ARABIAN DRILLING COMPANY BYLAWS
Listed JOINT STOCK COMPANY*
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Chapter (1): Conversion of the Company
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Article (Y): Conversion:

Pursuant to the Companies Law issued by Royal Decree
No. M/Y dated YA/V/VEYYH and its Implementing
Regulations (as amended and replaced), the Arabian
Drilling Company, as registered under Commercial
Registration No. (Yoo e YT A, dated
03/02/1423H, issued in Dammam, Kingdom of Saudi
Arabia, shall be converted to a Listed Joint Stock
Company, in accordance with the following:
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Article (Y): Name of the Company:

Arabian Drilling Company (Saudi Listed Joint Stock
Company) (the “Company”).
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Article (¥): Objectives of the Company:
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The main activities of the Company are:
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(V) +3Y++) Drilling of oil fields;
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(Y) +3Y++Y Drilling of natural gas fields; el 3L as 3Ly (Y)

(Y) +3Y«+¥ Services related to oil extraction except el Sloas elitialy hadll 2 sial Abarll cleasdl L)LY (T)
surveying services;
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except surveying services;
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precious metals;

(1) €YY« £Y Drilling of tubular water wells; and Hoga¥lslll LT ,as €YY £Y (1)

(Y) €YY« £Y Drilling of manual water wells.
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pursuant to the services investment license no.
(Y+YVYEVYEY) dated YAV /VEYEH, issued by the
Ministry of Investment.
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The Company shall carry out its activities after obtaining
the necessary licenses from the competent authorities, if
any. In accordance with the Company’s business plan
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adopted in accordance with these Bylaws (the “Bylaws”),
the Company may operate, whether directly or indirectly,
in the Kingdom and in any other jurisdiction, subject to
the approval of the Shareholders of the Company (the
“Shareholders”) under Article ¥+ (V), if required.
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Article (£): Ownership, Participation and Merger:

The Company may acquire shares and interests in other
existing companies, or merge with them, and shall have
the right to participate with others in establishing
companies after satisfying the requirements set out by
applicable laws, regulations, procedures and rules in the
Kingdom of Saudi Arabia (the “Applicable Law”),
provided always that the Company may incorporate other
joint stock or limited liability companies, subject to the
Company having a share capital of no less than five
million Saudi Arabian Riyals (SAR ©s+++s+++). The
Company may further dispose of such shares or interests
provided that disposition thereof shall not include
brokerage in the said shares or interests.
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Article (°): Head Office:

The head office of the Company shall be located in the
city of Al-Khobar, Kingdom of Saudi Arabia. The
Company may establish branches inside and outside the
Kingdom of Saudi Arabia by a resolution from the Board
of Directors of the Company (the “Board of Directors”
or “Board”).
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Article (): Term of the Company:

The term of the Company is twenty-five (Y°) Gregorian
years commencing from its registration in the
commercial register as a mixed joint stock company.
Such duration may be extended for similar period(s) by a
resolution issued by the Extraordinary General Assembly
of the Company (the “Extraordinary General
Assembly”) at least six (1) months before the expiration
of such term.
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Chapter ¥: Capital and Shares of the Company
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Article (V): Share Capital:
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The share capital of the Company is set at eight-hundred
and ninety million Saudi Arabian Riyals (SAR
Adssvenyen) divided into  eighty-nine  million
(A% %+ +5e v +) Shares with a fully paid-up nominal value
of ten Saudi Arabian Riyals (SAR ) +) each, all of which
are ordinary Shares (the “Shares”).
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Article (M): Share Subscription:

The Shareholders have subscribed in all of the eighty-
nine million (A%s+++s+++) Shares of the Company, and
paid in full their nominal value of eight-hundred and
ninety million Saudi Arabian Riyals (SAR
Advyenayens),
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Article (%): Sale of Unpaid Shares:

(V) Shareholders shall pay the value of the Shares on the
dates set for such payment. If a Shareholder defaults
in payment when it becomes due, the Board of
Directors may, after giving notice to a Shareholder
through a registered letter sent to the address
specified in the Shareholders’ register, sell the Shares
at a public auction or the stock exchange, as the case
may be, in accordance with the Applicable Law.
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(Y) The Company shall recover from the proceeds of sale
such amounts as are due to it and shall refund the
balance to the Shareholder. If the proceeds of sale fall
short of amounts due, the Company shall have a claim
on the entirety of the unpaid balance from the
defaulting Shareholder’s personal assets.
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(Y) The defaulting Shareholder may, up to the date of
sale, pay the amount due from him/her plus all the
expenses incurred by the Company in this regard.
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(¢) The Company shall cancel the Shares sold in
accordance with the provisions of this Article and
give the purchaser new Shares bearing the serial
numbers of the canceled Shares and make a notation
to this effect in the Shareholders’ register, together
with the name of the new holder.
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Article () *): Share Issuance:

Shares shall be nominal. Shares may not be issued at less
than their nominal value, but they may be issued at a
premium value. In this case, the difference in value shall
be prescribed in a separate item under Shareholders’
equity and it may not be distributed to Shareholders as
profits. Shares shall be indivisible vis-a-vis the Company.
If a Share is jointly owned by several persons, they must
elect one of them to exercise the rights attached to such
Share on their behalf, but they shall be jointly liable for
the obligations arising from the ownership of such Share.
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Article (Y Y): Share Certificates:

The Company shall issue share certificates representing
the Shares. Each share certificate shall have a serial
number, be signed by the Chairman of the Board (the
"Chairman") or whomever he/she delegates from the
Directors, and bear the Company’s common seal. Each
share certificate shall also contain the number and date of
the ministerial resolution approving conversion of the
Company as well as the number and date of the
ministerial resolution announcing conversion of the
Company, together with details of the value of capital,
number of Shares outstanding, the nominal value of
Shares, the paid-up value thereof, the purpose of
Company in brief, the head office and term of the
Company. Shares may have serial-numbered coupons
with number of Shares attached thereto.
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Article (1 Y): Share Trading:

(}) Shares subscribed to by the founders may not be
tradable except upon publication of the financial
statements for two consecutive financial years from
the date of the Company’s incorporation, provided
each year is not less than twelve (1Y) months. The
certificates for such Shares shall be marked with an
indication of their class, the date of the Company’s
incorporation and restriction period for trading.
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(Y) During the lock-up period, Shares owned by a
founder may be transferred to another founder in
accordance with the provisions governing the sale of
rights, or from the heirs of a deceased founder to a
third party, or to a third party in case of enforcement
against the property of an insolvent or bankrupt
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founder, without prejudice to other founders’ right of
first refusal.

(Y) The provisions of this Article shall apply to such
Shares that are subscribed in by the founders in the
event of a capital increase prior to expiration of the
lock-up period.
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Article (Y ¥): Shareholders’ Register:

The Company’s Shares shall be transferred by
registration in the Shareholders’ register maintained or
outsourced by the Company. This register contains names
of the Shareholders, their nationalities, their places of
residence, and their professions, in addition to the serial
numbers of the Shares and the amount paid thereof, while
and annotation reflecting the same shall be made on the
Shares. The transfer of title to a Share shall not be
effective vis a vis the Company or any third party except
from the date of registration in the said register.
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Article () £): Increase of Capital:

(1) The Extraordinary General Assembly may adopt a
resolution to increase the Company's share capital,
provided that the original capital must have been
paid in full, unless the unpaid portion of the share
capital relates to debt or financing instruments
convertible to Shares and the period for converting
such instruments to Shares has not expired yet.
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(Y) In all cases, the Extraordinary General Assembly
may allocate Shares issued as a result of a capital
increase or a part thereof to the Company
employees and/or its subsidiaries' employees. The
Shareholders may not exercise their pre-emptive
rights on Shares allocated to employees.
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(Y) Shareholders shall have pre-emptive rights to
subscribe, at the time of issuing the Extraordinary
General Assembly resolution approving the
capital increase, in the newly issued Shares issued
for cash contribution. The Shareholders shall be
notified of their pre-emptive rights for such capital
increase by notice to be sent to them by registered
mail, which shall include conditions for
subscription, its term, and start and end dates.
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(£) A Shareholder may sell or assign its pre-emptive
rights during the period from the date of the
Extraordinary General Assembly Resolution
approving the capital increase wuntil the
subscription closing date, in accordance with the
Applicable Law.
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(°) Subject to the provisions of item (£) above, new
Shares shall be distributed to pre-emptive rights
holders who have applied for subscription in
proportion to the total pre-emptive rights resulting
from the capital increase provided that the number
of Shares allocated to them shall not exceed the
number of new Shares they have applied for. The
remaining new Shares shall be allocated to the
original Shareholders who have applied for more
than their proportionate share, in proportion to the
pre-emptive rights they hold out of the total pre-
emptive rights resulting from the capital increase,
provided that the number of Shares allocated to
them shall not exceed the number of new Shares
they have applied for. The remaining Shares shall
be offered to third parties unless otherwise
provided for by the Extraordinary General
Assembly.
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Article () ®): Decrease of Capital:

(1) The Extraordinary General Assembly may resolve
to decrease the Company's capital if it exceeds the
Company's needs or if the Company suffers losses.
The capital may, in the latter case alone, be
decreased to less than the limit stipulated in
Article (°¢) of the Companies Law. Such
resolution shall be issued only after receiving a
special report prepared by the auditor on the
reasons for such reduction, the obligations to be
fulfilled by the Company, and the impact of the
reduction on such obligations.

(Y) If the reason for the capital reduction is that the
capital is in excess of the Company's needs, the
Company's creditors must be invited to express
their objection to such a reduction within sixty
(1+) days from the date of publication of the
resolution relating to the reduction in a daily
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newspaper published in the locality of the head
office of the Company. Should any creditor object
and present to the Company evidentiary
documents within the period set above; then the
Company shall pay such debt, if already due, or
present an adequate guarantee of payment if the
debt is payable at a future date.
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Article (Y V): Buy-back, Sale, Pledge of Shares by the
Company:

(V) The Company may purchase its ordinary Shares
and preferred shares in accordance with the
regulatory rules set by the competent authorities.
Shares purchased by the Company shall not have
any votes in the Shareholders’ assemblies.

(Y) The Company may purchase its shares to use them
as treasury shares in accordance with the
objectives and rules set by the competent
authorities.

(Y) As part of an employee share scheme, the
Company may purchase its shares in favour of its
employees or employees of a subsidiary wholly or
partially owned by the Company (whether directly
or indirectly) in accordance with the regulatory
rules set by the competent authorities.

(£) The Company may sell its treasury shares in one
stage or several stages in accordance with the
regulatory rules set by the competent authorities.

(°) The Company may pledge its shares to guarantee
a debt in accordance with the regulatory rules set
by the competent authorities.
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Chapter (¥): Board of Directors
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Article (VV): Management of the Company:

(V) The Company shall be managed by a Board of
Directors consisting of nine (%) members (the
“Directors”) who shall be appointed by the
Ordinary General Assembly of the Company (the
“Ordinary General Assembly”) for a term not
exceeding three (¥) years, provided that the
majority of Directors shall be non-executives and
three (V) shall be independent Directors.
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(Y) The Directors shall be elected based on cumulative
voting in accordance with the Companies Law, and
each Shareholder shall be entitled to nominate a
number of individuals for membership of the Board
of Directors based on such Shareholder’s share in
the capital of the Company.
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As an exception to the above, the Company’s first Board
of Directors was appointed for a term of five (°) years by
the Conversion Assembly of the Company (the
“Conversion Assembly”).
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Article (YA): Termination of Board Membership:

Membership in the Board of Directors shall cease at the
expiry of the term or if the membership is terminated in
accordance with the Applicable Law. However, the
Ordinary General Assembly may, at any time, remove
all or any of the Directors, without prejudice to the right
of a removed Director to hold the Company liable if the
removal is made without acceptable justification or at an
improper time. A Director may resign, provided that
such resignation is made at a proper time; otherwise,
such a Director shall be liable towards the Company for
damages resulting from such resignation.
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Article () 9): Board Vacancies:

In the event that a position of a Director becomes vacant,
the Board may appoint an interim Director. Such
temporary Director(s) shall have sufficient experience
and qualifications to fill the vacancy at the Board's
discretion. The competent authority shall be informed
within the time limit as specified in the Companies Law.
Such appointment shall be submitted to the earliest
Ordinary General Assembly. The new Director shall
complete the unexpired term of his predecessor. Where
the conditions required for holding the Board of Directors
meeting are not satisfied because the number of Directors
falls below the minimum prescribed in the Applicable
Law or these Bylaws, the remaining Directors must call
the General Assembly to convene within sixty (1 +) days
to elect the required number of Directors.
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Article (Y +): Powers of the Board:

Without prejudice to the competencies reserved to the
General Assembly of the Company (the “General
Assembly”), the Board of Directors shall be vested with
the full and widest powers to manage and supervise the
Company business and affairs, and to set policies and
charters which achieve the Company's objectives inside
the Kingdom of Saudi Arabia and outside, provided that
resolutions of the Board relating to the following matters
(the “Supermajority Board Matters”) shall be adopted
by the affirmative votes of at least seven (V) Directors
present or represented by proxy:
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() preparing and adopting all of the Company’s
corporate governance documents, internal charters
and policies, including but not limited to, internal
financial, administrative and technical policies, in
addition to policies and charters relating to
personnel, other than charters and policies which
require approval and adoption by the General
Assembly pursuant to the Applicable Law;
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(Y) determining the structure of the Company’s
executive management team and the powers,
authorities and duties delegated to the members of
such management team, including appointing and
removing the chief executive officer and other
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members of the management team, all of whom
shall have the required expertise and qualifications
as the Board of Directors deems appropriate; and
setting their salaries, in-kind benefits, bonuses and
other compensation;
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appointing the Secretary of the Board (the
“Secretary”);
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without prejudice to the Applicable Law, forming
committees of the Board of Directors and granting
them powers as the Board of Directors deems
appropriate, approving their charters, and
coordinating with such committees to promptly
resolve the matters presented to them;
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(®)

disposition of the Company’s assets, property and
real estate, including the right to purchase and
accept, pay the price, mortgage and remove any
mortgage, sell, transfer the ownership and receive
consideration for any such assets, property and real
estate;
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conducting all banking transactions inside and
outside the Kingdom, including opening of bank
accounts in the local currency and any foreign
currencies, updating account data, re-activating,
closing and settlement of bank accounts,
authorising and cancelling of account signatories,
withdrawals, deposits, local and international
transfers, sale and purchase of foreign currencies,
requesting all types of checks, issuing, cashing,
receiving returns and presenting check objections,
requesting check objection letters, requesting all
electronic banking services and obtaining pin code
numbers, approving and executing bank
agreements on behalf of the Company by telephone
and fax, and sign and execute all treasury products,
representing the Company in negotiations with
bank and lenders in connection with applications
for loans and facilities of all types from all
commercial banks government funds, financing
institutions, finance houses, credit companies, and
any other loan agencies, for any amount or
duration, in respect of the loan, and to sign and
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subordination agreements, accepting and signing
on all terms and conditions, undertakings,
renewals, amendments and agreements for
rescheduling, signing and executing corporate
guarantees on behalf of the Company to secure all
facilities granted to the Company and its affiliates
from time to time, and to secure all facilities
granted to third parties, providing all types of
securities on behalf of the Company to secure all
facilities granted to the Company and its affiliates
from time to time and also to secure all facilities
granted to third parties, issuing letters of guarantee
in all types, opening and renewing letters of credit
on behalf of the Company;
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executing financing agreements, including Islamic
Murabaha  agreements, Tawarrug, ISDA
agreements and all other agreements, and taking the
necessary action to give effect to the same;
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executing investment agreements of all kinds,
waiver of rights and signing and executing all types
of assignments including in connection with
contracts and income proceeds benefits, issuing
pledges, cancelling pledges, issuing and signing all
types of undertaking letters, sale of all types of
assets related to the Company, including, but not
limited to pledging and sale of real estate, shares,
equipment, investment fund units, deposits of all
types and liquidating the same and opening all
safety deposits, collecting all rights relating to the
Company, and performing all obligations of the
Company, approval of debts of the Company,
whether new or old, executing settlement
agreements and rescheduling agreements, issuance
and signing of commercial papers and promissory
notes, order notes, cashing, retrieving, objecting to
and receiving the same, representing the Company
with all banks, governmental, executive, judicial
and other entities in all matters relating to the
Company’s affairs and serving its objectives;
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authorizing the investment of the Company's liquid
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funds;

(V+) adopting the Company’s business plan and
approving its annual budget and annual operating
plan;
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(YY) approving the financial support and loans to
companies wholly owned by the Company or in
which the Company holds shares along with other
companies and guaranteeing the debts of any of
those companies;
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(YY) approving to discharge the Company’s debtors of
their obligations in a manner serving the
Company’s interests;
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(Y) subject to Article Y)(Y) of these Bylaws,
incorporating joint stock or limited liability
companies, subject to the Company having capital
of no less than five million Saudi Arabian Riyals
(SAR ©5+++5+04) or establishing any new
branches or businesses, if the objective of such
companies, branches or businesses is solely the
operation and maintenance of drilling rigs; and
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(Y¢) delegating the authorities within the powers of
the Board of Directors to any one or more of the
Directors, the management team or others to
exercise such authorities or carry out specific
procedures or actions, and terminating such
authorization or delegation fully or partially.
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Article (Y'): Remuneration of the Board:

The remuneration of the Directors shall be determined by
the General Assembly upon appointment, and it may
consist of a specified amount, an allowance for
attendance of meetings, in-kind benefits, a percentage of
the net profits, or a combination of two or more of these
benefits. In all cases, the total amount of the
remuneration, in financial or material benefits of each of
the Directors shall not exceed the amounts specified in
the Companies Law, its Implementing Regulations and
the Applicable Law. The Board of Directors' report to the
Ordinary  General Assembly must include a
comprehensive statement of all the amounts received by
the Directors during the financial year in remuneration,
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allowances, expenses and other benefits as well as the
amounts received by the Directors in their capacity as
officers or executives of the Company, or in
consideration for technical, administrative or advisory
services. The report shall also include a statement of the
number of Board meetings and the number of meetings
attended by every Director as of the date of last General
Assembly meeting.
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Article (YY): Powers of the Chairman, Deputy
Chairman, Chief Executive Officer and Board
Secretary:

(1) The Board of Directors shall appoint from amongst
its members a Chairman and a Deputy Chairman (the
“Deputy Chairman”) and it shall be impermissible
for a Director to simultaneously occupy the position
of Chairman and any executive management position
in the Company.
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(Y) Subject always to acting in accordance with any
resolution of the Board of Directors or the
Shareholders (as applicable), the Chairman shall
have the power to represent the Company before
courts, arbitration, tribunals, governmental and
private authorities and any third party. Particularly,
the Chairman shall have the following authorities:
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In relation to real estate: to sell, rent and transfer
the ownership of real estate properties, purchase,
accept transfer of ownership, and pay the
consideration, mortgage, and redemption, and obtain
the title deeds; merge title deeds, distribute, sort,
receive title deeds, request updating and entering it
into the electronic systems, issue replacement title
deeds for lost or damaged ones, amending the
owner’s name, national ID number, modify borders,
lengths, area, part numbers, charts, deeds, their dates,
neighborhood names, following up with notaries to
inquire about real estate properties, and
authenticating copies of the deeds; following up with
all relevant authorities, complete all necessary
procedures and sign documents required by such
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agreements, register, manage and conduct all
necessary procedures related to the rental process
through the related electronic services.

In relation to litigation: initiating of lawsuits and
claims, pleading and defending, hearing and
responding to lawsuits, acknowledgment, denial,
reconciliation, waiver, acquittal, demanding of oaths,
rejecting and abstaining from the same, calling
witnesses, presenting evidence and challenging the
same, responding and amending, challenging forgery,
challenging the validity of the writings, seals and
signatures, requesting and cancelling travel bans,
visiting the law executive
departments, requesting arbitration, appointing
experts and arbitrators, challenging the reports of
experts and arbitrators and refusal and replacing
them, requesting the enforcement of judgments,
accepting and rejecting judgments, objecting to and
appealing judgments, submission of petitions for
review, annotation on judgment deeds, requests for
exoneration, requests for pre-emption, completion of
required procedures to attend hearings in all cases
before all courts, receipt of sums, receipt of judgment
deeds, request the recusal of a judge, request referral
of a lawsuit, before all courts, including without
limitation, Administrative Courts (Board of
Grievances), the General Court, the Labor Court, the
Labor Committees, the Financial Dispute Resolution
Committees, the Banking Disputes
Committee, the Committee for the Resolution of
Securities Disputes, the Commercial Notes Dispute
Offices, the Commercial Dispute Adjudication
Committees, the first instance and appellate Customs
Committees, the Commercial Fraud Committees, the
Committees For Resolution Of Insurance Disputes
and Violations, the Control and Investigation
Authority, the Public Prosecution, the Supreme
Court, the Tax Committees for Resolution of Tax

enforcement and

Resolution
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Violations and Disputes, the Appeal Committee for
Tax Violations and Disputes, the Committee for the
Resolution of Copyright Infringements, the Patent
Dispute Committee, the Committee for Consideration
of Trademarks Grievances, the Courts of Appeal, the
Supreme Judicial Council, submitting an appeal of
the judgment before the Supreme Court,
representation before the notary public offices,
receipt and delivery, requesting a grace period,
visiting all relevant authorities and completing all
necessary procedures and signing and executing
documentation, as required.

In relation to companies: to sign the articles of
association and its amendments, to sign shareholders’
resolutions, appoint and remove board members and
amend the management clause, to enter into existing
companies, to set, increase and decrease the capital,
to sell and purchase shares and stock on behalf of the
Company, and to pay and receive the amounts
thereof, to assign and accept the assignment of shares
and capital, to transfer shares, stock and bonds, to
open and close bank accounts for the Company, to
sign agreements, to amend articles of association and
its amendments, to register the Company, to register
commercial agencies and trademarks, to assign and
cancel trademarks, to attend general and conversion
assemblies, to issue the Company’s files, to open new
branches, to cancel articles of association or its
amendments, to sign articles of association and its
amendments before the notary public, to register and
renew the chamber of commerce certificate, to follow
up with the Capital Market Authority, and to publish
the Company’s articles of association (including its
amendments and extracts) and Bylaws;
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In relation to banks: to request bank loans in
compliance with Shari’a rules and regulations of
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banks, and to approve mergers and acquisitions of
new companies;

In relation to non-governmental institutions: to
follow up with governmental entities, and to sign loan
agreements with the Saudi Industrial Development
Fund including the corporate guarantees;
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In relation to industrial licenses: to issue, renew,
amend and cancel licenses, to add an activity to such
licenses, and reserve (trade) names, and to commit to
membership with the Chamber of Commerce and
renew such membership;
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In relation to commercial registrations: to follow
up with the commercial registrations department, to
issue, renew, mange, cancel and amend the
commercial registration, to follow up with relevant
entities and finalize the necessary procedures, to sign

as and when required¢
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In relation to labor office: extraction of visas,
cancellation of wvisas, transfer of sponsorship,
adjustment of occupations, update workers’ data,
reporting labor escape, cancellation of labor escape
reports, extraction of work permits, completion of
employment procedures at General Organization for
Social Insurance, follow up with the department of
employment, add or drop Saudi employees, receive
Saudization certificates, opening and renewing and
cancelling main and sub-files, extraction of data
disclosure, follow up with the private offices
department for recruitment, activate electronic
gateway, upgrade to second level,
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In relation to passports: extraction of residence
permits, renewing residence permits, apply for an
exit-return visa, apply for a final exit visa, transfer
and update data, adjustment of occupations,
extraction of data disclosure, follow up with
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Affairs, register in electronic services and receive the
password;

In relation to governmental ministries: to follow
up with: Ministry of Interior, Ministry of Foreign
Affairs, Ministry of Commerce, Ministry of
Investment, Ministry of Finance, Ministry of
Environment, Water and Agriculture, Ministry of
Human Resources and Social Development, Ministry
of Municipal Rural Affairs and Housing, Ministry of
Energy, Ministry of Industry and Mineral Resources,
Ministry of Transport and Logistic Services, and all
of its branches and departments;
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In relation to governmental authorities: to follow
up with: Control and Anti-Corruption Commission
(Nazaha), Public Prosecution, Ministry of
Investment, General Authority for Competition,
Saudi Human Resources Development Fund and sign
their contracts, and all of their branches and
departments; and
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In relation to security agencies: to follow with
Principality, Division of Enforcement of Judgments,
Police Departments, all of its branches and
departments.
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The Chairman shall have the right to delegate any or
all authorities in this paragraph ¥ of Article YY of the
Bylaws to any Director, the chief executive officer or
any other person. The Board of Directors shall set
out the Chairman's authorities in respect of matters
where these Bylaws are silent.
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(¥) The Board shall appoint a chief executive officer in
accordance with Article Y+(Y) of the Bylaws, who
shall be responsible for the implementation of
decisions of the Board, conduct of day-to-day
business of the Company. The chief executive officer
shall have authorities delegated to him/her by
resolution of the Board in accordance with Article

20(2) of the Bylaws. Unless prohibited by such

095! ool ULl (o Y () Baleld Loy Lyuais Lty 31591 ulzma ooy
il 09 Al n gl JLee¥l 5,13l pudel | 1,8 2 ¢y Yogana
(ol allasdl e Y (¥) Bolll amgay LI/ B9l oMl g gl
Gud o0 o3l slaed lodle (ansas § ol dsard) el 0sS

25 pe e dlall 63 5Lall pais o Lo cpane of ddgand! 553

3l 33
(<ililand 3 BIL)) I—

Al and
aba) Uil Ayl sl 48 E
(Gaube daalua 45 i)

&l)&\
AVEEE/V TN sl o
RN YioN YT AY
Yoo VY dadal L
L ‘ daial)

AY XY/ RNV Gl Bakaiall psle il Lmand) i) A e sy il o




Board resolution, the chief executive officer shall
have the right to sub-delegate these authorities to
other members of the executive management team
and others.

(%) The Board shall appoint a Secretary from amongst its
members or others and shall determine his/her
responsibilities and remuneration. The Secretary
shall be responsible for documenting the Board
meetings and preparing all minutes.
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(°) The term of the Chairman, the Deputy Chairman, and
the Secretary (if the Secretary is a Director) shall not
exceed the term of their respective membership on
the Board, however they may be re-appointed. The
Board may, at all times, remove any or all of them
without prejudice to their right to damages if the
removal is made without acceptable justification or at
an improper time.
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Article (Y¥): Board Meetings:

The Board shall meet at least four (£) times a year upon
the invitation of its Chairman, such invitation shall
include the meeting agenda and be sent at least two weeks
prior to the meeting, unless agreed otherwise by the
Directors. The Chairman shall invite the Board to meet
when requested by at least two (Y) Directors.
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Article (Y £): Quorum of Board Meetings:

(1) A meeting of the Board shall be valid only if attended
by a minimum of seven (V) Directors. A Director
may delegate another Director to attend Board
meetings by proxy, however, such delegation shall be
made according to the following rules:
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a. the Director may not be a delegate for more than
one Director at the same meeting;
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b. such delegation shall be made in writing and
presented to the Board; and
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c. the delegate may not vote on resolutions which
the principal is prohibited from voting on, in
accordance with the Applicable Law.
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(Y) Other than in relation to Supermajority Board
Matters, resolutions of the Board shall be adopted by
the majority vote of the Directors present or
represented by proxy. In the event of a tie vote on
resolutions that do not relate to Supermajority Board
Matters, the Chairman will have the casting vote.
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(Y) The Board may adopt resolutions to be presented to
Directors separately or remotely unless a Director
requests in writing a physical Board meeting to take
place for deliberation of the relevant resolutions. Any
such resolutions shall be presented to the Board at its
first meeting to follow for endorsement.
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Article (Y°): Board Deliberations:

Deliberations and resolutions of the Board shall be
recorded in minutes in both Arabic and English and shall
be signed by the Chairman, all Directors present at such
meeting and the Secretary. Such minutes shall be
recorded in a special register which shall be signed by the
Chairman and the Secretary.
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Chapter (£): Shareholders' Assemblies
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Article (Y1): Attendance at Assemblies:

Each Shareholder shall have the right to attend the
Conversion Assembly and all other General Assembly
meetings, and may authorize another person, other than a
Director or an employee of the Company, to attend the
General Assembly on his/her behalf as a proxy.
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Article (YV): Conversion Assembly:

Shareholders shall call for a Conversion Assembly
meeting, to be held within forty-five (£°) days from the
date of the ministerial resolution approving the
conversion of the Company to a closed joint-stock
company. The meeting shall be valid only if attended by
a number of subscribing Shareholders representing at
least three-quarters (¥/£) of the Company’s share capital.
If such quorum is not achieved, an invitation shall be
made for a second meeting to be held at least fifteen (1 °)
days after the date of such invitation. The second meeting
shall be valid regardless of the number of subscribing
Shareholders represented therein.
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Article (YA): Powers of the Conversion Assembly:

The Conversion Assembly shall have the competencies
stated in Article 1V of the Companies Law.
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Article (Y%): Ordinary General Assembly:

Except for matters reserved to Extraordinary General
Assembly pursuant to Article Y+ of the Bylaws and
matters reserved to the Board pursuant to Article Y+ of
the Bylaws, the Ordinary General Assembly is competent
to consider all matters related to the Company prescribed
by the Applicable Law or these Bylaws and shall be
convened at least once a year within six (1) months
following the end of the Company's financial year. Other
Ordinary General Assembly meetings may be convened,
as necessary.
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Article (Y +): Extraordinary General Assembly:
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The Extraordinary General Assembly shall have the
following competencies:
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(V) amending the Company’s Bylaws, except for
amendments which are deemed void pursuant to the
provisions of the Companies Law;
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(Y) approving conducting of the Company’s business
operations in Oman and/or Pakistan;
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(¥) increasing the Company’s share capital in
accordance with the conditions provided in the
Companies Law and its Implementing Regulations;
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(%) decreasing the Company’s share capital if it exceeds
the Company’s needs or in the event the Company
incurs financial losses, in accordance with the
conditions provided in the Companies Law and its
Implementing Regulations;
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(°) resolving to maintain or liquidate the Company
before the end of the term specified in its Bylaws;
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(V) approving the buy-back of the Company's Shares;
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(V) issuing preferred shares or purchasing the same, or
converting ordinary Shares into preferred shares or
converting preferred shares into ordinary Shares as
per the Company's Bylaws and the Regulatory Rules
and Procedures issued pursuant to the Companies
Law related to joint stock companies;
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(M) issuing debt or financing instruments convertible into
Shares, and stating the maximum number of Shares

that may be issued against these instruments;
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(%) allocation of Shares issued by way of capital
increase, or any part thereof, to employees of the
Company, and the Company’s affiliates or some or

any of them;
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(Y+)  suspending preemptive rights of Shareholders in
subscribing for the capital increase in exchange for
cash or giving priority to non-shareholders in cases
deemed in the interest of the Company; and
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(YY)  incorporating joint stock or limited liability
companies, subject to the Company having capital of
no less than five million Saudi Arabian Riyals (SAR
©y+vvyevv) or establishing any new branches or
businesses, if the objective of such companies,
branches or businesses is not solely the operation and
maintenance of drilling rigs.
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The Extraordinary General Assembly shall have the right
to adopt resolutions on matters within the competencies
of the Ordinary General Assembly under the same
conditions and procedures prescribed for the latter.

wobais ‘3 als ol Jsladd ‘3 alylyadl Sl ‘3 S oladl pe dalall dpnezll
bt Aolad) daazl! 5)).51‘ Leld tL‘bj}!b Jaj)_/.ﬁb Lolatl deladl Laazd!

Article (Y¥)): Call for Assemblies:

(V) The General Assembly of Shareholders or the
assembly of Shareholders holding preferred shares
of the Company shall be convened at the invitation
of the Board of Directors. The Board of Directors
shall invite a meeting of the Ordinary General
Assembly if requested to do so by the auditor, the
Audit Committee of the Company (the “Audit
Committee”) or by a number of Shareholders
representing at least ©/ of the Company's share
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capital. The auditor may invite the General
Assembly to convene if the Board of Directors does
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not invite the General Assembly to convene within
thirty (Y+) days from the date of auditor's request.

(Y) Invitations for General Assembly meetings shall be
published in a daily newspaper distributed in the
locality of the head office of the Company, at least
twenty-one (Y)) days prior to the date set for the
meeting. Nevertheless, it suffices to send the
invitation to all Shareholders by registered mail
within the time limit set above. A copy of both the
invitation and the agenda shall be sent to the
Ministry of Commerce within the period specified

for publication.
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(Y) General Assemblies may be held, and the
Shareholders may participate in the deliberations
and voting on all Shareholders’ resolutions, by using
means of contemporary technology, in accordance
with the Applicable Law.
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Article (¥Y): Assembly Attendance Register:

Shareholders wishing to attend Ordinary or Extraordinary
General Assemblies shall register their names at the
Company's head office ahead of the scheduled General
Assembly meeting. The Company shall make available
suitable means to Shareholders who wish to attend the
General Assembly and vote on the resolutions through
means of contemporary technology and register the
names of such Shareholders accordingly. For the
avoidance of doubt, if a Shareholder registers to attend a
General Assembly though means of contemporary
technology and is unable to attend due to a failure of such
contemporary technology, then the meeting of the
General Assembly shall not be considered valid for the
purposes of Articles ¥+ and ¥ of these Bylaws.
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Article (*¥): Quorum of the Ordinary General
Assembly:

A meeting of the Ordinary General Assembly shall only
be valid if attended by Shareholders representing half
(¢+7) of the Company's share capital. If such quorum
cannot be achieved at the first meeting, an invitation for
a second meeting, within thirty (¥+) days following the
prior meeting, shall be made and declared in the manner
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prescribed in Article ¥ herein. The second meeting may
be convened one hour from the end of the period set for
convening the first meeting, provided that the invitation
to the first meeting indicates the possibility of convening
such second meeting. In any case, the second meeting
shall be valid regardless of the number of Shares
represented therein.
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Article (Y£): Quorum of the Extraordinary General
Assembly:
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(1) A meeting of the Extraordinary General Assembly
shall only be valid if attended by Shareholders
representing at least two-thirds (Y/¥) of the
Company's share capital. If such quorum cannot be
achieved at the first meeting, an invitation for a
second meeting shall be made in the manner
prescribed in Article ¥ herein.
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(Y) The second meeting may be convened one hour
from the end of the period set for convening the first
meeting, provided that the call for convening the
first meeting shall indicate the possibility of
convening this meeting. In all cases, the second
meeting shall only be valid if attended by a number
of Shareholders representing at least one quarter
(YoZ) of the Company's share capital.
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(¥) If the quorum set forth in paragraph (Y) is not
achieved at the second meeting, a notice shall be
sent for a third meeting to be held in the same
manner provided for in Article ¥} herein. The third
meeting shall be valid regardless of the number of
Shares represented therein, after the approval of the

competent authority.
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Article (¥°): Voting at Assemblies:

Each Shareholder shall have one (V) vote for every Share
he/she represents at the conversion General Assembly.
Each Shareholder shall have one (V) vote for every Share
he/she represents at the General Assembly. Cumulative
voting shall be used for the election of Directors.
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Article (¥1): Resolutions of Assemblies:

Resolutions of the Conversion Assembly shall be adopted
by the affirmative vote of at least three-quarters (Y°7) of
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the Shares represented at the meeting and resolutions of
the Ordinary General Assembly shall be adopted by the
affirmative vote of a majority of the Shares represented
in the meeting. Resolutions of the Extraordinary General
Assembly shall be adopted by the affirmative vote of two-
thirds (Y/Y) of the Shares represented at the
meeting. However, if the resolution to be adopted
is related to increasing or decreasing the capital,
extending the Company's term, dissolving the Company
prior to the expiry of its term specified in the Bylaws or
merging the Company with another company, then such
resolution shall be valid only if adopted by the affirmative
vote of at least three-quarters (V°7%Z) of the Shares
represented at the meeting.
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Article (YV): Deliberations at Assemblies:

Every Shareholder shall have the right to discuss the
items listed in the agenda of a General Assembly, and to
address questions to the Directors and the auditor in
respect thereof. The Directors or the auditor shall answer
Shareholders' questions to such an extent that would not
jeopardize the Company's interests. If a Shareholder
deems the answer to his question is unsatisfactory, then
such Shareholder may refer this issue to the General
Assembly whose decision shall be conclusive in this
respect.
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Article (¥A): Heading of Assemblies and Preparation
of Minutes:
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(V) The General Assembly meetings shall be
presided over by the Chairman or, in his absence,
the Deputy Chairman or, in the absence of both
the Chairman and the Deputy Chairman, any
other Director delegated by the Board for such
task.
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(Y) Minutes shall be kept for every General
Assembly meeting, and shall include the names
of Shareholders present or represented, the
number of Shares held by each of them, whether
as principle or by proxy, the number of votes
allotted thereto, the resolutions adopted, the
number of consenting and dissenting votes, and a
comprehensive summary of the deliberations
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conducted at the meeting. Minutes shall be
recorded on a regular basis after each meeting in
a special register, which shall be signed by the
chairman of the General Assembly, its secretary,
and the vote counter.
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Chapter (°): Audit Committee
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Article (Y%): Composition of the Audit Committee:

The Audit Committee shall be formed by a resolution of
the Ordinary General Assembly and shall consist of at
least three (¥) members, provided that the members are
not executive Directors, whether from the Shareholders
or otherwise. The resolution shall also determine the
Audit Committee’s responsibilities and procedures as
well as the remuneration of its members.
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Article (£ +): Quorum of Audit Committee Meeting:

The meeting shall be valid if attended by a majority of the
members of the Audit Committee, and its resolutions
shall be adopted by the majority of votes present. In the
event of a tie vote, the chairman of the Audit Committee
shall have the casting vote.
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Article (£ Y): Powers of the Audit Committee:

The Audit Committee is competent to supervise
Company’s business and shall have access to the
Company’s records and documents and may request
clarifications or statements from Directors or members of
executive management. It may also request the Board to
invite the Company’s General Assembly to convene if its
business is hindered by the Board of Directors or if the
Company suffers serious damage or loss.
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Article (£ Y): Audit Committee Reports:

The Audit Committee shall review the Company’s
financial statements, and auditor’s reports and notes, and
shall provide its opinion thereon, if any. The committee
shall also prepare a report of its opinion on the efficiency
of the Company’s internal control system and any other
activities falling within its powers. The Board of
Directors shall place a sufficient number of copies of such
report at the head office of the Company at least twenty-
one (21) days prior to the date set for convening the
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General Assembly in order to provide any Shareholder
with a copy thereof. The auditor's report shall be read at
the General Assembly meeting.
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Chapter (1): Auditor
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Article (£¥): Appointment of Auditor:

The Company shall have one (or more) auditors from
among those licensed to operate in the Kingdom of Saudi
Arabia appointed by the Ordinary General Assembly,
which shall specify their compensation and term. The
Ordinary General Assembly may re-appoint the auditor
provided that the total appointment term does not exceed
the term limit as specified in the Companies Law. The
Ordinary General Assembly may at any time remove the
auditors, without prejudice to their right to compensation
if the removal is made at an improper time or without
acceptable justification.
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Article (¢ ¢): Powers of Auditor:

The auditor shall have access, at all times, to the
Company's books, records and any other documents, and
may request information and clarification as it deems
necessary to verify Company's assets and liabilities. The
Chairman shall enable the auditor to perform its duties.
The auditor shall report to the Board of Directors any
difficulties encountered in the performance of its duties.
If the Board of Directors fails to facilitate the auditor's
work, the auditor shall request the Board of Directors to
invite the Ordinary General Assembly to consider the
matter.
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Chapter (V): Company Accounts and Distribution of
Dividends
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Article (£°): Financial Year:

The Company’s financial year shall begin on Y January
and end on the Y'Y December of each Gregorian year. The
first financial year after conversion shall start from the
date of its registration in the commercial register as a
mixed joint stock company and end on ¥) December of
the following Gregorian year.
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Article (¢1): Financial Documents:
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(1) The Board of Directors shall prepare the Company's
financial statements at the end of each financial year
together with a report of its business and financial
position for the preceding financial year. This report
shall include the proposed method for distributing
profits. The Board of Directors shall place such
documents at the disposition of the auditor within
the required period as specified in the Companies
Law.
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(Y) The Chairman, the chief executive officer and the
chief financial officer of the Company shall sign the
documents referred to in Paragraph (V) of this
Article. A copy thereof shall be placed in the
Company's head office at the disposition of the
Shareholders at least twenty-one (Y)) days prior to
the General Assembly meeting.
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(Y) The Chairman shall provide the Shareholders with
the financial statements of the Company, the Board
of Directors' report and the auditor’s report unless
these reports are published in a daily newspaper that
is distributed in the locality of the head office of the
Company. In addition, the Chairman shall send a
copy of these documents to the Ministry of
Commerce within the required period as specified
in the Companies Law.
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Atrticle (¢V): Distribution of Profits:
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The Company's annual net profits shall be allocated as
follows:
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() Ten percent () +7%) of the annual net profits shall be
set aside to form a statutory reserve. Such setting
aside may be discontinued by the Ordinary General
Assembly when such statutory reserves amount to
thirty percent (Y %) of Company's capital.
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(Y) The Ordinary General Assembly may, upon a
recommendation of the Board of Directors, set aside ten
percent (V+7) of the annual net profits to form a
consensual reserve allocated to support the financial
position of the Company.
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(Y) The Ordinary General Assembly may resolve to form
other reserves, to the extent they serve the Company’s
interests, or to ensure the distribution of fixed dividends
— so far as possible — to the Shareholders.
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(%) A certain percentage of the remaining balance of
annual net profits shall be distributed to the Shareholders
as per a resolution by the Ordinary General Assembly,
and in accordance with the provisions of the Companies
Law.
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(°) Subject to the provisions in Article Y) of these
Bylaws and Article Y7 of the Companies Law, up to ten
percent (V+7) of the balance of the profits may be
allocated in remuneration for Directors, after
distributions required under the foregoing provisions, if
their remuneration is determined as a percentage of the
Company’s net profits, provided that such remuneration
is in proportion to the number of meetings attended by
every Director.
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The Company may distribute interim dividends on a
quarterly or a semi-annual basis, and the Ordinary
General Assembly may authorize the Board of Directors
to distribute such dividends pursuant to a written
resolution renewed annually, in accordance with the
Applicable Law.
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Article (¢A): Entitlement to Dividends:

Shareholders shall be entitled to their share of dividends
pursuant to the General Assembly resolution adopted in
this regard. Such resolution shall specify the entitlement
date and distribution date. Shareholders registered in the
Shareholders’ register shall be entitled to their share of
dividends at the end of the entitlement date.
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Article (£%): Company Losses:

(1) If the Company's losses amount to half (¢+7%) of
the paid-up capital at any time during the
financial year, any officer of the Company or the
auditor shall notify the Chairman immediately
upon becoming aware of such losses, who in turn
shall immediately notify the Board of Directors.
Subject to the specified periods in the Companies
Law regarding the Board of Director being aware
of the losses and the Extraordinary General
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Assembly, the Board of Directors shall send an
invite to convene an Extraordinary General
Assembly meeting, to either resolve to increase
or decrease the Company's capital in accordance
with the Companies Law to the extent that the
losses decrease to less than half (° + ) of the paid-
up capital, or to dissolve the Company before the
expiry of its term according to the provisions of
these Bylaws.
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(Y) The Company shall be deemed dissolved by
operation of law if the Extraordinary General
Assembly: (i) does not convene within the period
prescribed in paragraph (V) of this Article; or (ii)
convenes but is unable to adopt a resolution on
this matter, or approves increasing the
Company's capital in accordance with this
Article and the increase is not fully subscribed to
within ninety (%+) days from the date of the
capital increase resolution.
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Chapter (8): Disputes
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Article (° +): Liability Action:

Each Shareholder shall have the right to file a liability
action, vested in the Company, against the Directors if
they have committed a fault which has caused some
particular damage to such Shareholder, provided that the
Company's right to file such action shall still be valid.
The Shareholder shall notify the Company of the
intention to file such action.
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Article (°Y): Expenses relating to Liability Action:

The Company shall indemnify its Directors, the members
of the Audit Committee and officers for all costs and
expenses reasonably incurred or paid in respect of any
claim or judicial proceedings filed against them as a result
of'their behavior or services in their capacity as Directors,
members of the Audit Committee or officers. However,
this indemnification does not extend to matters where it
is determined that a Director, member of the Audit
Committee or an officer is found to be liable due to
negligence or misconduct while carrying out their duties.
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Chapter (9): Company Dissolution and Liquidation
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Article (°Y): Dissolution of the Company:

The Company, upon its dissolution, shall enter a
liquidation phase during which it shall retain its legal
personality to the extent necessary for the liquidation.
The resolution for voluntary liquidation may only be
adopted by the Extraordinary General Assembly. The
liquidation resolution shall appoint a liquidator and
determine its powers, fees, restrictions in powers and the
period required for the liquidation process, provided that
the period for voluntary liquidation period shall not
exceed five (°) years and may not be extended
without a judicial order. The authority of the Board
of Directors shall cease upon the Company's approval of
its liquidation, provided, however, that the Board of
Directors shall remain responsible for the management of
the Company and shall be deemed liquidator vis-a-vis
third parties until the liquidators are appointed. The
General Assembly shall continue to exist during the
liquidation period and shall exercise its powers to the
extent it does not conflict with the powers of the
liquidator.
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Chapter () +): General Provisions
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Article (°¥): Matters Not Covered under the Bylaws:

The Companies Law and its regulations shall apply to all
other matters not specifically addressed herein.
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Article (° £): Publishing the Bylaws:

These Bylaws shall be placed and published in
accordance with the provisions of the Companies Law
and its regulations.
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