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The Bylaws of Alamar Foods Company
A Saudi Joint Stock Company (Public)
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(Section One)

The Company's Conversion
Article (1) Conversion:

In accordance with the provisions of the Companies Law
and these Bylaws, Alamar Foods Company, a company
registered with the commercial register in Riyadh with
registration number 1010168969 dated 20 /6/ 1422
H, has been converted from a limited liability company
to a Saudiclosed joint stock company and further
converted into a Saudi public joint stock company, as
follows:
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Article (2) Name of the Company:
The name of the Company is “Alamar Foods Company” a
Saudi Public Joint Stock Company (hereinafter referred to
as the “Company”)
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Article (3) Objectives of the Company:

The objectives for which the Company has been
established shall be:

1. Restaurants with service.
Fast-food activities, including pizza stores.
Manufacturing.
Transport and storage.
Administrative and support service activities.
Wholesale and retail trade; repair of motor
vehicles and motorcycles
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The Company  shall not exercise its activities without
obtaining the required licenses from the competent
authorities.
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Article (4) Shareholding and Ownershi

Companies:
The Company may establish companies alone limited

liability companies or closed joint stock companies.

Interests in

Moreover, the Company may hold shares, stocks, or
interests in any way whatsoever in other companies, or
may merge therewith or purchase thereof, and with other
shareholders establish limited liability companies or joint
stock companies after obtaining the requisite approvals
from the competent authorities and provided that the
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Ordinary General Assembly is notified of such
shareholdings at its first meeting.
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The Company may also dispose of such shares and
stocks provided that the foregoing does not entail
intermediary activities.

Article (5) The Head Office of the Company:

The head office of the Company is located in Riyadh,
Kingdom of Saudi Arabia and the Board of Directors may
open branches, offices or agencies of the Company inside
or outside of the Kingdom of Saudi Arabia. The head
office of the Company may not be transferred to another
city without a resolution by the Extraordinary General
Assembly upon a proposal by the Board of Directors and
the consent of the official competent authorities.
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Article (6) Term of the Company:

The term of the Company shall be (99) calendar years
commencing on the date on which the Minister of
Commerce and Investment approved the announcement
of the conversion of the Company. Such term may be
extended by a resolution of the Extraordinary General
Assembly at least one (1) year prior to the expiry of the
term.
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(Section Two)
The Share Capital and the Shares

Article (7) The Share Capital of the Company:
The share capital of the Company shall be two hundred
and fifty-five million (255,000,000) Saudi Riyals divided
into twenty-five milion five hundred thousand
(25,500,000) ordinary shares of a nominal value of ten
(10) Saudi Riyals each.
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Article (8) Subscription to Shares:
The shareholders of the Company have subscribed to all
of the shares of the Company amounting to twenty-five
million five hundred thousand (25,500,000) fully paid-up
shares with a total value of two hundred and fifty-five
million (255,000,000) Saudi Riyals. The entire share
capital of the Company has been paid up.
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Article (9) Shares of the Company:

All shares of the Company shall be negotiable, of nominal
value, and shall not be issued at less than the nominal
value. Shares may be issued at above nominal value, and
the amount in excess of the nominal value shall be put
under a separate category under the shareholders’ rights
and may not be distributed to shareholders as profits. The
Company's shares are indivisible. If a share is jointly
owned by several persons, such persons must nominate
one (1) of them to exercise the rights attached to such
share jointly on their behalf, but they shall be jointly liable
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for the obligations arising from the ownership of such
jointly owned share.

Article (10) Purchase, Sale and Pledge of the
Company’s Shares:

The Company may purchase and pledge its shares

in accordance with the rules and regulations set by

the competent authorities, and shares purchased by

the Company shall not carry voting rights in

shareholders’ meetings.

1)

2) The Company may repurchase its shares for the
purposes provided for under applicable laws and
regulations including for the purpose of allotting such
shares to its employees within an employee share
option plan in accordance with the regulations set by
the competent authorities. The Company may also
sell the treasury shares in one phase or in multiple
phases in accordance with the regulations set by the
relevant authorities.

3) A pledge of shares may be made in accordance with
the rules and regulations set by the competent
authorities; however the pledgee shall not be entitled
to attend General Assemblies of Shareholders or
vote therein.
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Article (11) Nonpayment of the Value of the Increase
Shares:

A shareholder shall pay the value of the Share on the time
scheduled. In the event that a shareholder fails to pay the
value of the Share on time, the Board of Directors may,
upon notifying such shareholder in accordance with
applicable laws and regulations, sell such share in a
public auction or in the capital market as applicable in
accordance with the rules set out by the competent
authority. However, the defaulting shareholder may, until
the auction date, pay the amount due in relation to such
share together with any expenses incurred by the
Company. The Company shall receive the amounts due
from the sale proceeds and return any remaining balance
to such shareholder. If such sale proceeds are insufficient
to pay the amount due, the Company may collect the
remaining balance from said shareholder’s funds and the
Company shall cancel the sold share and issue to the
purchaser a new share with the same serial number of the
canceled share and mark the sale in the share register
along with the name of the purchaser.
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Article (12) Trading of Shares:
Shares shall be negotiable in accordance with the
Companies Law and the Capital Market Law except for
those shares owned by the founding shareholders at the
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time of conversion which may not be traded before
publication of the financial statements for two (2)
complete fiscal years, each of which shall not be less than
twelve (12) months from the date of the ministerial
resolution approving the conversion of the Company.
These provisions shall apply to shares subscribed to by
the founders in the event the capital is increased before
the lapse of the lock in period.

Nevertheless, during the lock in period, shares may be
transferred from one founding shareholder to another or
from one of the heirs of the founding shareholder to third
parties in the event of death, or in case of the imposition
of enforcement measures upon bankruptcy, or insolvency
provided that pre-emptive rights are granted to other
founding shareholders.
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Article (13) - Shareholder’s Register:

A register of shareholders should be prepared and
maintained by the securities depository center where the
names of shareholders, their nationality, place of
residence, shares numbers and all relevant dealings
related to the shares issued by the company shall be
recorded through entries made to its records. The Pledge
over shares shall be recorded, registered and released in
the shareholders register in accordance with the
provisions of the Security Depository Centre Rules.

The commercial registry shall be provided with the
recorded data and any amendments thereto within 15
days from the registration of the company in the
commercial registry or from the recording date, as
applicable.
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Article (14) Shareholders’ Commitments

Subscription to and ownership of shares shall constitute
acceptance by the shareholder of the Company's Bylaws
and the resolutions issued by the General Assemblies
pursuant to the provisions of these Bylaws, whether such
shareholder was present or absent at such meetings, and
whether such shareholder approves or disapproves such
resolutions.
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Article (15) Increasing the Share Capital:
The Company may, pursuant to a resolution of the
Extraordinary General Assembly (the "Capital Increase
Resolution") and after verifying the economic feasibility of
the capital increase, elect to increase its share capital at
any time in accordance with the provisions of the
Companies Law provided that (i) the original share capital
has been be paid in full and (i) the capital increase
complies with all relevant provisions of the Companies
Law. However, the share capital need not be paid in full if
the unpaid amount is for shares that are issued in
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consideration for converting debt instruments or finance
bonds (Sukuk) into shares before the end of the
conversion period.

The Capital Increase Resolution shall set out the method
of increasing the share capital. The shareholders owning
shares at the time the Extraordinary General Assembly
resolves the capital increase shall have a right of pre-
emption with respect to the new shares in proportion to
the number of shares the shareholder holds in the
Company. Such shareholders shall be notified of their
right of pre-emption by way of notice of the Capital
Increase Resolution published in a daily newspaper or
circulated by registered mail or by electronic publication
in accordance with the requirements of the competent
authorities, setting out the conditions of subscription, its
starting date and end date. Each shareholder shall have
the right to express its intention to exercise its right of pre-
emption from the time of the Extraordinary General
Assembly’s resolution to increase the capital until the last
day of the subscription to the new shares associated with
those rights in accordance with the rules set out by the
relevant authorities.

The Extraordinary General Assembly may, allocate all or
part of the shares issued as a result of the capital increase
to the Company’s employees and shareholders may not
exercise their right of preemption when the Company
issues shares allocated to its employees.

The Extraordinary General Assembly may stop granting
the rights of pre-emption upon subscribing to new shares
issued as a result of capital increase in consideration for
cash shares or by granting rights of pre-emption to others
as it may see fit for the Company’s interest.

Such new shares shall be distributed to the holders of
pre-emptive rights who requested to subscribe to
new shares in proportion to the pre-emptive rights
held by them out of the total pre-emptive rights resulting
from the capital increase provided that the number of
the shares granted to such shareholders shall not exceed
the number of shares requested by them and the
remaining new shares shall be distributed to the holders
of the pre-emptive rights who requested more than the
proportion of the pre-emptive rights held by them out of
the total pre-emptive rights resulting from the capital
increase provided that the number of the shares
subscribed by such shareholders shall not exceed the
number of the new shares requested by them. Any
remaining new shares shall be offered for subscription by
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third parties unless the Extraordinary General Assembly
or the CMA Law resolves otherwise.

Article (16) Decreasing the Share Capital:

The Company may, pursuant to a resolution of the
Extraordinary General Meeting and based on acceptable
grounds, (the" Capital Reduction Resolution"), elect to
reduce its share capital if it exceeds the Company's
operating requirements or if the Company has
experienced losses in accordance with the provisions
governing the minimum share capital under the
Companies’ Law. The Capital Reduction Resolution shall
only be issued following the consideration by the
Company of a report prepared by the Board of Directors
and read in the Shareholders General Assembly and the
auditor's report stating the grounds for such capital
reduction, the liabilities of the Company and the effect of
the capital reduction on such liabilities taking into
consideration the Companies Law. The Capital Reduction
Resolution shall set out the method for reducing the share
capital. However, if the capital reduction is being affected
because the Company's share capital exceeds the
Company's operating requirements, the creditors of the
Company shall have a right to object to such resolution
within forty five (45) days from the date of the publication
of the Capital Reduction Resolution in a daily newspaper,
that shall be distributed in the city where the head office
of the Company is located. In the event that a creditor
objects to the capital reduction and presents the relevant
documents to the Company within the scheduled
timeframe, the Company shall settle the debt of such
creditor if it is currently due or shall provide such creditor
with a sufficient guarantee if such debt is due in the future.
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Article (17) Debt Instruments and Finance Bonds:

The shareholders may by way of a resolution of the
Extraordinary General Assembly and in accordance to
Islamic Shariah, authorize the Company to issue
negotiable debt instruments or finance bonds (Sukuk) in
accordance with the Capital Market Law. The Company
may also issue debt instruments or finance bonds that are
convertible to shares pursuant to a resolution by the
Extraordinary General Assembly setting out the maximum
limit for the shares to be issued in consideration for such
debt instruments and Sukuk. The conversion shall be in
accordance with the Capital Market Law.
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Article (18) Preferential Shares:
The Extraordinary General Assembly may, according to
Islamic Shariah, subject to the conditions of the
competent authority, issue preferred shares, purchase
preferred shares, convert ordinary shares into preferred
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shares, or vice versa. The preferred shares shall not give
their holders the right to vote in general assemblies,
except in the cases mentioned in applicable laws and their
implementing regulations. These shares entitle their
holders to a percentage, higher than that of holders of
ordinary shares, in the net profits of the Company after
deducting the statutory reserve.
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(Section Three)
The Management of the Company

Article (19) The Board of Directors:
The Board of Directors shall consist of seven (7) directors
who are natural persons to be appointed by the Ordinary
General Assembly for no more than three (3) years.

Each director should abide by the following:

1.The duties of care and loyalty in accordance with the
provisions of Article (26) twenty-six of the Companies
Law.

2. Avoid cases of conflict of interests, competition and
exploitation of assets in accordance with Article (27)
twenty-seven of the Companies Law.

3. Taking decisions and voting on them in good faith in
accordance with the rule for evaluating decisions
stipulated in Article (31) thirty-one of the Companies Law.
4. Disclosure of interest in business and contracts in
accordance with the provisions of Article (71) seventy-one
of the Companies Law.
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Article (20) Expiry of a Director's
Membership:

The membership of a director shall expire upon the expiry
of the term defined in Article 19 of these bylaws, his or her
resignation or death, conviction for a crime of breach of
trust, if he or she is declared to be insolvent or becomes
unsuitable to the position in accordance with any law or
regulations applicable in Saudi Arabia. The Ordinary
General Assembly may, based on a recommendation by
the Board of Directors, end the membership of a director
upon three (3) consecutive or five (5) non-consecutive
unexcused absences from the Board of Directors’
meetings. The General Assembly may also remove one
or all directors at any time without prejudice to the right of
the director to claim damages if the removal was for
unacceptable reason or at an inappropriate time. On the
other hand, a director may resign provided that such
resignation is at an appropriate time; otherwise, he or she
shall be accountable before the Company for any
damages resulting from such resignation.
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Article (21) The Vacant Seat of the Board of
Directors:

If the seat of any director becomes vacant, the Board of
Directors may appoint temporarily another director to fill
the vacancy provided that the person has the relevant
experience and competence, that the commercial registry
and the CMA are notified within five (5) days from the
date of such appointment and that such appointment shall
be presented to the Ordinary General Assembly at its first
meeting following such temporary appointment. The new
director shall complete the term of his or her predecessor.
However if the number of directors is less than the number
required for a quorum, the Ordinary General Assembly
shall be called within sixty (60) days to meet to appoint
the required number of directors.
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Article (22) The Powers of the Board of Directors:

50 Gudae cilbadla (22) satall

Subject to the powers reserved for the Ordinary  General
Assembly, the Board shall have the widest authority in
managing the affairs and business of the Company
within and outside the Kingdom of Saudi Arabia,
including, but not limited to, the authority:
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a) toreceive, pay, acknowledge, demand, defend,
plead, and discharge on behalf of the Company;
to accept and/ or appeal against judgments and
to ask for the enforcement of judgments and to
receive payments resulting from the
enforcement of judgments;
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b) to enter into bids and sign on behalf of the
Company on all types of contracts, agreements
and documents, including but without limitation,
articles of association of companies in which the
Company is a shareholder and resolutions to
amend such articles including resolutions to
increase or decrease the capital and resolutions
to amend the management and to change the
legal form of such companies as well as to
execute resolutions to amend agreements,
articles of association and deeds before the
notary and official institutions;
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c) to execute loan agreements, and assignment of
the Company's priority rights in repayment of the
Company's debts and to guarantee the
obligations of third parties and to grant all types
of securities, indemnities and to execute
powers of attorney on behalf of the Company;
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d) to sell, purchase, receive, deliver, lease and let;
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e)

to open and manage bank accounts, open
letters of credit and to receive, pay, withdraw and
deposit money, and issue bank guarantees
and execute all papers, documents, instruments,
cheques and all bank transactions;
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f)

to appoint and dismiss workmen and employees
and recruit labor from outside the Kingdom of
Saudi Arabia, to contract with employees and
determine their duties and remuneration.

T A 0o Aledall 5 alaiia 5 agd je 5 Jlanll 5 (il sall (s
?Gﬁu)aje@.ha\jégﬁjwﬁwbw\

9)

to approve the Company's business plan and
sanction operational plans and annual balance
sheet;
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h)

to sell or pledge the Company's real estate
properties and assets, to the exception of the
sale of the Company’s assets the value of which
exceeds 50% of the value of its total assets,
whether the sale is made through one
transaction, or more, in which case the approval
of the general assembly should be obtained in
accordance with Article 75 of the Companies
Law
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to discharge the Company's debtors from their
obligations, provided that such right is to be
exercised only by the Board of Directors and
shall not be delegated to any other person.
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to enter into loan agreements and credit facilities
with government funds and finance institutions
regardless of the duration thereof.
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k) to appoint and dismiss employees and determine

their remuneration, request work visas for
recruitments from outside the KSA, to apply for
issue of residence cards and to transfer and
assign sponsorship of employees.
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shares, and participating in subscriptions, in
addition to utilizing the Company’s cash surplus
in furtherance of its investment activities.

The Board of Directors, within its authority, may
authorize one or more of its members or a third party to
exercise any of the Board's authorities.
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Article (23) Board of Directors Remuneration:
Board of Directors remuneration should be in accordance
to the limits stipulated under the Companies Law and in
accordance with applicable regulations, and the board of
directors’ report to the shareholders general assembly
should include all remunerations paid to the board
members during the fiscal year and shall include what has
been paid to the members of the Board of Directors in
their capacity as employees, directors or in return for their
technical, administrative or consultancy services to the
Company along with the number of meetings held by the
Board of Directors and the number of meetings attended
by each member since the last meeting of the general
assembly.
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Article (24) The Chairman of the Board, Managing
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Director and Secretary:
The Board shall appoint a Chairman and a Vice Chairman
from among the members of the Board. The Chairman is
prohibited from holding any executive position in the
Company and shall not have a second or casting vote.

The Vice Chairman replaces the Chairman during the
latter’s absence.

The Board may appoint a managing director from
amongst its members.

The Chairman shall have the right to call for the meetings
of the Board and chair the meetings of the Board and the
General Assembly of Shareholders and to represent the
Company in its relations with third parties and before the
judiciary the government entities, the notaries, the courts,
the Committee for the Resolution of Securities Disputes,
all tribunals for settlement of disputes, arbitration
tribunals, civil rights bodies, the police, the chambers of
commerce and industry and before private bodies,
companies and establishments in any form as well as to
issue powers of attorney, appoint attorneys and dismiss
them, litigate, defend, settle, affirm, arbitrate, accept and
contest rulings on behalf of the Company without
prejudice to the matter which require the prior written
approval of the Board.

The Chairman of the Board shall have the powers, without
limitation, with respect to the following matters:

a) to represent the Company in its relations with
third parties, government and private entities;
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d)

f)

committees, the Committee for the Settlement of
Labor Disputes, the Committee for the
Settlement of the Dispute of Negotiable
Instruments, the Committee for the Resolution of
Securities Disputes, other judicial committees,
arbitration and civil rights bodies, the police,
chambers of commerce and industry, before
companies and private and public
corporations, finance houses, all government
finance funds and institutions and all financial
institutions;

to execute all kinds of agreements, documents
and instruments including, without limitation, the
articles of association of a company, in which
the Company is a shareholder, together with
any amendments and schedules, including
amendments in respect of increasing or
decreasing the share capital, management
provisions and changing the legal form, and
execute agreements, deeds, and conveyance
deeds before notaries and compete authorities;
and execute loan agreements with Government
finance institutions and funds, banks, financial
houses; to execute guarantees and securities
and mortgages and redemption thereof and
receive the Company's entitlements and
payment of its obligations (after obtaining the
Board's written consent);

to sell, purchase, convey by deeds, receive,
deliver, to lease and let, receive, pay and to bid
(after obtaining the Board's written consent), to
the exception of the sale of the Company’s
assets the value of which exceeds 50% of the
value of its total assets, whether the sale is made
through one transaction, or more, in which case
the approval of the general assembly should be
obtained in accordance with Article 75 of the
Companies Law;

to open bank accounts and letters of credit,
deposit with banks, issue bonds and cheques
and all commercial papers (in accordance with
the Board's instructions);

provide shareholders with the company’s
financial statements and deposit thereof in
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accordance with Article 122 of the Companies
Law

The Board of Directors, by a resolution and at its own
discretion, shall determine the remuneration of the
Chairman, vice-Chairman and the Managing Director and
shall determine the powers of the Managing Director if
one is appointed.

The Board shall appoint a Secretary of the Board and
shall define the Secretary's authority, responsibilities, and
remuneration by resolution of the Board of Directors.

The terms of the Chairman, the vice- Chairman, the
Managing Directors and the Secretary, if he/she is a
member to the Board of Directors, shall not exceed the
directorship term. They may be reappointed to serve in
the same capacity.

After obtaining the Board of Director’s written consent, the
Chairman of the Board of Directors may authorize and
delegate, within his jurisdiction, a third party to perform
certain acts, and such authorization or delegation may be
revoked in part or in whole.

In addition, the Chairman of the Board of Directors may
have any other powers to be determined by the Board of
Directors, and shall execute the instructions given by the
Board of Directors.
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Article (25) Meetings of the Board of Directors:

The Board of Directors shall meet at least quarterly (4
times a year) by an invitation of its Chairman. Such
invitation must be in writing and may be delivered by
hand, mail, fax or email. However, the Chairman must
also call the Board for a meeting upon a request by any
member provided that such request is based on at least
five (5) business days’ notice.

Board meetings shall only be valid if attended by at least
half of the members, whether in person or by proxy

The meeting of the Board may be held by phone or any
other electronic means that allows any member in
attendance to be heard by all other members in
attendance.

The Chairman may deem (for the purposes of determining
quorum) that any member participating by phone or any
other electronic means is in attendance for the duration of
the meeting, unless the Chairman is notified otherwise.
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Article (26) Quorum of Meetings and Board
Resolutions:
The meeting of the Board shall not be valid unless
attended by at least the majority of members. If a Director
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elects to delegate another member to attend the meetings
of the Board the delegation shall be in accordance with
the following provisions:
1. a Director may not be act as proxy for more than
one member in such meeting.

2. the delegation shall be determined by a written
notice and shall be for a specific meeting.

3. a Director may not vote on resolutions which the
proxy is not allowed to vote on.

In case the quorum is not attained for a duly called
meeting, such meeting must be adjourned to the same
day and time falling seven (7) days following such
inquorate meeting (or such other date and time as may be
agreed between the Directors and the Chairman) and
such meeting shall be deemed valid if attended by the
majority of members.

Resolutions of the Board of Directors shall be adopted
by the approval of a majority of the Directors (whether
in principal or by proxy).

The Board of Directors shall be entitled to adopt
resolutions, on urgent matters, by circulation through
presenting the same to Directors individually unless a
Director submits a written request to hold a meeting to
discuss such resolutions at a physical meeting of the
Board. Resolutions by circulation are to be presented to
the Board in the next meeting following the passing of
such resolutions.
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Article (27) Minutes of Meetings:

The discussions and resolutions of the Board shall be
recorded in minutes to be presented to all the Directors
and signed by the Chairman and the Secretary after the
approval of the same by the Board and the execution of
all the members in attendance of a copy of the minutes.
Such minutes shall be kept in a special register to be
signed by the Chairman, the attending Directors, and the
Secretary; and the attendance of the Directors shall be
confirmed by a statement to be signed by the attendees.
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Article (28) Conflict of Interests:

A Director shall inform the Board, as applicable, of any
direct or indirect personal interest in the dealings and
contracts relating to the Company. Any such notification
must be recorded in a meeting of the Board of Directors
or with the Company. A director that holds such an
interest may not participate in any vote in relation to such
interest held by him.
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Article (29) Committees:
The Board of Directors may form committees as needed
by the Company. For each committee the Board shall
determine:
« the members of the committee;
« the president of the committee;
» the scope of its work, its fields of specialization, its
number of members and the quorum required for its
meetings.
Each committee shall have powers delegated by the
Board in accordance with the Board's instructions and
directions. No committee shall be entitled to cancel or
amend any of the resolutions and rules issued by the
Board of Directors.
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(Section Four)

Shareholders’ General Assembly
Article (30) Attendance of General Assembly
Meetings:

The shareholders shall be represented by, as applicable,
a validly constituted Ordinary, and Extraordinary General
Assembly. Each shareholder shall be entitled to attend
the General Assembly meeting personally or through a
representative. The shareholder shall be entitled to
authorize another person who is not a Director or an
employee of the Company to attend the General
Assembly meeting on his or her behalf provided that the
authorization complies with the relevant regulations
issued by the competent authorities.

Meetings of the General Assemblies of shareholders and
the participation of and voting by shareholders may be
made using modern communication means in accordance
with the rules and regulations of the competent authority.
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Article (31) Ordinary General Assembly:

Except for the matters considered by the Extraordinary
General Assembly, the Ordinary General Assembly shall
consider all matters related to the Company and shall be
convened at least one time per year within the first six
months following the end of the Company's fiscal year.
Other Ordinary General Assemblies may be called as and
when necessary.

The agenda of the annual meeting of the ordinary general
assembly shall include the following items:

a) Reviewing and discussing the board of directors’ report
for the ending fiscal year.

b) Reviewing the financial statements of the ending fiscal
year.

c) Reviewing the auditor's report for the ending fiscal year,
if any, and making a decision thereon.
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d) Deciding on board proposals relating to the distribution
of dividends, if any.

The condition for holding the annual meeting of the
ordinary general assembly shall be deemed satisfied if an
extraordinary general assembly convenes during the six-
month period following the end of the company’s fiscal
year if its agenda includes the items stated above
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Article (32) Extraordinary General Assembly:

The Extraordinary General Assembly shall be entitled to
amend the Company's Bylaws except the provisions not
allowed to be amended by law. In addition it may adopt
resolutions concerning the matters that are normally
discussed by the Ordinary General Assembly in
accordance with the same conditions and circumstances
of the Ordinary General Assembly.
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Article (33) Procedure for Calling General
Assemblies:

The General Assembly of the shareholders shall be
convened when called for by the Board of Directors, and
the Board may call for an Ordinary General Assembly
within 30 days as from the request of the auditor, or
shareholders representing at least ten percent (10%) of
the share capital. The auditor may call for the General
Assembly to convene if the Board of Directors has not
called for the General Assembly to convene within thirty
(30) days from the date of the auditor's request. The
competent authority may also issue a resolution to call for
the General Assembly in situations determined in Article
90 of the Companies Law.

The invitation to hold the General Assembly shall be sent
to the shareholders by registered mail or through
publication of the invitation through means of
contemporary technology, at least twenty-one (21) days
prior to the date determined for the General Assembly
meeting and it shall set out the agenda of the meeting. A
copy of the invitation and the agenda shall be sent to the
register of commerce and the CMA.
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Article (34) Confirmation of Attendance:

Before convening the Assembly, the shareholders who
intend to attend the General or Special Assembly shall
register their names in the head office of the Company or
at the place where Assembly is being held. Upon
convening the General or Special Assembly, a statement
of the attending shareholders and representatives, their
place of residence, the number of shares held by them as
principals or proxies and the number of votes allotted for
each of them shall be drafted and entitled persons may
view such statement.
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Article (35) Quorum of Ordinary General Assembly:
The Ordinary General Assembly shall not be valid unless
attended by shareholders holding half (1/2) of the share
capital. If the quorum is not present, a second meeting will
be held after one hour of the scheduled time for the first
meeting. The second meeting shall be deemed valid
irrespective of the number of shares represented thereat.
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Article (36) Quorum of Extraordinary General
Assembly:

The Extraordinary General Assembly shall not be valid
unless attended by shareholders holding at least half (1/2)
of the shares having voting rights. If the quorum is not
present in the first meeting a second meeting shall be
called and held in accordance with the same conditions
provided in Article (91) of the Companies Law. A second
meeting may be called after the lapse of one hour from
the time scheduled for the first meeting, provided that the
invitation to the first meeting allows the holding of a
second meeting. In all cases, the second meeting shall be
valid if attended by shareholders holding at least one
quarter (1/4) of the shares having voting rights. If the
quorum is not met in the second meeting, a third meeting
shall be called and held in the same conditions provided
in Article 91 of the Companies Law. The third meeting
shall be deemed valid irrespective of the number of
shares having voting rights represented thereat.
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Article (37) The Power to Vote:

Each subscriber shall have a vote for each share
represented by it in the General Assembly. Votes at the
Ordinary and Extraordinary General Assemblies shall be
counted on the basis of one vote for each share
represented in the meeting; however, members of the
Board of Directors may not participate in the voting on
resolutions concerned with indemnifying them for the
period served or resolutions concerned with their direct or
indirect interest.
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Article (38) The Resolutions of the General
Assembly:
The resolutions of the Ordinary General Assembly shall
be adopted by the approval of the majority (%50) of the
shares represented in the Meeting.
The resolutions of the Extraordinary General Assembly
shall be adopted by the approval of two thirds (2/3) of the
shares represented in the meeting, however if the
resolution is connected to an increase in or reduction of
the Company's share capital, making the Company's
term longer, dissolving the Company prior to the end of
the term set out in its Bylaws or merging the Company
with any other company or corporation, then the
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resolution shall require the approval of three quarters
(3/4) of the shares represented in the meeting.

Resolutions of the Ordinary General Assembly Decisions
shall become effective from the date of their issuance,
unless the Companies Law, these articles of association,
or said resolutions stipulate a specific date or condition for
their effectiveness.

Article (39) Discussion of Agenda:

Each shareholder shall be entitled to discuss the matters
set out in the agenda of the General Assembly meetings
and may ask direct related questions to the Directors and
the auditor any questions concerning the agenda. The
Board of Directors or the auditor shall answer the
questions of the shareholders to the extent that answering
does not harm the interests of the Company. If the
shareholder is not convinced by the answer then it may
refer the matter to the general meeting whose decision
shall be final and binding.
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Article (40) Procedures of General Assembly:
The General Assembly shall be chaired by the Chairman,

Vice Chairman or any representative authorized by the
Board of Directors in case of their absence. The Chairman
shall appoint a secretary for the meeting and a vote
collector. Minutes for the Meeting setting out the names
of the attending shareholders or representatives, the
number of shares held by them as principal or as proxy,
the number of votes allotted to them, the decisions taken
and the decisions adopted or rejected by each and an
overall summary of the issues discussed in the Meeting
shall be drafted. The minutes shall be registered
regularly after each meeting in a special record to be
signed by the Chairman of the meeting, its secretary and
the vote collector.
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(Section 5)

Auditor
Article (41) Appointment of an Auditor:

The Company shall have one (1) or more auditors from
among those licensed to conduct auditing business in the
Kingdom of Saudi Arabia. An auditor shall be appointed
annually by the General Assembly, which shall determine
the auditor's remuneration and may re appoint him/her in
accordance with the rules set out by the competent
authority in this regard provided that the appointment
period shall not exceed seven consecutive or non-
consecutive financial years. Such period shall be
recalculated after the lapse of not less than three
consecutive financial years from the end of the last
financial year in which he worked on auditing of the
Company’s accounts.
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The Company shall ensure auditor's compliance with
article (20) twenty of the Companies Law.

Article (42) Considering the Records:

The auditor shall be entitled, at all times, to:
e review the Company's books and records and
other documents;

e request any data and clarifications it deems
necessary; and

e inspect the Company's assets and liabilities.

The Chairman shall enable the auditor to fulfill his/her
obligations. In case the auditor encounters difficulties in
this regard, the auditor shall note that in a report to be
submitted to the Board of Directors. If the Board of
Directors does not facilitate the auditor’s work, the auditor
shall request the Board of Directors to call for an Ordinary
General Assembly to look into the matter.
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Article (43) Auditor's Report:
The auditor shall present to the Annual General
Assembly a report setting out:
e its opinion on the Company's level of co-
operation in providing information and
responding to queries;

e any breaches of the Companies Law provisions
or these Bylaws discovered by it; and

e its opinion on the veracity of the Company's
accounts.
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(Section Six)

Audit Committee
Article (44) Formation of the Audit Committee

Upon a decision of the Board an Audit Committee shall be
formed by shareholders or third parties, including at least
one independent member. The members shall not be
executive members of the Board of Directors. The Audit
Committee shall consist of no less than three (3) members
and no more than five (5) members, and shall include one
member specialized in finance and accounting

The Audit Committee shall have the authority to oversee
the Company’s business and ensure the the integrity and
effectiveness of the reports, financial statements and
internal control systems, and for that purpose may review
records and documents and request explanations or
clarifications from the Board of Directors or the executive
management. The Audit Committee may also request the
Board of Directors to call the General Assembly to
convene in the event that the Board of Directors causes
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the Audit Committee to encounter difficulties while
performing its function or in the event that the Company
encounters gross damages or losses.

Article (45) Audit Committee Meeting Quorum

The Audit Committee meeting shall not be valid unless
attended by the majority of its members. The resolutions
of the Audit Committee shall be valid if approved by the
majority of the attending members. The Chairman of the
Committee shall have a casting vote.
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Article (46) Responsibilities of the Audit Committee

The Audit Committee shall be responsible for reviewing
the financial statements, reports, and notes provided by
the auditor and provide its opinion. It shall also prepare a
report on the efficiency of the internal audit system and
the work performed within its powers. The Board of
Directors shall deposit sufficient copies of the report in the
head office of the Company at least ten (10) days prior to
the General Assembly meeting and such report shall be
recited during the General Assembly.
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(Section 6)

Company's Accounts and Dividends
Article (47) Fiscal Year:
The Fiscal Year of the Company shall start as of the first
of January of each year and end on 31 December of each
year, provided that the first fiscal year shall start after the
conversion and shall end on 31 December of the next
year.
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Article (48) Company's Balance Sheet:
At the end of each fiscal year the Board of Directors shall
prepare the financial statements of the Company and a
report on the Company's activity and its financial position
for the last year and suggest a manner to distribute the
net profits and such financial statements shall be
deposited within (6) six months from the end of the fiscal
year. The Board of Directors shall submit these
documents to the auditor at least (45) days prior to the
date of the General Assembly meeting and the Chairman
(or his deputy), the executive manager, and the financial
manager shall sign the said documents and the same
shall be deposited with the head office of the
Company in order to be submitted to the shareholders
at least twenty-one (21) days prior to the General
Assembly meeting. The  Chairman of the Board of
Directors shall be responsible for providing the
shareholders with the financial statements, the Board of
Directors report, the auditor’'s report or to publish such
documents in a daily newspaper to be distributed in the
Company’s head office and shall provide the competent
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authorities with a copy at least fifteen (15) days prior to
the General Assembly meeting.

The Board of Directors shall, within thirty (30) days from
the General Assembly’s approval of the financial
statements, the Board of Directors report, the auditor’s
report, and the Audit Committee’s report, deposit copies
of such documents with the competent authorities.

Article (49) Profit Distribution:

Upon deducting all general expenses and other costs, the

annual net profits of the Company shall be distributed as

follows:

1.  10% of the net profits shall be deducted to form the
legal reserve and the Ordinary General Assembly
may cease such deduction once the legal reserve
reaches thirty percent (30 %) of the share capital.

2. The Ordinary General Assembly may, at the
recommendation of the Board of Directors, set aside
a specific percentage of the net profits to build up a
consensual reserve allocated for a specific purpose
or purposes, such reserve shall not be utilized unless
pursuant to a resolution by the Extraordinary General
Assembly. The consensual reserve may be for an
unspecified purpose, and, in this case, the Ordinary
General Assembly may, based on the Board of
Directors recommendation, resolve to dispose it in
the way it sees fit for the Company’s and the
shareholders’ interest.

3. After deducting the foregoing, the remaining profits
shall be distributed to the shareholders provided that
such amount is equivalent to at least five percent
(5%) of the share capital.

4. The Company may distribute interim dividends to its
shareholders on a bi-annual or quarterly basis in
accordance with the guidelines set out by the
competent authority.
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Article (50) The Payment of Profits:

The profits allocated to be distributed to the shareholders
shall be paid in accordance with the General Assembly
resolution in this regard. Such resolution shall determine
the date on which payment becomes effective and the
date on which the profits will be distributed. The profits
shall be payable in priority to the shareholders registered
in the shareholders register by the end of the day in which
the payment becomes effective, and payment shall be in
such place and on such date as determined by the Board
of Directors in accordance with the instructions of the
competent authority.
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Article (51) Non-Distribution of Profits: iz N paisl ase (51) Bakall

In the event that no profits are distributed in any fiscal | oe ol s Jsme ¥ 48 3l A gl e 2Ll @5 pae Al 8
year, no profits may be distributed in the following years | asill 13 (e (18) salall 3 Leal) SLiiall dpual) ady 2ay W) 200N < i)
save for the payment of the proportions set out in Article | 4wl o3 ads 84S L3l il 13] 5 dindl s3a ge 5 jleall agu) ClaaY
(18) of these Bylaws to the holders of preferential shares. | s3 Gilaa¥ alall faaall 5 say 41 2lie ) gis 306 30 Z LY 0
However, if the Company fails to pay such proportions | cileleial as ) seas L 5 of Syl oUss AlSAY lia Baiaiall agl)
from profits for three successive years, the General | s 8 aeic (nfies Cpuni o Cupaill (838 i) 548 30 Aalad) dunanll
Assembly of such shareholders that may be held in | A&l ¢S of ) @lldy Juall (ul ) 3 apaged Fad pa ity Loy 5,510
accordance with the provisions of the Companies Law | sl 8 aeull o2 Glanal diaiaddll 2001 2Ll JalS ady 50
and may decide to authorize such shareholders to attend ALl
the General Assembly meetings of the Company to
participate in voting therein or to appoint representatives
to the Board of Directors in proportion with the value of
their shares in the share capital of the Company until
the Company is able to pay the total profits allocated for
such shareholders from the previous years.

Article (52) Company Losses: HAS yal) il (52) Bakal)
If the losses of the Company amount to half (1/2) the | &l M <y ol A DUl Gl (1/2) <o 3Sal1 jilua izl 1)
share capital at any time during the fiscal year, any of the | <l 4dle 5 clluall aal jo 5 48580 8 Jype gl Ao n s Al
Company’s officers or the auditor shall report to the | sdsall sliael &3l s Iy Gadae Gty e 5 3 12Y) Gl G 30
Chairman of the Board of Directors immediately upon | sse3 ¢l ade (0 b (60) Cfis Da— 5131 (e e g el ) 58
coming to its knowledge, and the Chairman shall | &« L (180) Osildis ke I glaiadl dpalall s Adlall dpmaall
immediately report to the Board of Directors who shall, | ASay i yamsss 5 4S80 Jle ol by L) 8 iledlly aale & 5
within sixty (60) days upon coming to its knowledge, call | ! busdl dus ann (a8as o2 asll ) @l 5 JUaill aa 5 S il HUss
for an Extraordinary General Assembly to convene within Lels Sl g shadl QUi () Gt 53 L
hundred and eighty (180) days from the date on which it
came to its knowledge that such losses were incurred to
decide whether to increase or decrease the capital in
accordance with these bylaws and the Companies Law
up to the limit that reduces the percentage of losses to
less than half the paid in capital or decide to liquidate the

Company
(Section Seven) () L))
Disputes il jiall
Article (53) Liability Claim: 4 g pwall (5 553 (53) Baall

Each shareholder shall have the right to bring a claim | odas sbact e 48 13015 5 jial) & g puall (5523 ad 5 (B 3ol aalise JS
regarding the liability imposed by the Company on the | L& 4 palds [a Gl agie sia g Uadll ola (e S 13 310
directors if the error of such directors causes damage to | iy of sluall e Cony LS 28 il La Lgmd ) 8 4S50 Ga 5% ¢
such shareholder provided that the right of filing such suit el ad ) e da e 48,0
by the Company still exists. Such shareholder shall notify
the Company of its intention to file such suit.
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(Section Eight)
Dissolution and Liquidation of the
Company
Article (54) Dissolution and Liquidation of the
Company:
The Company shall be under liquidation upon the expiry
of its term and shall continue to keep its juristic personality
to the extent necessary to dissolve it. The resolution of
voluntary liquidation shall be passed by the Extraordinary
General Assembly and it shall determine the liquidation
method of the Company, appoint one or more liquidators,
determine their compensations, powers and the
limitations imposed on such powers and determine the
period of liquidation within a period not exceeding sixty
(60) days from the termination date. The voluntary
liquidation period shall not exceed three (3) years. Such
period may not be extended unless pursuant to a judicial
order. The Board of Directors shall be divested of its
powers upon the dissolution of the Company. However,
the Board of Directors shall continue to manage the
Company until the appointment of the liquidator and shall
be deemed before third parties as liquidator(s). The
General Assemblies shall still exist during the liquidation
period and its role shall be limited to exercising its powers
that are not in conflict with the powers of the liquidator(s).

If the liquidator finds at any time during the liquidation that
the company’s assets are not sufficient to pay its debts,
he shall immediately notify the company’s shareholders
and its creditors of such insufficiency and petition the
competent judicial authority for the initiation of any
liquidation proceedings under the Bankruptcy Law.
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(Section Nine)

Final Provisions
Article (55) Approval of the Bylaws:
The Companies Law, its regulations and the Capital
Market Authority’s regulations shall apply to any aspect
that is not governed by these Bylaws.
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Article (56) Publication:
These Bylaws shall be registered and published in
accordance with the provisions of the Companies Law
and its Implementing Regulations.
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