The Extraordinary General Assembly Meeting
(First Meeting)

Location: Jeddah - at SADAFCO's Headquarters via modern technology
Date: Tuesday 06/02/1445H corresponding to 22/08/2023G

Time: 18:30 PM




Agenda of the Extraordinary General Assembly Meeting

1- Review and discuss the Board of Directors Annual Report for the fiscal year ending on 31-03-
2023.

2- Review and discuss the Company’s Financial Statements for the fiscal year ending on 31-03-
2023.

3- Voting on the External Auditors Report for the fiscal year ended 31-03-2023, after discussing
it.

4- Voting on appointing an external auditor for the Company among the nominees based on the
recommendation of the Audit Committee, to review and audit the Company’s quarterly and
annual financial statements for the second, third and annual periods of financial year ended
31/12/2023. In addition, the first quarter of financial year ended 31/12/2024, and determine
their fees.

5- Voting on the Board of Directors' recommendation to distribute dividends amounting to SAR
95,999,250 at SAR 3 per share, equivalent to 30% of the nominal share value for the second
half of the financial year ended 31 March 2023, payable to shareholders at the closing of
trading on Assembly Meeting Day, and for the Shareholders registry of the Securities
Depository Center at the end of the second trading day following the eligibility date, dividends
distribution date will be announced later.

6— Voting on the Board of Directors' resolution to appoint Sheikh Sabah Mohammed Abdulaziz
Al-Sabah as a (non-executive member) of the Board as of 15 December 2022 to complete the
current Board term, which expires on 31-03-2024, succeeding the previous board member
Mr. Abdullah Yagoub Bishara (non-executive member). (CV attached).

7- Voting to pay (SAR 3,600,000) as remuneration for the Board Members for the financial year
ending on 31-03-2023.

8- Voting to absolve the Board Members from their liability for the fiscal year ending on 31-03-
2023.

9- Voting on authorizing the Board of Directors to distribute interim dividends, either semi-
annually or quarterly, for the upcoming financial year ending 31-12-2023.

10- Voting on the transactions and agreements made with Buruj Cooperative Insurance Co.
(Saudi Arabia), where the Vice-Chairman, Mr. Faisal Al Ayyar, and the Board Member Mr.
Ahmed Al Marzouki have an indirect interest in it, this contract provides insurance services
without preferential terms for a period of one year starting from 01-07-2022G and ending on
30-06-2023G. These transactions had a total value of SAR 9,335,766. (Attached).

11- Voting on the transactions and agreements with PKC Advisory, where the Chairman, Sheikh
Hamad Sabah Al Ahmed, the Vice-Chairman, Mr. Faisal Hamad Al Ayyar, and the Board
Members Mr. Abdullah Yacoub Bishara and Sheikh Sabah Mohammed Al-Sabah have indirect
interest in it. This contract provides consultancy services without preferential terms. These
transactions had total value of SAR 1,347,844. (Attached).
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12- Voting on the transactions and agreements made with AXA Cooperative Insurance Co. (Saudi
Arabia), where the Chairman, Sheikh Hamad Sabah Al Ahmed, the Vice-Chairman, Mr. Faisal
Hamad Al Ayyar, and the Board Members Mr. Abdullah Yacoub Bishara and Sheikh Sabah
Mohammed Al-Sabah have indirect interest in it. This contract provides insurance services
without preferential terms. These transactions had total value of SAR 657,000. (Attached).

13- Voting on the transactions and agreements made with Alternative Energy Projects Co., where
the Chairman, Sheikh Hamad Sabah Al Ahmed, the Vice-Chairman, Mr. Faisal Hamad Al Ayyar,
and the Board Members Mr. Abdullah Yacoub Bishara and Sheikh Sabah Mohammed Al-
Sabah have indirect interest in it. This Contract to supply, install, test, commissioning of and
operation & maintenance for solar rooftop photovoltaic energy system at Jeddah central
warehouse without preferential terms. These transactions for the year from 1-4-2022 to 31-
03-2023 had a total value of SAR 880,685. (Attached).

14- Voting on the participation of the Board member Mr. Saied Ahmed Saied Basamh in a
business competing with the Company's business. (Attached).

15- Voting on approval of the Competition Standards for Board Member with the company's
business. (attached).

16— Voting on the amendment of the Company’s Bylaws in accordance with the new Companies
Law.

17- Voting on the BOD recommendation to amend Article (20) of the company’s bylaws which
related to the (Company Management). (Attached).

18- Voting on the BOD recommendation to amend Article (25) of the company’s bylaws which
related to the (Powers of the chairman, vice, managing director and secretary). (Attached)

19- Voting on the BOD recommendation to amend Article (48) of the company’s bylaws which
related to the (Fiscal year). (Attached)

20- Voting on re-arranging and numbering the articles of the company’s bylaws to comply with
the proposed amendments in the above items (16, 17, 18, 19), if approved. (attached).
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Independent Auditors Repor

To the Shareholders of Saudia Dairy and Foodstuff Company (SADAFCO)

We have audited the consolidated financial statements of Saudia Dairy and Foodstuff Company (SADAFCO)
(“the Company”) and its subsidiaries (“the Group”), which comprise the consolidated statement of financial
position as at March 31, 2023, the consolidated statements of profit or loss, comprehensive income, changes
in equity and cash flows for the year then ended, and notes to the consolidated financial statements, comprising
significant accounting policies and other explanatory information.

Bl (B (prasi ) 3854l

In our opinion, the accompanying consolidated financial statements present fairly, in all material respects, the
consolidated financial position of the Group as at March 31, 2023, and its consolidated financial performance
and its consolidated cash flows for the year then ended in accordance with International Financial Reporting
Standards (IFRS) that are endorsed in the Kingdom of Saudi Arabia and other standards and pronouncements
issued by the Saudi Organization for Chartered and Professional Accountants (SOCPA).

Basis for Opinion

We conducted our audit in accordance with International Standards on Auditing that are endorsed in the
Kingdom of Saudi Arabia. Our responsibilities under those standards are further described in the Auditor’s
Responsibilities for the Audit of the consolidated Financial Statements section of our report. We are
independent of the Group in accordance with the International Code of Ethics for Professional Accountants
(including International Independence Standards), that is endorsed in the Kingdom of Saudi Arabia that are
relevant to our audit of the consolidated financial statements, and we have fulfilled our other ethical
responsibilities in accordance with the Code’s requirements. We believe that the audit evidence we have
obtained is sufficient and appropriate to provide a basis for our opinion.

KPMG Professional Services, a professional closed joint stock company registered in the Kingdom of Saudi Arabia with a paid-up capital of SAR40,000,000 (previously known as “KPMG Al
Fozan & Partners Certified Public Accountants”) and a non-partner member firm of the KPMG global organization of independent member firms affiliated with KPMG International Limited, a
private English company limited by guarantee. All rights reserved.

e A 5 "0 slE O smal sy G smlaa sl sl o o) (o2 (oS ASLE" Ll Blaall (JAlSIL £ shae 52 32 Il (40,000,000 Lello Gul 5 s saad) s yall ASLadll (3 Alssa calia Tadlisa iiga A8 50 Ayigall LI gn o) (2 S
A gina 5 sial gan (e 52 s2na a4 (83 panall Baallall o o (2 (oS ) il Bl ) S S, Al A 6 ol e

Commercial Registration of the headquarters in Riyadh is 1010425494,



KkPMG
Independent Auditors Repor

To the Shareholders of Saudia Dairy and Foodstuff Company (SADAFCO) (continued)

Key Audit Matter

Key audit matters are those matters that, in our professional judgment, were of most significance in our audit
of the consolidated financial statements of the current period. These matters were addressed in the context of
our audit of the consolidated financial statements as a whole, and in forming our opinion thereon, and we do

not provide a separate opinion on these matters.

Expected credit losses for trade receivables

Refer to Note 3 for the accounting policy and Note 20 of the consolidated financial statements.

Key audit matter

How our audit addressed the Key audit matter

As at March 31, 2023, the gross trade receivables
balance was Saudi Riyals 313.58 million (March 31,
2022: Saudi Riyals 272.84 million), against which an
allowance for impairment loss of Saudi Riyals 27.77
million (March 31, 2022: Saudi Riyals 39.19 million)
was maintained.

The Group assesses at each reporting date whether
the trade receivables (carried at amortized cost) are
credit impaired. Consequently, it measures
impairment allowances based on the Expected
Credit Loss (ECL) model as required in International
Financial Reporting Standard 9 (“Financial
Instruments”) (“IFRS 9”).

The ECL model involves the use of various
assumptions and historical trends.

We considered this as a key audit matter due to the
judgements and estimates involved in the
application of the ECL model and the impact on the
trade receivables balance.

Our audit procedures related to expected credit
losses for trade receivables included:

— Obtained an understanding of the
management’s process for determining the
Impairment of trade receivables and the ECL
allowance.

- Evaluated the Group’s accounting policy and
methodology for ECL allowance with the
requirements of IFRS 9.

- Involved our internal specialists to review the
methodology used, including the significant
judgements and assumptions used in the ECL
model developed by the management.

— Tested the accuracy of trade receivables aging
on sample basis, as at March 31, 2023
generated by the accounting system which is
used in the preparation of ECL model; and

— Assessed the adequacy of the disclosures
included in the accompanying financial
statements in accordance with relevant
accounting standards.

Other Matter Relating to the Comparative Information

The consolidated financial statements of the Group as at and for the year ended March 31, 2022 were audited
by another auditor who expressed an unmodified opinion on those financial statements on May 16, 2022.

Other Information

Management is responsible for the other information. The other information comprises the information included
in the annual report but does not include the consolidated financial statements and our auditor’s report thereon.
The annual report is expected to be made available to us after the date of this auditor’s report.

Our opinion on the consolidated financial statements does not cover the other information and we will not
express any form of assurance conclusion thereon.
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Independent Auditor's Report (continued)

To the Shareholders of Saudia Dairy and Foodstuff Company (SADAFCO)

Other Information (continued)

In connection with our audit of the consolidated financial statements, our responsibility is to read the other
information identified above when it becomes available and, in doing so, consider whether the other information
is materially inconsistent with the consolidated financial statements or our knowledge obtained in the audit, or
otherwise appears to be materially misstated.

When we read the annual report, when made available to us, if we conclude that there is a material
misstatement therein, we are required to communicate the matter to those charged with governance.

Responsibilities of Management and Those Charged with Governance for the Consolidated

Financial Statements

Management is responsible for the preparation and fair presentation of the consolidated financial statements
in accordance with IFRS that are endorsed in the Kingdom of Saudi Arabia and other standards and
pronouncements issued by SOCPA, the applicable requirements of the Regulations for Companies and
Company’s By-laws and for such internal control as management determines is necessary to enable the
preparation of consolidated financial statements that are free from material misstatement, whether due to fraud
or error.

In preparing the consolidated financial statements, management is responsible for assessing the Group’s
ability to continue as a going concern, disclosing, as applicable, matters related to going concern and using
the going concern basis of accounting unless management either intends to liquidate the Group or to cease
operations, or has no realistic alternative but to do so.

Those charged with governance, i.e. the Board of Directors, are responsible for overseeing the Group’s
financial reporting process.

Auditor’s Responsibilities for the Audit of the Consolidated Financial Statements

Our objectives are to obtain reasonable assurance about whether the consolidated financial statements as a
whole are free from material misstatement, whether due to fraud or error, and to issue an auditor’s report that
includes our opinion. ‘Reasonable assurance’ is a high level of assurance, but is not a guarantee that an audit
conducted in accordance with International Standards on Auditing that are endorsed in the Kingdom of Saudi
Arabia, will always detect a material misstatement when it exists. Misstatements can arise from fraud or error
and are considered material if, individually or in aggregate, they could reasonably be expected to influence the
economic decisions of users taken on the basis of these consolidated financial statements.

As part of an audit in accordance with International Standards on Auditing that are endorsed in the Kingdom
of Saudi Arabia, we exercise professional judgement and maintain professional scepticism throughout the
audit. We also:

e Identify and assess the risks of material misstatement of the consolidated financial statements, whether
due to fraud or error, design and perform audit procedures responsive to those risks, and obtain audit
evidence that is sufficient and appropriate to provide a basis for our opinion. The risk of not detecting a
material misstatement resulting from fraud is higher than for one resulting from error, as fraud may involve
collusion, forgery, intentional omissions, misrepresentations or the override of internal control.

e Obtain an understanding of internal control relevant to the audit in order to design audit procedures that
are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness
of the Group’s internal control.

e Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates
and related disclosures made by management.
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To the Shareholders of Saudia Dairy and Foodstuff Company (SADAFCO) (continued)

Auditor’s responsibilities for the audit of the consolidated financial statements (continued)

e Conclude on the appropriateness of management’s use of the going concern basis of accounting and,
based on the audit evidence obtained, whether a material uncertainty exists related to events or conditions
that may cast significant doubt on the Group’s ability to continue as a going concern. If we conclude that
a material uncertainty exists, then we are required to draw attention in our auditor’s report to the related
disclosures in the consolidated financial statements or, if such disclosures are inadequate, to modify our
opinion. Our conclusions are based on the audit evidence obtained up to the date of our auditor’s report.
However, future events or conditions may cause the Group to cease to continue as a going concern.

o Evaluate the overall presentation, structure and content of the consolidated financial statements, including
the disclosures, and whether the consolidated financial statements represent the underlying transactions
and events in a manner that achieves fair presentation.

e Obtain sufficient appropriate audit evidence regarding the financial information of the entities or business
activities within the Group to express an opinion on the consolidated financial statements. We are
responsible for the direction, supervision and performance of the group audit. We remain solely
responsible for our audit opinion.

We communicate with those charged with governance regarding, among other matters, the planned scope and
timing of the audit and significant audit findings, including any significant deficiencies in internal control that we
identify during our audit of Saudia Dairy and Foodstuff Company (SADAFCO) (“the Company”) and its
subsidiaries (“the Group”).

We also provide those charged with governance with a statement that we have complied with relevant ethical
requirements regarding independence, and communicate with them all relationships and other matters that
may reasonably be thought to bear on our independence and where applicable, actions taken to eliminate
threats or safeguards applied.

From the matters communicated with those charged with governance, we determine those matters that were
of most significance in the audit of the consolidated financial statements of the current period and are therefore
the key audit matters. We describe these matters in our auditor’s report unless law or regulation precludes
public disclosure about the matter or when, in extremely rare circumstances, we determine that a matter should
not be communicated in our report because the adverse consequences of doing so would reasonably be
expected to outweigh the public interest benefits of such communication.

For KPMG Professional Services
— 4 D

Nasser Ahmed Al Shutairy
License No. 454
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Jeddah, June 20, 2023
Corresponding to Dhul Hijjah 2, 1444H



The Audit Committee Report

\//
—————




SAUDIA DAIRY & FOODSTUFF COMPANY Koz Wy LIV slagial dya geall 12641
SAUDI JOINT STOCK CO. A yhn Adlwe A8 i

Saudia Dairy & Foodstuff Company (SADAFCO)
Audit Committee Report
For the year ending on 31/03/2023

Dear shareholders,

Greetings,

The Audit Committee (the “Committee”) of the Company’s Board of Directors, which was formed by a
resolution issued by the General Assembly of Shareholders, has prepared this report in accordance to Article
(88) of Corporate Governance Regulations issued by the Capital Market Authority. The Current members
of the Audit Committee are:

1. Mr. Faisal Hamad Mubarak Al-Ayyar Chairman
2. Mr. Ahmed Mohamed Hamed Al-Marzouki Member
3. Mr. Saied Ahmed Saied Basamh Member

The Committee, by continuously supervising the internal and external audit processes, and through
coordination with the management of the internal audit department and the executive management of the
company, ensured the effectiveness of the company's internal control system, which the committee and BOD
consider as very important. The Committee verifies the observations and recommendations of the auditors
and the soundness of the procedures taken by the management to implement those recommendations through

the information contained in the reports issued by the internal audit.
The following is a summary of the duties and work of the Committee during the year ending on 31/03/2023:

First: External Audit and Financial Statements
1. The Committee ensured the independence of the external auditors and their commitment to provide high
quality and efficient service in return for fair professional fees that have been approved, in addition to a

recommendation to the Board of Directors regarding the reinstatement or termination of their services.

2. The Committee reviewed the results of the company’s operations and its financial position as it appeared
in the financial statements and the quarterly and annual audit reports for the year ending on 31/03/2023, in
addition to the monthly report prepared by the management, in coordination with the external auditors and
the company’s senior management, and in light of Auditing standards, International Financial Reporting
Standards (IFRS) that are endorsed in the Kingdom of Saudi Arabia, and the company's strategy and budget.
The committee approved these statements and reports and submitted its recommendations thereon to the

Board for approval.
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3. The completeness of the abovementioned statements and reports was confirmed through ensuring that they

contain all significant financial information, including transactions with related parties.

Second: Internal Audit
1. The Committee ensured the independence of the internal auditors, and the availability and adequacy of
the resources and capabilities necessary for them to carry out their duties fully and in a manner that serves the

interests of the company, and in line with international standards of internal auditing.

2. The Committee reviewed and approved the annual audit risk-based plan prepared by the Internal Audit

Department and ensured its implementation according to the timetable specified for it.

3. The Internal Audit Department, through the performance of its regular duties, reviewed the company’s
internal control and risk management systems to ensure their adequacy, efficiency and eftectiveness, and their
implementation and compliance therewith by the company’s employees, which is partially achieved through

the execution of the approved annual audit plan mentioned above.

4. The Committee, through the Internal Audit Department, ensured that the Executive Management took
the necessary measures to implement the recommendations contained in the internal audit reports, including
updating and issuing internal policies and procedures, including the business continuity plan (crisis
management) manual, which would contribute to enhancing and improving the eftectiveness of the

company's internal control system.

Third: Internal controls and risk management

Based on the work of the internal and external auditors and the conclusions contained in their audit reports
issued during the current year and management’s representation with respect to the effectiveness of the
Company’s internal and financial control systems, no major control issues that require disclosure have been
noted and thus the Board believes that these systems are effective. Additionally, the appointment of a health,
safety, and environment (HSE) manager, demonstrates management’s commitment to the safety and health
of its employees & customers in addition to its commitment towards a better environment, which would

enhance the relevant internal control systems.

The committee also reviewed the results of the risk management process to ensure its eftectiveness and the
achievement of its objectives, which is to identify events that may negatively affect the achievement of
company’s objectives and thus take the appropriate measures and precautions to manage the effects of such

events.
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Fourth: The Audit Committee selected three audit firms-licensed to operate in the Kingdom of Saudi Arabia,
and they were addressed to submit their offers to audit the company’s accounts for the fiscal year from
01/04/2023 to 31/21/2023, prepared in accordance with International Financial R eporting Standards (IFRS),
as follows:

1. Deloitte & Touche Bakr Abulkhair & Partners

2. KPMG Al-Fawzan and Al-Sadhan.

3. Pioneers Accountants Bannaga & AlTheyab

Upon the review performed by the Committee for the submitted offers, which are as follows:

# | Nominated Accounting office Value of the offer individually (SAR)
1 | Deloitte & Touche Bakr Abulkhair & Partners 775,000

3 | KPMG Al-Fawzan and Al-Sadhan 740,500

3 | Pioneers Accountants Bannaga & AlTheyab Not received

After verifying the expertise of the nominated offices in the field of auditing and their expertise in accordance
with the IFRS, the Audit Committee decided unanimously in its resolution by circulation on Monday
07/12/1444H corresponds to 26/06/2023G to nominate:

1. Deloitte & Touche Bakr Abulkhair & Partners

2. KPMG Al-Fawzan and Al-Sadhan.

Provided that one auditor shall be selected by the General Assembly Meeting of Shareholders when it is held
after obtaining the necessary approval from the competent authorities, to audit the company’s accounts and
prepare the quarterly financial reports for the fiscal year starting from 01/04/2023 and ending on 31/12/2023.
The Committee based its nomination of these auditors on that they possess the sufficient cadres to audit the
company's accounts prepared in accordance with the IFRS. In addition, each of them is among the well-

known, experienced and reputable audit firms in this field.

On behalf of Audit Commiittee
Faisal Hamad Mubarak Al-Ayyar

Chairman of Audit Committee
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Form No. (1) Profile of Board Nominee

I. Personal Details of the Nominated Member

Full name: Sheikh Sabah Mohammed Abdulaziz Al-Sabah
.. Date of
Nationalit Kuwaiti ; 08/10/1982
v Birth
Il. Academic Qualifications of the Nominated Member
e . . alification . o
No. Qualification Major Qu I;a:te ! Academic Institution
Business Administration, College of
Business Administration &
1 Bachelor's degree 2003/2004 Administrative  Sciences, Kuwait

Organization Management

University.

lll. Expertise of the Nominated Member

Period

Areas of Expertise

May 2023 till date

Chairman of National Petroleum Services Co. (NAPESCO)

January 2023 till date

Group Chief Strategic Projects Officer of Kuwait Projects Co. (KIPCO)

March 2022 till December 2022

VICE CHAIRMAN & CEO of Qurain Petrochemical Industries Co. (QPIC)

2022 till date Vice Chairman & Board Member of Jassim Transport & Stevedoring Co. (JTC)

2022 till date Chairman of United Oil Projects Co. (UOP)

2015 till date Chairman of United Building Co. (UBC)

2013-2022 Vice Chairman & Acting CEO of United Industries Co. (UIC)

2006-2013 Assistant Manager/Officer at Local & Gulf Trading Dept. of Manafa Investment Co.

IV. Current Memberships in Boards of other Joint Stock Companies (Listed or Non-Listed) or any other company regardless of its legal form

or any board committees:

Nature of
. Membership (In
Core Business Role (Executive, erson Pl Compan
No. Company Name .. NonExecutive, P ! . Committee Memberships pany
Activity Representative Legal Form
Independent)
of a Legal
Person)
National Petroleum Services Co. - Nomination Committee Listed Joint
1 Petroleum NonExecutive Representative
(NAPESCO) - Investment Committee Stock
- Executive Committee
Jassim Transport & Stevedoring Co. Transportation & - Risk Committee Closed Joint
2 NonExecutive Representative
(JT0) handling - Audit Committee Stock
- Nomination Committee
Closed Joint
3 United Oil Projects (UOP) Oil Projects NonExecutive Representative -
Stock
Closed Joint

4 United Building Company (UBC)

Contracting

NonExecutive

Representative

Stock
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ndepencent Limited Assurance Report o saudabary and Foodstuft
Company (SADAFCO) onthe Charman's Deciaration on the Requiements of
Artice /1.0 the Gompanies Law

To the Shareholders of Saudia Dairy and Foodstuff Company (SADAFCO)

We were engaged by the management of Saudia Dairy and Foodstuff Company (SADAFCO) (the “Company”)
to report on the the Chairman’s declaration prepared by the Management in accordance with the requirements
of Article 71 of the Companies Law, which comprises the transactions carried out by the Company during the
year ended 31 March 2023 in which any of the members of Board of Directors of the Company had direct or
indirect personal interest as detailed below (“Subject Matter”) and the accompanying management’s statement
thereon as set out in Appendix 1, in the form of an independent limited assurance conclusion that based on
our work performed and evidence obtained, nothing has come to our attention that causes us to believe that
the Subject Matter is not properly prepared, in all material respects, based on the applicable criteria
(“Applicable Criteria”) below.

Subject Matter

The Subject Matter for our limited assurance engagement is related to the Chairman’s declaration enclosed in
the attached Appendix 1 (the “Declaration”) prepared by the Management in accordance with the requirements
of Article 71 of the Companies Law, presented by the Chairman of Saudia Dairy and Foodstuff Company
(SADAFCO) (the “Company”), which comprises the transactions carried out by the Company during the year
ended 31 March 2023 in which any of the members of Board of Directors of the Company had direct or indirect
personal interest.

Applicable Criteria

We have used the following as the Applicable Criteria:

1. Article 71 of the Companies Law issued by Ministry of Commerce (“MOC”").

Saudia Dairy and Foodstuff Company’s (SADAFCO) Responsibility

The management of the Company is responsible for preparing the Subject Matter information that is free from
material misstatement in accordance with the Applicable Criteria and for the information contained therein.
The management the Company is also responsible for preparing the Subject Matter information (i.e. Appendix
1).

This responsibility includes: designing, implementing and maintaining internal control relevant to the
preparation and presentation of the Subject Matter that information is free from material misstatement, whether
due to fraud or error. It also includes selecting the Applicable Criteria and ensuring that the Company complies
with the Companies Law; designing, implementing and effectively operating controls to achieve the stated
control objectives; selecting and applying policies; making judgments and estimates that are reasonable in the
circumstances; and maintaining adequate records in relation to the Subject Matter information.

KPMG Professional Services, a professional closed joint stock company registered in the Kingdom of Saudi Arabia with a paid-up capital of SAR40,000,000 (previously known as “KPMG Al
Fozan & Partners Certified Public Accountants”) and a non-partner member firm of the KPMG global organization of independent member firms affiliated with KPMG International Limited, a
private English company limited by guarantee. All rights reserved.
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Saudia Dairy and Foodstuff Company’s (SADAFCO) Responsibility (continued)

The management of the Company is also responsible for preventing and detecting fraud and for identifying
and ensuring that the Company complies with laws and regulations applicable to its activities. The
management of the Company is responsible for ensuring that staff involved with the preparation of the Subject
Matter information are properly trained, systems are properly updated and that any changes in reporting
encompass all significant business units.

Our Responsibility

Our responsibility is to examine the Subject Matter information prepared by the Company and to report thereon
in the form of an independent limited assurance conclusion based on the evidence obtained. We conducted
our engagement in accordance with the International Standard on Assurance Engagements (ISAE) 3000,
“Assurance Engagements Other Than Audits or Reviews of Historical Financial Information” endorsed in the
Kingdom of Saudi Arabia and the terms and conditions for this engagement as agreed with the Company’s
management. That standard requires that we plan and perform our procedures to obtain a meaningful level of
assurance about whether the Subject Matter information is properly prepared, in all material respects, as the
basis for our limited assurance conclusion.

The firm applies International Standard on Quality Management 1 which requires the firm to design, implement
and operate a system of quality management including policies or procedures regarding compliance with
ethical requirements, professional standards and applicable legal and regulatory requirements.

We have complied with the independence and other ethical requirements of the International Code of Ethics
for Professional Accountants (including International Independence Standards) that is endorsed in the
Kingdom of Saudi Arabia, which is founded on fundamental principles of integrity, objectivity, professional
competence and due care, confidentiality and professional behavior.

The procedures selected depend on our understanding of the Subject Matter and other engagement
circumstances, and our consideration of areas where material misstatements are likely to arise.

In obtaining an understanding of the Subject Matter and other engagement circumstances, we have
considered the process used to prepare the Subject Matter information in order to design assurance
procedures that are appropriate in the circumstances, but not for the purposes of expressing a conclusion as
to the effectiveness of the Company’s process or internal control over the preparation and presentation of the
Subject Matter information.

Our engagement also included: assessing the appropriateness of the Subject Matter, the suitability of the
criteria used by the Company in preparing the Subject Matter information in the circumstances of the
engagement, evaluating the appropriateness of the procedures used in the preparation of the Subject Matter
information and the reasonableness of estimates made by the Company.

The procedures performed in a limited assurance engagement vary in nature and timing from, and are less in
extent than for, a reasonable assurance engagement. Consequently, the level of assurance obtained in a
limited assurance engagement is substantially lower than the assurance that would have been obtained had
a reasonable assurance engagement been performed. We did not perform procedures to identify additional
procedures that would have been performed if this were a reasonable assurance engagement.

As part of this engagement, we have not performed any procedures by way of audit, review or verification of

the Subject Matter information nor of the underlying records or other sources from which the Subject Matter
information was extracted.

Procedures Performed

Our procedures performed are as follows:

e Obtained the declaration that includes the transactions and contracts performed in which any of the BOD
members of the Company has either direct or indirect interest during the year ended 31 March 2023;



Procedures Performed (continued)

r

¢ Reviewed the minutes of meetings of the BoD that indicate notifications to the BoD by certain directors
of actual or potential conflicts of direct or indirect interest in relation to transactions and contracts
involving the BoD member;

e Checked in the minutes of meetings of the BOD that the relevant directors who notified the BoD of actual
or potential conflicts of direct or indirect interest did not vote on the resolution to recommend the related
transactions and contracts;

e On a sample basis, obtained the required approvals along with supporting documents in respect of the
transactions and/or contracts included in the declaration; and

e Checked the transaction amounts included in the Declaration agree, where applicable, to the transaction
amounts disclosed in note 29 to the audited consolidated financial statements of the Company for the
year ended 31 March 2023.

Conclusion

Our conclusion has been formed on the basis of, and is subject to, the matters outlined in this report.

We believe that the evidence we have obtained is sufficient and appropriate to provide a basis for our
conclusion.

Based on the procedures performed and evidence obtained, nothing has come to our attention that causes us

to believe that the Subject Matter information is not prepared, in all material respects, in accordance with the
Applicable Criteria.

Restriction of Use of Our report

Our report should not be regarded as suitable to be used or relied on by any party wishing to acquire rights
against us other than the Company and MOC for any purpose or in any context. Any party other than the
Company and MOC who obtains access to our report or a copy thereof and chooses to rely on our report (or
any part thereof) will do so at its own risk. To the fullest extent permitted by law, we accept or assume no
responsibility and deny any liability to any party other than the Company and MOC for our work, for this
independent limited assurance report, or for the conclusions we have reached.

Our report is released to the Company and MOC on the basis that it shall not be copied, referred to or
disclosed, in whole (save for the Company’s own internal purposes) or in part, without our prior written
consent. o =t

KPMG Professional Services

_ g
Nasser Ahmed'Al Shutairy
License No: 454

.551_.'9,-*

G )
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Jeddah, 10 July 2023
Corresponding to 22 Dhul Hijjah 1444H
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On 29/11/1444H
Corresponding: 18/06/2023

From: Chairman of the Board of Directors

To: Esteemed Shareholders (Assembly General Meeting)

Subject: Board of Directors Notification Regarding the Related Party Transactions

In accordance with Articles (71) of the Companies’ Law, and (27/9) of Corporate Governance Regulation, I would like to inform you
of the transactions and contracts in which some of the Board members have an interest (whether directly or indirectly) during the fiscal
year 2022-23, noting that the below-mentioned transactions and contracts were disclosed in the Annual Report for the fiscal year

2022/2023G, the details of these transactions are as follows:

Value Closing Balance
Company Name Country Nature of Transaction
(SAR) (SAR)

Buruj Co-Op Insurance Co. Insurance Services 9,335,766 2,506,823

1. SADAFCO entered into a one-year Agreement with Al Buruj Cooperative Insurance Co. (offering insurance services) with a
total amount of SAR 9,335,766, starting on 1st July 2022 and ending on 30th June 2023 as its ofter was the most suitable in
terms of the price and benefits. Mr. Faisal Hamad Al-Ayyar (Vice Chairman of SADAFCO), is the Vice Chairman of the Gulf
Insurance Co. owning 28.5% in Al Buruj Cooperative Insurance Co. Also, to be considered that Mr. Ahmed Al Marzouki
(BOD Member of SADAFCO), is the Vice Chairman of Buruj Cooperative Insurance Co. (Indirect interest)

Value Closing Balance
Company Name Country Nature of Transaction
(SAR) (SAR)

PKC Advisory India Consultation Services 1,347,844

2. SADAFCO has a Consultancy Agreement with PKC Advisory for various business advisory services for the period of one year
from 1st April 2022 until 31st March 2023 with a total amount SAR 1,347 844 | since PKC Advisory is part of Kuwait
Investment Projects Company (KIPCO) Group. Noting that Sheikh Hamad Sabah Al Ahmed and Mr. Faisal Hamad Al-Ayyar
are the Chairman and Vice Chairman of both SADAFCO and KIPCO, respectively. Also, to be considered that Mr. Abdullah
Yagoub Bishara is a BOD Member of both KIPCO and SADAFCO, and Sheikh Sabah Mohammed Al-Sabah is a BOD
Member of SADAFCO and member of the executive team of KIPCO. (Indirect interest)
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P.O. BOX 5043 JEDDAH 21422 - TEL. 6293366 - FAX. 6293380 - KINGDOM OF SAUDI ARABIA
WEBSITE : WWW.SADAFCO.COM
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Value Closing Balance
Company Name Country Nature of Transaction
(SAR) (SAR)

AXA Cooperative Insurance Co. Insurance Services 657,000 2,910

3.

SADAFCO entered into a one-year Agreement with AXA Cooperative Insurance Co. (offering insurance services) with a
total amount of SAR 657,000, starting on 16th December 2022 and ending on 15th December 2023 as its offer was the most
suitable in terms of the price and benefits. Mr. Faisal Hamad Al-Ayyar (Vice Chairman of SADAFCO), is the Vice Chairman
of the Gulf Insurance Company which owning 50% in AXA Cooperative Insurance Co. Also, Gulf Insurance Company is
part of Kuwait Investment Projects Company (KIPCO) Group. Noting that Sheikh Hamad Sabah Al Ahmed and Mr. Faisal
Hamad Al-Ayyar are the Chairman and Vice Chairman of both SADAFCO and KIPCO, respectively. Also, to be considered
that Mr. Abdullah Yagoub Bishara is a BOD Member of both KIPCO and SADAFCO, and Sheikh Sabah Mohammed Al-
Sabah is a BOD Member of SADAFCO and member of the executive team of KIPCO. (Indirect interest).

Val Closing Bal
Company Name
(SAR) (SAR)

Purchase and

Alternative Energy Projects Company
(AEPC)

Kuwait installation of solar 880,685 880,685

energy systems

SADAFCO has an Agreement with Alternative Energy Projects Company (AEPC) on 14th February 2021 to Supply, install,
test, Commissioning of and Operation & Maintenance for Solar Rooftop Photovoltaic Energy System at Central Warehouse
located in Saudi Arabia — Jeddah until the full completion of the Project with a total amount SAR 4,620,000, since Alternative
Energy Projects Company (AEPC) is part of Kuwait Investment Projects Company (KIPCO) Group. Noting that Sheikh
Hamad Sabah Al Ahmed and Mr. Faisal Hamad Al-Ayyar are the Chairman and Vice Chairman of both SADAFCO and
KIPCO, respectively. Also, to be considered that Mr. Abdullah Yagoub Bishara is a BOD Member of both KIPCO and
SADAFCO, and Sheikh Sabah Mohammed Al-Sabah is a BOD Member of SADAFCO and member of the executive team
of KIPCO. (Indirect interest)

Sheikh Hamad Sabah Al Ahmed

Chairman
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On 29/11/1444H
Corresponding: 18/06/2023

From: Chairman of the Board of Directors

To: Esteemed Shareholders (Assembly General Meeting)
Subject: Board of Directors Notification Regarding the Competition Activities
The following table displays the competition activities of SADAFCO's Board of Directors members for the fiscal year 2022/2023G.

This information is presented in accordance with the requirements set out in Paragraph (2) of Article (27) of the Companies Law and

Article (44) of the Corporate Governance Regulations. The specifics of these competing activities are outlined below:

Board Member Name Competitor Name Nature of the activity Member Competition

status nature

1. Basamh Group of | Distribution of foodstuff to | Ownership Direct
Companies retail stores
2. Saudi Goody Products | Owner of a trademark for | Ownership Direct
Marketing Co., Ltd foodstuff
3. Saudi Specialized Food | Distribution of foodstuff to | Ownership Direct
Services, Ltd retail stores, hotels,
Mr. Saied Ahmed Saied Basamh restaurants and  catering
customers
4. Basamh Industrial Co. Ltd Manufacturing and Owner of | ~-Ownership | Direct
a trademark for foodstuff -Board
Membership
5. Refined Food Co. Manufacturing and Owner of | -Ownership | Direct
a trademark for foodstuff -Board
Membership

Sheikh Hamad Sabah Al Ahmed

Chairman

S a1 g2 gl Ll - g el A Sl -y el g ad) Sl i) - sy FYO e e s Ul Gl - £ Y e e
A gl Ay jall ALl - TYAFTAL o LS TYAFYTIT ATV EYY San 00 £V 0 e
C.R. 4030009917 CAPITAL : SR. 325,000,000 BANK: SAUDI BRITISH BANK - NATIONAL COMMERCIAL BANK - SAUDI AMERICAN BANK
P.0O. BOX 5043 JEDDAH 21422 - TEL. 6293366 - FAX. 6293380 - KINGDOM OF SAUDI ARABIA

WEBSITE : WWW.SADAFCO.COM

Public



SADAFCO )

Competition Standards for Board

Members




Competition Standard for Board Member

S Gulaa guas Adlia yulaa dad¥

A i Qe
N Issue # Date Issued Approved By Page #
Competition Standard for Board Member Jaa¥) 48 Slaie Y G i) b, daia
A Jeel 310y Gulaa guae Audlia yulea daiy . AV E£0/0Y/ 0% General Assembly 1
aY YY/OA/YY b lusall dalal) dmanll

Competition Standards for Board Members

15,50 Jlasd 5y1aY) Ll gias dudlis julas douit

\.\L._._._




B Galaa guae Adlia yulea 4oy
Competition Standard for Board Member aa : -

A i) Jlesy
o Issue # Date Issued Approved By Page #
Competition Standard for Board Member syl ab AlaieY) g sy ab) dadia
A Jlas Y 5y Galaa guae Audlia yulaa day AVEES/ Y/ General Assembly
aY YY/OA/YY Oab lusall dalal) dumanll

Contents <y giaall
Page no. Section Title andll ) gie E\j..il\
3 Objective ) s
¢ General Principles e (5ala ¢
4 Concept of the Competing Businesses ddlial) Jlasi o sgda ¢
° Standers of the Competing Businesses dudlial) Qs julaa °
° Controls of the Competing Businesses A8 i) dudlia hay) guia °
6 Rejection to Grant Authorisation wasd il mia b !

6 Adoption and Changes Jaandl) g alalic ) 1

\q—.\u-




(e : 51 Gulae pias dlia ulaa das
Competition Standard for Board Member SADAFCO “ B : - ¥
N

As,al) Jley
o Issue # Date Issued Approved By Page #
Competition Standard for Board Member syl ab Ao ) gy sy ab) dadia
Al ey 301 (ulaa g ddlia julaa Ay AVEES/ Y/ General Assembly
1 aY YY/OA/YY Oab lusall dalal) dumanll 3

First: Objective

This Policy aims to put in place the required measures to govern
the involvement of any member of the Board of Directors or any
committee arising from itin any business that competes with the

Company's activities.

Second: General Principles

1) Each member of the Board or its committees, shall comply
with the principles of truthfulness, honesty, loyalty, and care
of the interests of the Company and its shareholders, and

priorities their interests over his/her personal interests.

2) Each member of the Board or its committees, may not engage
in any act or business that may compete with the Company or
any of its branches. Otherwise, the Company shall have the
right to claim the appropriate damages before the competent
judicial authority, unless such member has authorization from
the ordinary General Assembly to engage in the competing

business.

3) Incompatible with the independence requirement for an
independent Board member, if he/she engages in a business
where he/she competes with the Company, or conducting

businesses in any of the Company's activities.

Third: Concept of the Competing Businesses

According to Article (45) of the Corporate Governance
Regulations, the following shall be deemed participants in any
business that may compete with the Company or any of its

activities:
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a. The Board members’ establishing a company or a sole ol 23,8 Luwhe of 48,50 5)l0¥| Lulzs gune uauls -
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business activities that are similar to the activities of the

Company or its group.

b. Accepting membership in the board of a company, an entity Lwdlio Blade ol ASHa Bylo] Ludzs Ligsac Jyd -
that competes with the Company orits group, or managingthe  2,3,8 Zucwie 8yl5] g5 ol lregama of (2S, 40
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d. The competitor's project size.

Fifth: Controls of the Competing Businesses 4Sdd) Audlin doyl g slusls
If a Board or its committees member, desires to engage in a dos t.? sy t.g il sl gl Bl ulzme gune ity 13]
business that may compete with the Company or any of its é.’dl Ll g9 > ‘3 Laudlio ol a8, 801 dundlio 4l (00

activities, the following shall be considered: ic_s\-.' Lo Blelyo coomyd clglis

s s s A



(e : 51 Gulae pias dlia ulaa das
Competition Standard for Board Member SADAFCO “ B : - ¥
N

As,al) Jley
o Issue # Date Issued Approved By Page #
Competition Standard for Board Member syl ab Ao ) gy sy ab) dadia
Al ey 301 (ulaa g ddlia julaa Ay AVEES/ Y/ General Assembly
1 aY YY/OA/YY Oab lusall dalal) dumanll 5

1) Notifying the Board of his/her participation, in any businesses
that may compete with the Company or lead to competing
with the Company -directly or indirectly- in respect of any of
its activities according to the license application form attached
to these Policy (Attachment-1), and recording such

notification in the minutes of the Board meeting.

2) The conflicted member shall abstain from voting on the related

decision in the Board meeting and General Assemblies.

3) The chairman of the Board shall inform the General Assembly,
once convened, of the competing businesses that the Board
member is engaged in, after the Board assesses the Board
member's competition with the Company's business or if
he/she is in competition with one of the branch activities that
it conducts in, such businesses shall be assessed on an annual
basis.

4) Obtaining authorization of the General Assembly of the
Company for the member to engage in the competing

business.

Sixth: Rejection of Grant Authorization

If the General Assembly rejects granting the authorization, the
member shall resign within a period specified by the General
Assembly; otherwise, his/her membership in the Board shall be
deemed terminated, unless he/she decides to withdraw from
competing with the Company or regularize his/her situation in
accordance with the Companies Law and its Implementing
regulations prior to the end of the period set by the General

Assembly.
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Seventh: General provisions Lle alss] laslu

1. This Policy has been prepared based on Article (44) of the Y e (V/28) Boleld Iobiila] duliwd! sda sluc) o (O
Saudi Corporate Governance Regulations issued by the Ooull dipa udma (e 3liall gagaudl w54 AaSs
Capital Market Authority in completion of the general A, Al deSgt ﬁ\-’-“ )Lb}ﬂ?ki'wl aJu
framework for the Company’s Corporate Governance.

2. The Audit Committee is specialized in the periodical revision (a5 22330 s Ayaull Zan AL Aas Ll A pazss (Y
of this Policy, assessing effectiveness in achieving its s sy (L 3L gall (ol e¥1 iz 3 Laeleld s
purposes. This policy is subject to periodical updating and oy ALl die- 2y9s Bagmy Ban | lls Cyumal] 2SI
revision- when needed. Any suggested amendments shall be 51391 Luloes e 2l 4B (po Ao jide cDlad ol ose
presented by the Committee to the Board. The Board shall Le sy ao ikl chuazll dazlyey Aty pods gl
analyse and revise these amendments and submit Laokezey crealuel] Lsgonl durazl
recommendations for the approval of the Shareholders
General Assembly.

3. This Policy will be effective and enforceable from the date of Lasleze! 7y 5 o0 TJL‘J—‘-‘ L Joadlg 4D s oL yss fae (7
its approval by the Company Shareholders General Assembly. A5 a0 8 nealuel) Aaladl Aaazell (0

4. Texts or rules, whatsoever, not stated in this Policy, will be 4ue @day 4=l oda 3 oS> ol s ildy oy s (¢
subject to the application of the Saudi Companies’ Law, the 2 JW| 3ol Lisa pllasg dx=slsly ogaudl S, all allas
Capital Market Authority and its Executive Regulations and 5yslall lylyally Lol 2, A1 allasg 2 il dmilsly
decisions issued by the concerned bodies. )

Y Aazill ol o

5. ThisPolicy has been drawn in Arabic and English texts. In case | 89 AnlxiVly Ao yall sl Auleadl sda oy, (0
of any discrepancy or misinterpretation, the Arabic text shall el Algall 3 ,S3le datay Lags uoolad o 3529
prevail.

6. This Policy will be published, after an approval by the Lladl aazdl (o Laokexe| day AUl sda 4l R *

\

Shareholders General Assembly, in the company website or
via any other means for enabling the shareholders, the public

and the stakeholders to review it.
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Attachment (1): License Application to Participate in a Competing Business

License Application to Participate in a Competing Business

Member Information

Name:

Membership: I:I Executive

I:I Non-Executive
I:I Independent

Details of competitors' businesses

S. Competitor Name

Nature of the activity

Member status

Competition nature

OOwnership
OExecutive position
O Board Membership
O Commercial agency

OOther:

ODirect Oindirect

OOwnership
OExecutive position
O Board Membership
O Commercial agency

OOther:

ODirect Oindirect

OOwnership
OExecutive position
O Board Membership
O Commercial agency

OOther:

ODirect Oindirect

Signature

I, hereby certify that all information provided in this form is accurate to the best of my knowledge. | agree to promptly inform the

Board in the event of any changes to the information provided.

Member's Name:

Signature:

Date:  / /

v s v A
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Proposed Amendments to the Company’s Bylaw

In compliance with the new Companies Law Issued by Royal Decree No. M/132 dated 1/12/1443H corresponding to 30/6/2022G

and its Implementing regulations

Before Amendments

After Amendments

First Chapter: Transformation of the Company

First Article: Incorporation

First Article: Incorporation

Saudia Dairy and Foodstuft Company (SADAFCO), under C.R.
No. 4030009917 dated 21/4/1396H is established in accordance
with the provisions of the Companies Law issued by Royal
Decree (M{3) dated 28/04/1437-and its regulations and this bylaw
from a limited liability company to Saudi joint stock company

according to following:

Saudia Dairy and Foodstuft Company (SADAFCO), under C.R.
No. 4030009917 dated 21/4/1396H is established in accordance
with the provisions of the Companies Law issued by Royal
Decree (M/132) dated 01/12/1443H and its regulations and this
bylaw frElimited liability company to Saudi joint stock

company according to following:

Article Two: Company’s name

Article Two: Company’s name

Saudia Dairy and Foodstuff Company (SADAFCO) (Saudi Joint
Stock Company)

Saudia Dairy and Foodstuft Company (SADAFCO) (Saudi Listed
Joint Stock Company)

Article Three: Company’s Objectives:

Article Three: Company’s Objectives:

The Company carries out and implements the following

The Company carries out and implements the following

businesses: businesses:

1- Agricultural and animal production, including the 1- Agricultural and animal production, including the
cultivation of agricultural crops, livestock breeding, cultivation of agricultural crops, livestock breeding,
milk production and its derivatives, poultry and milk production and its derivatives, poultry and
apiaries, and the production of eggs and onions. apiaries, and the production of eggs and onions.

2- Maintenance, operation and management of 2- Maintenance, operation and management of
agricultural projects, installation and maintenance of agricultural projects, installation and maintenance of
machinery, irrigation systems, greenhouses, grain machinery, irrigation systems, greenhouses, grain
silos, rental of agricultural machinery, maintenance, silos, rental of agricultural machinery, maintenance,
coordination and landscaping of gardens and parks, coordination and landscaping of gardens and parks,
and agricultural pest control. and agricultural pest control.

3- Investment in industrial fields, especially the 3- Investment in industrial fields, especially the
manufacture and marketing of all foodstuffs, dairy and manufacture and marketing of all foodstuffs, dairy and
its derivatives, ice cream, juices, sweetened water, its derivatives, ice cream, juices, sweetened water,
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gaseous and  mineral, plastic and  cartons gaseous and  mineral, plastic and  cartons
complementary industries. complementary industries.

4- Wholesale and retail trade in agricultural crops, 4- Wholesale and retail trade in agricultural crops,
foodstufts, electrical and electronic appliances, foodstufts, electrical and electronic appliances,
household utensils and ready-made clothes. household utensils and ready-made clothes.

5- Establishing, operating and managing hotels, 5- Establishing, operating and managing hotels,
restaurants, kitchens, restrooms, buffets and cafes, and restaurants, kitchens, restrooms, buffets and cafes, and
providing tourism services. providing tourism services.

6- Storage and refrigeration, especially the ownership, 6- Storage and refrigeration, especially the ownership,
use, maintenance and rental of warehouses and use, maintenance and rental of warehouses and
refrigerators for food preservation. refrigerators for food preservation.

7~ Agriculture, forestry and fishing. 7~ Agriculture, forestry and fishing.

8- Manufacturing  industries and  their  branches 8- Manufacturing  industries and  their  branches
according to industrial licenses. according to industrial licenses.

9- Supply of electricity, gas, steam, air conditioning and 9- Supply of electricity, gas, steam, air conditioning and
its branches. its branches.

10- Water supply, sanitation activities, waste management 10- Water supply, sanitation activities, waste management
and treatment. and treatment.

11- Construction and building. 11- Construction and building.

12- Transportation and storage activities, including land 12- Transportation and storage activities, including land
transportation of goods inside and outside the transportation of goods inside and outside the
Kingdom of Saudi Arabia. Kingdom of Saudi Arabia.

13- Accommodation and food services. 13- Accommodation and food services.

14- Information and Communication. 14- Information and Communication.

15- Financial, business and other services. 15- Financial, business and other services.

16- Buying and selling land, real estate and factories 16- Buying and selling land, real estate and factories
necessary to achieve the Company’s objectives. necessary to achieve the Company’s objectives.

17- Professional, scientific and technical activities. 17- Professional, scientific and technical activities.

18- Administrative and support services. 18- Administrative and support services.

19- Education. 19- Education.

20- Arts, Entertainment and Leisure. 20- Arts, Entertainment and Leisure.

21- Collective, social and personal services. 21- Collective, social and personal services.

22— Private civil security guards. 22— Private civil security guards.
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23-  Commercial agencies and distribution 23-  Commercial agencies and distribution
contracts. contracts.

The Company carries out its activities in accordance with the
applicable regulations and after obtaining the necessary licenses

from the competent authorities, if any.

The Company carries out its activities in accordance with the
applicable regulations and after obtaining the necessary licenses

from the competent authorities, if any.

Article Four: Participation and ownership in

companies

Article Four: Participation and ownership in

companies

The Company may establish companies on its own with limited
liability or elesed joint stock provided-that the capitalis notless
than-(5ymilliensiyals: It may also own shares and stocks in other
existing companies or merge with them, and it has the right to
participate with others in the establishment of joint stock or
limited liability companies, after fulfilling the requirements of the
regulations and instructions followed in this regard. The
Company may also dispose of these shares or stocks, provided that

this does not include mediation in their trading.

The Company may establish companies on its own with limited

liability, joint stock or simplified joint-stock. It may also own

shares and stocks in other existing companies or merge with them,
and it has the right to participate with others in the establishment
of joint stock or limited liability companies, after fulfilling the
requirements of the regulations and instructions followed in this
regard. The Company may also dispose of these shares or stocks,

provided that this does not include mediation in their trading,.

Article Five: Company's Headquarters

Article Five: Company's Headquarters

The Headquarters of the Company is located in the city of
Jeddah, and branches, offices or agencies may be established for it
inside or outside the Kingdom by a resolution of the Board of

Directors.

The Headquarters of the Company is located in the city of
Jeddah, and branches, offices or agencies may be established for it
inside or outside the Kingdom by a resolution of the Board of

Directors.

Article Six: Duration of the Company

Article Six: Duration of the Company

The temmofthe Company is+(99)years starting from the date of

its registration in the commercial registry as—a—joint—stock

The Company was established for an indefinite period starting

from the date of its registration in the commercial registry.

Chapter Two: Capital and Shares

Article Seven: Capital

Article Seven: Capital

The Company’s capital is set at (325,000,000) SaudiRdsyals (Three
hundred twenty-five Million Riyals), divided into (32,500,000

The Company’s issued capital is set at (325,000,000) (Three
hundred twenty-five Million Saudi Riyals), divided into
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nominal shares of equal value, the value of each of which is (10)

Saudi Riyals, all of which are ordinary shares.

(32,500,000) thirty-two million and five hundred thousand

nominal shares of equal value, the value of each of which is (10)

Saudi Riyals, all of which are ordinary shares.

Article Eight: Subscription to Shares

Article Eight: Subscription to Shares

Shareholders have subscribed to all of the Company's shares
amounting to (32,500,000) shares with a value of (325,000,000)

Riyals, fully paid upon conversion.

Shareholders have subscribed to all of the Company's shares
amounting to (32,500,000) thirty-two million and five hundred
thousand shares with a value of (325,000,000) three hundred

twenty-five Million Saudi Riyals, fully paid upon conversion.

Article Nine:- Preferred Shares Deleted Article
The Extraordinary General Assembly of the Company may. Deleted Article

Article Ten: Sale of Unpaid Shares

Article Nine: Sale of Unpaid Shares

The shareholder is obligated to pay the value of the share on the
dates specified for this. If he fails to pay on the due date, the board

of directors may, after notifying him by—publishingin—a-daily
newspaper—ornotifiange him by a registered letter: sell the share

in the auction or the stock market, as the case may be, and in

accordance with the regulations set by the competent authority.

The Company shall collect the amounts due to it from the sale
proceeds and return the remainder to the shareholder, and if the
proceeds of the sale are not sufficient to meet these amounts, the

Company may collect the remainder from shareholder’s money.

1. The shareholder shall pay the value of the share on the
specified dates. If failed to do so, the Board of Directors may,
after notifying this shareholder through the means of

announcement approved by the competent authority, sell the

share in the public auction or the stock market, as the case

may be, and the other shareholders shall have priority in

purchasing the shares of the failed shareholder, in accordance

with the applicable regulations and controls set by the
competent authority.

2. The Company shall collect the due amounts from the sale
proceeds and return the remaining balance to the shareholder. If
the sale proceeds are not sufficient to pay such amounts, the
Company may collect the remainder from all the shareholder's

total assets.
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However, shareholders who fail to pay until the day of the sale
may pay the value due in addition to the expenses incurred by the

Company in this regard;

The Company cancels the sold share in accordance with the
provisions of this article and gives the buyer a new share bearing
the number of the cancelled share and indicates in the shares
register that the sale took place with the-name-of the new owner.

3. . Enforcement of the rights related to overdue shares shall be

suspended upon the expiry of the due date until they are sold

or paid in accordance with the provisions of Paragraph (1) of

this Article. These rights include the right to obtain a share of

the net profits to be distributed and the right to attend the

assemblies and vote on their decisions. However,

shareholders who fail to pay until the day of the sale may pay
the value due in addition to the expenses incurred by the
Company in this regard; and in this case the shareholder has
the right to request obtaining the dividends to be distributed
The Company shall cancel the certificate of the sold share in
accordance with the provisions of this Article, and it shall give

the purchaser a new share certificate bearing the same

number. An indication shall also be made in the Shareholders'

Register that the sale has taken place with the necessary data

of the new owner.

Article Eleven: Issuance of Shares

Article Ten: Issuance of Shares

ofthe Company- If the share is owned by multiple persons, they

must choose one of them to represent them in the use of the rights
related to it. These persons are jointly responsible for the

obligations arising from the ownership of the shares.

The Company’s shares are nominal and indivisible in the face of

the Company. If the share is owned by multiple persons, they
must choose one of them to represent them in the use of the rights
related to it. These persons are jointly responsible for the
obligations arising from the ownership of the shares. The shares

may not be issued for less than their nominal value but may be

issued for a higher than this value, in this last case, the value

difference is added in a separate item under the shareholders'

rights.

Article Twelve: Trading in Shares

Article Eleven: Trading in Shares and Shareholder

Register

The Company's shares shall be traded in accordance with the

provisions of the Capital Market Law and its implementing

each-ofwhichis notless than twelve months from the date of the | regulations.
Company'stransformation—The bonds of these sharesare marked
. ndicas  thei _thed  the C ,
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Deleted Article

Deleted Article

Article Eourteen: Capital Increase

Article Twelve: Capital Increase

1- By a resolution of the Company’s Board of Directors, the

" issued capital may be increased within the limits of the
authorized capital (if any), provided that the issued capital has
been paid in full.

14— The Extraordinary General Assembly may decide to increase | 2- The Extraordinary General Assembly may decide to increase
the Company’s capital, provided that the capital has been  the Company’s issued or authorized capital, provided that the
paid in full. It is not required that the capital has been paid in issued capital has been paid in full. It is not required that the
tull if the unpaid part of the capital belongs to shares issued in capml has been paid in full if the unpaid part of the capital
exchange for converting debt instruments or financing belongs to shares issued in exchange for converting debt
instruments into shares and the period specified for instruments or financing instruments into shares and the
converting them into shares has not yet expired. period specified for converting them into shares has not yet

expired.

2— The Extraordinary General Assembly has the authority to | 3= The Extraordinary General Assembly has the authority to
allocate the newly issued shares resulting from a capital - allocate the newly issued shares resulting from a capital
increase, either wholly or partially, to the employees of the increase, either wholly or partially, to the employees of the
Company, its subsidiaries, or a selected few. However, when Company, its subsidiaries, or a selected few. However, when
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the Company issues shares allocated to employees, the Company issues shares allocated to employees,

shareholders are not entitled to exercise their right of shareholders are not entitled to exercise their right of

priority. priority.

The shareholder who possesses a share at the time of the | 4- The shareholder who possesses a share at the time of the

Extraordinary General Assembly's decision to approve the N Extraordinary General Assembly's decision to approve the

capital increase has the priority to subscribe to new shares issued or authorized capital increase has the priority to

issued in exchange for cash shares. Such shareholders will be subscribe to new shares issued in exchange for cash shares.

notified of their priority by publishing the decision to Such shareholders will be notified of their priority-if any- by

increase the capital ina-daily newspaper or by sending them publishing the decision to increase the capital via the means

a—registered—mail containing the terms of subscription, of advertising approved by the competent authority

duration, and the starting and ending dates. containing the terms of subscription, the means, and the
starting and ending dates.

The Extraordinary General Assembly has the right to suspend | 5- The Extraordinary General Assembly has the right to suspend

the priority right of the shareholders to subscribe to the " the priority right of the shareholders to subscribe to the

capital increase in exchange for cash shares, or to give priority capital increase in exchange for cash shares, or to give priority

to non-shareholders in the cases it deems appropriate for the to non-shareholders in the cases it deems appropriate for the

interest of the Company. interest of the Company.

The shareholder has the right to sell or assign the priority | 6- The sharcholder has the right to sell or assign the priority

right during the periodfrom the time of the issuance of the N right in accordance with the regulations and controls set by

General Assembly’s resolutionapproving the capitalincrease the competent authority.

L the lase.d  ubscrintion in | ted

with these rights in accordance with the regulations set by the

competent authority.

Without prejudice to the provisions of Paragraph 4 above, | 7- Without prejudice to the provisions of Paragraph 5 above,

shares shall be allotted to the holders of pre-emptive rights ~ shares shall be allotted to the holders of pre-emptive rights

who have expressed interest to subscribe thereto, in who have expressed interest to subscribe thereto, in

proportion to their pre-emptive rights resulting from the proportion to their pre-emptive rights resulting from the

capital increase, provided that their allotment does not capital increase, provided that their allotment does not

exceed the number of new shares they have applied for. exceed the number of new shares they have applied for.
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Remaining new shares shall be allotted to pre-emptive rights Remaining new shares shall be allotted to pre-emptive rights
holders who have asked for more than their proportionate holders who have asked for more than their proportionate
stake, in proportion to their preemptive rights resulting from stake, in proportion to their pre-emptive rights resulting
the capital increase, provided that their total allotment does from the capital increase, provided that their total allotment
not exceed the number of new shares they have asked for. does not exceed the number of new shares they have asked
Any remaining new shares shall be offered for public for. Any remaining new shares shall be offered for public
subscription, unless the Extraordinary General Assembly subscription, unless the Extraordinary General Assembly
decides, or the Capital Market Law provides otherwise decides, or the Capital Market Law provides otherwise
Article Fifteen: Decreasing Capital Article Thirteen: Decreasing Capital
The Extraordinary General Assembly has the right to decide to | 1- The Extraordinary General Assembly has the right to decide
reduce the capital if it exceeds the Company's needs or if the  to reduce the capital if it exceeds the Company's needs or if
Company sufters losses. Only in the latter case may the capital be the Company sufters losses. Only in the latter case may the
reduced below the limit stipulated in Article (54) of the capital be reduced below the limit stipulated in Article (Fifty-
Companies Law. The reduction decision shall not be issued Nine) of the Companies Law. The reduction decision shall
except after reading a—special reportprepared by-the auditor-on not be issued except after reading a statement in the General
the reasons for it, the obligations of the Company, and the eftect Assembly prepared by the Board of Directors on the reasons
of the reduction on these obligations. for such reduction, the obligations of the Company, and the
effect of the reduction on the fulfilment of these obligations,
provided that a report from the company's auditor shall be
attached to this statement.
If the capital reduction is the result of an increase in the | 2 If the reduction of the capital is due to it being in excess of
Company’s need, It is obligatory to invite the creditors to express | the Company’s needs, then the Company’s creditors must be
their objections to it within sixty days frem the date of publishing invited to express their objection thereto (if any) at least (45)
the decreasing decision in a-daily-newspaperdistributedin-thearea days prior to the date set for the Extraordinary General
where the Company’s-head-officeislocated: Assembly meeting to take a decision on the reduction,
If one of the creditors objects and submits his documents to the provided that a statement is attached to the invitation
Company on the aforementioned date, the Company must pay clarifying the amount of the capital before and after the
him his debt if it is immediate or provide him with a sufficient reduction, the date of the meeting and the effective date of
guarantee to pay it if it is deferred. the reduction. Should any creditor object and present to the
Company evidentiary documents within the time limit set
above, then the Company shall pay such debt, if already due,
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or present an adequate guarantee of payment if the debt is

due on.

New Article

Article Fourteen: Conversion of Shares

New Article

1- It may convert one type or class of the shares into another

type or class.

2- To convert a type or class of shares into another type or class,

the approval of the Extraordinary General Assembly must be

obtained, except for cases in which the decision to issue shares

stipulates that they are automatically converted into another

type or class upon satistying certain conditions or upon the

lapse of a specified period.

3- The provisions provided for in Article (110) of Companies

Law shall apply to cases in which the conversion of shares

requires the amendment or cancellation of the rights or

obligations associated with a type or class of shares.

4- Common and preferred shares and their classes may not be

converted into redeemable shares or any classes thereof

except with the approval of all shareholders of the Company.

Article Sixteen: The Company's purchase of its shares Article Fifteen: The Company's purchase, Sale, and
Pledge of'its shares -
The Company may buy its erdinary—er—preferred shares or | 1. The Company may buy its shares, sell them, or mortgage
mortgage them, and the Company may purchase its shares to " them in accordance with the applicable laws and regulations
allocate them to the Company’s employees within the employee set by the competent authority, the shares purchased by the
stock program in accordance with the controls set by the Company shall not have votes in the shareholders’
competent authority. The shares purchased by the Company shall assemblies.
not have votes in the shareholders’ assemblies.
2. The Company may purchase its shares to allocate them to the
B Company’s employees within the employee stock program
in accordance with the applicable laws and controls set by the
competent authority.
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Article Sixteen: Issuing preferred shares or
New Article redeemable shares and buying them back by the

Company

New Article

The Company may issue preferred shares, or redeemable shares,

or decide to buy them back, in accordance with the following

regulations:

1. Obtaining the approval of an Extraordinary General

Assembly.
2. Obtaining the approval of the shareholders who are

aftected by this issuance, in a special meeting according

to Article 110 of the Companies Law.
3. The outstanding shares shall not exceed (10%) of the

Company's capital.

The Company's capital must be fully paid.

Compliance with other relevant rules and regulations

Article Seventeen: Sale of treasury shares

Article Seventeen: Sale of treasury shares

The Company may sell treasury shares in one stage or several
stages in accordance with the controls and procedures set by the

competent authority.

The Company may sell treasury shares in one stage or several
stages in accordance with the controls and procedures set by the

competent authority.

accordance with the controls and procedures set by the
competentauthority.

Article Eighteen: Shares Mortgage Deleted Article
The Company may pledge its shares as security for adebtin Deleted Article

Article Nineteen: Issuance of Debt Instruments or

Financial Instruments

Article Eighteen: Issuance of Debt Instruments or

Financial Instruments

The Company may issue - in accordance with the Capital Market
Authority law - debt instruments or financing instruments.

The Company may issue, in accordance with the Capital Market

1- The Company may issue - in accordance with the Capital
Market Authority law - debt instruments or financing

instruments.

Authority law, debt instruments or financing instruments that are | 2- The Company may issue, in accordance with the Capital

convertible into shares after the issuance of a decision from the Market Authority law, debt instruments or financing

Extraordinary General Assembly specifying the maximum instruments that are convertible into shares after the issuance

number of shares that may be issued in exchange for these of a decision from the Extraordinary General Assembly
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instruments, whether these instruments and are issued at the same
time, or through a series of issues, or through one or more
programs to issue-debtinstruments-or financing instruments, and
the Board of Directors decide without the need for a new
approval from this Assembly new shares only in exchange for
those instruments or instruments whose holders request their
conversion. Immediately after the end of the transter period
specified for the holders of such instruments, the Board shall take
what is necessary to amend this Bylaw with regard to the number

of issued shares and the capital..

The board of directors must announce the completion of the

specifying the maximum number of shares that may be issued
in exchange for these instruments, whether these instruments
and are issued at the same time, or through a series of issues,
or through one or more programs for such issuance, and the
Board of Directors decide without the need for a new
approval from this Assembly new shares only in exchange for
those instruments or instruments whose holders request their
conversion. Immediately after the end of the transfer period
specified for the holders of such instruments, or upon the

fulfillment of conditions for their automatic conversion into

shares, or upon expiry of the specified period for such

conversion, the Board shall take what is necessary to amend
this Bylaw with regard to the number of issued shares and the

capital.

procedures for each capital increase in-themannerspecitiedinthe | 3- The Board of Directors must announce the completion of
law—for—the publication—of Extraordinary General Asembly | the procedures for each capital increase to the commercial
resolutions. register.
The Company may convert the debt instruments or financial
instruments to shares according to Capital Market Authority law, 4~ The Company may convert the debt instruments or financial
i all o I | ] : i t] instruments to shares according to Capital Market Authority
followi : law, and this is subject to the holder's approval, whether such

N o . . approval was previously obtained and included in the
Aj-the-conditionsforisuing-debtinstruments-and-financial issuance conditions or obtained later by mutual agreement.
. 1 nclude_d il : e
. . | b raisine the O , eal.
by I£ the holder of adebe ; s 1
He‘t—&gpe%ee—phm 0
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Chapter Three: Board of Directors

Chapter Three: Board of Directors

Article Twenty: Company Management

Article Nineteen: Company Management

The management of the Company is assumed by a Board of
Directors consisting of (nine) members elected by the Ordinary

General Assembly for a period not exceeding (three) years-

The management of the Company is assumed by a Board of
Directors consisting of (nine) members elected by the Ordinary
General Assembly for a period not exceeding (Four) years. The

Board member may also be re-elected for other cycles in

accordance with the applicable laws and controls set by the

competent authority.

Article Twenty—One: Board Membership Expiration

Article Twenty: Board Membership Expiration

The membership of the Board shall end upon the expiry of its
term or upon the expiry of the member’s eligibility for it in

accordance with any regulations or instructions in force in the

Kingdom. However, the Ordinary General Assembly may at any
time dismiss all or some of the Board members, sdthoutprejudice

The membership of the Board shall end upon the expiry of its
term or upon the expiry of the member’s eligibility for it in
accordance with any regulations or instructions in force in the
Kingdom. However, the Ordinary General Assembly may at any
time dismiss all or some of the Board members, and in this case,

the Ordinary General Assembly shall elect a new Board of

Directors or someone to replace the dismissed member (as the

case may be) in accordance with the provisions of the Companies

Law and its Implementing R egulations.

Article Twenty-Two: Vacant position-in the Board

Article Twenty—-One: Expiration of Bord Term,

Member Retirement, or Membership Vacancy

If the position of a member of the board of directors becomes

vacant, the board may appoint a temporary member in the vacant

position, previded-that he isamong these who have sufficient
experience and competence. The Ministry—and the Capital
Market-Authority must be informed of this within (fve) working

days from the date of appointment, and the appointment shall be
presented to the Ordinary General Assembly in its first meeting,
the new member shall complete the term of his predecessor. If the
necessary conditions for the convening of the board of directors

are not met due to the number of its members being less than the

1- Before the end of its term, the Board of Directors shall call

the Ordinary General Assembly to convene to elect a Board

for a new session. If the election cannot be held and the term

of the current board term has expired, the members shall

continue to perform their duties until the election of'a Board

for a new term, provided that the term of the Board members

whose term has ended shall not exceed ninety (90) days from

the date of the end of the term of the board. The Board must

take the necessary measures to elect a new Board before the

continuity period specified in this paragraph expires.
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members.

minimum stipulated in the Companies Law erthisBylaw:, the rest
of the members shall invite the Ordinary General Assembly to

convene within sixty days to elect the necessary number of

If the Board’s chairman and members retire, they must call

the Ordinary General Assembly to convene to elect a new

Board. The management shall take the necessary measures to

elect a Board of Directors to replace it before the expiry of

the period of continuity specified in this paragraph. The

Resignation shall not come into force until the election of a

new Board, provided that the period of continuity of the

retired Board does not exceed one hundred and twenty (160)

days from the date of that retirement. The Board of Directors

shall take all necessary measures to elect a new Board before

the expiry of the period of continuity specified in this

paragraph.

A Board member may retire from the membership of the

Board by virtue of a written notification addressed to the

Chairman of the Board. If the Chairman of the Board resigns,

the notification must be directed to the remaining Board

members of the Board’s Secretary. Resignation shall come

into force - in both cases - from the date specified in the

notification.
If the position of a member of the Board of Directors

becomes vacant, due to the death or retirement of any of its

members, and this vacancy does not result in a breach of the

conditions necessary for the validity of the meeting of the

Board due to the number of its members being less than the

minimum, the Board may keep the seat vacant until the end

of its term, or the Board may appoint a temporary member
in the vacant position, who have sufficient experience and

competence. The competent authorities must be informed of

this within (fifteen) days from the date of appointment, and
the appointment shall be presented to the Ordinary General
Assembly in its first meeting, the new member shall complete

the term of his predecessor.
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5- If'the necessary conditions for the convening of the Board of
Directors are not met due to the number of its members
being less than the minimum stipulated in the Companies
Law, the rest of the members shall invite the Ordinary
General Assembly to convene within (sixty) days to elect the

necessary number of members.

Article Twenty—Three: Board Powers

Article Twenty-Two: Board of Directors Powers

Taking into account the powers established for the General
Assembly, the Board of Directors shall have the widest powers in
managing the Company to achieve its purposes. However, with
regard to the sale of Company real estate, the minutes of the
Board of Directors' meeting and the rationale for its decision to

dispose of the property should include the following conditions.

14— The board should specify in the sale resolution the reasons and

justifications for it.
2 The sale should be close to the same price of similar sold items.

3— That the sale be present, except in cases determined by the

Board and with sufficient guarantees.

The Board-of Directorsmay contract loans with any party, such

as government financing funds and institutions, and commercial
loans with commercial banks, financial houses, credit companies,
and others, regardless of their duration and for any limits

determined by the Board of Directors.

The Board-of Directors shall also-have the right of compromise,

assignment, contract, commitment and association in the name of

1. Taking into account the powers established for the General
Assembly, the Board of Directors shall have the widest
powers in managing and supervise the Company business to

achieve its purposes, inside and outside the Kingdom of Saudi

Arabia, including without limitation the following:

a- The right to participate in other companies and to manage

their assets, properties, and real estate, and the right to buy,

accept, pay the price, mortgage, release the mortgage, sell,

vacate, receive the price, and deliver the price. However,

with regard to the sale of Company real estate, the minutes of

the Board of Directors' meeting and the rationale for its

decision to dispose of the property should include the

following conditions.

- The board should specify in the sale resolution the
reasons and justifications for it.

- The sale should be close to the same price of similar
sold items.

- That the sale be present, except in cases determined
by the Board and with sufficient guarantees.
Contract loans with any party, such as government financing
funds

commercial banks, financial houses, credit companies, and

and institutions, and commercial loans with

others, regardless of their duration and for any limits
determined by the Board of Directors.
c- the right of compromise, assignment, contract, commitment

and association in the name of and on behalf of the Company.
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and on behalf of the Company. The Board of Directors may carry The Board of Directors may carry out all acts and actions that

out all acts and actions that would achieve the objectives of the would achieve the objectives of the Company.

Company. The Board-of Directorsmay-delegate—on—itsbehalf, | d- The formation of committees of all types, the determination

within-the limits of its powers_one or more ofits members 0 | of their powers and authorities, the appointment of their

third partiesto-take anaction-ora particular act. members from among the Board's members or others, the
dismissal of members, and the determination of their
remuneration.

The Board of Directors shall, in the cases it determines, have the | e~ The Board of Directors shall, in the cases it determines, have

right to discharge the Company’s debtors from their obligations " the right to discharge the Company’s debtors from their

in accordance with what is in its interest, provided that the obligations in accordance with what is in its interest, provided

minutes of the Board of Directors and the rationale for its that the minutes of the Board of Directors and the rationale

resolution include observance of the following conditions: for its resolution include observance of the following

1-The release must be at least one full year after the debt was conditions:

created - The release must be at least one full year after the debt

_ . was created.

2 The release shall be for a specified amount as a maximum per _ The release shall be for a specified amount as a maximum

year for one debtor. per year for one debtor.

3 Release is a right of the board, and it is not permissible to - Release is a right of the Board, and it is not permissible

delegate it. to delegate it.

2. The approval of the General Assembly is required when the

Board of Directors intends to sell assets that exceed fifty
percent (50%) of the total value of its assets, whether the sale
1s made through a single transaction or multiple transactions.
In this case, the transaction that leads to exceeding the fifty
percent (50%) threshold of the asset value is the transaction
that requires the approval of the General Assembly. This
percentage is calculated from the date of the first transaction
that took place within the previous twelve (12) months.

The board may-alse, within the limits of its competence, delegate The Board, within the limits of its competence, delegate one

one or more of its members or a third party to carry out certain or more of its members or a third party to carry out certain

work or works. work or works.
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Article Twenty—Eeur: Board Remuneration

Article Twenty—Three: Board Remuneration

Rayals. The Board of Directors’ report to the Ordinary General

Assembly must include a comprehensive statement of all The

members of the board of directors obtained it during the fiscal
year in terms of bonuses, expenses allowance and other benefits,
It should also include a statement of what the members of the
Council received in their capacity as workers or administrators,
or what they received in return for technical or administrative
work or consultancy, and it should also include a statement of the

number of board sessions and the number of sessions attended by

each member from-the date of the last meeting of the General
Assembly.

shall
submit a recommendation to the Board of Directors
the Such

remuneration may be a fixed amount, attendance fee for

1- The Remuneration and Nomination Committee

regarding remuneration of its members.

meetings, benefits in kind, or a certain percentage of the net

profits. Two or more types of remuneration may be

combined. The Board of Directors shall propose the amount

of the remuneration to the Ordinary General Assembly at its

annual meeting, each year separately.

2- The Board of Directors’ annual report presents to the

Ordinary General Assembly during the annual meeting must

include a comprehensive statement of all the remuneration

that the Board of Directors received or is entitled to receive

during the fiscal year, this report shall include bonuses,

attendance allowance, expenses allowance, as well as any

other benefits. Additionally, the report should specify the
compensation that each Board member received in their
capacity as an employee or administrator, or for any technical
or administrative work or consultation services rendered.
Furthermore, it should provide a breakdown of the number

of board meetings held and attended by each member.

Article Twenty—Five: Powers of the Chairman,
Vice-Chairman, Managing Director and the Board

Secretary

Article Twenty-Four: Powers of the Chairman, Vice-

Chairman, Managing Director, Chief Executive Officer,

and the Board Secretary

The Board of Directors appoints from among its members a
Chairman and a Vice-Chairman, and he may appoint a Managing
Director. It is not permitted to hold the position of the Chairman
of the Board of Directors and any executive position in the
Company. The Vice Chairman of the Board of Directors replaces

the Chairman of the Board of Directors in his absence.

1- The Board of Directors appoints, at its first meeting a

Chairman and a Vice-Chairman among its members, and

may appoint a Managing Director, Chief Executive Officer,

or both. It is not permitted to hold the position of the
Chairman of the Board of Directors and any executive
position in the Company. The Vice Chairman of the Board
of Directors replaces the Chairman of the Board of Directors

in his absence.
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The Chairman of the Board is responsible for representing the
Company in its relations with others, before the judiciary,
government agencies, notaries, courts, committees for settling
disputes of all kinds, arbitration bodies, chambers of commerce,
private bodies, companies and institutions of all kinds, and signing
all kinds of contracts, documents, including but not limited to
contracts of incorporation of companies in which the Company
participates. With all its amendments and appendices, signing
agreements, instruments and transfer of ownership before notaries
official bodies

mortgages, their release, issuing legal agencies on behalf of the

public, and loan agreements, guarantees,
Company, pleading, defending, conciliation, acknowledgment
and arbitration on behalf of the Company. The Board determines
the remuneration to be obtained by the Chairman of the Board
of Directors and the Managing Director, in addition to the

remuneration prescribed for members of the Board of Directors.

The board of directors appoints a secretary to be chosen by it from
among its members or from others, who is responsible for
recording the minutes of the board of directors’ meetings, writing
down the resolutions issued by these meetings and keeping them,
in addition to exercising the other powers assigned to him by the

board of directors, the board fix his remuneration.

The term of Chairman, Vice-Chairman, Managing Director and
Secretary dees not exceed term of their membership in the Board,
and they may be re-elected, and-the Beard—at-any time-may
issmise.c] = . di he richt ofdl

2 The Chairman of the Board shall have the broadest powers in
managing the Company, including, but not limited to
responsible for representing the Company in its relations with
others, before the judiciary, government agencies, notaries,
courts, committees for settling disputes of all kinds,
arbitration bodies, chambers of commerce, private bodies,
companies and institutions of all kinds, and signing all kinds
of contracts, documents, including but not limited to
contracts of incorporation of companies in which the

With all its

appendices, signing agreements, instruments and transfer of

Company participates. amendments and
ownership before notaries public, official bodies and loan
agreements, guarantees, mortgages, their release, issuing legal
agencies on behalf of the Company, pleading, defending,
conciliation, acknowledgment and arbitration on behalf of

the Company, he/she may delegate or authorize (in writing)

some of his/her powers to other Board members or to others

to perform specific tasks or duties inside or outside the

Kingdom of Saudi Arabia.

3- Ifappointed, the Managing Director and the Chief Executive

Officer shall implement the Board of Directors' resolution,

manage the company's daily operations, and lead its

employees under the supervision and control of the Board of

Directors. The Board shall determine the scope and powers

of the Managing Director and the Chief Executive Officer in

matters not provided for by this Bylaw.

4- Ifappointed, the Managing Director and the Chief Executive

Ofticer shall be responsible for managing the Company on a

daily basis, in accordance with the powers and authorities

granted to them by the Board. solely or jointly, they shall

have the necessary authority to manage the Company's daily

operations, such as representing the Company before all
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government and private ministries, authorities, police

stations, public prosecution, chambers of commerce and

industry, notaries, companies, and institutions of various

types, as well as before all Sharia, administrative, judicial, and

quasi-judicial courts, bodies, and committees in filing claims,

defending the Company's interests, hearing claims,

responding to them, admitting or denying them, settling

disputes, and arbitrating on behalf of the Company, and in

demanding the enforcement of judgments in all matters and

disputes raised by or against the company. They shall also

receive court orders and collect all amounts due to the

company by means of certified or uncertified checks from

enforcement courts or other entities, issue legal powers of

attorney, appoint and dismiss attorneys and lawyers, sign all

types of contracts, documents, and papers, including without

limitation articles of incorporation of companies in which the

Company participates, along with all their amendments and

supplements, modify or cancel any contracts, documents, or

papers related thereto, settle the Company's obligations,

register trademarks and renew them, appoint and contract

with employees, determine their salaries, dismiss them from

service, request visas, bring in employees and workers from

abroad, obtain residence permits, work licenses, transfer

sponsorship, relinquish  sponsorship, and access all

government electronic platforms. Separately, each of them

has the right to delegate or authorize one or more specific

tasks to others, within or outside the Kingdom of Saudi
Arabia.

The Board determines the remuneration to be obtained by

the Chairman of the Board of Directors, the Managing
Director -if appointed-, and the Chief Executive Officer, in

addition to the remuneration prescribed for members of the

Board of Directors.
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6- The Board of Directors appoints a secretary to be chosen by
it from among its members or from others, who is responsible
tor recording the minutes of the Board of Directors meetings,
writing down the resolutions issued by these meetings and
keeping them, in addition to exercising the other powers
assigned to him by the Board of Directors, the Board fix his
remuneration.

7- The term of Chairman, Vice-Chairman, Managing Director,

Chiet Executive, and Secretary — If they are Board members

- shall not exceed the term of their membership in the Board,

and they may be re-elected. The Board of Directors may

dismiss the Chairman, Vice Chairman, Managing Director,

Chiet” Executive Officer, Secretary, or any of them, from

their positions, without dismissing them of their membership

in the Board of Directors

Article Twenty-Six: Board Meetings:

Article Twenty-Five: Board Meetings:

The Board of Directors meets at least twice-a year at the invitation
of'its Chairman. The invitation is in writing and may be delivered
by hand or sent by mail or fax. The Chairman of the Board must

invite the Board to a meeting whenever requested by two-of the
members.

1- The Board of Directors meets at least (four) times in the fiscal

year at the invitation of its Chairman. The invitation is in
writing and may be delivered by hand or sent by mail, email,
or fax. The Chairman of the Board must invite the Board to

a meeting whenever requested by any Board member to

discuss one topic or more.

2- The Board of Directors shall determine the place of its

meetings, and its meetings may be held by means of modern

technology.

Article Twenty—-Seven: Quorum of the Board
Meeting

Article Twenty-Six: Quorum of the Board Meeting

The meeting of the Board is not valid unless it is attended by at
least half of the members, provided that the number of attendees

1s not less than 3 members by themselves.

1- The meeting of the Board is not valid unless it is attended by

at least half of the members, whether present or represented,

provided that the number of attendees is not less than 3
members by themselves. A member of the Board of Directors
may delegate other members to attend meetings of the Board

on his behalf in accordance with the following rules:
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A member of the Board of Directors may delegate other members a) A member of the Board of Directors may not represent
to attend meetings of the Board on his behalf in accordance with more than one member in attending the same meeting,.
the following rules: b) That the delegation be fixed in writing and in
a) A member of the Board of Directors may not represent connection with a specific meeting.
more than one member in attending the same meeting, ¢) The representative may not vote on resolutions that the
b) That the delegation be fixed in writing and in connection law prohibits the representative from voting on.
with a specific meeting, 2- The resolutions of the board are issued by a majority of the
¢) The representative may not vote on resolutions that the opinions of the members present or represented therein and
law prohibits the representative from voting on in the event of equal votes, the side with which the
The resolutions of the board are issued by a majority of the chairperson voted shall prevail. With the exception of this,
opinions of the members present or represented therein {and in the following resolutions require the approval of no less than
the event of equal epinions, the side with which the chairperson (60%) of the members of the Council present or represented
voted shall prevaily. With the exception of this, the following at the meeting:
resolutions require the approval of no less than (60%) of the A- Borrowing in excess of (30%) of the Company's capital
members of the Council present or represented at the meeting: during any one fiscal year.
b- Approve capital expenditures of more than (20%) of the
A- Borrowing in excess of (30%) of the Company's capital during Company's capital during any one financial year.
any one fiscal year. C- Establishing new factories or practicing new industrial
b- Approve capital expenditures of more than (20%) of the activities.
Company's capital during any one financial year. D- Selling the Company's real estate.
C. Establishing new fctories or practicing new industrial 3- The Board resolution shall be effective from the date of its
activities. issuance unless it is stipulated that it shall be effective at
another time or upon the fulfillment of certain conditions.
D- Selling the Company's real estate
The Board of Directors may issue resolutions by-cireulation-and | 4- The Board of Directors may issue resolutions by circulation,
' unless one of its members requests (in writing) a meeting for
deliberation. Resolutions by circulation shall be issued as
soon as approved by the majority, and it should submitted to
the Board at its first subsequent meeting to be recorded in the
minutes of that meeting.
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Article Twenty-Eighth: Board Deliberations

Article Twenty—Seven: Board Deliberations

The deliberations and resolutions of the Board of Directors shall
be recorded in minutes signed by the Chairman of the-Beard, the
members of the Board of Directors present and the Secretary.
These minutes shall be recorded in a special register signed by the

Chairman of the Board of Directors and the Secretary.

1- The deliberations and resolutions of the Board of Directors

shall be recorded in minutes prepared by the Secretary and

signed by the Chairman of the meeting, the members of the
Board of Directors present, and the Secretary.

These minutes shall be recorded in a special register signed by
the Chairman of the Board of Directors and the Secretary.

Modern technology may be used to sign and record

deliberations, decisions, and minutes.

Chapter Four: Shareholders’ Assemblies

Chapter Four: Shareholders’ Assemblies

Article Twenty—Ninth: Attendance-of Assemblies:

Article Twenty-Eight: Shareholder General Assembly

Meeting:

Every subscriber recardless of the number of his shares_has the

1- The General Assembly Meeting shall be chaired by

Chairman, or by the vice-Chairman in his/her absence, or

whoever is delegated by the Board among its members or

others in their absence. In the event that this is not possible,

the General Assembly Meeting shall be chaired by whoever

is delegated by the shareholders from among the members of

the Board or others by voting.

2- Each shareholder shall have the right to attend the General
Assembly Meeting, he/she shall appoint another person other
than the member of the Board of Directors to attend.

3- The General Assembly Meeting and the shareholder's
participation in deliberations and voting on decisions may be
held by modern technology means.

Article Thirty: The Constituent Assembly: Deleted Article
Shareholdersimvite—all_subseril hold o Tranch ronal
Assembly within (forty five) days from the date of the ministry’s Deleted Article
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berofsubscril Linic.

Deleted Article

Deleted Article

Deleted Article

Deleted Article
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Article Thirty—Three- Functionsof the Deleted Article
Deleted Article

Article Thirty—Feur: Call of Assemblies

Article Twenty-Nine: Call of Assemblies:

The general or special assemblies are convened at the invitation
of the board of directors, and the board of directors must call the
Ordinary General Assembly to convene # the external auditor,
the audit committee, or a number of shareholders representing at
least (5%) of the capitalsorequested. The external auditor may
invite the Assembly to convene if the board does not invite the

Assembly within thirty days from the date of the auditor's request.

The invitation to convene the General Assembly shall be

1- The general or special assemblies are convened at the
invitation of the Board of Directors, and the Board of
Directors must call the Ordinary General Assembly to

convene within (thirty) days upon the request of the external

auditor, or a number of shareholders representing at least

(10%) of the Company voting shares. The external auditor

may invite the Ordinary General Assembly to convene if the

Board does not invite the Assembly within (thirty) days from

the date of the auditor's request.

office at least twenty-one days before the date fixed for the | 2- The request referred to in Paragraph (1) of this Article must
meeting. Howeveritmay besutficient tosend the invitationon " indicate the matters that the shareholders are required to vote
e T on.
A—copy—of-theinvitation—and the agendashall be sentto—the | 3- The invitation to convene the General Assembly shall be at
Ministry and-to-the Capital Market Authority within the period  least (twenty-one) days before the date fixed for the meeting
specified-for publication: in accordance with the applicable regulations and controls set
by the competent authority.
Article Thirty-Five: Record of attendanceat Deleted Article
assemblies
Shareholders who wish to-attend the General Assembly register Deleted Article
hei he C ' head off | fed
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Article Thirty—Six: Quorum of the Ordinary General
Assembly Meeting

Article Thirty: Quorum of the Ordinary General

Assembly Meeting

The meeting of the Ordinary General Assembly is not valid unless

the eapital; If the necessary quorum is not available to hold this
meeting, the second-meeting shall be held an hour atter the end
of the period-specified for the first meeting, provided that the
invitation to hold the first meeting includes an announcement
about the possibility of holding this meeting. In all cases, the
second meeting shall be valid regardless of the number of shares

represented in it.

it is attended by shareholders representing at least one quarter of

1- The Ordinary General Assembly meeting is not valid unless
it is attended by shareholders representing at least one-quarter

of the Company’s shares with voting rights.

2- If the necessary quorum is not available to hold the Ordinary

General Assembly in accordance with paragraph (1) of this

Article, an invitation to a second meeting shall be convened

in accordance with article (ninety-one) of the Campines Law

within (thirty) days following the date fixed for the previous

meeting. However, the second meeting may be held one

hour after the expiry of the period fixed for the first meeting,

provided that the invitation to hold the first meeting includes
an announcement about the possibility of holding this
meeting. In all cases, the second meeting shall be valid

regardless of the number of shares that have voting rights

represented in it.

Article Thirty—Sewven: Quorum of the Extraordinary
General Assembly Meeting

Article Thirty—-One: Quorum of the Extraordinary
General Assembly Meeting

The meeting of the Extraordinary General Assembly is not valid

this quorum is not available in the #rst meeting, the second
meeting willbe held an hour after the end of the period specified
for convening the first meeting, provided that the invitation to
hold the first meeting includes an announcement—abeut the
possibility of holding this the meeting, in all cases the second
meeting shall be valid if attended by a number of shareholders
representing at least a quarter of the eapital, if the necessary
quorum is not present in the second meeting, an invitation is sent
to a third meeting to be held in the same conditions stipulated in
Article (34) of-this-bylaw, and the third meeting will be valid
regardless of the number of shares represented therein;—atter

approval of the competentauthority

unless attended by shareholders representing half of the eapital. If

1- The Extraordinary General Assembly meeting is not valid
unless attended by shareholders representing at least half of
the shares of the Company that have voting rights.

2- If this quorum is not available in the Extraordinary General

Assembly meeting in accordance with paragraph (1) in this

Article, a second meeting shall be called to be held in the same

condition provided in article (ninety-one) of the Companies

Law, however, the second meeting may be held an hour after
the end of the period specified for convening the first
meeting, provided that the invitation to hold the first meeting
includes about the possibility of holding this the meeting, in
all cases the second meeting shall be valid if attended by a
number of shareholders representing at least a quarter of the

shares of the Company that have voting rights.
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3- if'the necessary quorum is not present in the second meeting,

 an invitation is sent to a third meeting to be held in the same
conditions stipulated in Article (ninety-one) of the
Companies Law, and the third meeting will be valid
regardless of the number of shares that have voting rights
represented therein.

Article Thirty-Eight: Voting in Assemblies: Article Thirty-Two Voting in Assemblies:

Each subseriber hasa vote for each share he representsin the | 1- Each shareholder has a vote for each share in the general
Transformational Assembly_and each shareholder has a vote for assemblies, and the cumulative vote must be used to elect the
each share in the general assemblies, and the cumulative vote must Board of Directors, so that the right to vote per share may not
be used to elect the board of directors. It is permissible to hold be used more than once.

meetings of general and private assemblies of shareholders and the | 2- The members of the Board of Directors may not participate
shareholder to participate in their deliberations and vote on their in voting on the decision of the Assembly that relate to works
resolutions by means of modern technology according to the and contracts in which they have a direct or indirect interest
controls set by the competent authority. or that involve a conflict of interest.

3- It is permissible to hold meetings of general and private
assemblies of shareholders and the shareholder to participate
in their deliberations and vote on their resolutions by means
of modern technology according to the controls set by the
competent authority.

Article Thirty—-Nine: Assemblies Resolutions: Article Thirty—Three: Assemblies Resolutions:
Resolutionsin the Transtormational Assembly are issued by an | 1- The decisions of the Ordinary General Assembly are issued
jor in—it the by approval of an absolute majority of the voting right
resolutions of the Ordinary General Assembly are issued by an represented in the meeting.
absolute majority of the shares represented in the meeting—and | 2- The decisions of the Extraordinary General Assembly are
the resolutions of the Extraordinary General Assembly are issued issued by approval of two-thirds of the voting right
by a two-thirds majesity of the shares represented in the meeting, represented in the meeting unless it is a decision related to
unless it is a resolution related to increasing or decreasing the increasing or decreasing the capital or extending the term of
capital or extending the term of the Company or Its dissolution the Company or Its dissolution before the expiry of the
before the expiry of the period specified in its Bylaw or its merger period specified in its Bylaw or its merger with another
with another company shall not be valid unless it is issued by a company or divided the Company into two or more
companies shall not be valid unless it is issued by a majority of
three—quarters of the voting right represented in the meeting.
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majority of three quarters of the shares represented in the

meeting.

Article Eorty: Deliberations in Assemblies:

Article Thirty—-Four: Deliberations in Assemblies:

Each shareholder has the right to discuss the topics listed on the
Assembly’s agenda and to direct questions in this regard 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 the Company's interest is not jeopardized. If the
shareholder thinks that the answer to his question is net
convincing, he will appeal to the Assembly, and its resolution in

this regard will be enforceable.

Each shareholder has the right to discuss the topics listed on the
General Assembly’s agenda and to direct questions in this regard
to the members of the Board of Directors and the external
auditor. The Board of Directors or the external auditor shall
answer the shareholders' questions to the extent that the
Company's interest is not jeopardized. If the shareholder thinks
that the answer to his/ger question is insufficient, he/she will
appeal to the General Assembly, and its decision in this regard will

be enforceable.

Article FEeorty—One:—Presiding Assemblies and

Preparation-of Minutes:

Article Thirty-Five: Preparation of Assemblies

Minutes:

] x ] blicsofsharehold haired
bythe_chai  the | of di his d b
| , | s del | b thel L5 .
| orthat in the.al  thechai | hisd .
Minutes of the meeting of the Assembly shall be drawn up
containing the number of shareholders present or represented, the
number of shares they hold by themselves or by proxy, the
number of votes decided to them, the resolutions taken, the
number of votes approving or disapproving of them, and an
adequate summary of the discussions that took place in the
meeting. Minutes are recorded on a regular basis after each
meeting in a special register signed by the Asembly chairman,

secretary and vote collector.

Minutes of the meeting of the Assembly shall be drawn up
containing the number of shareholders present in person or

proxy, the number of shares they hold by themselves or by proxy,

the number of votes decided to them, the resolutions taken, the
number of votes approving or disapproving of them, and an
adequate summary of the discussions that took place in the
meeting. Minutes are recorded on a regular basis after each
meeting in a special register signed by the assembly chairman,

secretary, and vote collector.

= Fivo AudiC ;

Deleted Chapter

Article Forty-Two: Formulation of the comumittee: Deleted Article
By resolution—of the Ordinary General Assembly shall form an Deleted Article
’ . isting_of d berswl
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Article Forty—Three: Quorum of Committee’s Deleted Article

issued by the majority of the votes of those present When the Deleted Article
|_the-side with-which the chai | chall
D
Article Forty—Four- Committee Functions: Deleted Article

statementfromthe membersof the boardof directors—orthe Deleted Article

Article Forty—Five- Committee’s Reports Deleted Article

controlsystem and the otherwork it hasundertaken thatinterfere Deleted Article
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Chapter Six: Accounts Auditor

Chapter Five: Accounts Auditor

Article Eorty—Six: Appointment efAcecounts
Auditor

Article Thirty-Six: Appointment, Dismissal, and

Resignation of Company Auditor

The Company must have one or more auditors from among the
auditors licensed te—work in the Kingdom efSaudi-Arabia, to be

appointed annually by the Ordinary General Assembly, and—to
] e bi . | the durac an L Tl
: bl | . hange it wid adi :

ol onif thecl 1 . .

1- The Company must have one (or more) auditors among the
auditors licensed in the Kingdom, to be appointed

determined its fees, term, and scope of work by the General

Assembly, such auditors may be reappointed provided that

the period of their appointment does not exceed the period

prescribed by law.

2- The auditor may be dismissed by a General Assembly

decision, and the Chairman shall inform the competent

authority of such dismissal decision and the reasons therefor,

within a period not exceeding five (5) days from the date of

issuance of this decision.

3- The auditor has the option to resign from their duties by

providing written notice to the Company. The resignation

will take effect from the date specified in the notice or a later

date, as indicated by the auditor, without infringing on the

Company's right to seek compensation for any damages

incurred if deemed necessary. Along with the resignation

notice, the auditor must also submit a statement explaining

the grounds for their resignation to both the Company and

the relevant authority. Subsequently, the Board of Directors

is obligated to call for a General Assembly meeting to discuss

the reasons behind the auditor's resignation, appoint a

replacement auditor, and determine the fees, term, and scope

of work for the new appointment.

Article Forty Seen: Powers of Account Auditor
Powers-of the auditor

Article Thirty—Seven: Powers of Account Auditor

The auditor at any time has—the right to audit the Company’s
beeks, records and ether-documents. He also has the right to

request data and clarifications that he deems necessary to obtain

The auditor at any time shall have access to audit the Company’s

documents, accounting records, and any support documents. It

also has the right to request data and clarifications that it deems
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in order to verify the Company’s assets, obligations and other

matters that fall within the scope of his work. Difficulty in this

the board does not facilitate the work of the auditor, it must ask
the board of directors to invite the Ordinary General Assembly to

look into the matter.

regard is proven in a report submitted to the board of directors. If

necessary to obtain in order to verify the Company’s assets,
obligations, and other matters that fall within the scope of its
work. If a report submitted to the Board of Directors indicates
that the auditor is facing difficulties in carrying out their duties,
the Board must take action to assist the auditor. If the Board fails
to do so, the auditor can request the General Assembly to convene

and address the issue. If the Board does not make such a request

within 30 days of the auditor's initial request, the auditor may

make the request themselves.

Chapter Seven: Company’s Aceounts and Profit

Distribution:

Chapter Six: Company’s Finances and Profit

Distribution:

Article Eoerty—Eight: Fiscal Year

Article Thirty-Eight: Fiscal Year

The Company’s fiscal year begins on the first of Apsil and ends at

the end of March of each year, providedthat the first fiscal year
besins & e d - strationin_the C o]
Reeei . | L March 31 of the followi
en

The Company’s fiscal year begins on the first day of January and

ends at the end of December of each Georgian year.

Article Forty-Nine: Financial Documents:

Article Thirty-Nine: Financial Documents:

A~ Atthe end of each fiscal year of the Company, the board of | A~ At the end of each fiscal year of the Company, the board of
directors must prepare the Company’s financial statements directors must prepare the Company’s financial statements
and a report on its activity and financial position for the past and a report on its activity and financial position for the past
financial year. This report includes the proposed method for financial year. This report includes the proposed method for
distributing profits and the board puts these documents at distributing profits and the board puts these documents at
the auditor’s disposal forty-five days before the date set for the auditor’s disposal (forty-five) days before the date set for
convening the General Assembly. convening the annual Ordinary General Assembly.

B- The Company’s board of directors, chief executive officer | B- The documents mentioned in paragraph (A) of this Article
and financial manager must sign the documents referred to must be signed by the Chairman of the Board of Directors,
in paragraph (a) of this article, and a copy of them shall be Chief Executive Officer, and Chief Financial Officer. A
provided at the Company’s head office at the shareholders’ copy of these documents should be made available to
disposal atleast twenty one days before the date set for shareholders at the Company's headquarters.
holding the General Assembly.
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C- The chairman of the board of directors must provide the | C- Upon signing, the Chairman of the Board of Directors is
shareholders with the Company’s financial statements, the responsible for providing shareholders with the Company's
board’s report and the auditor’s report, unless they are financial statements, the Board's Annual Report, and the
published in a-dai B ; - auditor's report. These documents should be made available
: to shareholders at least 21 days before the annual Ordinary
ind i ity days General Assembly meeting, unless they have already been

at least before the date of the General Assembly meeting. published through modern technology.

Article Fifty: Distribution of Profits: Article Forty: Creation Reserves:
The-net-annual profits—of the Company-shall be-distributed—as | 1- When deciding on dividends to be paid out of the net profit,
follows: the Ordinary General Assembly has the option to create

41— (10%yof the net profits-shall be set-aside toformthe reserves that serve the Company's interests or ensure the
statutory reserve of the Company—and the Ordinary distribution of fixed dividends to shareholders, if possible.
General Assembly may decide to-discontinue this seeting The Assembly is also authorized to allocate portions of the net
astdewhen-the sard reserve reaches (30%) of the pard—up profit towards social objectives that benefit the Company's
capital: employees.

2 The Ordinan- General Assembh based-onthe proposal
ot the Board-of Directors-maysetaside (10%)-ot thenet | 2- The General Assembly -based on Board of Directors
profits toform aconsensual reserve to be allocated fora recommendation- shall determine the percentage of the net
specific purpose-or purposes;as-decided by the Ordinary profit to be distributed to the shareholders after deducting the
GeneralAssemble of sharcholders: reserves, if any.

3— The Ordinary General-Assembly may decide to-form
other reservesto the extent that achieves the interest of
he C he distributi  xed brof
%—m&eh—m. 0
The af oned A bl lso_ded
; | ; blis] s Linstitutions ford
- , | ’ e ] - ;
hese insticutions.

4 From the remain-profitsa percentage representing (5%)

C the C s oaid i ol shall be_distributed

ehe b b Lo

5 Takinei | . oulated in Astic]

> i ] | Article_S e of
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attended by the member.
Article Fifty—One: Profit Entitlement Article Forty—-One: Profit Entitlement and

Distribution:

The shareholder is entitled to a share in the profits in accordance
with the resolution of the General Assembly issued in this regard.
The resolution indicates the due date and distribution date. The
Company may distribute interim profits to its shareholders on a
semi-annual or quarterly basis, in accordance with the regulations
set by the competent authority. The eligibility for profits shall be
for the owners of shares registered in the shareholders’ records at

the end of the day specified for entitlement.

1- The shareholder is entitled to a share in the profits in
accordance with the resolution of the General Assembly
issued in this regard. The resolution indicates the due date
and distribution date. The eligibility for profits shall be for the
owners of shares registered in the shareholders’ records at the
end of the day specified for entitlement. The Board of

Directors must implement the General Assembly's decision

regarding the distribution of profits to shareholders.

2- The Company may distribute interim profits to its
shareholders on a semi-annual or quarterly basis upon
resolution of the Board of Directors, in accordance with the
regulations set by the competent authority.

Article Fifty—-Two: Distribution of Profits for .
Deleted Article
Preferred Shares:
Deleted Article
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Chapter Eight: Disputes Deleted Chapter
Article Fifty—Four: Liability Claim- Deleted Article
Each shareholder hasthe richt tofile a Hability lawsuit for the Deleted Article
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Chapter Nine: Dissolving Company and its Liquidation:

Article Fifty—Five: Company Expiration

Article Forty-Two: Company Expiration

The Company will expire if any of the reasons for expiry outlined

in Article (243) of the Companies Law occur. In the event of

expiration, the Company will enter into liquidation according to

the guidelines set forth in Chapter Twelve (12) of the Companies

Law. If the Company expires and its assets are not sufficient to

cover its debts or if it defaults under the Bankruptcy Law, it must

apply to the appropriate Judicial Authority to initiate any

necessary liquidation procedures under the Bankruptcy Law.

Chapter Ten: Final Provisions

Chapter Eight: Final Provisions

Article Forty-Three:

Article Fifty-Six:

1- The Company shall be subject to the applicable laws and

regulations in the Kingdom of Saudi Arabia.

2- Any provision contrary to the provisions of the Companies

Law in these Bylaws shall not be considered and the

provisions of the Companies Law and all that is not provided
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for in these Bylaws shall be applied to the Companies Law

and its Implementing R egulations.

Article Eifty—Seven: Article Forty-Four:

This Bylaw shall be deposited and published in accordance with | This Bylaw shall be deposited and published in accordance with

the provisions of the Companies Law and its regulations. the provisions of the Companies Law and its Implementing
regulations.
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