The articles of association for
TABUK AGRICULTURAL DEVELOPMENT
COMPANY
(TADCO)

Chapter One - Incorporation of the Company

Article 1: Incorporation

A Saudi joint stock company was incorporated in
compliance with the provisions of the Companies Law,
its bylaws, and these articles of association according to

the following:

Article 2: Company name
Tabuk Agricultural Development Company, (TADCO) a
publicly listed joint stock company (hereinafter referred

to as the “company™).

Article 3: The objectives of the company

The company carries out the following purposes and
activities:

‘) Establishing, managing, operating and carrying
out crop cultivation and livestock production
activities, including the cultivation of

permanent and non-permanent crops, plant
multiplication, livestock production, mixed
agriculture, agricultural support activities, post-

harvest crop activities, fishing, hunting and
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include establishing, managing, operating and
practicing forestry and logging activities,
including planting of forests and other forestry
activities, logging, collecting non-timber forest
products and support services for forestry,
establishing,  managing, operating and
practicing fishing and aquaculture activities,
including marine fishing, freshwater fishing,
marine aquaculture, freshwater aquaculture and

fish farming in the sea and freshwater.
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including preparing and preserving meat, <lo—lydle B ing y aisay alihing 3 sea
processing and preserving fish, crustaceans and  pi—ay y—uadl i Sl dng 3 ety 8l
molluscs, processing and preserving fruits and <l —afie xi oy il gally 4l o gaall 5 a5t !
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vegetable fats, making dairy products, making o—aY i deYl e i A imgel il il atiag
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products, and making other food products, such Dl —eWlad —1aydy S Wl S il
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and other bottled water, manufacturing soft
drinks and cold drinks, flavored drinks with
fruit extracts and smells, water production and
bottling, and other activities for the beverage
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industry and mineral water,

¥) Manufacture of chemicals and chemical
products, including, without limitation, the
manufacture of fertilizers and nitrogenous
compounds, the manufacture of pesticides and
other agricultural chemical products, and the
undertaking of veterinary activities.

t) Carrying out water supply activities, drainage
aclivities, waste management and treatment,
including water collection, treatment, delivery,
operation of irrigation channels, water
collection from rivers, lakes, wells, etc.,
rainwater harvesting and water purification for
the purposes of water delivery and the
desalination of sea water or underground water
to produce water and operate irrigation
channels.

°) Manufacture of agricultural machinery and
forestry machinery, including the manufacture
and assembly of agricultural machinery and
equipment, the manufacture of machinery used
in agriculture, horticulture or forestry to prepare
the soil, planting or fertilizing crops, making
plows, manufacturing seeding machinery,
manufacturing harvesting and fruit-picking
machinery, tree shearing, cleaning and sorting
machines for eggs, fruits and vegetables, and

industry cattle milking machines, spraying
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and other machinery used in agriculture,
agriculture, forestry, animal breeding, poultry,

bees and any other activities for the

manufacture” of agricultural and forestry

machinery,

1) Managing and operating plant and animal parks Sl —eadly iy el Al gy s Ji s sl (%
and nature reserves, including parks, 2008, Oyl B syl s il B de 8,4 bl
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landscapes that were not previously mentioned,
and the practice of landscape design services
activities and land maintenance services
activities to maintain  their validity for
agricultural and environmental prospects,
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includes without limitation the activities of
commission agents such as sales agents in
agricultural raw materials, sales agents for live
animals, sales agents in food and beverages,
and the practice and practice of export and
import activities, and the practice of trade in
materials, wholesale of agricultural raw
materials and live animals, including the
wholesale sale of grains and seeds, the
wholesale of fruits and oil fruits, the wholesale
of flowers and plants, the wholesale of live
animals, the wholesale of types of lcather, the
wholesale of other agricultural raw materials
and recycled waste such as animal feed, and the
sale of food and beverages, and this includes
the wholesale sale of fruits, vegetables and
dates. Wholesale of dairy products and eggs,
wholesale of animal and vegetable oils and fats,
wholesale of meat and their products and fish
products, wholesale of sugar, chocolate and
their products, coffee, tea, cocoa, spices and
honey, wholesale of bakery products, wholesale
of beverages of all kinds, wholesale of food and
animal feed, and sale and wholesale of food and
beverages not previously mentioned.
A) Owning, managing and operating grain silos and
carrying out storage activities and support
activities for transportation, including storage in

warehouses such as stores of frozen and chilled
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goods (cold stores) and storage in grain and
flour silos warehouses, food and agricultural
products stores and general stores that contain a
variety of commodities.

1) Carrying out food and beverage service
activities, including restaurant activities, take-
away food services, occasional food service
activities, and other food services and beverage-
serving activities.

‘+) Management and leasing of owned or leased
(residential) real estate, management and
leasing of owned or leased properties (non-
residential), and the practice of short and long-
term  residence activities, including the
ownership and operation of hotels, motels,
furnished apartments (hotel) and other
accommodation facilities, chalets, rest houses,
camps, parks, and recreational and tourist
resorts. and the practice of specialized
construction activities, including but not limited
to demolition, site capping, electrical and
plumbing works, and other construction
activities, building completion and finishing,
and other specialized construction activities.

Y\) Carrying out the activities of travel agencies,
tour operators, sporting activities, and leisure
and entertainment activities, including the
ownership, management and operation of

equestrian clubs, horse racing, camel racing,
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and health clubs.

YY) Working and investing inside and outside the
Kingdom and practicing financial services
activities, including financial intermediation,
activities of holding companies, activities of
cartels, funds and similar financial entities, and
other financial services activities, in accordance
with the controls set by the competent
authorities and after obtaining the necessary
licenses from the Capital Market Authority.

Article 4: Participation and ownership in companies

The company shall be entitled to incorporate companies

with limited liability or closed shareholding in
accordance with the Companies Law. It shall also be
entitled to participate with others in its incorporation, It
shall also be entitled to own shares or stakes in
companies of all kinds inside and outside the Kingdom or
have an interest in them or merge them or merge with
them or buy them after fulfilling the requirements of the
regulations and instructions applicable in this regard.

Article 5: The head office of the com pany

The head office of the company is located in the city of
Tabuk, Kingdom of Saudi Arabia, and the board of
directors may establish branches, offices or agencies in
the Kingdom of Saudi Arabia or abroad for it subject to a
resolution to be issued by the board of directors.

Article 6: The term of the company

The duration of the company is ninety nine (99) Hijri

years starting from the date of issuance of the Minister of
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Commerce’s resolution announcing its incorporation.

Chapter Two - Capital and Shares
Article 7: The capital of the company

The capital of the company is three hundred ninety-one

million seven hundred and sixty-seven thousand
(391,767,000) Saudi riyals divided into thirty-nine
million one hundred seventy-six thousand seven hundred
(39,176,700) ordinary shares of equal value, each of
which is worth ten (10) Saudi riyals, and all shares are
nominal And cash.

Article 8: Subscription to the capital

The founders and shareholders had subscribed for all the
shares of the company and had paid their value in full.
Article 9: Preferred Shares

The extraordinary general assembly of the company,
according to the principles stipulated by competent
authority, may issue preferred shares or decide to
purchase them or convert ordinary shares into preference
shares, and in all cases the percentage of preferred shares
must not exceed (10%) of the company's capital, or
convert preferred shares. The preferred shares do not
give the right to vote in the general assemblies of the
shareholders, and these shares arrange for their owners
the right to obtain a percentage of the owners of the
ordinary shares out of the net profits of the company
after setting aside the statutory reserve percentage.

Article 10: Issuance of shares

The shares of the company are nominal and negotiable,

and they may not be issued at less than their nominal
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value. However, they may be issued at a higher than this
nominal value. In this last case, the difference in value is
placed in a separate item within the shareholders’ equity
and may not be distributed as dividends to the
shareholders. The share is indivisible in the face of the
company. If it is owned by several persons, they must
choose one of them to represent them in using the rights
pertaining to the share, and such persons shall be jointly
responsible for the obligations arising from the
ownership of the share.

Article 11: Stock trading

Company shares are traded in accordance with the
provisions of the Saudi Stock Exchange Law, and
subscribing to and owning shares indicates the
shareholder’s acceptance of the company’s system and
his commitment to the resolutions issued by the
shareholders’ general assemblies in accordance with the
provisions of these articles of association and the
companies’ law.

Article 12: The company’s disposal in its shares

The company may buy its ordinary and preferred shares
for itself and its employees, and it may sell them in one
or several phases, and it may mortgage them as a
guarantee for a debt in accordance with the controls
stipulated by the competent authority.

Article 13: Increasing the Capital

a- Subject to a resolution to be issued by the
extraordinary general assembly, it is possible to

increase the capital once or several times. Such
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a resolution shall determine the method of
increasing the capital from among the methods
stipulated in Article (138) of the Companies
Law.

b- Subscription for new shares issued by the
company is subject to the mechanisms and
periods specified by the competent authority
regarding the regulation of the circulation of
priority rights. The original shareholders are
informed of their priority by publishing in a
daily newspaper about the decision to increase
the capital, the terms of the subscription, its
duration, and its start and end dates. Each
shareholder shall be entitled to express his intent
to use his right in priority from the time of
issuance of the general assembly's resolution
approving the capital increase to the last day of
subscription for new shares related to these
rights in accordance with the controls stipulated
by the competent authority.

¢- The new shares shall be distributed among the
priority rights holders who have requested to
subscribe in proportionate to the priority rights
they own from the total priority rights resulting
from the capital increase, provided that what
they obtain does not exceed what they requested
of the new shares. Then, the rest of the new
shares shall be distributed among the priority

rights holders who have requested more than
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their share is in proportion to the priority rights
they own from the total priority rights resulting
from the capital increase, provided that what
they obtain does not exceed the new shares they
requested. Then the remaining shares shall be
offered to others unless the extraordinary
general assembly determines otherwise.

d- The extraordinary general assembly has the
right to suspend the priority right for
shareholders to subscribe to an increase in
capital in exchange for cash shares, or to give
priority to non-shareholders in cases it deems
appropriate for best interest of the company.

e- Subject to resolution to be issued by the
extraordinary general assembly, it is permissible
to allocate the shares issued when increasing the
capital or part thereof to the employees of the
company and the - subsidiary companies.

Shareholders may not exercise the right of

priority when the company issues shares

allocated to the employees.

Article 14: Capital Reduction

Subject to resolution to be issued by the extraordinary
general assembly, it is permissible to reduce the capital
of the company if it exceeds its need or if the company
incurs losses. In the latter case alone, it is permissible to
reduce the capital to below the limit stipulated in Article
(fifty-four) of the Companies Law. Such a resolution

shall not be issued until after recitation of a special report
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prepared by the auditor on the reasons for such decrease,
the obligations of the company and the effect of such
reduction in these liabilities. This shall take into account
what is stipulated by the Companies Law, and the
resolution shall determine the method of reduction. If the
reduction is a result of an increase in the capital beyond
the company's need, then the creditors must be invited to
express their objections to it within sixty (60) days from
the date of publishing the reduction decision in a daily
newspaper that is distributed in the region in which the
main headquarters of the company is located. If one of
the creditors objects and submits his documents to the
company on or by the aforementioned date, the company
must pay his debt to him if it is due or provide him with a
guarantee Sufficient to fulfill it if it is deferred.

Chapter Three - Debt Instruments and Financing

Instruments

Article 15: Issuance of debt tools and financing

instruments

Subject to resolution to be issued by the extraordinary
general assembly, the company may, in accordance with
the capital market law, issue debt tools or negotiable
financing instruments. The company may also issue debt
tools or financing instruments convertible into shares
subject to resolution to be issued by the extraordinary
general assembly deciding the maximum number of
shares that may be issued in exchange for those tools and
instruments. Such transfer shall take place in accordance
with the Capital Market Law.
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Chapter Four - Company Management

Article 16: Board of Directors Formation

a- The company shall be managed by a board of
directors comprised of seven (7) members to be
elected by the ordinary general assembly for a
period not exceeding three (3) years. The
members of the board of directors may be re-
elected, provided that the total number of
independent and non-executive members of the
board is not less than four (4) members and not
are less than three (3) independent members.

b-  The company's board session begins on July 1,
and the term of the board is calculated based on
this date, in a way that does not prejudice the
right of the ordinary general assembly to
dismiss all or some of the board members at all
times according to Article (17) of these articles.

Article 17: Expiration of the BOD membership

The membership of the Board of Directors ends with the
elapse of its term mentioned in Article (16) of these
articles, or by the expiration of the member’s competence
for such membership according to any law or instructions
in force in the Kingdom. It shall also expire based on one
of the reasons mentioned in the corporate governance
regulation. However, the Ordinary General Assembly
may at any time dismiss all or some members of the
board, without prejudice to the entitlement of the
dismissed member for compensation if such dismissal

occurs without an acceptable justification. In return, a
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member of the board of directors may have the right to
retire, provided that this is in a timely manner, otherwise
he shall be held totally responsible before the company.
If the position of one of the BOD members becomes
vacant, the board of directors may appoint another
member temporarily in the vacant position, provided that
the Ministry of Commerce and Investment and the
Capital Market Authority are officially notified of such
an action within (5) days from the date of appointment,
and that such an appointment is presented to the Ordinary
General Assembly at its first meeting and the new
member completes the term of his predecessor. If the
required conditions for the meeting of the Board of
Directors are not met because the number of its members
is less than the minimum quorum stipulated in the
Companies Law or in these articles, the rest of the
members must call the Ordinary General Assembly to
convene within sixty (60) days to elect the necessary
number of members.

Article 18: Powers of the BOD

Subject to the competencies established for the General
Assembly in these articles of association and the
Corporate Governance Regulations, the Board of
Directors shall have the broadest powers in managing the
company in a way that achieves ils objectives. It shall
also have the power to dispose in all of the company’s
affairs and to dispose in all of its assets, properties and
real estate. The BOD has the right to make loans

regardless of their duration. In cases to be determined or
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assessed by the BOD, it shall be entitled to absolve the
debtors of the company of their liabilities as long as it is
achieving best interest for the company. The BOD may
also, within the limits of its powers, delegate one or more
of its members or others to carry out certain work or
actions.

Article 19: Remuneration for Board Members

Within the limits of what is stipulated in the Companies
Law or any other regulations, resolutions or instructions
supplementing it, the Company's Nominations and
Remuneration Committee, based on its work regulations,
shall recommend to the Board of Directors an annual
amount that constitutes the annual remuneration of the
members of the Board. It may be combined with the
attendance allowances for each session and other benefits
provided that the total remuneration and financial
entitlements and material benefits for the member does
not exceed five hundred thousand (500,000) Saudi riyals.
The report of the board of directors to the ordinary
general assembly must

of all the

include a comprehensive

statement and

remuneration, salaries,
allowances for attending sessions, expenses, and other
advantages that board members obtained during the fiscal
year. The aforementioned report also includes a
statement of what BOD members have reccived as
employees or administrators, or what they have received
in return for technical, administrative or advisory work,
as well as a statement of the number of BOD sessions

convened and the number of sessions attended by each
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member from the date of the last meeting of the General
Assembly.
Article 20: Chairman, Vice President, Secretarv. and

Chief Executive Officer

a. Chairman and Vice Chairman:

The board of directors shall appoint from among its
members a chairman and a vice chairman, and he may
appoint a managing director, and it is not permissible to
combine the position of the chairman of the board of
directors with any other executive position in the
company. The chairman of the board shall be held
responsible for presiding over board meetings and the
meetings of the general assembly of shareholders, and
shall be responsible certifying copies of the board's
He shall also be

responsible for signing on behalf of the company and for

resolutions and their extracts.

representing it before the judiciary in what it rights and
liabilities, and to represent the company in its relations
with others, to contract in its name and on its behalf, to
appoint and dismiss company representatives, to enter
into tenders approved by the Board, to carry out all
works and actions and to sign all types of contracts,
documents and deeds, including without limitation
articles of association made to incorporate the companies
in which the company participates with other companies,
to sign amendment resolutions for the companies
participating in them. He shall also be entitled to sign
mergers and acquisitions agreements, loans, financial

agreements and mortgages, to sign instruments before the
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notary and official authorities, issuance of legal agencies
on behalf of the company, transfer, assignation and
accepting, assignment of rights and benefits, release and
revocation, denial, approval, conciliation and provision
of evidence and documents advocacy, pleading and
enforcement of judgments the core of arbitration is
within the limits of resolutions issued by the Board of
Directors, extracting, renewing and amending the
purposes stated in the company's commercial register,
extracting, renewing, modifying and canceling company
branches, extracting and renewing licenses, and
participating with others in establishing other companies
inside or outside the kingdom or withdrawing from these
companies or liquidating them, and selling shares the
company may buy new shares in them or in existing
companies or increase the capital of the company. In this
regard, he shall be entitled to delegate others to do any
actions within the framework of his powers. The vice
president is competent to carry out the work of the
chairman of the board in case of his absence and he shall
assume his powers, and the board of directors may
decide to allocate an additional reward to the chairman
and his vice chairman in addition to the remuneration for
the membership of the Board of Directors in accordance
with the Corporate Governance Regulations.

b. Secretary:

The Board of Directors appoints a secretary from among
its members or others, and such a secretary shall be

responsible for the affairs of the secretariat of the board
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and directing the management work necessary to
implement the BOD resolutions. His remuneration shall
be determined by a BOD resolution.

¢. Chief Executive Officer:

The Board of Directors shall appoint a chief executive
officer (CEO) for the company. Such CEO shall
implement the board’s resolutions, shall conduct the
daily business of the company and shall preside over its
employees under the supervision and control of the
Board of Directors. He shall be entitled with powers to
approve issuance of bank guarantees, financial bails and
perjury bails approved by the BOD. He shall be entitled
to sign finance agreements, investment contracts,
business agreement, treasury products agreements and
works, sale and purchase approved by the BOD, and the
appointment and dismissal of the company's agents and
legal advisors and any other powers determined by the
Board of Directors or within the limits of the resolutions
issued by the Board of Directors. He shall also have the
right to delegate or authorize any person to carry out a
specific action within the framework of his powers.

Article 21: Duration of holding positions on the Board

of Directors

The term of the chairperson of the board of directors, the
deputy chairperson of the board of directors, and the
secretary of a member of the board of directors shall not
exceed the period of their membership in the board.

However, they may be reappointed.

Article 22: Board meetings
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The BOD meets at least six (6) times a year upon an
invitation provided by its chairperson. Such invitation
shall be made by sending a fax or e-mail, or by
documenting the member signing on such note to show
that he became fully aware of the date of the session,
provided that all this is at least seven (7) days before the
date of the meeting. The BOD may call for the meeting
whenever requested to do so by two (2) members.
Article 23: Board meeting quorum

A BOD meeting shall not be valid unless it is attended
by at least four (4) members, including the chairman or
the vice chairman, and the resolutions of the BOD are
issued with the approval of the majority of the attendees'
votes.

Article 24: BOD_deliberations

The deliberations and resolutions

of the board are
recorded in minutes signed by the chairman, the
members of the board and the secretary attended in the
meeting. The originals of these minutes are kept at the

company's headquarters.

Chapter Five - Shareholders' Assemblies
Article 25: Convening of the General Assemblv

A properly formed general assembly represents all the
shareholders, and its meeting place shall be in the city of
the main headquarters of the company, or any other city
within the Kingdom if the interest of the shareholders so
requires, and the general assembly of shareholders may
be convened by means of modern technology.

Article 26: Attendance of Assemblies
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a- The shareholders invited to attend the General
Assembly or their representatives are registered
on the same day of the meeting and at the same
place in which it is held, according to the
procedures described in the Corporate
Governance Regulations.

b- Every shareholder has the right to attend the
general assembly, and the shareholder has the
right to authorize someone other than the board
of directors or company employees on his
behalf to attend the general assembly.

c- The Board of Directors may invite employees
and advisors of the company who are not
shareholders to attend the shareholders’
assemblies if the meeting’s agenda requires
such an action,

d- A the

deliberations of the General Assembly and may

shareholder may participate in

vote on its resolutions by means of modern
technology, according to the controls issued by
the Capital Market Authority as applicable in
this regard.

Article 27: Competences of the Ordinary General

Assembly
With the exception of matters pertaining to the

Extraordinary General Assembly, the Ordinary General
Assembly is concerned with all matters related to the
company, and it convenes at least once a year during the

six months following the end of the company's fiscal
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year. Other ordinary assemblies may also be called for
whenever the need arises.

Article 28: Competences of the Extraordinary

General Assembly
The extraordinary general assembly has the competence

to amend the company’s articles of association, with the
exception of provisions that are legally prohibited to be
amended. It is also concerned with issuing resolutions
that are within the jurisdiction of the ordinary general
assembly with the same terms and conditions established
for the ordinary general assembly.

Article 29: Invitation for assemblies

The shareholders” general assembly convenes subject to
invitation of the board of directors, and the board of
directors must call for convening the ordinary general
assembly if requested by the auditor, the audit
committee, or a number of shareholders representing five
percent (5%) of the capital at least. The invitation to
convene the general assembly shall be published in a
daily newspaper to be distributed in city where the head
office of the company is located as well as on the
company's website and the capital market website, at
least twenty-one (21) days before the meeting. The
invitation includes the agenda and a copy of the
invitation and the agenda is sent to the Ministry of
Commerce and Investment and the Capital Market
Authority within the specified period for publication.
Article 30: Voting and its method in assemblies

Every shareholder has a vote for every share in the
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General Assembly, and the cumulative vote must be used
in the election of the Board of Directors. Members of the
Board of Directors may not participate in voting on the
Assembly's resolutions that relate to absolving them of
responsibility for the management of the company or
related to a direct or indirect interest to them. The
company may utilize remote voting techniques to allow
the largest number of shareholders to cast their votes at
the meeting and it shall count their votes in the
attendance list with a statement of the number of shares
in their possession and the number of votes assigned to
them, and to ensure the validity and competence of the

way in which the vote was registered.

Article 31: Quorum for the Ordinary General

Assembly meeting
The meeting of the Ordinary General Assembly shall not

be valid unless attended by shareholders representing at
least one quarter (1/4) of the capital. If this quorum is not
available at the first meeting, an invitation shall be made
determine date of a second meeting to be held within the
thirty (30) days following the previous meeting. The
second meeting shall be held one hour after the end of
the period specified for the first meeting, provided that
the invitation to the first meeting includes evidence of the
possibility of holding this meeting. The invitation shall
be announced in the manner stipulated in Article (29) of
these articles of association. Then, the second meeting

shall be considered valid regardless of the number of
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shares represented therein.

Article 32: Quorum for the Extraordinarv General

Assembly meeting
The meeting of the extraordinary general assembly will

not be valid unless attended by shareholders representing
at least half (1/2) of the capital. If this quorum is not met
at the first meeting, the invitation to a second meeting
will be issued in the same conditions stipulated in Article
(29). Then, the second meeting shall be held an hour
after the end of the period specified for the first meeting,
provided that the invitation to the first meeting includes
evidence of the possibility of holding this meeting, The
second meeting will be valid if attended by a number of
shareholders representing at least one-fourth (1/4) of the
capital. If the quorum in the second meeting Is not
reached, an invitation to a third meeting shall be issued
and the third meeting will be valid regardless of the
number of shares represented in it after the approval of
the competent authority.

Article 33: Resolutions of Assemblies

The resolutions of the Ordinary General Assembly are
issued by an absolute majority of the shares represented
of the

Extraordinary General Assembly are also issued by a

in the meeting. However, resolutions

majority of two-thirds (2/3) of the shares represented in
the meeting unless the resolution is related to an increase
or decrease of the capital, extension of the company's

term, or the dissolution of the company before the expiry
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of the period specified in its articles of association or if it
is related to the merger of the company into another
company or another corporation. In such a case, the
resolution will not be valid unless it is issued by a
majority of three quarters (3/4) of the shares represented
at the meeting.

Article 34: Discussion in assemblies

Each

shareholder has the right to discuss the topics
included in the assembly's agenda and to direct questions
about them to the members of the board of directors and
the auditor. The board of directors or the auditor shall
answer the shareholders' questions to the extent that it
does not expose the interest of the company to harm. If
shareholder resolves that reply to his question is not
convincing, he shall refer it to the assembly whose
resolution in this regard shall be valid and enforceable.

Article 35: Presiding the assemblies and preparing

the minutes

The general assembly is chaired by the chairman of the
board of directors or the vice chairman in the event of his
absence, or whoever is delegated by the board of
directors from among its members. Then, the chairman
appoints a secretary for the meeting and a collector of
votes. The meeting of the assembly shall be registered in
a record drawn up to include the names of the attendees
ecither as shareholders or their representatives, the
number of shares in their possession, whether attendance
is made in person or by proxy, and the number of votes

determined, the resolutions taken, the number of votes
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approved or disapproved, and a comprehensive summary
of the discussions that took place in the meeting. Minutes
are recorded regularly after each meeting in a special
record signed by the assembly chairperson, secretary, and

vote collector.

Chapter Six — Auditor
Article 36: Appoeintment of the Auditor

The company shall have one or more auditors authorized
to work in the Kingdom of Saudi Arabia. He shall be
appointed by the Ordinary General Assembly that shall
determine his annual remuneration and term of work.
However, it may reappoint him provided that the total
period of his appointment does not exceed five ®)
consecutive years. An auditor whoever has completed
this period may be reappointed after elapse of two 2)
yeats from the date of the end of its term. However, the
assembly may also change it at all times without
prejudice to its right for compensation if the such a
change occurred at an improper time or for an
unjustifiable reason.

It is not permissible to combine positions of the auditor
and participation in incorporation of the company or
membership of the board of directors, or to carry out
technical or administrative work in the company or in its
interest, even by way of consultation. However, it is not
permissible for the auditor to be a partner of one of the
founders of the company, a member of its board of
directors, a worker for it, or to be a relative of him to the

fourth degree. Any action contrary to that shall be null.
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He shall be bounded with obligation to return what he
received to the Ministry of Finance.

Article 37: Powers of the Auditor

At all times, the auditor has the right to view the
company’s books, records and other documents. He shall
be entitled to request the data and clarifications that he
deems necessary to obtain. He shall also be entitled to
verify the company's assets, obligations, and other things
that fall within the scope of his work, and the chairman
of the board of directors must enable him to perform his
duty. If the auditor encounters difficulty in this regard, he
shall prove this in a report submitted to the board of
directors. If the board does not facilitate the work of the
auditor, he must ask the board of directors to call for
convening the ordinary general assembly to consider the
issue.

Article 38: Auditor's report

The auditor must submit to the annual general assembly a
report prepared in accordance with the generally
accepted auditing standards. Such a report shall include
the company's position on enabling him to obtain the
data and clarifications he requested, the violations he has
uncovered of the provisions of the companies' law or the
provisions of these articles, and his opinion on the
fairness of the company's financial statements. The
auditor shall recite his report in the general assembly. If
the assembly decides to approve the report of the board
of directors and the financial statements without hearing

the auditor's report, its decision shall be deemed to be
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void.

Chapter Seven - Audit Committee

Article 39: Formation of the Committee

By a resolution to be issued by the Ordinary General
Assembly, an audit committee shall be created and shall
be comprised BOD non-executive members, whether
from the shareholders or others. Number of this
committee members shall not be less than three (3) and
not more than five (5). Main business of this committees
shall be to observe and monitor the company’s business.
It shall be entitled to access to the company’s records and
to request any clarification or statement from the
members of the board of directors or the executive
management. It may also ask the board of directors to
call the general assembly to convene if the board of
directors impeded its work or in case the company had
been exposed to severe damage or losses.

Article 40: Committee reports

The audit committee must review the financial
statements, reports and notes submitted by the auditor
and it shall accordingly express its views on them, if any.
It must also prepare a report on the adequacy of the
internal control system and the work it has performed
within the limits of its competence. The board of
directors must deposit sufficient copies of this report in

the company’s head office at least twenty-one (21) days
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Chapter Eight - Company Accounts and Profit

Distribution

Article 41: Fiscal vear

The company's financial year begins on the first of

January and ends on December 31 of each year.

Article 42: Financial documents

a.

At the end of each fiscal year, the Board of
Directors prepares the company's financial
statements and a report on the company's
activity and its financial position for the past
financial year and the method it proposes to
distribute profits. The board places such
documents at the disposal of the auditor at least
forty-five (45) days before the date set for the
meeting of the general assembly. The Chairman
of the Board of Directors or whomever the
Board of Directors authorizes to sign, the Chief
Executive Officer and the Head of the Financial
Sector shall all sign the aforementioned
documents and their copies shall be deposited in
the head office of the company at the disposal of
the shareholders at least twenty (21) days before
the date set for the meeting of the General
BOD shall

sharcholders with the company's financial

Assembly, chairman provide
statements, the report of the board of directors,
and the auditor's report or it shall publish them
all in a daily newspaper distributed at the city

where company's head office is located. BOD
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shall send a copy of such documents to the
Ministry of Commerce and Investment and the
Capital Market Authority at least fifteen (15)
days before the assembly convenes.

Within thirty (30) days from the date of the
approval of the general assembly on the
financial statements, the report of the board of
directors, the auditor's report, and the report of
the audit committee, the board of directors shall
deposit copies of the aforementioned documents
at the Ministry of Commerce and Investment

and at the Capital Market Authority.

Article 43: Distribution of profits

a,

The annual net profits of the company shall be
distributed after deducting general expenses and
other costs as follows:

. (10%) of the net profits shall be set aside to
form a statutory reserve. However, the
Ordinary General Assembly may stop this
deduction whenever the mentioned reserve
reaches (30%) of the capital. The statutory
reserve may be used to cover the
company’s losses or increase the capital, If
the reserve exceeds (30%) of the paid-up
capital, the Ordinary General Assembly
may decide to distribute the surplus among
shareholders.

Y. The Ordinary General Assembly may set

aside a certain percentage of the net profits

43 ga 2y e Loy (F0) 85 NS 500Y0 Ladaa e
Ay BV Galaa 5855 A0 L3148 Ao Labal) dyaanll
Oe osma g o dealpd) Lad 58, clbusl anl e
Gomall Ry LYl 5 ladl 81y eal 550 GUsN
Al

=

LY st Y Balall

(il g} 2S00 §y1a] — Gl guindd duolnd 551391

Shadduadlg 5 kil 5139

p—ad 2y Ay gl A8l 3, L e s 8
agl oo W Sl A peall iy il
P i
Bl oSl 2LV e e (%)) s A
ey Aolall Ll aall gy o gal
G (7)) 5sSia LY gl e uind
o il aliaY) ahdtul Gy oWl (il
Sl Ny el Gl a4l s ddss
S il i il ge (%) (Aelaad)
oo gl Lo ol Dol L) dpeeall
LCranluuall
e Ll ad G ol el A eaall X
PP P S W SN PUTPR i WEO (P
gl gl Syl ol
ot s

gkl o

RIEEY Ve [oh guglal)

Tt ot VA daka

“adall pi

(Y00 + 24084 ¥) g Al Jaumt

OV YV 8/ Gl ] o Qo bl it g1 (el sk ol et ghiah o *




to form a consensual reserve to be allocated
for a specific purpose or purposes. The
consensual reserve may not be used except
under resolution to be issued by the
extraordinary general assembly. If this
reserve is not designated for a specific
purpose, the ordinary general assembly may
accordingly, subject to proposal of the
Board of Directors, decide to spend it for
the benefit of the company or the
shareholdeérs.

¥. The remaining profits or profits carried
forward from previous years shall be
distributed according to what the board of
directors recommends to the general
assembly, provided that the percentage of
dividends recommended to be divided
among to shareholders shall not be less than
3% of the net profits of the company.

f. The Ordinary General Assembly may
determine to transfer the remainder of the
profits (if any) or part thereof as another
share for shareholders or to account for the
retained earnings or to any type of the
reserves.

b. After fulfilling the controls set by the competent

authorities, the company may distribute semi-
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Article 44: Entitlement for Profits (dividends)

The shareholder is entitled to obtain his share in the
profits in accordance with the resolution of the general
assembly issued in this regard. Such a resolution shall
specify the date of entitlement and the date of
distribution. Eligibility for the profits is for the
shareholders registered in the shareholders’ records at the
end of the date determined for such entitlement. The
competent authority shall determine the maximum period
during which the board of directors must implement
resolution issued by the Ordinary General Assembly
regarding the distribution of profits among shareholders.

Article 45: Dividend distribution for preferred shares

In the event that no profits are distributed for any
financial year, it is not permissible to distribute profits
for the following years except after paying the
percentage specified in accordance with the provisions of
Article (114) of the Companies Law for the owners of
preferred shares for this year. However, if the company
fails to pay this percentage of the profits for a period of
three consecutive years, it is permissible for the private
assembly of the owners of such shares held in accordance
with the provisions of Article (89) of the Companies Law

to decide either to attend the general assembly meetings
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years.

Article 46: Company losses

v,

If, at any time during the fiscal year , the
company's losses amount to one half (1/2) of the
capital, any official in the company or the
auditor of the company must immediately
inform the chairman of the board of directors,
and the chairman of the board of directors must
immediately inform the members of the board
of such a situation. Then the board of directors
Within fifteen (15) days from being informed of
such a case, shall call the extraordinary general
assembly to convene within forty (45) days
from the date of his being aware of such losses,
to decide whether to increase or decrease the
company's capital in accordance with the
provisions of the Companies Law and these
articles, to the extent at which percentage of
such losses decreases to Less than one half of
the paid-up capital, or to dissolve it before the
deadline specified in Article (6) of these
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capital increase has not been underwritten
during the period of ninety (90) days from the
issuance of the assembly’s resolution to increase
it.

Chapter Nine - Disputes

Artiele 47: Liability lawsuit

a.

Every shareholder has the right to file a lawsuit
for the liability established for the company
against the members of the Board of Directors if
the mistake made by them would cause harm to
him, Moreover, a shareholder may not file the
aforementioned lawsuit unless the company’s
right to file it is still valid according to
Paragraph (b) of this Article And according to
what is stipulated by the Companies Law.
However, the shareholder must notify the
company of his intention to file such a lawsuit.

The liability lawsuit shall not be heard after the
lapse of three (3) years from the date at which
the harmful act was discovered. With exception
of cases of fraud and forgery, the liability
lawsuit shall not be heard in all cases after
elapse of five (5) years from the end of the
fiscal yéar in which the harmful act occurred or
three (3) years from the end of the membership
of the concerned board member, whichever is

later.

Chapter Ten - Dissolution and Liquidation of the

Company
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Article 48: Termination of the company

Upon its expiration, the company shall enter the role of
liquidation and shall maintain the legal personality to the
The

liquidation decision is issued by the extraordinary

extent necessary for liquidation. voluntary
general assembly, and the liquidation decision must
include the appointment of one or more liquidators,
specifying their powers and fees, the restrictions imposed
on these powers and the period of time required for
liquidation. However, the voluntary liquidation period
must not exceed five (5) years and may not be extended
to more than that except by a court order. The authority
of the Board of Directors ends with the dissolution of the
company. However, it continues to manage the company.
In relation to others, members of the board of directors
are considered to be as liquidators before others, until
the liquidator is appointed. The shareholders’ assembly
remain valid and liable during the liquidation period, and
their role shall be limited to exercising their
competencies that do not conflict with those of the
liquidator.
Chapter Eleven - Final Provisions

Article 49:

The Companies Law and its bylaws shall be applied
unless stipulated in these articles of association.

Article 50:

These articles of association shall be deposited and
published in accordance with the provisions of the

Companies Law and its regulations.
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