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Articles of Association

Zahrat Alwaha Trading Compan
a Public Joint-S compan

(Joint Stock Company)
Chapter One: Company Incorporation

Article One: Incorporation

A Saudi Joint Stock Company shall be incorporated according to
provisions of Companies Law issued by the Royal Decree MNo
(M/132) on date 01/12/1443 H, its executive regulations and this
memorandum, according to the following

Article Two: Company Name
Zahral Alwaha Trading Company a Public Joint Stock Company
{Joint Stock Company)

Article Three: Company's Headquarter

The company headquarer is located n Riyadh city. It may
establish branches inside or outside the Kingdom under a
resolution from the board of directors.

Article Four: Company Purposes
The company shall practice and execute the following purposes:
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Item Category

Agricullure,  Forestry, and | Cultivating grains mtud-lng|

Fishing _ _ rice, legumes, and oilseeds. |
Agriculture, Forestry, and Fhmmlthalhu-n '
Fishing I ]
Agriculture,  Forestry, and | Vegetable, melon, rool, and |
Fishing \tuber cultivation N
Agnculture,  Foreslry, and | Sugarcane cullivation

Flahlnﬁ . —
Agriculture,  Forestry, and  Fiber crops cultivation, including |

Fishing colton, jute, kenaf and flax, etc.
Agriculture,  Forestry. and |Other non-permanent crop
Fishing ) | cultivation

Agriculture,  Forestry, and | Grape cultivation

Fishing e e ]
Agriculture,  Forestry. and | Tropical and sublropical fruil
Fighing | cultivation ]
Agriculture, Forestry, and Citrus fruit cultivation

Fishing - . R et

Agriculture, Forestry. and Pome fruit and stone fruit |
Fishing cultnation, including apples,

apricots, cherries, peaches,
_ | pears, plums, etc.
Agnculture,  Forestry.  and | Oilseed cultivation

Fishing . e |
Agriculture,  Forestry, and Beverage crop cultivation,
Fishing including coffee. tea, male,

.. ___.Cocoa.etc. 0000000
Agriculture, Forestry, and  Spice, aromatic, medicinal, and

Fishing _____ pharmaceutical crop cultivation |
Agrinultum Forestry, and Plant propagation |
| Fishing = Pt =

| Agriculture,  Forestry and | Cattle and buffalo farming '

|Fishing g 2]

| Agriculture,  Forestry, and Camel and camelid farming

| Fishing | e Fliag A
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Agriculture,  Forestry,  and Sheep and goat farming |

Fishing . N

Agriculture,  Forestry,  and 1 Pouliry farming

Lishing N R — ~

Agriculture, Forestry, and | Other animal farming

 Fishing : _ _

Agriculture, Forestry, and | Mixed agnculture (combsned

Fishing |crop and animal production

| without specialized production

e in crops and animals) i

"Agriculture,  Forestry, and Supporl activities for crop

\Fishing Fh | production

Agriculture,  Forestry, and Support activities for animal

| Fishing .  production

(Agriculture,  Forestry,  and | Posi-harvest crop activities

Fishi

'Agriculture,  Forestry, and | Fishing, hunting, and related |

| Fishing . __ service activities

'Agriculture,  Forestry, and  Logging

\Fishing e P —r

Agnculture, Foresltry, and  Collection of non-wood forest

Fishing _products

Agnculture,  Forestry, and Marine fishing

Fishing s 4

Agriculture, Forestry, and Freshwaler fishing

Fishing 2 e T =

Agricufture,  Forestry, and Marine aquaculiure

(Fishing : i -

'Agriculture,  Forestry.  and | Freshwaler aquaculture

Fishing _

Mining and quarrying Quarrying for stone, sand. and

Transformational industries

Transformatonal industries

Transformational industries

' clay extraction L
Fruill and vﬁgutabla pm-mmng
and preservation

Manufacture of mnlahh and
_animal oils and fats i

| Dairy pmum%@g__
F SPI
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Tmnnfmpa.upnil industries
Transformational industnes

|

' Transformational industries

Transformational industries
Transformational industries

Transformaiional industries
Transformational indusiries

Transformahbonal ndusines

‘Transformational industries
Water supply. sewerage

aclivities, waste management |

and trealment, water collection,
treatmenl and supply

Construction

Eu-nstml:lhr.'m
Construclion
Construction
Eur‘rsh‘umnn
' Construction

Construction

'Wholesale and retail trade.
repair of motor wehicles and

molorcyches

Eugar manufacturing
Non-alcoholic hu-.raﬂga
manufacturing, ineluding |

mineral water and other bottled
| waler e P
Manufacture of pulp, paper, and |
_ paperboard

'Manufacture  of l::q:l-rrl.lgat&d
paper, paperooard and |
containers made of paper and'

. paperooard I ——
Manutacture of other paper and

anhng _
'Manufacture of basic piaatmi
and synthetic rubber in primary
lorms. MR
Manufacture of other rubber
 products ) _
 Manufacture of plastic products
| Construction of buildings

" Construction of utilities-related

. projects L= _
_ Demolition

Ertﬂ prg:-mtrnrl _
_Electncal instaiiations

i Crthaf" structural installations

Bul:llnq:i
finishing
Other npucm:ud construction

completion  and

| activities

Wholesale trade of food,
baverages, and tobacco

| prod

ucts 59%\7 ]
. , :
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Wholesale and retail trade, |Retu1l sale in non-specialized |
repair of motor vehicles E.I'Id'!-tﬁfﬂ!- primarily selling food,

 molorcycles j_qeiqqgea and tobacco |
 Transportation and storage (Land ransporiofgoods
Transporiation and storage | Pipeline transport |
Transportation and storage ' Sea and coastal water lransport |
L R M _ofgoods SR
Transportation and storage inland  water transpent  of

- | FESEANONE ———a |
| Transportation and storage ' Inland water transport of goods |
Transporiation and slorage | Transportation and storage |

Transporiation and slorage Other supporting transport
. TR | activities o
Real estate activities Real estate activities in the
- _owned or leased properties

Real estate activilies ' Real estate aclivities on a fee or |
bt s contract basis : !
Admiristrative and support Activiies of  employment
sarvices __ Agencies S =]
Administrative  and  support | Activities of temporary
services lemployment agencies |
' Administrative and  suppor | Activities of travel agencies -
Administrative and supporl Privala securnty activities
services mRpep——| | LN N—"
Administrative and support Integrated administrative
_SefviCes | service activities for offices

The company shall prachce its purposes according to the
applicable laws and afler obtaining the necessary licenses from
the competent bodies. if any

Article Five: Company Duration

The Company was establiched for 99 Gregorian years period
starts from the dale of recording company in the commercial
- gai'_““«\
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registry as Joint Stock Company. The Company period may
always be extended by a decision of the extraordinary general
assembly of at least one year before the expiry of its period.

Article Six: Incorporation

A Saudi Joint Stock Company is incorporated according (0
provisions of Companies Law and its regulations. and this
memorandum “Memorandum of Association® according to the
following:

Article Seven: Company Name
Zahrat Alwaha Trading Company @ Public Jeinl Stock Company
{Joint Stock Company)

igh

ThE company muy establish uumpmm mu:lwim.mlly (Limited
Liability company or closed joint stock company with capital not
less than (5) Five million Saudi Riyals.

The Company may own shares or portions in other existing
companies or maerge with the. The Company shall have the right
to participate with others in establishing companies of limited
liability for practicing similar or complementary activity or activity
after salisfying the requirements of the applicable laws and
instructions in this respect. The Company may dispose of thesa
shares or portions provided that this shall not include in brokerage
in circulating them.
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Article Nine: Company Headguarter

The company head office shall be in Riyadh city, Kingdom of
Saudi Arabia. and the Board may establish branches, offices or

agencies for the Company inside or outside the Kingdom of Saudi
Arabia

Article Ten: The Company Period:

The Company was established for 99 Gregonan years period
starts from the date of recording company In the commercial
registry as Joint Slock Company. The Company penod may
always be extended by a decision of the extraordinary general
assembly of al least one year before the expiry of its period

Chapter Two: Capital and Shares

Article Eleven: Capital

The issved capilal is determined in the amount of Two Hundred
Twenty five Million Saudi Riyals (225000000) SAR divided into
(22500000) nominal shares of equal value, the value of sach
share i8 (10) Saudi Riyals, all of them are regular shares in
consideration of kind sharesz, and the paid value thereof as per
report of cerified evaluator

Article Twelve: Subscription in Shares
The founders have subscnbed in the whole issued capital shares,
which reached 225000000 SAR paid in value.

Article Thirteen: Capital
The msued capital is delermined in the amount of Two Hundred
Twenty five Million Saudi Riyals (225000000) SAR divided into

e
! /{ xm
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(22500000) twenty two millien frve hundred thousand nominal
shares of equal value, the value of each share is (10) Saudi
Riyals, all of them are regular shares in consideration 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: Subscription in shares:

The founders subscribed in the entire Company shares equal
(22 500 000) Twenty Two Million five Hundred thousand Shares.
whereas all partners acknowledge by their joint responsibility
towards others for evaluating the submitted assels as kind shares,
and they previously fulfilled the whole amount of the capital

Article Fiftoen: Nominal value of Shares:

Shares shall be nominal and may not be issued in less than their
nominal value, but may be issued in higher than the sald value by
approval of extra-general assembly and shall determine
regulations of its usage.

Article Sixteen; Privileged Shares:
The Extracrdinary General Assembly may. according 1o the rules
stipulales by compelent authority. issue privileged shares or may
purchase or transfer ordinary shares to privileged shares or may
transfer privileged shares to ordinary shares, provided thal these
privileged shares shall not grant the nght of vole in shareholders’
general assembly. The said shares shall grant their holders ration
from net profils of the company more than ordinary shares holders
after setting aside the legal reserve.
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A : selling shares that not meet value:

The shareholder shall pay value of share on specific ime, If a
shareholder fails to pay a share value within the time specified for
that, the Board of Directors may- afler sending a notice of that to
the shareholder by registered mail or by email to his address
stated in the shareholders’ record- sell the share in an auction or
capital exchange Market according to restrictions issued by
competent authority. The Company shall collect the amounts due
to it from the sake revenue and give the balance lo the
shareholder. If the sale revenue is not adequate for covenng the
amounts due lo the Company. the Company may deduct the
palance from all the sharaholder's funds. Despite thal the
shareholder in default may- up to the date fixed for selling- pay the
amount due from him plus the expenses spent by the Company in
this regard. The company shall cancel sold shares in accordance
with provigions 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.

n: Sha 2

Shares shall be nominal and may not be issued in less than their
nominal value, but may be issued in higher than the said value. In
the latter case, the difference in value shall be added in
independent iem for shareholders’ nghts and may not be
distributed as profits for shareholders. A share shall nol ba
dividabla for the Company, If a share 15 held by several persons,
they mus! select one of them to act on behall of them in using the
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share nghts and those persons shall be jointly hable for the
obligations appertaining to the share ownership.

Article Nineteen; Shares Exchange:

Subscribed shares by founders may not ba exchanged excepl
afler publishing the financial statements for twenty financial years
and shall not be less than twelve months from the data of
company's transfer. During the said period of banning, for the rast
of this period, Documents of shares shall be ticked to indicate the
type of documents, the date of the Company transfer and the
period during which exchange is banned. Despile that and dunng
the ban period mentioned 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 (o be submitted as a warmanty
to the Management or be ransferred from the inheritors of one of
the ate founders to others The provisions of this articla shall be
applicable to founders in case of capital increase before ban
Expiry

Article Twenty: Shareholders’ Record

The company's shares shall be circulated in accordance with laws
of capital Marke!
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compelent authonty and such purchased shares shall not
have voles in shareholders’ Assembly.

2- The company may purchase shares and allocate them for
company’'s personnel in accordance with the program of
personnel shares in accordance with rules and proceduras
of the competent authority.

3- The company may sell shares on one phase or several
phases in accordance with rulés and procedures of the
compelent authonty.

4- The company may len its shares for guarantying debit in
accordance with rules and procedures of the competeni
authority.

A TWo:

1. The Extra-Ordinary General Assembly may decide to
ncrease the Company capilal provided that the onginal
capital has been fully paid up, nol provided that payng full
value of capital d part of unpaid shares due to shares issued
agains! transferring debil tools or financing instruments fo
shares and related penod didn't expire for transferring o
shares.

2. The Extra-Ordinary General Assembly shall allocate issued
shares in case of increasing capital or part thereof in

company or affiiated company, and shareho < ot
f;‘;‘%‘%
12 Ilj'?jﬁr" N = '||
AoTSA, J
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have right to practice priority right in case of issuing shares
to personnel.

3 The owner shareholder shall have, at time of extra-ordinary
general assembly decision to increase capital. nght fo
priority in subscribing in new shares against cash shares,
and shall be notified by such right by publishing in daily
newspaper or being nolified through registered mail about
decision of increasing capital, subscription conditions,
period, date of starl and expiry,

4 The exira-ordinary general assembly shall stop prionty nght
in subscribing by Increasing capital against cash shares, or
giving priority to non-founders in cases deemed proper to
company

& The shareholder shall have nght to sell priorty right or
assign it within time of issuing general assembly decision for
approval to increase capital to last day of subscriplion in
these new shares related to these nghts, in accordance with
restictions imposed by competent authonty.

6. subject to paragraph (4) stated above, the new shares shall
be distributed lo the original shareholders who request
subscriplion according lo the percentage of the anginal
ghares they hold provided thal whal they receive shall not
exceed what they requested from the new shares The
remaining new shares shall be distribuled to the criginal

m han their inlerest a
shareholders who requesl more tha er ﬁ%

'-.--.'.-q.é":‘ :
d ""*wf'u‘:;""f
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to the percentage of the original shares they hold provided
thal what they receive shall nol exceed what they requested
from the new shares. The remaining shares shall be offered
for general subscriptian, unless the exira-ordinary general
assembly decided or capital market stated otherwise.

Article Twenty Three: Capital Decrease:

1- The Extra-Ordinary General Assembly may decide lo
decrease the Company capital if it exceeds its need or if a
loss occurs to the Company. In latter case, the capital may
be decreased according to article of (fifty Mine) of
companies’ law. This decision of the extra-ordinary general
assembly may only be issued upon an audior's repor
stating the reasons for thal, the Company liabilities, the
decrease effect on these liabilities.

2- If the decrease s as a result of the capital excess to the
Company need, creditors must be called to state their
objeclions to it within 60 days from the date of publishing the
decrease decision in a daily newspaper o be distributed in
the same location of the Company Head Office. If any one
of the credilors objects and submitted o the Company his
documents within the said period. the Company must pay
him his debt if it is due or submit an adequale guarantee for
the debt settlement if it is deferred

3- The reduction shall not be applied on the creditor who
submitted his request within the timeframe sel forth in
paragraph (2) of this article uniess he collected his mal

14 2PN
" 7

Tkl N
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debt or obtained the sufficient guarantee for fulfilling what is
nol mature thereol

r three: The B i
Article Twenty four: Management:
The Company shall be managed by a board consists of (5)
members of natural capacity and shall be appointed by the
grdinary general assembly for a period of no more than four years,
excluding that the first founders have appointed the first board of
directors shall be four years as follows.

' SH Name  Capacity

. ')
1 Ahmad Hamnud Ihmmm .lul.hayab Elnard chairman |
| Bty iyl i

" George abdulkarim Mousa Bu'ard Member
“Meshaal Mohammed Saleh .in'mmn" Board Member |

' Sahl Yousif Abdullah Jamal Mahl "~ | Board Member
" Ahmed Hassan Ahmaed Al " Board Member

= mber |

| o o

Tha Emn:l membership thaﬂ xpire t:n,r the end of rm period, or
expiry of member validity in accordance with valid instructions and
laws of Kingdom of Saudi Arabia The ordinary general assembly
may in any case, remove or fire all members of board of directors
or some of them without prejudice to nghts of fired member to
claim compensation, if such removal due to unacceptable and in

improper time. The board member may resign on proper time of
he will be liable of incurred damages by company. The ge

I3
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assembly may- upon recommendation of board, terminate
membership of any member i he was abensent for three

consecutive meetings or

five separale meelings during

membership period without reasonable cause accepted by the

board of directors.

Article Twenty Six: Board Authorities
Pursuant to the prescribed specaltes for the general assembly,

the board of directors shall

have the widest authonties in

managing the company with whal achieves ils purposes, and d

shall be entitled to:

| Comenarce
| Enerig [0 tenders and reosveyg forms

[ Commanaal ingsters | Man h [ issaance Entatied 1o empower |
| Herewal Erifiog to ernponer
- s
R R _._I';""'""'.-- _— u"'"‘P“"‘h_."..
" Renewnl T | Eniled 1o empowes |
" Dedaton Eniities 1o empowes
i s — e
Signng Of Bl Socuments Wit the Chamber of | Enttied o empowsr =00
Cormmian g
"G of Incoeporabon Erifed ko emoower i
" Appear before Degartmert of Regstens Erdfied & enoawar
gl piepstehulbopti .
| Tramfer of Commersal Regaten Ertitied &9 eroower o
| Maragemeni of Regisiern | Enliled ko smoowar
| E.Ttlhil‘lﬂhﬂl‘ﬁ Entitied o empower
 Sipervmion on Regaten ~ | Eitiied 1 smpowes
| Opening  subscnpbon wih the Chamber of | Enblled % empowsr R
[ Commence
| Commarca
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It is conditioned for the board of directors to oblain the approval of
the general assembly when selling shares in value exceeds (fifty
percent) of the total value of its shares whether the sale has been
done through a single transaction or several transactions. and in
this case, the transaction that leads to exceeding the percentage
of (fifty percent) of the assel value, shall be considered the
{ransaction that must obtain the approval of the general asseambiy,
and this percentage shall be counted from the date of first
transaction done during (the twelve) past months. The board of
direcliors may, within the limits of specialties, authorize one or
more of its members or of the other in carrying oul a spedcfic
work(s).

Article Twenty Seven: Remuneration of the Board Members
1. The board of dreciors remuneration consists of a
percentage of the ne! profit, in-kind benefits, attendance
allowance for sessions. a specific amount or as delermined
by the ordinary asseambly

2. The board of directors’ report to the ordinary general
assembly in 8 annual meeling shall contain a
comprehensive statement of everything oblained or entitled
to be obtained by each member of the board of directors
during the fiscal year of remunerations. allowance of
sessions atlendance, allowance of expenses and otherwise
benefits. It shall also contain a statement of what is received
by the board members with their description as employees
or administrators or what they have received in
consideration of technical, administrative or consultative

E 1|
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the board sesswons and the number of sessions altended by
each member

Article Twenty Eight: Authorities of Chairman, Deputy,
Managing Director and Secretary
The board of directors shall appoint in its first meating from its
members a chairman for the board, and it may appoint from its
members a8 managing dwector or a depuly for the board of
dectors chairman

1. The board of directors shall appoint a chiefl executive officer

from its members or others.

Th& beard chairman shall be specialized with
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The chairman of the board of directors may authorize (under a
written resolution) certain authorities to the other members of the
board or from the othar to carry out a specific work(s). The deputy
chairman of the board of directors shall supersede the chairman
of the board of directors when he s absent in the cases in which
the board of direclors has a depuly chairman

Article Twenty Nine: Board of Directors:
The Company shall be managed by a board consists of ()

members and shall be appointed by the ordinary general
assembly for a penod ¢f no more than four vears. and board of

directors may be re-elected and appointed by cumulative voting
method

Article Thirty; Vacant position in Board:

If the pesition of any one of the Board members becomes vacant,
the Board may appoint a lemporary member for the vacant
position and such member shall be upon recommendation of
committea of rewards and recommendations and shall have
expenence and adequacy The Capital Market Authority shall be
notified within fifteen (15) business days from date of appointment
provided thalt the Board shall submit this appoiniment to the
Ordinary General Assembly al its first meetling, and the new
member shall complete the penod of his predecessor. In case of
unavailability of required conditions for halding meeting due 1o the
number of the Board members becomes less than the quorum.
required for the Board meetings validity, the remaining me 'F‘f'%::_m

4
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shall call the ordinary general assembly for meeting within sixty
(60) days 1o appoinl the necessary numbar of maembers.

It is conditioned for the board of directors to obtain the approval of
the general assembly when selling shares in value exceeds (fifty
percent) (50%) of the tolal value of ils shares whether the sale
has been done through a single transaction or several
transactions, and in this case, the transaclion that leads to
exceeding the percentage of (fifty percent) (50%) of the asset
value, shall be considered the transaction that must obtain the
approval of the general assembly, and this percenlage 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 Thirty Two: Board Rewards:

The rewards of board of directors’ member, if any, shall consist of
specific amount determined by general assembly and shall not
exceed five hundred thousand Saudi Riyals or allowance for
session atlendance, or kind benefits or specific ration from net
profits. It may combine between two or more in accordance with
what stated in these articles of association and according to
companies acl and regulatons thereof The Board report to be
submitted to the general assembly shall include a comprehensive
statement on all rewards. allowances, expenses other benefits
which the Board members receive during the financial year. The

$aid report shall include a statement of what the Board me B .
" y BT g
receives as employees or administrators or what they !%ﬁ;—_af -y
47 ImE :I.,'.u“-:."l'
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against technical, administrative or consultative works and shall
include statement for number of sessions attended by each
member from date of last General Assembly meeting.

Article Thirty Three: Board Meetings

1- The board of directors shall convene a meeling al least
(four) (4) tmes per year with an invitation from its chairman.
The board chairman shall invite the board for meeling
whenever requested in written by any member in the board
to discuss cne or more topic(s)

2- The board of directors meeting shall be valid only if it is
attended by a percentage of 50 of the members personally
orf on behalf of them at least.

3- Resolutions of the board of directors shall be issued with
majority of voles of the attending members personally or on
behalf of them at least. and when the voles are equal, the
side with which the meeting president has voled shall be
casted

4- The board ol directors shall determine the place of
convening its meelings, and they may be convened by using
the modern technological means

5- The convocation for board members may be written or by
registered letter or by email.

icl r: I

Eﬂﬂ'ﬂﬂﬂlﬂﬂﬂﬂﬂ.ﬂﬂvhﬁlﬂiﬂ_ﬂmﬂlﬂm

a Board member delegates another member of the Board -1“--“&,
attend the Board meetings on behalf of him, delegation lhﬂll
ff . jﬁ.;\r
p --'l. i

accordance with the following restrictions:

a8 -
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A Board member may nol attend the Board meelings on
behall of more than ane member in the same meeling

B. Delegation shall be made in writing for specific meating.

C. A delegate member may not vole on decisions which rule
prohibits the delegate from voling.

2- The board decision shall be valid from date of
issue. unless otherwise slaled by another time or
for realizing specfic conditions

3- The board of directors may issue its resclulions in
the urgent matlers through presenting them fo all
members by passing, uniess a member requeslts -
In writing — convening the board meeting 10
deliberate therain. Those resolutions shall ba
issued with approval of majonty votes of its
members. These resolutions shall be presented lo
the board in the first meeting following it to prove
them in the minutes of that meealing

Articie 1nirty five: the Soard ind Daration:
The Board deliberations and decisions shall be antered in minutes
lo be signed by the Chairman, attended board members and the
Secretary, These minutes shall be entered in a special record to
be signed by the Chairman and the Secretary of the Board,

1 5
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Board of Dieclors shall form committees whether from board
members or from third parties according to company's neads, its
circumsiances and s posilion for helping in performing its lasks
and duties according to general procedures prepared by the
board, determining duties of the committea, restrictions of works,
rewards of its members by decision issued by board of Directors
within special regulation for each committee delermined by board
of directors, and such committees shall be concerned with specific
duties in accordance with related regulations and laws imposed by
competant autharity

Article Thirty Seven: Committee formation:

Such auditing commillee shall be formed by decision of general
assembly and shall consist of (3) three members who are not
member of executive board whether shareholders or others. The
decision shall fix duties of the commitlee, work restrictions, and
rewards of its members.

Article Thirty Eight: m of A

The meeting of auditng commiliee shall be valid and legal by
presence of all members, and its decisions shall be rendered by
majority of all atlended members, in case of equal votes
commitiee chairman shall have the casting vote

| - alti
The auditing committee shall monitor company's business, and
shall have nght to review company's records and documents a
requesting any declaration or stalement from board m&mhﬂnj

H
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the execulive management. The committee may request from
board lo hold general assembly if board hinder its activities or if
the company Incurred big lossas

Article Forty; Committee's Reports

The committee shall consider financial stalements, reporis and
remarks of auditor and shall submit its visions in this regard if any.
and shall issue reports about its opinion and adequacy of intarnal
control system, and its other works in this regard. The board shall
deposit adequale copies from this reporl in head office of the
company before holding general assembly by twenty one days at
least o be submitted to shareholders. The report shall be read
during holding the assambly

Chapter Four: Assemblies of Shareholders

Article Forty One: Invitations to Assemblies

1- The general and privale assemblies shall ba convenad by
an invitation from the board of directors. and the board of
directors shall invite the ordinary general assembly lo
conveng within (thity) days from the date of request by tha
auditor or one or more shareholders representing al least
(ten percent) of the company's shares that have the voting
rights. The audilor may invite the ordinary general assembly
lo convene |f the board did not direct the invitation within
{thirty) days from the date of request by the auditor

2- The referred request in paragraph (1) of this article shall
indicate the malters required (o vole thereon by :
shareholders ﬁ"'ﬂ' ‘-E;E‘Q

el
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3- Direction of the mvilation for the assembly convening shall
be al least (twenty one) days prior the determined dale
thereto according to the law provisions, pursuant fo the
following:

a- Informing the shareholders with registered letters to their
addresses sel forth in the shareholders’ register, or
announcement of the invitation through the modem
technological means.

b- Sending a copy of 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 announcament.

4- The imwitation for the assembly meeting shall contain at
least. the following:

a- A slatemenl of the nght holder in altending the assembly
meeting and his night in delegating whoever he selacls
from otherwise the board of directors members, and a
stalement of the shareholder's right in discussing the
topics enlisted in the assembly’s agenda, directing the
questions and the manner how 1o practice the voling
right.

b- The place. date and time of convening the meeling

c- The type of assembly whether general or private
assembly

d- The meeting agenda including the items required to
thereon by the shareholders /ﬁﬁ_‘?%}\
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Article Forty Two: Voting in Assemblies
1- Election of members of the board of directors shall be
through cumulabive voling, and the members of the board of
directors may nol parlicipale in voling on the assembly
resolutions relaled 1o the works and conftracls, in which they
have a direct or indirect interest or that contain conflict of
inlerests

Article Forty Three: Preparing Minutes of Assemblies

1- A minutes of the assembly meeting shall be issued,
containing the number of attending shareholders personally
of on behalf of them the number of shares in their
possession personally or on behalf of them, the number of
determined voles therelo, the taken resolutions, the number
of voles on which they have approved or objected, and a
briel summary of the discussions deliberated in the meeting
The minules shall be wnitten down regularly after every
meelting in @ special register 1o be signed by the assembly
president. secrelary and colleciors of votes

icle F Four: 4

Every shareholder shall have the right 1o attend the meetings of
the general assembly, and may also delegate another person who
s not a Board member lo attend the general assembly. In
accordance with form of power of attorney prepared in this regard
and shall be atlested by any of chambers of commerce or any _

bank or by employer. f/?ff:_iu:‘«‘k
I'I- =t I{';_ “|
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ive: i Ordi
Except the matters of which the extra-ordinary general assembily
15 concerned, the ordinary general assembly shall be concerned
with all matters related 1o the Company, in particular the following
matters:

A- Electing and finng board of directors membsers.

B-To appoint one auditor or more for the company in
accordance with requirements of law and act delermining
fees and re-appointing or finng them

C- To review management report and discuss it

D-To review company’s financial statements and discussing
them

E- To discuss report of the audilor and to take the required
decision

F- To issus decision in relation lo profits distributions.

G- To form legal reserves for the company and to determine its
usages

The ordinary general assembly shall be held at least once

every year within the six months following to the company

financial year. Other ordinary general assemblies may be
called for meeting as necessary

A b ial

Assembly:

An extra-ordinary general assembly shall be concerned with
amending the Company articles of association except the
provisions which may not legally amend. It may decide lo continue
or dissolve the company, o approve purchasing company's

shares it may render decisions on malters within ‘1:... -'.'“""._""“"w
et 1
o !-?Mm' :
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compelence of the ordinary general assembly in the same

conditions and manner decided for the lasl ordinary general
assembly

Article Forty Seven: Attendance Record;

The shareholders who desire to altend the special or general
assembly shall record their names in company's head office
before specified time for assembly meeling. General assembly
may be held and the shareholkder may paricipate in deliberation
and vobing on decision by modern lechnological means.

Article Fort ht: quorum of ordinary a -

A meeting of an ordinary general assembly shall not be valid

unless it is attended by shareholders representing at least quarter

(25%) of the Company capital. If this quorum is not available in

this meeting, convocation for holding 1" meeting shall including

ane of the following options -

1- another meeting to be held within ane hour following the
previous meeting expiry, and the convocation of 1% meeting
shall confirm availability to hold this meeting

2- Convocation to second meeling within thifly days following the
previous meeting. Such convocation shall be published
according to method slated in arlicle ( thirty two) of these
bylaws. In any circumstances, the second meeting shall be
deemed valid whatever be the number of the
represanted in 1.
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F ine: of the Extra ordi
A meeting of an extra-ordinary general assembly shall not be valid
uwnless 0 is attended by shareholders representing at least hall
(90%) of the Company capital. The shareholders who desire 1o
attend the meeting shall register their names, and such record will
be closed before meeting start by half an hour, in case of excuse,
another shareholder shall be authorized as per delegation letter
atlested by form of power of attorney prepared in this regard and
shall be attested by any of chambers of commerce or any bank or
by employer and all such delegation shall be addressed to head

quarter of the company before the meeting by two (2) days al
least

If this quorum is nol available in this meeting, convocation for

hoiding 1* meeting shall including one of the following options -

1- Another meeting to be held within one hour following the
previous meeling expiry. and the convocation of 1% meeting
shall confirm availability to hold this meeting

2- Convocation to second meeting within thirty days following the
prévious meeling. Such convocation shall be published
according to method stated in article (thirty) of these bylaws

3- In any circumstances, the second meeting shall be deemed
valid when 23% (one fourth) of shares represanted in it.

Article Fifty: Decisions of Assemblies:
Decssions of the transfer board shall be rendered by absolute
majonty for the shares represented in i, and decisions of the

general assembly shall be rendered by absolute majority for Ih‘;}rﬁ'-:'%
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shares represented in the meeting. Decisions of the extra-ordinary
general assembly shall be rendered by the majority of two thirds
of the shares represented in the mealing unlass the decision is
relaled 1o the capital increase or decrease, related 1o extending
the Company period, to the dissolution of the Company befora the
elapse of the period set forth in the Company articles of
assoclabon or to the merger of the Company in ancther company
in which case the decision will not be deemed accurate unless it is
rendered by the majorty of three fourths of the shares
represented in the meeting

One: Discussions in assembili

Each shareholder shall have the nght to discuss the agenda items
of the assembly and to address questions on them lo the Board
membars and to the auctor. The Board or the auditor shall
answer the shareholders questions in the way which does not
|eopardize the company. If a shareholder is not satisfied with the

answer, he may appeal lo the assembly and the assembly
decision shall ba effective in this respect

Article Fifty Two: General Assembly Presidency:

The General Assembly shall be chaired by the Board Chairman or
nis delegate or any Board member he delegates in case of his
absence or any delegated member by board of director in case of
absence of chairman or his delegate
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Chapter Five: Auditor

icle Fifty T - i e auditor:
The Company shall have one or more audilors from the auditors
hcensed for work in the Kingdem lo be appointed every year by
the general assembly which decides his compensations, rewards
and his appointment pericd The assembly may al all times o
change him without prejudice to his nghts and compensations i
change occurred In improper time and due to unreasonable
reason and the chairman shall nolify the Capital Markat Authority
by removal decrsion within period not exceed five (5) days from
date of decision

Fifty Four: Powers of
The auditor shall at all imes have the right to review the Company
bocks, records and other documents. He shall have the night to
request any data and statemenis he considers necessary o
oblain and also he shall have the rnight to verify the Company
assals and liabilties and other matters within his scope of work.
The chairman shall enable the auditor to perform his duties , in
case of difficulty. the auditor shall submit a report in this regard,
and shall have nghl to request from board to call a general
assembly for reconsidering
Chapter Sixth: The Company Accounts and Pr
distributions

Article Fifty Five:

The Company financial year shall be twelve Gregorlan months
start from first of January and expires on 31 December of each

yor FER
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Article Fifty Six: Financial Year:

The Company financial year shall start from the beginning of
January and expires on 31 December of each year, provided that
the first financial year shall start after its transfer from the date of
recording it in the commercial registry as Joint Stock Company
and ends on 31 December of the next year,

i Seven: Financial
A-The Board of Directors shall prepare, by the end each

financial year. financial statements and report on the
Company activity and its financial position for the elapsad
financial year The report shall include the method he
proposes for net profits distribution. The Board shall place
these documents at the disposal of the auditor before- ai
lsast- 45 days from the date fixed for holding the meeling of
the general assembly

B- The Chairman of the Board. chief executive officer and chief
financial officer shall sign the said documents in article na
(A) and copies of them shall be deposited with the Head
Office of the Company at the disposal of the shareholders.

C- The Chairman and tha executive officer shall provide the
shareholders with company's financial stalements, report of
board, auditor's report and shall publish, in a paper
distnbutes at the Company Head Office. He shall sand a
copy of these documents to the capital mark '
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before- at least- 21 days from the date fixed for holding the
maeating of the general assembily

The annual nel profits of the Company shall be distnbuted as
follows:

1-  Saving 10% of the net profits to form a statutory reserve
The general assembly may stop this saving whenaver tha
said legal reserve reaches 30% of the paid up Company
capital.

2- The General Assembly upon proposition of board may
sel aside a percentage of (10% to form additional reserve

for specific purposess 1o support the financial position of
the company

3-  The general assembly may decide to form other reserves
for realizing company's interes! or to distribute fixed
profils o shareholders, the said assembly shall deduct
from net profits amounts for establishing social firms for

company's personnel or to supporl the existing firms.

4- The balance shall then be distnbuted on shareholders
with percentage of (1% of the paid up capital.

The Company may distribute phase profits on its sharehokders

whether on hall or quarter of the year, based on authop A 11.,%

issued by Ordinary General Assembly of Board of Dir e e

distributing phase profits to be distibuted annually, | - |“'-mu |
. e
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A X ' Entitlement:

The sharehoider shall have his share in profits according lo
decision issued by General Assembly in this respect, including
date of entitlemeni, disinbution dale. and priority shall be for
registered shares owners in shareholders’ records al end of
specified date !"-':lf entitiement

1= 11' no pmﬁ:s are d-slnth.liaﬁ 1::r arr_.' ﬁnanr..*.ai year, no |
profits may be distributed for the following years until the |
perceniage indicated according lo anicle no. (114) of
companies’ Act to holder of privileged shares for this ;
year,

2- Il the Company fails to pay this percentage of profits for
three consecutive years according to provisions of (1147)
of compames’ Acl. the assembly of the holders of these
shares held in accurdance with the provisions of article
89 of the Law of Companies may decide their attendance
10 the meetings of the Company general assembly and
participatng in voling 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
priorty profits for the holders of these shares for the
DIevVIOUS years

Article Sixty One: the Company Losses:

If the Company losses reach half of the paid up capital . the board
of directors shall discicse that and shall submit all
recommendations related to losses within sixty (60) days from
date of knowing losses and to call for extra- onindayr assambly for =
holding within cne hundred eighty days (180) from date ﬁ;{rfﬁ'-h.?"‘m
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knowing to reconsider company's continuity and (o lake related
proceduraes for treating or dissolving these losses.
l..'. AL 3 E :

Each shareholder shall have the nght to submit the liability case
decided for the Company to the Board members if the faull mada
by them causes damage to him provided that the Company right
in submitting the case still exisis. The sharehokder shall notify the
Company of his intention to submit the case

le Sixty Three: The Company Liquidation:
The Company shall subject to liquidation and maintain the legal
entity for lquidation, by issuance the decision of wvoluntary
hqudation by exira-ordinary genaral assembly, such liquidalion
decision shall include appointing a liquidator, decide his powers
and costs, reslnctions on his powers, required period for
ligusdation, and such period shall not exceed five years and may
nol be extended except by judicial order. The authority of the
Board shall expire by the elapse of the Company period. Despite
that the Board shall continue 0 assume the Company
management until a lgquidator 15 appointed. The Company
departments shall continue to practice their tasks to the extent
thal their work does nol contradict with competences of the
hguidators
Chapter Eight: Conclusive Provisions
Article Sixty Four: Conclusive Provisions

1- The company shall subject to all applicable lam/gnq;.,,n

regulations of Kingdom of Saudi Arabia. ? "'"h..ﬁ
63 '-, | :; 1o ]
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2- Any text that contradicts with companies act will be
neglected and all matters that not stated shall be in
accordance with corporale law and regulations theraof,

4- The founders shall declare on valdity of the dala and
provisions enlisted in this memorandum and their conformity
with the provisions of Companies Law issued with the Royal
Decrea No. (M/132) on date 01/12/1443 H and its executive
regulations, and their fulfilment of all requirements and
nstructions toc be ssued by the Ministry of Commerce
according 1o the law provisons. The founders shall bear the
responsibility and all legal and financial consequences that
may arise oul thereol, The founders are aware of the
Ministry's nght in taking the necessary legal procedures in
case there is any violation or contradiction in the provisions
sel forth n the memorandum of association.

Article Sixty Five: Publication
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 certified by the Ministry's officer The contract has
been published in aamaly amagazine.
nitps Memagazine aamaly sa

Allah is the arbiter of success,,,
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