stated above, the n€nff shares shall

be distributed to the original thareholders who request

subscription according to the percentage of the original

shares they hold provided thet what lhey receive shall not

exceed what they requested from the new shares The

remaining new tharee shall be distribr..rted to the original

shareholders who request more than their interest
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to the percentage of the original shares they hold provided

that what thoy receive shall not Bxceed what they requested

from the new $hares. The remaining shares shall be otfered

for general subscription, unless the extra-ordinary general

assembly decided or capital market stated otherwise.

Article Twentv Thres: Ggptial DecrgaEel

1- The Extra-Ordinary General Assembly may decide [o

decrease the Gompany capital if it exceeds its need or if a

loss cccurs to the Cornpany. In latter case, the capital may

be decreased according to article of (ffty Nine) of

companies' law, This decision of the extra-ordinary general

assembly may only be issued upon an auditor's report

stating the rea$ons for that, the Cornpany liEbiltties, the

decrease effect on these liabilities"

2- lf the decrease ls as a result of the capital excess to the

Company need, creditors must be called to state their

objections [o it within 60 days from the date of publishing the

decrease decision in a daily newBpap€r to be distributed in

the same hcation of the Company Head Office. lf any one

of the creditors objects and submitted to the Company his

documents within the said period, the Company must pay

him his debt [f it is due or subrtit efl adgquatts guarsntee for

the debt settlement if it is deferred.

3- The reduction shatl not be appliecl on the creditor who

submitted hie request within ths timeframe set forth in
paragraph (2) of this articl€ unless he collected his ma
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debt or obtained the suflicient guarantee for fulfilling what ie

nst rfiature lhereof.

Chapter three: The Board _qrcitgdgrc
Artic le TwentElou,r;-Ulflnaqement:

The Company ehatl be managed by a board consists of (6)

mernbers of netural capacity and shall ba appointed by the

ordinary gan€ral assembly for a period of no more than four years,

excluding that the first founders have appointed the lirst board of

directors shall be four year$ as follows:

SN Name Capacity

Ahrned Hemoud lbrahim AltheYab Board chairman

2 Taha Mohamrned Abdulwahed Azhan
F

3 George abdulkarirn Mousa

4 : Meshfral Moharnmed Saleh Almoqrin Boand Member

5 Sahl Yousif Abdullah Jarnal Ala lrl Board Member

6 Ahmed Hassan Ahmed All Board Member

Article Twentv f ive: mernbershio expiry or tgrmlnatlon:
The Board membershlp shall expire by the end of its period, or

expiry oi member validity in accordance with valid insfuctions and

laws of Kingdom of Saudi Arabia The ordinary general assembly

may in any case. remove or fire all mermbere of board of directors

or Borfle of them without prejudice to righta of firad mernber to

claim compensstion, if such removal due to unacceptable and in

improper time. The board member may ra$ign on prop*r time or

he will be liable of incurred damages by cornpany. The

t)

Vice- chairman

Eloard Member
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assembly may- upon recommendation of board, terminate
membership of any member if ha rrya$ abensent for three

cCIn$ecutive meetings or five separate meBtings during

membership period without reasonable cause accepted by the

board of directors-

Article Twenty Six: Board Authoritiet
Pursuant to the prescribed sp€cialties for the genera! assembly,

the board of directors shall have the widest authorities in

managing the company u/ath what achieves its purposes, and it
shall be entitled to.
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It is conditioned for the board of directors to obtain the approval of
the general assembly when selling share$ in value exceeds (fifty

perceflt) of the total value ol its shares whether the sale has been

done through a single transaction or $evera} transastiong, and in
this case, the transaction that leads to exceeding the percentage

af (fifty percent) of ttre aEset value, Ehall be considered the

transaclion that must obtain the approval of the gonaral aesembly,

and this percentage shatl be countad frorn the date of first

transactron done during (the twelve) past months, The board of

directors may, within the limits of specialties, authoriea on€ or

rnore of its members or of the other in carrying out a epecific

work{s}.

Article Twenty SevEn: RerfiunEration of the Board Hembers
1. The board of directors remuneratlon congistg of a

percentage of the net profit. in-kind benefits. attendance
allowance for sessions, a specific amount or ag determined
by the ordinary assembly

2, The board of direstorE' report to the ordinary general

assernbly in its annual meeting shall contain a

cornprehensive statement of everything obtainad or entitled

to be obtained by each member of the board of directors

during the fiscal year of remunerations, allowance of

sesgions attendance, allowance of expenses and othenA,ise

benefits. lt shall also contain a steternent of wftat ie received

by the board memberE with their description as Ernployees
or administrators or what thay have rsceived in
consideration of technical, administrative or consultative

worl(s, and it shall also contein a statement of the

lr
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the board sessions and the number of sessions attended by
each rnErnber,

Article Twenty Eight Authorities of Chsirmsn, Deputy,
Managlng Dlrector and $ecretary
The board of directors shall appoint in its first meeting from its
rnembers a chairman for the board, and it may appoint frorn its
members a managing director or I deputy for the board of
directors chairman.

1, The board of directors shall eppoint a chi6{ 6x8cutiv6 officer
from ite mernbars or others,

The board chairrnan shall be specialized with
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The chairman of the board of directors may authorize (under a
written r€solution) certain authorities to the other rnernbers of the
board or from the other to carry out a specific work(s). The deputy
chairman of the board of directors shall superseda the chairrnan
of the bsard of directors when he is absent in the casas in which
the board of directors has a deputy chairrnan.

Article Tu{entv Hlne: Bolrrd,,gf DiIpclors:
The Company shall be managed by a board consists of (6t

members and shall be appointed by the ordinary general

assembly {or a perrod o{ no rnore than four yearu, and board of
directors may be re-elecied and appornted by cumulative voting

method.

AftlclgJh IrIv : Vap.aEUr-oSElgn i n Boa rd i
lf the position of any one of the Board rnembers bacomes vacant,
the Board may appoint a temporary mernber for the vacant
position and such member shall be upon recommendation of
commitlee of rewards and recornmendations and shall have

experience and adequacy The Capital Market Authority shall be

notified wrthin fifteen (15) business days from date of appointrnent
provided thet the Board shall submit lhis appointment to the

Ordinary General Assembly at its first meeting, and the new
rnember shall complete the period of hls predecessor" ln case of
unavailability of required conditions for holding meeting due to the
nurnber of the Board mernbers becomes less than the quo rum

required for the Board meetings validity, the remaining me t
I q,i

I

-ltr l+
utf

I

\
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shall call the ordinary general as$embly for meeting within sixty
(60) days to appoint the necessary nurnber of rnembers.

Artlclf, ThJrtv ong;.E}"rppanv'a assete eale
lt is conditioned for the board of directors to obtain the approval of
the Eeneral assembly when selling sharee in value exoeeds (fitty
percent) (509o) of the total value of its shares whether the sale
has been done through a single transaction or several
transaetions, and in this case, the transaction that leads to
6xc6eding the percentage of (fifty percent) (50%) of the asset
value. shell be considered th€ transaction that must obtain the
approval of the general a$s€mbly, and this percentage shall be
counted from the date of first transaction done during (the twelve)
past months" The competent authority may exclude some works
or acts from provisions of this article.

Article Thirtv Two: Bosrd Rewards:

The rewards of board of directors' momber, if any. ehall cofisist of
specific amount determined by general assannbly and shall not

exceed five hundred thousand Saudi Riyals or allowance for
session attendance, or kind bene{its or specific ration ftom net
profits. lt rnay combine between two or more in accordance wilh
vuhal stated in these art,ides of asaociation afld according to

companies act and regulations thereof, The Board report to be
submitted to the general assernbly shall include a comprehensive

slatement on all rewards, allowances. exp€fises other benefits
which the Board members receive during the financial year The
said repon $nall include a statement of what [he tsoard ,{
receiveg as employee$ or administrators or what they

+? lr
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against technical, administrative or con$ultative worka and shall

include statement for number of sessions attended by each

member lrom date of last General Assembly rneeting.

Article Thirty Three: Board Meetings
1- The board of directors shall convene a meeting at leaet

(four) (4) times per year with an invitation from its chaimran.

The board chairman shal! invite the board fsr mwting
whenever requested in written by any mernber in the board

to discuEs on6 or morts topic(s).

2- The board of directors rneeting shatl be valicl only if it is

attended by a percentage of 50 of the members personally

or on behatf of them at leaet,

3- Resolutions of the board of directors shall be issued with
majority of votes of lhe attending members personally or on

behalf of them at least, and when the votes arB equal. the

side with which the meeting president has voted shall be

casted.

4- The board of directors shall determine the place of
convening its meetings, and they rnay be convened by using

the rnodern technobgical means.

5- The convocation for board mernbers may b€ written or by

registered letter or by emarl.

Aftic.le Thitb{ Iot{f: , ltfleetinqs delenation, validitv of board

reqqlutiqne and ipsuinq decieione ln urJlgllt.EHltp{p ;

lf a Board rnernber delegates another member of the Board

attend the Board meotings on behalf of him, delegation shall

accordance with the following restrictions: i
J

rEr

"f

*
:t

'!

!'? o

,.". J ? l.'.

. :. -'.4 '

tAllAto / tAtVAot r r.&--IL.-* - .,-.c.r.a.raJt g;t-$ - uit - Jl
Rlyadh - TakhEaEuel 8t. - Tsl.: {827854I48I382S " Emal!: Loftr3@yahoo.eom

Tr

1



Srmh & ltttr ?ranslr$on O{fice

LOFfA ffif,AFIE TTAH$LITMil
(Hmil 0ffie'Trhlmsud $tl

Lherur Ho. |?36] G.C. efE$8
VAT ito r 30073136r[2 00003

l.qfli&s J.tJJl,t+s t$t. *f'r
&r*Lrll trr.-r..pjlJ{ t i t

( ,-a.ri.i.'rc;t i ,--rlJl . . :{tl i
t.rr rtir L-J.r-rr Ffu [ wrJ -,*+"rt

f . '\YIl-1t1..,.t r FIJ

dr
l-oflu t

A Board member may not attend [he Board meetings on

behalf of more than one rnember in tlre sama me€ting,

B. Delegation shall be made in writing for specitic meeting

C. A delegate mernber may not vote on decisions which rule

prohibits the delegate from voting,

?- The board decision shall be valid from date of

issue, unless otherwise stated by another tim€ or

for realieing specific conditions.

3- The board of directors may issue its resolutions in

the urgent matters through presenting them to all

members by paEsing, unless a member requests -

in writing convening the board rneeting to
deliberate therein. Thoss resolutionE shall be

issued with approval of maiority votes of its

rnembers. These resolutions shall be presented to

the board in the first meeting foltowing it to prove

them in the minutes of thet meeting,

A.4isleThlrtyf iv$-$eEqp-r_d-Dpc-ip_ipne_+n*..C.p.llhsratio+s:
The Board deliberations and decisions shall be entered in minutes

to be rigned by the Chairman, attended board r'nEmbers and the

Secretary, Theee minutes shall be entered in a special remrd to
be signed by the Ghairrnan and the Seuetary of the Board,
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Article Thirtv $ix; Board Cqmmittees;
Board of Drrectors shall form committees whether from board

members or from third parties according to company's needs. its

circurnetanoe$ and its poEition for he{ping in performing its tasks
and duties according to general pr+cedures prepared by the

board, determining duties of the committee, restrictions of works,

rewards of its members by decision issued by board of Directors

within special regulation for each committee determined by board

of directors, and such commfitees shall be concerned with specific
duties in accordance with related regulations and laws imposed by

cornpelent authority.

Article Thirtv Seven: Gornmitteglqfmation:
Such auditing committee shall be forrned by decision of general

aesembly and ehall consist of (3) three memberg who are not

member of executive board whether shareholders or others. The

decision shall fix duties of the committee, work restrictions. and

rewards of its members.

Article Thirty Eiqht: Quorum of Auditinq Qqmmittee iileetinq:
The rneeting of auditing committee shall be valid and legal by
presence of all rnemhers, and its decisione slrall be rendered by

majority of all attended rnembers, tn case of equal votes,

committee chairrnan shall haue the casting uote"

Artic I e Thlrty Ni nei -Co rn n [llJ?_E.,S p.EcI a ItI ss ;

The auditing committee shatl monrtor company's business" and

S ha h ave nght to review com pany's record s d nd do cuments

req u esting anv declaratio n fir state me nt from board me

5tt *
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the executive management, The committee may requesl from

board to hold general asssmbly if board hinder itE actlvities or if
the company incurred big losses.

Artiele Fo.rtv; Cornnn ittee's Repo rtE

The cornmittee shall consirier financial statements, reports and

re,marlcs of auditor and shall submit its visions in this regard if any,

and shall issue reports about rts opinron and adequacy of internal

control system. and rts other works rn this regard. The board shall

deposit ad€quate copies from this report in head office of the

cornpany before holding general assembly by trenty one days at

least to be submitted to shareholders. The report shall be read

during holding the assembly,

Chapter Four: Assennbliee of Shareholders

Artlcle Forty One: lnvitetions to Assernblies
1- The general and private assemblies shall be convened by

an invitation from the board of directors. and the board of
directors shall invite the ordinary general assembly to

convene within (thirty) days from the date of request by the

auditor or one or rnore shareholdars reprssenting at least

(ten percent) of the company's shares that have the voting

rights, The auditor rnay invite the ordinary general assembly

to convene if the board did not direct the invitation within

tthirty) days from the date of requast by the auditor"

2- Ihe referred request in paragraph (1) of this article shall

indicate the matters required to vote thareon by

$hareholders

"]l
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3- Direction of the rnvitation for the assembly convening shall

be at least (twenty one) days prior the determined date

thereto according to the law provisions, pursuant to the

following:

a- lnforming the shareholders with registered letters to their

addreeges $et forth in the shareholders' register, or

announcenrent of the invitation through the modern

technological means.

b- Sending a oopy o[ the invitation and agenda to the

commercial register, as well as a copy to the Capital

Market Authority if the company is enlisted in the capital

market in the date of invitation announcement.

4- The invitation for lhe asserilbly meeting ehatl contain at
least. the followrng:

a- A statement of the right holder in €ttending the assembly

me€ting and his right in delegatrng whoever he selects

frorn otherwise the board of directors mernb€rs, and a
statement of the ehareholder's right in discursing the

topics enlisted in the assernbly's agenda, directing the
questions and the manner how to practice the voting

right.

b- The place. date and tirne of convening the meeting-

c- The type of as$embly wl"rether general or private

assembly.

d- The rneeting agenda lncluding the items required to
thereon by the shareholders '{
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Articlo Forty Two: Voting in Aesemblies
1- Election of mernbers of ths hoard of dirEctors shafi be

through cumulative votlng, and the mernbers of the board of
directors may not participate in voting on tha assembly
resolutions related to the works and contracts, in which they
have a direct or indirect interest or urat contain conflict of
interests.

Articls Forty Thres: Proparing lUlinutee of Assemblies
1- A minutes of the assembly rneeting shall be issued.

contalning the number of attending shareholders personally

or on behalf of them, the number of shares in their
possession personally or on behalf of them, the number of
determined votes thereto, the taFen rssolutions, the number
of votes on whrrch they have apprwed or objected, and a
brief sumrnary of the diecueeions deliberated in the meeting,
The rninutes shall be written down regularly after every
meeting in a special register to be signecl by the ass€mbly
president, secretary and collectors of votes.

Article Fortv Four: Assemblies' Attendance
Every shareholder shall have the right to attend the meetings of
the general assembly, and may also delegate another penson who
is not a Board member to attend the general assemhly. ln
accordance wlth form of power of attorney prepared in this regard
and shall be atte*ted hy any of chambers of commerse or an

bank or by employer

*
*
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Ar,li$lF FoJtv Flvsl $pecialties of Ordinary General Ausgmbtv:
Except the matters of which the extra-ordinary general assembly
is concerned" the ordinary general assembty shall be concerned
with all matters related to the companv, in pafticular the following
matters:

A- Electing and firing board of directors rnembers,
B- To appoint one auditor or more for the company in

accordancs ffth requirernents of law and ac[ deterrnining
fees and re-appointing or firing them

C- To review managernent report and discuss it
D- To review company's financial statementE and discussing

them

E- To discuss report of the auditor and to take the required

decision.
F- To issue decision in retation to profits distributions.
G- To form legal reserves for the company and to datermine its

usages,

The ordinary general assembly shall be held at leaet once
every y6ar withirr the six rnonths following to the company
financial y€er, Other ordinary general ass,emblieE may be
called for meeting as nece$sary.

Article Fo4v Six: _Sqectalties of Extra-Ordlnarv General

4,star{thlU:
An extra-ordinary general assembly shall be concerned with
arnending the company afiicles of association except the
provrsions which may not legally amend. lt may decide to continue
or dissotve the company, lo approve purchasing companfs
shares lt may render deciEions on matters within

5+
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competence of the ordinary general assembfy in tlre $ame

conditions and rnannetr decided for tlre last ordinary general

assembly.

Affcle Fortu $even: Attenda.nce F.ecprd:
The shareholdors who desire to attend the special or general

assernbty shall record their names in compant's head office
before specified time for assambly meeting. General assembly
may be hetd and the shareholder may participate in deliberation

and voting on decision by modern technological rneans.

Artisle Fgrtv Eioht quorum of the ordinarv assemblv:
A meeting of an ordinary genaral asaembly ehall not be valid

unless lt is attended by shareholders representing at least quarter

{25Vo} of the Company capital" lf this quorum is not available in

this meeting, convocation for holding 1'' meeting shall including

one of the followrno optrons:-

1- another meeting to be held within one hour following the
previous rneetrng expiry, and the eonvocatlon of 1s meeting

shall confirm availability to hold this meeting,

2- Convocation to second meeting within thirty days following the
previous meeting. Such convocation shall be published

according to rnethod stated in adicle { thirty turo} of these
bylaws. ln any circumstances, the second rneeting shall be

deemed valid whatever be the number of the shares
Jt.lr
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Agicle Forty NIne: auorunr qf the Extra gtdillflIv aqsemblv:
A meeting of an Extra-ordinary gengral assembly shall not be varid
unless it is attended by shareholders representing at least half
(50%) of the Cornpany capital. The shareholderE who desire to
attend the meeting *hall register their names, and such racord will
be closed betore meeting start by half an hour, in case of excuse,
anolher shareholder shall be authorized as per delegation letter
attested by ficrm of power of attorney prepar€d in this regard and
shall be attegtad by any of chambers of cornrnerce or any bank or
hy ernployer and ail such detegation shatl be addressed to heacl
quarter of the cornpany before the meetng by two (2) days at
least"

lf this guorum is nol available in this meeting, convocetion for
holding 1nr meeting shall rncluding one of the following options:.
1-Another meetirrg to be hetd within one hour following the

prevtous meeting expiry. and the convocation of 1tt meeting
shall confirrn availahility to hold this meeting,

2- convocatron to second meeting within thirty days following the
previous meeting, Such convocation shall be published

according to method stated in article (thirty) of these bylar,,rs,

3- ln any circumstances, the second maeting shail be deemed
valid when 25% (one fourthl of shares represgnted in it.

Article Fiftv: Deqisiqns of Assemblies:
Declsione of the transfer board shall be rendered by absolute
majority for the shares represented in il" and decisions of the
general assembly shall be rendered by absolute majority for ;J,'

-i6
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shares represgnted in the rneetinE, Decisions of the extra-ordinary
general assembly shall be rendered by the majority of two thirds
of the shares represented in the meeting untess the decision is
related to the capital increase or deerease, related to extending
the Company period, to the dissolution of the Cornpany before the
elapse of the period set forth in the Cornpany articles of

association or to the merger of the Company in another company
rn which case the decieion will not be deerned accurate unless it is
randered by the maionty of three fourths of the shares
represented in the meetrng"

Article Fiftv One: in assemblies:

Each shareholder shall have the right to discuss the agenda items

of the assembly and to address guo$tioils on them to the Board
members and to the auditor, The Board or the auditor shall

answer the shareholders questions in the way whictr does not

leopardize the company. lf a sharehslder is not satisfied with the
answer, he may appeal to the assernbly and the assembly
decision shall be effective in this reapect

Article FifW Two: General Assemblv Presidencv:
The General Assembly shall be chaired by the Board Chairman or
his delegate or any Board rnernber he delegates in case of his
absence or any delegated member by board of director in case of
absence of chairrnan or hrs delegate
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Chapter : Auditor
Sftiste Fiftv Three: Anpointment of the auditqr;
The company shatl have one or more auditors from the auditors
licensed for work in the Kingdom to be appointed every year by

the general assembly which decides his compen$ations. rerffards
and his appointrnent period The assembly may at all times to
change him without prejudice to his nghts and compensations if

change occurred ln improper time and due to unreasonable
reason and the chairman shall notify the Capitat Market Authority
by removal decision within period not exceed five (5| days from
date of decision

Artigle Fifty Four; Potrverr of Auditor;
The auditor shall at all times have the right to review the Company
books, records and other documents. He shall have the nght to
request any data and statements he considers necessary to

obtain and also he shall have the right to uerify the Company
assets and liabillties and other matters wrthin his scope of work.
The ehairman shall enable the auditor to perform his duties , in
case of difficulty, the auditor shall submit a report in this regard,

and shall trave nght to request lrom board to call a general

assembly for reconsidering.

Chpptef ,Sixth; The Cornnanv Accounts and Profits
distributionr

Artlf l*-flftu Fiv.o;

The Cornpany financial year shall be twelve Gregorian months
start from first of January and expires on 31 December of each
year ,

5lt I f
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Article Fiftv S ir: Financial Year:
The cornpany financial year $halt start from the beginning of
January and expires on 3'1 December of each year. provided that
the firet financlal year shall start after its transfer from the date o{

recording it in the commercial registry as Joint Stock Company
and ends on 31 December of the next year,

Afiicle Flftv $even: Flnanclal Ooeurnenls
A- The Board of Directors shall propar€, by the end each

financial year, financial staternents and report on the
Company activity and its financial position for the elapsed
financial year The report shall include the method he

proposes for rret profits distribution. The Board shall place

these documents at the disposal of the auditor before- at

least- 45 days frorn the date fixed ror hotding the meeting of
the general assembly,

B- The Chairman of the Board, chief executive officer and chief
financial otfieer shall sign the said documents in articte no

(A) and copies of them shall he deposited with the Head

Office of the Company at the disposal of the sharehoJders,

C- The Chairman and the executive otficer shall provide the
shareholders with compsny's financlal statements, report ol
board, auditor's report and shall publish, in a paper

distributes at the Company Head Office, He shall send a
copy of these documents to the capital ma
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before- at least- 21 days from the date fixed for holding tha

meettng of the g€naral assembly.

Article Fiftv Eiqhil Profits Dlstribution:
The annual net profits of the Cornpany shall be distributed as

follows:

1- Saving 1006 of the net profits to form a $tatutory reserve.

The general assembly may stop this saving whenever the

said legal reserve reaches 30% of the paid up Company

caPital.

The General Assembly upon proposition of board may

Eet aside a percentage of t10% to fonn additional reserve

for spacific purpose/s to suppsrt the financial poeition of
the cornpany

3. The ganeral assembly may decide to form other reserves

for raalizing company's intereet or to distribute fixed

profits to shareholders, the said assembly shall deduct

from net profits amounts for eetabli*hing social firms for

compant's personnel or to support the existing firms.

The balance shall then be distributed on shareholders

with p6rcentage ol 11%) of the paid up capital,

The Company may distribute phase profits on its shareholders

whether on I'ralf or quarter of the year. based on auth

iseued by Ordinary General Assernbly of Board of D
distributing phese profits to be distributed annually.
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Article Fifty Niner ProfitEf Entitlement:
The shEreholder shal] have his share in profits according to

decision issued by General Aseembly in this respect; including

date of sntitlsment, distribution date, and priority ehall be for
registered shares owners in shareholders' records at end of
specified date for entitlernent.

Article Sixty: Distributins profits of nrivileoed sharsr
1- lf no profits are distributecl for any financial year" no

profits rnay be distributed for the following years until the
percentage indicated according to arUcle no. (11a) of

companies' Act to holder of privileged shares for ffiis
year,

2- lf the Company fails to pay this percentage of profits for

three consecutive years according to provisions of (114r')

of companles' Act, lhe assembly of the holders of these

shares held in accurdance with the provisions of article

89 of the Law of Companies may decide their attendanoe

to tfie rneetings of the Cornpany general assembly and
partrcipatrng in voting or appointing representatives for

them in the Board of Directors on pro rata to the value of
their shares in the capital until the Company pays all

priority protlts for the hslders of thsse shares for the
previous years.

Article Slxtv One: the Comoanv LglrEgq:

lf the Company losses reach half of the paid up capital , the board

of directors shall disclose that and shall subrnit all

recommendations related to losses within sixty (60) days from

date of knowing losses and to call for extra- orindayr assembly for

holding within one hundred eighty days (180) from dare
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knowing to reconsider company's continuity and to take related

procedures for treating or dissolving these losses.

Chap-ter Seven;Ulg Companv dissolutisn and

tiouidation
AItiqlg Sixty Two; Llabilltv Case:

Each shareholder shall have the right to submit the liability case

decided for the Cornpany to the Board rnembers if the fault mada

by them causes damage to hirn provided that the Conrpany right

in submttting the case still exists. The shareholder Ehall noti,fy the

Company of his intention to submit the case.

Article QixtvJhrge.: Tha Companv Liquidation :

The Company shall subjecr to liguidation and maintain the legal

entity for liquidation, by issuance the decision of volunlary

liquidation by extra-ordinary general assembly. such liguidation

decleion shall include appolnting a liquidalor" decide his powers

and costs, restrictions on his powers, required period for

liquidation, and such period shall not exceed five years and may

nol be extended except by iudicial order. The authority of the

Board shali explre by the elapse of the Company period. Despite

that the Board shall continue to a$sume the Company

management untrl a liqutdator ts appointed, The Company

departrnents shall continue bo practice their tasks to the extent

that their work does not contradict with competences of the

liquidators.

Chapter Eight: Concluelve Provisions
Artlcla Slxty Four: Conclusive ProvisionE

1 Tha EOm pany shal SU bject to all a ppl icabl e laws

reg U atrons of Kingdorn of S au d Ara bia
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2- Any text that contradicts wtth companies act will be

neglected and all matters that not stated shall be in
accordance with corporate law and regutations thereof.

3- The founders shall declare on validity of the data and

provisions enlisted in this memorandurn and their conformity

with the provisionE of Companies Law iEsued with the Royal

Decree No, (M/132) on date 0111211443 H and its executive

regulations, and their fulfillrnent of all requlrernants and

instructions to b€ issued by the Minietry of Commerce

according to the law provisions" The founders shall bear the

responsibrlity and all legal and financial consequences that

rnay arise out thereof. The founders are aware of the

Mintstry's right in taking the necessary legal procedures in

case there is any violation or contradiction in the provisions

set forth in the memorandurn of assocration-

Ar$cle Slxty Flve: Publlcation
This memorandum shall be deposited and published according to

the provisions of Companies Law and its executive regulation,

The memorandum of association has been audited by the

founders and certifted by the Ministry's officer. The contract has

been published rn aamaly emagazine:

httpe ://ernas aeine. F,Am aly"s a

Allah rs tfie arbiter of success,,,
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