Bylaws of National Medical Care Company

(Listed Joint Stock Company A)

Chapter One: Incorporation of the
Company

Article One: Incorporation

A Saudi listed joint-stock company shall be
incorporated pursuant to the Companies Law
and its implementing regulations and pursuant
to the provisions of these bylaws (the
“Bylaws”):

Article Two: Name of the Company

National Medical Care Company (a public
joint-stock company.

Article Three: Company’s Objectives
The objectives of the Company are:

1. Establishing, owning,

equipping,
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2. Wholesale and retail trade in
medicines, equipment, and medical
supplies, ownership of medically
equipped and non-equipped hospitals
necessary to perform the Company’s
objectives, and representing its

subsidiaries;

3. Providing health services in all fields,
services and works that may assist in
achieving or complementing the
Company’s objectives; and

4. Owning, developing, maintaining and
investing lands and real estate for the
benefit of the Company and within the
limits of its purposes.

The Company shall obtain the necessary
licenses (if any) from the relevant authorities
prior to performing any of its activities.

Article Four: Participation with other
Companies

The Company may solely establish limited
liability or joint-stock companies. The
Company may also hold shares in existing
companies, merge with existing companies or
participate with third parties in establishing
joint-stock and limited liability companies
after satisfying the requirements of applicable
laws. The Company may dispose of such
shares at its discretion, however, which shall
not include brokerage.
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Article Five: Company’s Head Office

The Company’s head office shall be in the city
of Riyadh, Kingdom of Saudi Arabia. The
Company shall have the right to open branches
inside or outside the Kingdom whenever it is
in the Company’s interest to do so pursuant to
a Board of Directors resolution.

Article Six: Duration of the Company

The duration of the Company shall be
unlimited from the date of its registration in the
commercial register.

Chapter Two: Share Capital and Shares

Article Seven: Share Capital of the
Company

The issued share capital of the Company shall
be four hundred forty-eight million, five
hundred thousand (448,500,000) Saudi Riyals
divided into forty-four million, eight hundred
fifty-thousand (44,850,000) shares of the equal
nominal value of ten (10) Saudi Riyals per
share, all of which are ordinary cash shares.
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Article Eight: Subscription

The founding shareholders have subscribed to
forty-four million, eight hundred fifty-
thousand (44,850,000) shares and have paid
the full value thereof.

Article Nine: Preferred Shares

The Extraordinary General Assembly may,
subject to the conditions of the relevant
authority, issue preferred shares, purchase
preferred shares, convert ordinary shares into
preferred shares, or vice versa. The preferred
shares shall not give their holders the right to
vote in general assemblies. 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.

Article Ten: Non-Payment of Shares

A shareholder shall pay the value of the shares
at the times set therefore. If a shareholder fails
to make such payments at the due dates, the
Board of Directors may, after notifying the
shareholder by a registered letter or through
any means of technology, sell such shares in a
public auction or in the stock exchange, as
appropriate, and in accordance with the
conditions set by the competent authority.
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The Company shall recover what is due to it
from the sale proceeds and refund the balance
to the shareholder. If the sale proceeds are
insufficient to cover what is due to the
Company, then the Company may recover the
entire amount due from the shareholder’s
assets.

However, the shareholder may nevertheless, in
such a situation, pay the full value due plus the
expenses incurred by the Company up to the
day set for the sale of shares; in such case, he
shall have the right to demand payment of
dividends.

The Company shall cancel the share certificate
for the shares sold pursuant to this Article and
give the purchaser a new share certificate
bearing the same number as the canceled share
certificate, the sell shall be recorded in the
shareholders register along with the particulars
of the new holder.
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Article Eleven: Issuance of Shares

The Company’s shares shall be nominal shares
and may not be issued at less than their par
value. However, the Company’s shares may be
issued at a value higher than their par value, in
which case the difference in value shall be held
under a separate shareholder rights provision,
and may not be distributed as dividends. A
share shall be indivisible vis-a-vis the
Company. In the event that a share is owned
by several persons, they shall select one person
from amongst them to exercise, on their behalf,
the rights pertaining to the share, and they shall
be jointly responsible for the obligations
arising from the ownership of the share.

Article Twelve: Company’s Purchase, Sale
and Pledge of it’s Shares

1. The Company may purchase, sell or pledge
its shares in accordance with the
regulations issued by the competent
authority. The shares purchased by the
Company do not have voting rights in the
Shareholders' Assemblies.

2. The Company may purchase its shares as
an allocation to the Company's employees
within the employee shares program in
accordance with the regulations issued by
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3. The Company may sell treasury shares in
one or several stages in accordance with
the regulations issued by the competent
authority.

4. The Company may pledge its shares in
accordance with the regulations issued by
the competent authority, and the pledgee
may receive profits and use the rights
related to the share unless otherwise agreed
on in the pledge agreement. However, the
pledgee may not attend or vote on the
shareholders General Assembly meetings

Article Thirteen: Trading of Shares
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implementing Rules thereof and
accordance with the provision of these
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Article Fourteen: Increase of Capital

1. The Extraordinary General Assembly

may adopt a resolution to increase the
capital,
provided that must have been paid in
full unless the unpaid portion relates to
convertible debt instruments or sukuk

Company’s issued share

that have not matured.

2. The Extraordinary General Assembly
may allot all the shares issued as a
result of a capital increase or part

and/or

The
shareholder may not exercise his pre-
emption rights on shares allotted to

thereof to the

subsidiaries’

Company
employees.

employees.

3. In all cases, the nominal value of the

new shares shall be equal to the

nominal value of the original shares of

the same type or class.

4. shareholder who owns the share on
the date of issuance of the
extraordinary general assembly’s
decision approving the increase of

issued capital or the date of issuance

of the board of directors’ decision
approving the increase of issued
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capital within the limit of the
authorized capital shall have a
preemptive right to subscribe to new
shares issued against cash
contributions. A shareholder shall be
notified of such right, if any, by
registered mail sent to the address
stated in the shareholders’ register or
by any means of technology. The
shareholder shall also be notified of
the capital increase decision, the
conditions and method of
subscription, and the dates on which
said subscription begins and ends,
subject to the type and class of shares
owned by him.

. The Extraordinary General Assembly
may suspend the shareholder’s pre-
emption rights in a cash capital
increase or grant them to others if it
considers it in the Company’s best
interest.

. A shareholder may, subject to the
Regulations, sell or assign his
preemptive rights with or without
financial consideration.

. Without prejudice to the paragraph (6)
of this Article, the new shares shall be
allotted to the holders of pre-emption
rights who have expressed their desire
to subscribe thereto, in proportion to
the pre-emption rights owned by
them, provided that the number of
shares allotted to them shall not
exceed the number of new shares they
have applied for, taking into
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consideration the type and class of
their shares .The remaining new
shares shall be allotted to the holders
of pre-emption rights who have asked
for more than their proportionate
rights, in proportion to the pre-
emption rights they own, provided
that that their total allotment does not
exceed the number of new shares they
have asked for. Any remaining new
shares shall be offered for public
subscription unless provided
otherwise by an Extraordinary
General Assembly resolution, or in the
Capital Market Law.

Article Fifteen: Decrease of Capital

The Extraordinary General Assembly may
decide to decrease the capital if it excessds the
Company’s needs or if the Company incurs
losses. The Company may decrease the capital
below the limit specified in Article 59 of the
Companies Law only if it sustains losses. The
decision to decrease the capital shall not be
issued until a statement prepared by the board
of directors stating the grounds for such
decrease, the company’s liabilities, and the
effect of the decrease on satisfying such
liabilities is presented at the general assembly.
Said statement shall include the report of the
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If the reduction of the capital is due to its being
in excess of the Company’s needs, then the
Company’s creditors must be invited to
express their objection,if any, thereto within
forty five days prior to the date set for the
extraordinary general assembly meeting to
decide on the decrease. The invitation shall
include a statement indicating the amount of
capital prior to and after the decrease, the date
of the meeting, and the date the decrease
becomes effective. If a creditor objects to the
decrease and submits supporting documents to
the company within the specified period, the
company shall pay the debt owed to him if it is
due or provide him with a sufficient guarantee
if it is not due. If a creditor notifies the
company of his objection to the decrease and
the company fails to pay his due debt or to
provide him with a sufficient guarantee if his
debt is not due, he may petition the competent
judicial authority prior to the date set for
deciding on the decrease in the extraordinary
general assembly meeting. The competent
judicial authority may, in such case, it have to
order the payment of the debt, the provision of
a sufficient guarantee, or the adjournment of
the extraordinary general assembly meeting, as
the case may be.

Equality between shareholders holding shares
of the same type and class must be taken into
when reducing the capital.

dala o aialy ) e JLall el padas S 13
agilal jie ) el I cpiilall 5 52 Cua g AS )
o Lo s Tsed DA cinay O e
Aalall Lpmaal) ¢ Laia) diad dasall g, (e JEY)
C""a}’ Q‘ L;.c cu'a...\éﬂ\ J\ﬁ \ER)Y 2\.).3131\ ).m
dsc A ga g 6= g ua:\s;ﬂ\ d.éde\ U‘“‘J J\Jﬁn
aal el G pmail) Ma gl ¢ laay)
b 431 a%e Al ) a8y (il e i)
) o O A8 o caay Sl alagal
a0 o8 1 TalS Tilaa al a5 Yla (S0 4
il e Las il jhal gl cilall g Slal S 1)
S Y S I iy sl gl A Wy sl e
23ty o Slal S 13 4y el gl CalS laia apais
sda 8L Sy Aaiaall dglaadll dgall )
S o andy gl cpally sla gl Ll ) Allal)
ikl e dalal) Leaall plaial 2t Jali
A A 8 Gasailly zing ¥ g ¢l paY) ey
1Y) Gl e S sl ae gl b 4l L
S Gleaall e dias sl 4 e da Le (8 5l

Ade Jag ol ley eligll
calalall el o 8l gl Ble) e

ol (mdds die Al 5 g gl 3 e Lgagad
Jwd

aunllalle)
CARE MEDICAL

itz
2
IS

5kl 53y - A, ad
(cililendl 3 1) i Al dle Ll Ayl gl A
(Bt Al 45 ,)
-£1445/08/03 gl
#2024/02/13 (3 sall
sulal) s
$IS Jam
. - by 1010194785
/1};V 44 (011 Aadall Iaiall
G Buliaall el 8 Aalall Amand) i B o Uy Sl ai% 3152024/01/



Chapter Three: Bonds

Article sixteen Issuance of debt
instruments and sukuk

The Company may, pursuant to a decision of
the Extraordinary General Assembly and in
accordance with the Capital Market Law and
any other relevant laws and regulations, issue
any type of tradable debt instruments Sukuk
instruments, whether in the Saudi currency or
otherwise, inside or outside the Kingdom. The
Extraordinary  General Assembly may
authorize the Board of Directors to issue debt
instruments, including bonds and sukuk,
whether such instruments are issued at the
same time or through a series of issues under
one or more programs established by the Board
of Directors from time to time, all shall be at
the times, amounts and in accordance with the
conditions approved by the Board of Directors
and the Board of Directors has the right to take
all necessary measures to issue it.

The Company may also issue debt instruments
or convertible financing instruments into
shares, pursuant to a decision of the
Extraordinary General Assembly identifying
the maximum number of shares that may be
issued in exchange for those instruments or
bonds, whether those instruments or sukuk are
issued at the same time or through a series of
issues or through one or more programs to
issue debt instruments or financing sukuk. The
Board of Directors shall issue, without
requiring a new approval from the
Extraordinary General Assembly, new shares
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in exchange for those instruments or sukuk that
their holders request for their conversion,
immediately after the end of the conversion
request period specified for the holders of
those instruments or sukuk. The Board shall
take what is necessary to amend the
Company's Bylaws with regard to the number
of issued shares and the capital. The Board of
Directors must declare the completion of the
procedures for each capital increase in the
manner specified in the law to publicize the
decisions of the Extraordinary General
Assembly,and register the completion of
procedures of each capital increase with
Commercial Register.

The company may convert debt instruments or
financing sukuk into shares in accordance with
the Capital Market Law upon the approval of
their holders, whether such approval is
provided as part of the issuance conditions or
pursuant to a subsequent agreement.

Chapter Four: Board of Members

Article Seventeen: Management of the
Company

The ordinary general assembly shall elect the
company’s board members. In all cases, board
members must be natural persons. A
shareholder may nominate himself or one or
more shareholders for membership on the
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board of directors. The Company shall be
managed by a Board of Members comprised
of nine (9) members elected by the Ordinary
General Assembly for a term not exceeding
Four years,and the Independent Directors shall
not be less than three(3) members, and the
Board Members may be re-elected.The
Company shall notify the Capital Market
Authority of the names of the Board members
and description of their membership within
five business days from the commencement
date of the Board term or from the date of their
appointment, whichever is shorter, as well as
any changes that may affect their membership
within five business days from the occurrence.

Article Eighteen: Termination of Board
Membership

1. Membership on the Board of Directors
shall be terminated upon the expiration of
the  appointment period or the
disqualification of a member pursuant to
applicable laws and regulations in the
Kingdom. The Ordinary  General
Assembly may, at any time, remove all or
any of the Directors without prejudice to
their rights to compensation in case the
termination was unjustified or at an
inappropriate time. A Director may resign,
provided that such resignation is made at a
proper time, otherwise he/she shall be
responsible vis-a-vis the Company for any
damages resulting from his resignation.

2. The general assembly may, upon the
recommendation of the Board of Directors,
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terminate the membership of any member

who fails to attend three consecutive

meetings or five non-consecutive meetings

during the course of his membership

without an excuse acceptable to the Board.
Article Nineteen: Vacancies

. The board of directors shall call the

ordinary general assembly to convene in
ample time prior to the expiration of the
board’s term to elect a board of directors
for a new term. If the election cannot be
held and the term of the current board
expires, its members shall continue to
carry out their duties until a board of
directors is elected for a new term,
provided that they do not continue to carry
out their duties beyond the period specified
in the Regulations.

. If the chairman and members of the board

of directors resign, they shall call for an
ordinary general assembly meeting to elect
anew board. The resignation shall not take
effect until a new board is elected,
provided that the resigning board does not
continue to carry out its duties beyond the
period specified in the Regulations. A
board member may resign pursuant to a
written notice submitted to the chairman of
the board of directors. If the chairman of
the board resigns, the notice shall be
submitted to the board members and the
board’s secretary. In both cases, the
resignation shall take effect from the date
specified in the notice.

If the position of a Director becomes
vacant, the Board of Directors may appoint
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a member in the vacant position
temporarily, provided that the nominee has
the necessary qualifications. The Ministry
of Commerce and the Capital Market
Authority shall be notified of such
appointment within five business days
from the date of appointments, provided
that such appointment is put forward
before the next Ordinary General
Assembly for endorsement. The term of
office of the new Director designated to fill
a vacancy shall extend to the term of office
of his predecessor.

In case the number of Directors falls below
the quorum required by the Companies
Law or the Bylaws for the proper
convening of the Board of Directors
meetings, the Ordinary General Assembly
shall be convened within sixty days to
appoint the necessary number of Directors.

. If the board of directors is not elected for a

new term or if the required number of
board members is not satisfied, in
accordance with paragraphs (1), (2), and
(4) of this Article, any person with interest
may petition the competent judicial
authority to appoint qualified persons with
expertise, in any number it deems
appropriate, to supervise the management
of the company and call on the general
assembly to convene within 90 days to
elect a new board of directors or appoint
board members to satisfy the required
number, as the case may be, or may
petition the competent judicial authority to
dissolve the company.
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Article Twenty: Powers of the Board of
Directors

Without prejudice to the powers conferred on
the General Assembly, the Board of Directors
shall be vested with full powers to manage the
business of the Company and dispose its
affairs inside and outside the Kingdom,
including but not limited to, the power to sell,
buy, release, accept, receive and deliver real
estate, lands, buildings, assets, vehicles and
equipment of any kind, location, form or
assigned purposes. The Board of Directors
shall, in order to achieve the Company’s
objectives, have the right to determine, pay and
receive prices and costs and mortgage and
foreclosure. The Board of Directors shall have
the power to sign in the name and on behalf of
the Company on all agreements, contracts,
bids, tenders, decisions, minutes, records, bank
accounts, guarantees and warranties of all
kinds and any other documents, and shall have
the power to approve or loans, open and close
accounts, withdraw and deposit, request
facilities of all kinds from commercial banks,
loans, open credits and guarantee its affiliated
companies or companies in which with the
Company participates in a manner that

achieves the Company’s interest and
objectives, and the issuance of bank
guarantees with or without insurance

consideration. The Board of Directors also has
the right to conclude and sign Islamic
financing agreements, including Islamic
Murabaha, tawarruq, agreements, works and
treasury products of all kinds, deal with its
roducts, conduct all treasury operations,
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create securities including checks and order
bonds, sign, endorse and exchange them, and
buy and sell foreign currencies even if this
leads to a statement of account and signature
of all binding documents related to this
process, opening letters of credit, receiving
documents, papers, bonds, invoices and/or
bills of lading belonging to any goods that
have been shipped to the Company with the
right to authorize any violations of the terms of
credit, opening investment  accounts,
approving electronic banking services, signing
its agreements and e-signing, making bank
transfers, requesting the issuance and writing
checks, paying salaries, issuing guarantees and
signing collection documents. The Board also
has the right to open branches of the Company
and to sign in the name and on behalf of the
Company on articles of incorporation of the
companies in which the Company participates
in and any addendum thereof, including but
not limited to, decisions to increase or decrease
the capital, modify the objectives, the exit of
one of the shareholders, the assignment of
shares and the acceptance of the price,
amending any of the articles of the articles of
incorporation of such companies in which the
Company participates in, opening branches
and appointing its directors, liquidating a
company or cancelling its commercial register
before the Ministry of Commerce, the
competent notary, the Ministry of Interior, the
Ministry of Municipal and Rural Affairs and
Housing, the General Organization for Social
Insurance, the Ministry of Human Resources
and Social Development and the Authority
Zakat, Tax and Customs, the Chamber of
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Commerce and Industry, the Communications
and Information Technology Commission and
any other body of competence or relatedness.
The Board also has the power to represent the
Company before chambers of commerce,
official bodies and departments, judicial and
administrative committees of all kinds and
degrees, labor offices, labor committees, legal
and zakat committees, Committees for the
Settlement of Banking and Financial Disputes,
Committees for Resolution of Securities
Disputes, primary and supreme committees
and other committees and government bodies,
the Zakat, Tax and Customs Authority, police
and Public Prosecution, civil rights, emirates
and ministries, and in front of all other parties,
individuals, companies or bodies, whether
inside or outside the Kingdom, and submitting,
signing notifying, delivering and receiving
applications in the name of the Company from
any party. The Board also has the power to file
cases, plead, defend, litigate, attend sessions
on behalf of the Company, establish and hear
all cases and claims, conciliation, waiver,
acknowledge, denial, answer, wound, provide
witnesses, statements, consent, challenge
judgments, take all legal procedures to
implement judgments issued in the interest of
the Company, appoint, dismiss or reject
arbitrators, experts or lawyers, claim the rights
of the Company with third parties and
receiving them under official checks in the
name of the Company, deciding whether or not
to be satisfied with the judgments, appointing
arbitrators and experts, receiving and
delivering commercial records, licenses,
judgments instruments, documents, clearances
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and commercial papers, requesting execution
of judgments and decisions, alleging forgery,
and submitting terminations and grievances.
The Board also has the power to discharge the
Company’s debtors, rent and lease, receive the
rent on behalf of the Company, open
subscriptions with the chambers of commerce,
register trademarks, object to registration,
request visas, bring in employees and workers
from abroad, issue residency and work
permits, appoint employees, including the
CEO of the Company, determine their salaries,
dismiss employees, transfer employees
services, collect the rights of the Company and
giving clearances in this regard, fulfilling the
Company’s obligations, paying its debts,
receiving and paying costs, and signing all that
is necessary in the name and on behalf of the
Company. The board of directors may also,
within its powers, delegate one or more of its
members or others to carry out certain acts.

The Board of Directors may also, in cases it
deems, absolve the Company's debtors from
their obligations in accordance with what
serves the Company’s best interests. The
Board of Directors may form from among its
members specialized committees, and the Board
of Directors determines the method of work of
these  committees, their functions and
remunerations. The Board of Directors, within the
limits of its competence, may assign one or more
of its members or third parties to carry out certain
works or tasks.
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Article Twenty One: Directors
Remuneration

The remuneration of the Board of Directors
shall consist of a certain amount, certain
benefits, a certain percentage of net profits, as
determined by the Board of Directors and
approved by the General Assembly, within the
limits specified by the Companies Law or any
other complementary regulations, resolutions
or instructions. In addition to attendance and
transportation allowance as determined by the
Board of Directors in accordance with the
laws, regulations and resolutions in force in the
Kingdom issued by the competent authorities.
The Board of Directors report submitted to the
Ordinary General Assembly shall include a
statement of all payments made to Directors
during the fiscal year including remuneration,
expenses and other benefits. It shall as well
contain a statement of payments made in
consideration for technical, administrative or
consultancy assignments carried out by the
Directors, which assignments have been
approved by the Company’s General
Assembly. In addition, such report shall
include the number of Board of Directors
meetings and number of the meetings attended
by each Director from the date of the latest
General Assembly meeting.

Article Twenty Two: Powers of Chairman,
Vice Chairman, Managing Directors, and
Secretary

The Board of Directors shall appoint a
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among its members. The Board of Directors
may also appoint a Managing Director (the
“Managing Director”). It is prohibited to
conjoin the position of the Chairman with any
other executive position in the Company.

The Chairman shall have the power to call a
Board of Directors meeting, and chair the
Board’s meetings. The Chairman of the Board
of Directors represents the Company in its
relations with others and before the judiciary
and government entities. The Board of
Directors empowers the Chairman with the
powers that enable him to perform his job,
including:

I- Representing the Company before courts,
arbitration bodies and others, as well as
representing  the before

Company
ministries, public and private
governmental entities, authorities and

institutions, individuals, companies, all
government and private financing funds
and institutions, banks, Saudi and non-
Saudi financial houses, and any other
bodies.
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2-

The right to sign on behalf of the Company
on all contracts and commercial, financial
and administrative transactions and to sign
the articles of incorporation and any
addendums thereof in relation to the
companies that the Company contribute or
participate in, including addendums to any
contracts of companies that the Company
contribute or participate in, and
addendums to the articles of incorporation
related to the increase or decrease of
capital .

The right to sign on behalf of the
Company contracts, resolutions and
documents for the purchase of lands and
real estates.

The right to sign on behalf of the Company
on contracts, resolutions and documents of
sale, release and acceptance, mortgage and
foreclosure on behalf of the Company, for
its interest and in its name.

The right to sign on behalf of the Company
with banks, to withdraw, deposit, and to
open and close accounts.

The right to claim, defend, plead, litigate,
set aside, compromise, waive, and
represent the Company before third parties
and at all courts, judicial bodies and
committees, the Board of Grievances,
arbitration bodies, public notaries and
other government agencies.
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7- The right to delegate any of the powers
granted to Chairman in this Article to third
parties by virtue of a written delegation.

The Vice Chairman of the Board of Directors
replaces the Chairman in his absence.

The Managing Director shall implement the
policies identified by the Board of Directors,
or as assigned by the Board or delegated by the
Chairman of the Board. The Managing
Director may delegate third parties to perform
certain work or works that fall under his
authority.

The Board of Directors determines, according
to its estimation, the special remuneration that
each of the Chairman, the Vice Chairman, and
the Managing Director receives.
The remuneration may be a certain amount,
certain benefits, or a certain percentage of net
profits in proportion to their powers stated in
this Bylaws, in addition to the Board members
remuneration according to Article (21) of this
Bylaws, within the limits of the Companies
Law.

The Board shall appoint a secretary among its
members or a third party, whose competencies
and wage shall be specified by a Board
resolution, unless the Company's bylaws
include provisions in connection therewith,
provided that such powers shall include:

1- documenting the Board meetings and
preparing minutes therefor, which shall
include the discussions and deliberations
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carried during such meetings, as well as the
place, date, times on which such meetings
commenced and concluded; and recording
the decisions of the Board and voting
results and retaining them in a special and
organised register, and including the
names of the attendees and any
reservations they expressed (if any). Such
minutes shall be signed by the chairman of
the meeting, all of the attending members
and the secretary;
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9- regulating the disclosure register of the
Board and Executive Management as per
Regulations;

10- providing assistance and advice to the
Board members.

The Board of Directors shall determine the
secretary remuneration, and the Secretary of
the Board may not be relieved except pursuant
to a decision of the Board.

The term of the Chairman, the Vice Chairman,
the Managing Director and the Secretary shall
not exceed their term in the Board of Directors,
and they may be re-elected. The Board of
Directors may, at any time, remove all or any
of them without prejudice to their right to
compensation in case the termination was
unjustified or at an inappropriate time.

Article Twenty Three: Meetings of the
Board of Directors

The Board of Directors shall be convened at
least Four (4) times a year, and no less than one
meeting every three months. ¢) The Board
shall meet upon the invitation of its chairman
or upon a request from one of its members. The
invitation to the meeting shall be sent to each
of the Board members no less than five days
prior to the date of the meeting accompanied
by its agenda and the necessary documents
and information, unless circumstance require
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convening an emergency meeting, the
invitation accompanied with the agenda and
necessary documents and information may be
sent within a period less than the five days.

Article Twenty Four: Board of Directors
Quorum

A Board of Directors meeting shall be valid
only if attended by at least five (5) of the
Directors, in person or by proxy, provided that
the number of present attendants shall not be
less than four (4) Directors. A Director may
give proxy to another Director to attend Board
of Directors meetings in accordance with the
following:

1. A Board member may not represent more
than one other member in attending that
meeting.

2. The proxy must be in writing.

3. The representative may not vote on
decisions that the law prohibits the represented
Board member from voting on.

All Board of Directors resolutions shall be
adopted with the approval of the majority of
attending Directors or their proxies and an
independent director of the board shall make
every effort to attend all meetings in which
important and material decisions affecting the
position of the Company are made . The
chairman of the Board of Directors meeting or
his delegate shall have a casting vote in the
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event of a tie. The Board of Directors on urgent
matters may issue resolutions by passing by
presenting them to all members separately,
unless one of the members requests, in writing,
a meeting of the Board for deliberation,and
decisions shall be passed by the majority vote
of members, and these decisions shall be
presented to the Board of Directors at its first
following meeting to be recorded in the
minutes of said meeting.

Board meetings may be held and Board
members may participate in deliberations and
vote on decisions by means of modern
technology.

Article Twenty-Five: Minutes of Meetings

The deliberations and resolutions of meetings
of the Board of Directors shall be drawn in
minutes, signed by the Chairman, the attending
Directors, and the Secretary. Such minutes
shall be recorded in a special register to be
signed by the Chairman and the Secretary,and
Means of technology may be used to obtain
signatures, record deliberations and decisions,
and prepare meeting minutes.

Chapter Five: Shareholders Assemblies
Article Twenty-Six: General Assembly

Each shareholder shall have the right to attend
the General or Special Assemblies, take part in
their deliberations and vote on their decisions.
Each Shareholder may authorize in writing
another person, other than a member of the
Board of Directors or an employee of the
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Company, to attend the General Assembly on
his/its behalf.

Article Twenty-Seven: Ordinary General
Assembly

Except for the competencies reserved to the
Extraordinary =~ General = Assembly, the
Ordinary General Assembly shall have
competencies in all affairs of the Company,
and particularly the following:

1- electing and removing Board members;

2- permitting a Board member to have direct
or indirect interest in the business and
contracts that are executed for the
Company's account, in compliance with
the provisions of the Companies Law and
its implementing regulations;

3- permitting a Board member to take part in
any activities that may lead to competition
with the Company, or competition in any
of its activities, in compliance with the
provisions of the Companies Law and its
implementing regulations;

4- monitoring the compliance of the Board
members with the provisions of the
Companies Law and its implementing
regulations and other relevant laws and the
Company’s bylaws; inspecting any
damage that may occur as a result of their
violation of such provisions or
mismanagement of the affairs of the
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Company; determine the liability resulting
therefrom and undertaking the procedures
it deems proper in this regard pursuant to
the Companies Law and its implementing
regulations;

review and discuss
financial statement;
review and discuss the Board report;
deciding on the proposals of the Board
with respect to the method of distributing
the net profits;

appointing one or more external auditor of
the Company, specifying his fees,
reappointing him, dismissing him,
discussing his report and making a
decision in its regard;

looking into the violations and errors
committed by the external auditors of the
Company when performing their duties
and any difficulties, reported by the
Company’s external auditors, regarding
their empowerment by the Company’s
Board or Management to review the
books, records and other documents,
statements and clarifications required to
perform their duties, and respond to that
as it deems appropriate in this regard;

the Company's

10- forming the Company's reserves and

determining their uses;

11- setting aside amounts from the Company’s

net profits to achieve social purposes for
the benefit of the Company’s employees in
accordance with the Companies Law;

12- approving the sale of more than (50%) of

the total assets of the Company, whether in
one or several transactions, and the
transaction which is lead to sale more than
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the (50%) shall be approved from the ) dalall ey WK g Al dle dule linaa
General Assembly and the percentage shall REIR)
be accounted from the first transaction

within a period of last 12 months. In case

selling these assets includes what falls

within the powers of the Extraordinary

General Assembly, the approval of the said

Assembly is required.

The Ordinary General Assembly shall be
convened at least once a year, within 6 months
following the end of the Company’s fiscal
year. Additional Ordinary General Assembly
meetings may be convened whenever needed.

Article Twenty Eight: Extraordinary donanll clualuaiilf 5y g pdiall g Aalil) 5aLal)
General Assembly Lol e dalal)
The extraordinary general assembly shall have YL Akl e Al maadl aids

the following powers:

1. Amending the company’s articles of )
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1. Receiving dividends whether in the
form of cash or bonus shares to ‘. i
other than the employees of the Dl JIA Ga ol s C‘Uﬁﬂ\ OB el g gy

company or its subsidiaries.
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ii.  Receiving a share of the company’s
net assets upon liquidation.

1ii.  Attending general or special
shareholder assembly meetings,
participating in deliberations, and
voting on decisions.

iv.  Disposition of his shares, except in
cases specified in this Law.

v. Requesting access to the
company’s records and documents,
monitoring  board  activities,
initiating derivative actions against
board members, and challenging
the validity of decisions issued by
general or special assemblies.

b) Amendments which increase the financial
burden of shareholders, unless unanimously
approved by shareholders.

2. Deciding on the continuation or
dissolution of the company.

3. Approving the company's purchase of its
shares.

Furthermore, the Extraordinary General
Assembly may adopt resolutions on matters
falling within the competence of the Ordinary
General Assembly under the same conditions
applicable to the latter.

Article Twenty Nine: Manner of
Convening General Assemblies

The General Assembly shall be convened by
the Board of Directors. The Board of Directors
shall convene a meeting of the Ordinary
General Assembly within 30 days from the
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date requested by the Auditor, the Audit
Committee, or a number of shareholders
representing at least 10% of the Company’s
shares that have voting rights are entitled to
add one or more items to the agenda upon its
preparation.The Auditor may convene the
General Assembly if the Board of Directors
fails to do so within 30 days from the date of
the Auditor’s request.

The notice of the meeting shall be published in
a on the website of the Exchange and the
Company’s website at least 21 days prior to the
time set for such meeting, and the Company
may use technologies means to invite, and it
should include the agenda as well. A copy of
the notice and the agenda shall be sent, within
the period set for publication, to the
Commercial Register and Capital Market
Authority at the time of the announcement.

In accordance with controls set by the Capital
Market Authority, meetings of the general
assemblies of shareholders may be held, and
the shareholder may participate in their
deliberations and vote on their decisions by
means of modern technology.

Article Thirty: Record of Attendance at
the Meetings of the General Assembly

The shareholders who wish to attend the
general or extraordinary or special assemblies
shall record their names or the names of their
representatives at the head office of the
Company or through the modern technological
means, as may be specified under the invention
for the assembly meeting prior to the time set
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residence stating the number of shares they
hold, in their personal capacity or by proxy,
and the number of votes involved therein.

Article Thirty-One: Quorum of Ordinary
General Assembly

A meeting of the Ordinary General Assembly
shall be valid only if attended by shareholders
representing at least a quarter of the company’s
voting shares. If such quorum cannot be
attained at the first meeting, a second meeting
shall be held within one hour following the
time set for the preceding meeting provided
that the notice shall expressly allow holding
such meeting

The second meeting shall be deemed valid
irrespective  of the number of shares
represented therein.

Article Thirty-Two: Quorum of
Extraordinary General Assembly

A meeting of the Extraordinary General
Assembly shall be valid only if attended by
shareholders representing at least half of the
company’s voting shares If such quorum
cannot be attained at the first meeting, a second
meeting shall be held within one hour
following the time set for the preceding
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The second meeting shall be valid only if
attended by a number of shareholders
representing at least a quarter of the
Company’s voting shares.

If such quorum cannot be attained at the
second meeting, a third meeting shall be
convened in the manner prescribed in Article
29 hereof. The third meeting shall be deemed
valid irrespective of the number of voting
shares represented therein..

Article Thirty-Three: Voting Rights

Each shareholder shall have one vote for each
share he/it owns at any General Assembly
meeting. Cumulative voting must be used in
electing the Board of Directors.

Article Thirty-Four: General Assembly
Resolutions

Resolutions of the Ordinary General Assembly
shall be adopted by the absolute majority vote
of the voting shares represented at a meeting
thereof. Resolutions of the Extraordinary
General Assembly shall be adopted by a
majority vote of at least two-thirds of the
voting shares represented at the meeting
thereof. However, if such resolutions relate to
the increase or decrease of the -capital,
extending the Company’s term, dissolution of
the Company before the expiry of its term, or
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of at least 75% of the voting shares represented
at a meeting thereof.

Article Thirty-Five: Deliberations in
General Assembly Meetings

Each shareholder shall have the right to discuss
the matters listed in the General Assembly’s
agenda and to direct questions in respect
thereof to the members of the Board of
Directors and to the Auditor in this respect.
Directors or the Auditor shall answer the
shareholders’ questions to the extent that does
not expose the Company’s interest to any
damage. If the shareholder deems the answer
to the question unsatisfactory, then he/it may
refer the issue to the General Assembly and its
decision in this regard shall be conclusive and
binding.

Article Thirty-Six: Proceedings of the
General Assembly

The General Assembly shall be presided over
by the Chairman of the Board of Directors or,
in his absence, the Deputy Chairman, or
whoever the Board of Directors authorizes in
the absence of the Chairman and Deputy
Chairman. If none of the above is possible, the
shareholders shall vote to designate a board
member or any other person to chair the
general assembly meeting.

Minutes shall be written for the meeting
showing the names of the shareholders present
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in person or represented by proxy, the number
of the shares held by each, the number of votes
attached to such shares, the resolutions
adopted at the meeting, the number of votes
agreeing to or dissenting from such resolutions
and a comprehensive summary of the
discussions that took place at the meeting.
Such minutes shall be regularly recorded after
each meeting in a special register to be signed
by the chairman of the meeting, the secretary,
and the canvasser.

Chapter Six: Auditor

Article Thirty-Seven: Appointment of
Auditor

The Company shall have one or more Auditors
to be selected from among the auditors
certified as licensed to practice accounting in
the Kingdom of Saudi Arabia. The Auditor
shall be appointed by the General Assembly
based on a recommendation from the Board,
provided that the nomination shall be based on
a recommendation from the audit committee,
and the external auditor shall be authorised by
the Competent Authority, and the external
auditor's interests shall not conflict with the
interests of the Company; and the number of
nominees shall not be less than two.. The
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General Assembly may, at any time, remove
the Auditor without prejudice to its right to
compensation in case the termination was
unjustified or at an inappropriate time, the
board of directors shall notify the Competent
Authority of the removal decision and the grounds
therefor within a period not exceeding five days
from the decision date.

The auditor may resign pursuant to a written
notice submitted to the company. His
assignment shall terminate from the date of
submitting the resignation notice or at a later
date as specified therein, without prejudice to
the company’s right to compensation for any
damage it incurs, if justified. The resigning
auditor shall, upon submission of the notice,
provide the company and the Competent
Authority with the reasons for his resignation.
The company’s manager or board of directors
shall call the partners or shareholders to meet
or the general assembly to be held, as the case
may be, to review said reasons and appoint
another auditor.

Article Thirty-Eight: Auditor Powers

The auditor may, at any time, access the
company’s files, accounting records, and other
supporting documents, and he may request any
information and clarifications he deems
necessary to verify the company’s assets and
liabilities as well as any other matters falling
within his scope of work. The company’s its
board of directors shall enable the auditor to
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carry out his assignment. If the auditor
encounters any difficulty in carrying out his
assignment, he shall submit a report to this
effect to the board of directors. If the board of
directors fails to facilitate the auditor’s work,
the auditor shall submit a request thereto to call
for a meeting of the general assembly, as the
case may be, to review the matter. If the board
of directors fails to call for a meeting within 30
days from the date of the auditor's request, the
auditor himself may call for a meeting.

Chapter Seven: Company’s Accounts and
Distribution of Profits

Article Thirty-Nine: Fiscal Year

The Company’s fiscal year shall commence on
the first of January and expire at the end of
December of each year. The Company’s first
fiscal year shall commence on the dates of its
register with the commercial registry and end
at end of December of the next year.

Article Forty: Financial Documents

1. The Board of Directors shall prepare at the
end of each fiscal year the Company’s
financial statements, a report on its
activities and its financial position for the
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. The

preceding year and its proposals as to
method for the distribution of profits. The
Board of Directors shall put such
documents at the Auditor’s disposal at
least 45 days prior to the time set for
convening the General Assembly.

. Documents referred to in paragraph 1 of
this Article shall be signed by the
Chairman, the Company’s CEO, and the
Company’s CFO, and a set thereof shall be
available at the Company’s head office for
the shareholders’ review.

Chairman  shall provide the
shareholders with the Company’s financial
statements, the Board of Directors’ report
and the Auditor’s report, unless such
documents are published using any means
of technology, at least 21 days prior to the
date set for the annual ordinary general
assembly meeting. The chairman of the
board shall also deposit such documents in
accordance with the Regulations.

Article Forty-One: Distribution of
Profits
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for purposes determined by the
General Assembly, to the extent that it
serves the company's interests or
ensures the distribution of dividends to
the contributors as much as possible

3. The Ordinary General Assembly may
allocate amounts from the net profits
to achieve social purposes for the
company's employees.

4. The company may distribute interim
dividends to its contributors on an
annual, semi-annual, or quarterly basis
based on an authorization issued by
the Ordinary General Assembly to the
Board of Directors for the distribution
of profits, renewed annually, in
accordance with the regulatory
procedures issued by the Capital
Market Authority.

Article Forty-Two: Entitlement to
Dividends

Shareholders shall be entitled to their
share of profits 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 shares of profit by the end of
the day of their entitlement.
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Article Forty-Three: Company
Losses
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continuation of the company by taking
measures necessary to resolve such
losses or the dissolution of the
company.
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Bankruptcy Law, the action shall be
initiated by its legal representative.

2- A shareholder or more who’s representing
5% of the company’s may initiate a
derivative action on behalf of the company
if such action is not initiated by the
company, provided the action serves the
interests of the company and is based on
valid grounds, and the plaintiff is acting in
good faith and is a shareholder in the
company at the time of initiating the
action.

3- To initiate the action referred to this
Article in paragraph (2), the board
members, as the case may be, shall be
notified of the intent to initiate the action at
least 14 days prior to the initiation date.

Chapter Ten: Dissolution and
Winding-up of the Company

Article Forty-Five: Dissolution of the
Company

The company shall be dissolved for any of the
reasons stipulated in Article 243 of the
Companies Regulation, and upon its
dissolution, it shall enter the liquidation phase
in accordance with the provisions of Chapter
Twelve of the Companies Regulation. If the
company is dissolved and its assets are
insufficient to cover its debts or if it is
insolvent under the bankruptcy law, it is
obligated to apply to the competent judicial
authority to initiate any liquidation
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procedures under the provisions of the
bankruptcy law.

Chapter Eleven: General Provisions

Article Forty-Six: the Companies
Law

The Companies Law and Saudi Capital Market
Law and the implementing Rules thereof shall
apply to all other matters not specifically
provided for herein.

The terms mentioned in this bylaw shall have
the same definitions mentioned in the
Companies Law and it is implementing
regulation.

Article Forty-seven: Publication

These Bylaws shall be filed and published in
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