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Meeting Agenda

Voting on the amendment of the Company's Articles of Association in accordance with
the new Companies law and rearranging the articles of the Articles of Association and
their numbering according to the proposed amendments mentioned. (Attached)

2. Voting on the amendment of Article (03) of the Company's Articles of Association relating
to (Purposes of the Company). (Attached)

3. Voting on the amendment of Article (12) of the Company's Articles of Association relating
to (Shares Trading). (Attached)

4 Voting on the amendment of Article (18) of the Company's Articles of Association relating
to (The Company Management). (Attached)

5. Voting on the amendment of Article (21) of the Company's Articles of Association relating
to (Powers of the Board of Director). (Attached)

Voting on the amendment of Article (23) of the company's Articles of Association relating
to (Powers of the Chairman of the Board of Directors, Deputy-Chairman, and Secretary).
(Attached)

Voting on the amendment of the Dividend Policy. (Attached)

8. Voting on the amendment of the Audit Committee Charter. (Attached)

9 Voting on the amendment of the Nominations and Remuneration Committee Charter.
(Attached)

10. | Yoting on the amendment of the Remuneration Policy of the Board of Directors, its
subcommittees, and the executive management. (Attached)

11. | Voting on the amendment of the Nomination Policy and Standards for the
Membership of the Board of Directors. (Attached)
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Voting on the amendment of the
Company's Articles of Association in
accordance with the new Companies law
and rearranging the articles of the
Articles of Association and their
numbering according to the proposed

amendments mentioned.
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Voting on the amendment of
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Articles of Association relating

to (Purposes of the Company).
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Voting on the amendment of Article
(12) of the Company's Articles of
Association relating to (Shares

Trading).
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Voting on the amendment of Article
(18) of the Company's Articles of

Association relating to (The Company

Management).
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Voting on the amendment of Article (21)
of the Company’s Articles of Association

relating to (Powers of the Board of

Director).
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Voting on the amendment of Article
(23) of the company's Articles of
Association relating to (Powers of the
Chairman of the Board of Directors,

Deputy-Chairman, and Secretary).

Elm



ELM ARTICLES OF ASSOCIATION AMENDMENTS

The Article Before Amendments

The Article After Amendments

Article 1: Incorporation:
Under Royal Decree No. (M/90), and the date of 03/11/1428 A.H, EIm Company
was converted into a joint stock company and was incorporated as per the

provisions and regulations of the Companies Law and these Articles of

Association. These Articles were amended as per the resolutions of the following

Extraordinary General Assemblies:

- The Extraordinary General Assembly held on 17 Jumada al-Akhir 1431 A.H,
corresponding to 31 May 2010 A.D.

- The Extraordinary General Assembly held on 27 Dhul-Hijjah 1433 A.H,
corresponding to 12 November 2012 A.D.

- The Extraordinary General Assembly held on 21 Sha'aban 1438 AMH,
corresponding to 17 May 2017 A.D.

- The Extraordinary General Assembly held on 24 Rabi ul Awal 1442 AH,
corresponding to 10 November 2020 A.D.

- The Extraordinary General Assembly held on 10 Dhul Qadah1442 A.H,
corresponding to 20 June 2021 A.D.

- The Extraordinary General Assembly held on 20 Rabi Al-Akhar 1443 A.H,

corresponding to 25 November 2021 A.D

- The Extraordinary General Assembly held on 28 Shawaal

corresponding to 29 May 2022 A.D

1443 AH,

Article 1: Establishment

Is established in accordance with the provisions of the Companies Law issued by
Royal Decree No. (M/132) of 01/12/1443 A.H., Its implementing regulation issued
by the resolution of His Excellency the Minister of Commerce No. (284) of
23/06/1444 AH. and these Articles of Association a Saudi Joint-Stock Company
based on the following:

Article 3: Purposes of the Company:

The Company practices and implements the following purposes:
1. Providing the services of telecommunications, information technology,
information security, e-business, and credit information exchange.
2. Providing electronic connectivity services across the public and private
sectors.
3. Managing, processing, operating and maintaining data and information
centers.

Article 3: Company Purposes
The Company practices and implements the following purposes:
information technology,

1. Providing the services of telecommunications,
information security, e-business, and credit information exchange.

2. Providing electronic connectivity services across the public and private
sectors

3. Managing, processing, operating, and maintaining data and information
centers.
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ELM ARTICLES OF ASSOCIATION AMENDMENTS

The Article After Amendments

Practicing wholesale and retail trade, importing and exporting electronic

The Article Before Amendments

Practicing wholesale and retail trade, importing and exporting of electronic
devices and mechanisms, spare parts, software, information systems and
communication networks.

Managing, maintaining, operating and developing electronic devices and
mechanisms, information systems and communication networks.
Providing web sites for purchasing and selling via the Internet.

Providing, training and developing manpower to manage, operate and
develop the business and services of the public and private sectors in the
field of information and communication technology and other fields.
Obtaining commercial agencies related to the purposes of the Company.
Managing, marketing and presenting the Company's technical projects or
that of a third party inside and outside the Kingdom.

Providing all activities and services of development, marketing and
technical investment.

Providing and supervising the implementation of technical project
management services.

Providing training services in the fields of development, marketing and
technical investment.

Investing inside and outside the Kingdom in companies and technical
projects.

Attracting local and foreign investments to participate in any of the
Company's activities.

Providing specialized consultations in information technology and security,
communications, e-business and credit information exchange.

The Company practices its activities on commercial bases, in accordance with the

applicable laws and after obtaining the necessary licenses from the competent

authorities, if any.

10.

1.

12.

13.

14.

15.

16.
17.

devices and mechanisms, spare parts, software, information systems, and
communication networks.

Managing, maintaining, operating, and developing electronic devices and
mechanisms, information systems, and communication networks.

Providing websites for purchasing and selling via the Internet.

Providing, training, and developing the workforce to manage, operate, and
develop the business and services of the public and private sectors in the field
of information and communication technology and other fields.

Obtaining franchise related to the purposes of the Company.

Managing, marketing, and presenting the Company's technology projects or
those of a third party inside and outside the Kingdom.
Providing all activities and services of development, marketing, and
technology investment.

Providing Technology Projects Management services and supervising their
execution.

Providing training services in the fields of development, marketing, and
technology investment.

Investing inside and outside the Kingdom in technology companies and
projects.

Attracting local and foreign investments to participate in any of the Company's
activities.

Providing specialized consultations in information technology and security,
communications, e-business, and credit information exchange.

Inspection of different systems and measurement of their performance.
Activities of inspection for events and recreational facilities.




ELM ARTICLES OF ASSOCIATION AMENDMENTS

The Article Before Amendments

The Article After Amendments

The Company practices its activities on a commercial basis, in accordance with the
applicable laws, and after obtaining the necessary licenses from the relevant
authorities, if any.

Article 4: Partnership and Ownership in Companies:

The Company shall have the right to solely incorporate limited liability or closed
joint stock companies. Further the Company may, on a commercial basis, have an
interest, form a partnership, in any way whatsoever, or invest in public and private
bodies, institutions and funds and investment portfolios. The Company may also
subscribe for securities in any public or private offering, and may own shares and
stocks in other companies existing inside or outside the Kingdom or may be
merged therewith. The Company is entitled to partner with a third party in the
incorporation of joint stock or limited liability companies inside or outside the
Kingdom after fulfilling the requirements of the laws and regulations followed in
this regard. The Company may also dispose of such shares or stocks, provided
that the trading thereof shall not involve brokerage.

Article 4: Participation and Ownership in Companies

The Company may establish companies independently in accordance with the
Companies Law and its implementing regulations. It may also have an interest or
participate or invest in any way on a commercial basis with entities, institutions,
public and private funds, investment companies, or subscribe to securities in any
public or private offering. The Company may own shares and stakes in other
companies, whether inside or outside the Kingdom or merge with them. It may
participate with others in establishing companies, whether inside or outside the
Kingdom, after complying with the requirements of the relevant laws and
instructions in this regard. The Company may also dispose of such shares or
stakes, provided that the trading thereof shall not involve brokerage.

Article 9: Issuance, Purchase and Transfer of Preferred Shares:

The Extraordinary General Assembly of the Company may, subject to the
conditions of the Ministry of Commerce and relevant authorities, issue or purchase
preferred shares, convert common shares into preferred shares or convert
preferred shares into common shares. The preferred shares shall not give their
holders the right to vote in shareholders' general assemblies. Such shares shall
entitle their holders to a percentage higher than that of holders of ordinary shares
in the net profits of the Company after deducting the statutory reserve. The
Extraordinary General Assembly may approve such other terms and conditions to
the preferred shares that are not inconsistent with the foregoing

Article 9: The company's issuance of preferred shares or redeemable shares that
can be purchased and converted

The Extraordinary General Assembly of the Company, in accordance with the
regulations issued from the Ministry of Commerce and relevant authorities, may
issue preferred shares or redeemable shares, or decide to buy these shares under
regulatory controls or convert shares from one category to another in accordance
with the provisions established by the regulations. Preferred shares do not grant
voting rights in general shareholder meetings except under regulatory controls.
These shares entitle their owners to a higher percentage of the net profits of the
Company, after deducting reserves, if any, without violating the previous clause.
The Extraordinary General Assembly may impose additional terms and conditions
related to preferred shares.




ELM ARTICLES OF ASSOCIATION AMENDMENTS

The Article Before Amendments
Article 10: Non-Payment of Shares

A Shareholder shall pay the value of the Shares on the dates set for such payment.
If a Shareholder defaults in payment when it becomes due, the Board may, after
notice through a registered letter, sell the Shares at a public auction or in the stock
exchange, as the case may be, in accordance with measures imposed by the
relevant authorities. The defaulting Shareholder may, up to the date of sale, pay
the amount due plus (all) the expenses incurred by the Company, and the Company
shall recover from the proceeds of the sale such amounts as are due to it and shall
refund the balance to the Shareholder. If the proceeds of the sale fall short of the
amounts (due), the Company shall have a claim on the entirety of the
Shareholder’s personal funds for the unpaid balance. The Company shall cancel
the Shares sold in accordance with provisions of this Article, give the purchaser
new Shares bearing the serial numbers of the canceled shares and make a
notation to this effect in the shares register, together with specifying the name of
new holder.

The Article After Amendments
Article 10: Sale of Unpaid Shares

A shareholder shall pay the value of the share within the specified period. If a
shareholder fails to pay on the due date, all rights associated with the same share
shall be suspended until the remaining amounts are paid or the share is sold. After
notifying the shareholder through a registered letter to the registered address or
through any contemporary technologies recorded in the shareholder's register,
the Board of Directors may, under the circumstances and in accordance with the
regulations set by the Competent Authorities, sell the shares at a public auction or
in the securities market, after giving other shareholders priority to purchase the
shares of the defaulting shareholder. However, the defaulting shareholder may,
until the date set for bidding, pay the due amount along with the expenses incurred
by the Company. The Company shall collect from the sale proceeds the amounts
due to it and return the balance to the shareholder. If the sale proceeds are not
sufficient to cover these amounts, the Company may collect the remaining amount
from all the shareholder's funds. The Company shall cancel the sold share
according to the provisions of this article and issue a new share bearing the
canceled share number, indicating the name of the new owner in the share
register.

Article 11: Share issuance:

The shares of joint stock companies shall be nominal. Shares may not be issued
at less than their nominal value, but they may be issued at a premium. In the latter
case, the difference in value shall be prescribed in a separate provision within
shareholders’ rights and it may not be distributed to shareholders as profits. If a
share is jointly owned by several persons, they must elect one of them to exercise
the rights attached to such share on their behalf, but they shall be jointly liable for
the obligations arising from the ownership of such share. The previous provisions

Article 11: Share issuance

1. Shares shall be nominal and may not be issued at a value less than the par
value thereof. However, shares may be issued at a value exceeding the
nominal value in such instances, the difference in value of the share shall be
in a particular clause under the rights of shareholders. The item of nominal
value difference within the rights of shareholders shall not be used for
distributing cash dividends to shareholders. Shares are indivisible against the
Company. If multiple persons own a share, they shall choose one of them to
represent them in exercising the rights pertaining to such a share, and these




ELM ARTICLES OF ASSOCIATION AMENDMENTS

The Article After Amendments

individuals shall be jointly liable for the obligations arising from the

The Article Before Amendments

are applicable to temporary certificates handed to the shareholders before the

share issuance.

ownership of the share. The foregoing provisions shall apply to temporary
certificates issued to shareholders before the issuance of shares, taking into
consideration the provisions of the Companies Law, the regulations of the
Competent Authority, and these Articles of Association.

2. The Company may split its shares into shares with lower nominal values or
merge them to represent shares with higher nominal values, in accordance
with the regulations set by the Competent Authority.

Article 12: Shares Trading:

1.

The Company may, after the approval of the Extraordinary General Assembly,
in due course, underwrite all or part of its shares for public offering in
accordance with the Capital Market Law. In the light of what is resolved in this
regard, the necessary legal procedures shall be taken for public offering and
the necessary amendment to the provisions of these Articles of Association.

The shares subscribed for by the founders may be traded only after the
publication of the financial statements for at least two financial years, each of
which is not less than twelve months from the date of incorporation of the
Company. A notation shall be made on the instruments of such shares,
indicating their type, the date of incorporation of the Company and the period
during which the trading of such shares is prohibited. However, during such
period of prohibition, the ownership of shares may, in accordance with the
provisions of auction of rights, be transferred from a founder to another or
from the heirs of a founder, in the event of the death of such founder, to a third
party, or in the case of execution on the funds of the insolvent or bankrupt
founder, provided that the priority of ownership of those shares shall be made
to other founders. This Article shall apply to the shares for which the

Article 12: Trading of Shares
The Company’'s shares are traded in accordance with the Saudi Stock Exchange

Law and any other relevant laws and regulations.




ELM ARTICLES OF ASSOCIATION AMENDMENTS

The Article Before Amendments

Founders subscribe, in the event of a capital increase prior to the expiry of the
prohibition period.

The Article After Amendments

Article 14: The Company Purchases, Sales, and Pledges of its Shares:

1. The Company may buy or sell its Ordinary or Prefer Shares after a
resolution issued by the Extraordinary General Assembly of the Company,
and in accordance with the regulations determined by Ministry of
Commerce and the relevant authorities. The shares purchased by the
Company shall not have votes in the Shareholders' Assemblies.

2. The Company may purchase the shares thereof for use as treasury
shares in accordance with the purposes and the regulations determined
by Ministry of Commerce and the relevant authorities. The Company may
purchase its shares for the purpose of reducing its capital, subject to the
provisions of Articles (145) and (148) of the Companies Law. The Company
may purchase the shares thereof for the purpose of allocating such
shares for the employees of the Company within the framework of the
employee share program, provided that the Company shall, in addition to
the other controls related to the Company's purchase of its shares, meet
the conditions set by the Ministry of Commerce and relevant authorities,
and after obtaining the approval of the Extraordinary General Assembly
for the employee share program. The Extraordinary General Assembly
may also authorize the Board of Directors of the Company to determine
the terms of such program including the allocation price for each share
offered to an employee, if there is a consideration for such share.

3. The Company may sell the treasury shares at one or several stages in
accordance with the rules set by the Ministry of Commerce and relevant
authorities, provided that the Board of Directors of the Company shall
approve the sale of treasury shares in a manner consistent with the

Article 13: Purchase, Sale, or Pledge of Company Shares

1.

The Company may, with the approval of The Extraordinary General Assembly
and in accordance with the regulatory controls established by the Ministry of
Commerce and the Competent Authority, purchase its common, preferred, or
redeemable shares. Shares purchased by the Company shall not have voting
rights in shareholders’ meetings except in accordance with the regulatory
controls.

The Company may purchase its shares for treasury purposes in accordance
with the regulatory controls established by the Ministry of Commerce and the
Competent Authority. The Company may also purchase its shares for the
purpose of reducing its capital, in accordance with the provisions of the
Companies Law. The Company may purchase its shares for the purpose of
allocating them to employees as part of an employee stock program, provided
that the Company, in addition of complying to regulatory controls, complies
with the conditions set by the Ministry of Commerce and the Competent
Authority for this purpose. This may be done after obtaining approval from
The Extraordinary General Assembly for the employee stock program. The
Extraordinary General Assembly may also delegate to the Company's Board
of Directors the authority to determine the conditions of this program,
including the allocation price for each offered share if it is payable.
Non-executive members of the Board of Directors shall not participate in the
employee stock program, and executive Board members shall not vote on
Board decisions related to the program.

The Company may sell the treasury shares at one or several stages in
accordance with the regulations and the rules set by the Ministry of




ELM ARTICLES OF ASSOCIATION AMENDMENTS

The Article Before Amendments

resolution of the Extraordinary General Assembly to approve the

purchase of such shares. At the time when the Board of Directors'
resolution regarding the sale of such treasury shares for a cash
compensation is issued, the Company's shareholders shall have priority
in the purchase of such shares in accordance with their percentage of
shares in the total paid-up capital of the Company within the period
specified in the resolution.

4. Whoever has the right to own or acquire the shares of the Company for
the benefit of another party, may mortgage such shares in accordance
with the rules set by the Ministry of Commerce and relevant authorities.
The mortgagee may receive the dividends and use the rights related to a
share, unless otherwise agreed in the mortgage contract. However, the
mortgagee may not attend or vote in the shareholders’ General Assembly
meetings. The Company may also mortgage its shares to secure a debt in
accordance with the rules set by the Ministry of Commerce and relevant
authorities, provided that the General Assembly shall approve the
mortgage process.

The Article After Amendments

Commerce and the Competent, provided that the Board of Directors of the
Company shall approve the sale of treasury shares in accordance with the
resolution of the Extraordinary General Assembly to approve the purchase of
such shares. At the time when the Board of Directors’ resolution regarding the
sale of such treasury shares for cash compensation is issued, the Company's
shareholders shall have priority in the purchase of such shares in accordance
with their percentage of shares in the total paid-up capital of the Company
within the period specified in the resolution.

4. Whoever has the right to own or acquire the shares of the Company for the
benefit of a third party may mortgage such shares in accordance with the
rules set by the Ministry of Commerce and the Competent Authority. The
pledgee creditor may receive the dividends and use the rights related to a
share unless otherwise agreed in the pledge agreement. However, the
pledgee creditor may not attend or vote in the Shareholders' General
Assembly and the special Assembly meetings. The Company may also
mortgage its shares to secure a debt in accordance with the rules set by the
Ministry of Commerce and the Competent Authority, provided that the General
Assembly shall approve the pledge process.

Article 15: Issuance of Debt Instruments and Sukuk, its Trade and Convert:

Subject to Sharia conditions when issuing debt instruments, the Company may, in
accordance with the Capital Market Law and other related regulations, issue
tradeable debt instruments and Sukuk, but he Company shall not issue debt
instruments or Sukuk convertible to shares unless by the Extraordinary General
Assembly resolution setting the maximum number of shares that may be issued
against such instruments or Sukuk, whether these instruments or Sukuk issued
at the same time or through a series of issuances or through one or more

Article 14: Company’s Issuance, Trading, and Converting Debt Instruments and
Sukuk

Subject to Sharia conditions when issuing and trading debt instruments, the
Company may, in accordance with the Capital Market Law and other related
regulations, issue tradeable debt instruments and Sukuk, but the Company shall
not issue debt instruments or Sukuk convertible to shares unless by the
Extraordinary General Assembly resolution setting the maximum number of
shares that may be issued against such instruments or Sukuk, whether these




ELM ARTICLES OF ASSOCIATION AMENDMENTS

The Article Before Amendments

programs to issue debt instruments or financial Sukuk. The Board of Directors,

without the need for new approval of the General Assembly, shall issue new
shares in exchange for those instruments or financial Sukuk that their holders are
required to transfer, immediately after the end of the period of the specific
transfer. The company's Board of Directors shall take the necessary steps to
amend the Company's Articles of Association with regard to the number of shares
issued and Capital. The Board of Directors of the company shall complete the
procedures for each capital increase in the manner specified in the regulations to
disclose the Extraordinary General Assembly Resolutions.

The Article After Amendments

instruments or Sukuk are issued at the same time or through a series of issuances
or through one or more programs to issue debt instruments or Sukuk. The Board
of Directors, without the need for new approval of the Extraordinary General
Assembly, shall issue new shares in exchange for those instruments or Sukuk that
their holders require to transfer This issuance will occur promptly upon the
conclusion of the specified period for transfer requests or when the instruments
or Sukuk meet the transfer requirements, or upon reaching the transfer deadline.
The Company's Board of Directors shall take the necessary steps to amend the
Company's Articles of Association regarding the number of shares issued and the
capital. The Board of Directors of the Company shall complete the procedures for
each capital increase in the Commercial Register.

Article 16: Increase of Capital:

1. The Extraordinary General Assembly may decide to increase the
Company’s capital, provided that the capital has been fully paid up. The
capitalis not required to be fully paid up if the unpaid portion of the capital
relates to shares issued in exchange for the conversion of debt
instruments or financing instruments into shares and the prescribed
period for conversion into shares has not expired yet.

2. The Extraordinary General Assembly may, in all cases, allocate all or part
of the shares issued for capital increase to employees of the Company
and/or all or part of its subsidiaries. Shareholders may not exercise pre-
emptive rights if the Company issues shares for employees.

3. At the time the Extraordinary General Assembly issues a resolution
approving the capital increase, a shareholder will be entitled to a pre-
emptive right to subscribe to the new shares issued against cash
contribution. Such a shareholder shall be informed of their pre-emptive
right by publishing a notice in a daily newspaper or by notifying them

Article 15: Capital Increase

1. The Extraordinary General Assembly may decide to increase the Company's
capital, provided that the capital has been fully paid. However, the capital is
not required to be fully paid if the unpaid portion of the capital is attributable
to shares issued in exchange for the conversion of debt instruments or Sukuk
into shares and the period for conversion into shares has not yet expired. Any
conditions set by the Competent Authority for the allocation of employee
shares shall also be taken into consideration.

2. The Extraordinary General Assembly shall in all cases allocate the issued
shares, or part thereof, upon the increase of the capital to the employees of
the Company and the subsidiaries or some or any of them. Shareholders shall
not exercise the right of priority when the Company issues shares to
employees.

3. The shareholder, who owns the share, has the priority in the subscription of
new shares issued in exchange for cash shares, at the time of the decision of
the Extraordinary General Assembly to approve the capital increase. Those




ELM ARTICLES OF ASSOCIATION AMENDMENTS

The Article Before Amendments

through registered mail of the resolution of capital increase as well as the
conditions, duration and commencement and expiry date of the
subscription.

The Extraordinary General Assembly may stop application of the pre-
emptive right vested in shareholders to subscribe to the capital increase
against cash contribution or may vest such right in persons other than the
shareholders in cases it believes this is appropriate for the Company’s
interest.

A shareholder may sell or assign the pre-emptive right during the period
from the date the General Assembly resolution approving the capital
increase is adopted until the last day of subscription to the new shares
related to such right, in accordance with the controls set by the competent
authority.

Subject to paragraph 4 above, the new shares shall be distributed to
holders of pre-emptive right who requested subscription in proportionate
to their pre-emptive right of the total pre-emptive rights resulting from
the capital increase, provided that the shares they receive do not exceed
the amount of new shares they requested. The remainder of the new
shares shall be distributed to holders of pre-emptive right who requested
more than their respective shares in proportionate to their pre-emptive
right of the total pre-emptive rights resulting from the capital increase,
provided that the shares they receive do not exceed the amount of new
shares they requested. The remaining shares shall be offered to third
parties, unless the Extraordinary General Assembly decides or the Capital
Market Law states otherwise.

The shares issued in consideration for in-kind shares when the capital is
increased shall be subject to the provisions of the evaluation of the in-
kind shares provided upon the incorporation of the Company. The

The Article After Amendments

shareholders shall be informed of their priority by a letter registered on their

recorded addresses in the Shareholders' Register, or through contemporary
technologies, and shall be also informed of the decision to increase the
capital, the subscription terms and methods, and the start and end dates of
the subscription by taking into account the type and category of the share that
they own.

The Extraordinary General Assembly shall be entitled to suspend the right of
priority for the shareholders in the subscription of the capital increase in
exchange for cash shares or to give priority to non-shareholders in the cases
deemed appropriate for the Company's interest.

The shareholder may sell or waive the priority right within the period
specified in the prospectus in accordance with the regulations established by
the Competent Authority.

Taking into account paragraph (4) above, priority rights shall be deposited as
securities in the portfolios of restricted shareholders whose eligibility is
commensurate with each shareholder’'s ownership of the capital and taking
into account the type and class of the share they own; at most two days after
the Extraordinary General Assembly. The restricted shareholder shall have
the right to subscribe to, sell or purchase additional rights on the market
during the subscription period disclosed in the prospectus.

If in-kind shares are provided at the time of the increase in the Company's
capital, those shares shall be valued by one or more certified residents, but
the period between the issuance of the certified resident's report at the fair
value of the shares in kind and the issuance of shares against those shares
shall not exceed six months.
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The Article Before Amendments

Ordinary General Assembly shall serve as the Constituent Assembly in

this regard.

The Article After Amendments

Article 17: Capital Reduction:

The Extraordinary General Assembly may resolve to reduce the capital of the
Company if such capital exceeds the needs of the Company or if the Company
incurs losses. In the latter case only, the capital may be reduced to below the limit
set out in Article 54 of the Companies Law. Such resolution shall be issued only
after reading the Auditor’'s report in respect of the reasons justifying such
reduction, the Company’s obligations and the effect of the reduction on such
obligations. If the reduction of the capital arises from being in excess of the
Company’'s needs, the Company’s creditors shall be invited to express their
objections thereto within sixty days from the date of publication of the reduction
resolution in a daily newspaper published in the district where the Company’s
headquarters is located. Should any creditor objects and presents documents of
such debt to the Company within the time limit set above, the Company shall pay
such debt, if already due, or present an adequate guarantee of payment if the debt
is due on a later date.

Article 16: Decreasing Capital
The Extraordinary General Assembly may decrease the Company’s share capital

if it exceeds the Company’s needs or in the event the Company incurs financial
losses, which is the only case where the capital may be decreased below the limit
specified in the Companies Law. In addition, such resolution shall be issued only
after reading a statement prepared by the Board of Directors stating the grounds
for such decrease, the Company’s liabilities, and the effect of the decrease on
satisfying such liabilities shall be presented at the General Assembly. Said
statement shall include the report of the Company's auditor. If the decreasing of
the capital is due to its being in excess of the Company’'s needs, then the
Company’s creditors shall be invited to express their objection thereto within 45
days prior to the date set for the Extraordinary General Assembly meeting to
decide on the decrease. The invitation shall include a statement indicating the
amount of capital prior to and after the decrease, the date of the meeting, and the
decrease’s effective date. If a creditor objects to the decrease and submits
supporting documents to the Company within the specified period, the Company
shall pay the debt owed to him if it is due or provide him with a sufficient guarantee
if it is not due. If a creditor notifies the Company of his objection to the decrease
and the Company fails to pay his due debt or to provide him with a sufficient
guarantee if his debt is not due, he may petition the competent judicial authority
prior to the date set for deciding on the decrease in the Extraordinary General
Assembly meeting. The competent judicial authority may, in such case, order the
payment of the debt, the provision of a sufficient guarantee, or the adjournment of
the Extraordinary General Assembly meeting, as the case may be.
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Article 18: The Company Management:

1. The Company shall be managed by a Board of Directors consisting of nine
members to be elected by the Ordinary General Assembly of the shareholders
for a term not exceeding three years. The Ordinary General Assembly may re-
elect the members of the Board of Directors for a similar period. Each
shareholder may nominate itself or another or more persons to the
membership of the Board of Directors, within the limits of its ownership in the
capital. The Board of Directors shall appoint, from among a Chairman and
Deputy Chairman. The Board may determine the powers and responsibilities
of each memberin a manner consistent with these Articles and other relevant
regulations. The position of the Chairman of the Board and any executive
position in the Company may not be held simultaneously.

2. The Board of Directors shall appoint a Secretary to be selected from among its
members or others. The Board of Directors shall determine the competencies
and remuneration of such Secretary in a manner consistent with these Articles
and other relevant regulations.

3. The term of office of the Chairman, Deputy Chairman and the Secretary, Board
member, shall not exceed the term of their membership in the Board. They may
be re-elected, and the Board may, at any time, dismiss them without prejudice
to the right of dismissed member to compensation, if such dismissal occurs for
an illegitimate reason or at an inappropriate time.

4. The Board of Directors shall appoint from its members or others a CEO to
Company, and the resolution issued for such appointment shall determine the
rolls, duties and financial entitlements of such CEO. The CEO shall implement
the resolutions of the Board, conduct the daily operations of the Company, and
preside over its employees under the supervision of the Board of Directors. The
CEO shall have the powers determined by these Articles and the Board of
Directors and included in the rules and regulations of the Company.

The Article After Amendments

Article 17: Company’s Management

1.

The Company shall be managed by a Board of Directors consisting of nine
members, elected by The Ordinary General Assembly for a four-year term.
Any shareholder may nominate themselves or others for Board membership,
provided that all members are natural persons.

The Board of Directors shall appoint a Chairman and a Vice Chairman from
among its members and may define their respective competencies and
responsibilities, as long as these do not conflict with the Company's Articles
of Association and other relevant regulations. The Chairman of the Board of
Directors shall not hold any executive positions within the Company.

The Board of Directors shall appoint a Secretary, chosen from among its
members or a third party, and specify his responsibilities and remuneration,
as long as it is in line with the Company’s Articles of Association and other
relevant regulations.

The maximum term for the Chairman of the Board, the Vice Chairman, the
Secretary, and a Board member shall be equal to the term of the Board
membership, and they may be reappointed.

The Board of Directors may appoint a Managing Director or CEO from among
its members or a third party. The resolution appointing them shall define their
responsibilities, duties, and financial rights. The CEO or Managing Director
shall be responsible for executing the Board's decisions, managing the
Company's day-to-day operations, and supervising employees under the
Board's supervision. They shall have the competencies as specified in the
Company’s Articles of Association, and the Company’s rules and regulations.
The Board of Directors may relieve the Chairman of the Board, the Vice-
Chairman, the CEO, the Managing Director, the Secretary, or any of them from
their positions without relieving them of their membership in the Board.
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Article 19: Expiration or Termination of Board Membership:

1. The membership on the Board of Directors shall be terminated upon the
expiration of the member's term of office or when a member becomes
unsuitable for membership, according to any applicable laws or regulations
in the Kingdom. However, the Ordinary General Assembly may, at any time,
dismiss all or some of the members of the Board of Directors, without
prejudice to the right of the dismissed member to claim for compensation if
such dismissal occurs for an unacceptable reason or at an inappropriate time.
The Board member may resign, provided that such resignation shall occur in
a timely manner, otherwise such member shall be responsible to the
Company for the damages resulting from such resignation.

2. The Ordinary General Assembly may, upon the recommendation of the Board
of Directors, terminate the membership of a member who is absent from
three consecutive meetings of the Board without a legitimate excuse.

Article 18: Expiration or Termination of Board Membership
1. The Board Membership shall be terminated upon the expiration of the

appointment period, according to any applicable laws or regulations in the
Kingdom. However, the Ordinary General Assembly may, at any time, dismiss
all or some of the members of the Board of Directors, and in such a case, the
Assembly should elect a new Board of Directors or who may replace the
dismissed member, as the case may be.

2. ABoard member may resign from their position by submitting a written notice
to the Board Chairman. If the Chairman resigns, the notice shall be directed to
the remaining members of the Board and the Board Secretary. The
resignation shall become effective from the date specified in the notice.

3. The General Assembly, upon the recommendation of the Board of Directors,
may terminate the membership of any member who has been absent from
attending three consecutive meetings or five separate meetings of the Board
without an excuse acceptable to the Board.

4, If the Chairman and members of the Board resign, they shall call the Ordinary
General Assembly to convene for the election of a new Board of Directors. The
resignation shall not apply until the new Board is elected, provided that the
duration of the outgoing Board does not exceed (120) days from the date of
resignation. The outgoing Board shall take necessary actions to elect a new
Board before the specified period expires.

Article 20: Board Vacancies:

1. If a position of a Board member becomes vacant, the Board of Directors may
temporarily appoint a member in such vacant position who has sufficient
experience and qualifications, the Ministry of Commerce shall be notified
accordingly within five days from the date of appointment. The appointment

Article 19: Vacant Positions on the Board

1. If the position of a Board member becomes vacant and this does not affect the
validity of the Board's meetings, the Board may appoint a temporary member
to occupy the vacant position. The appointed member shall have the required

expertise and qualifications. This appointment shall be reported to the
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shall be referred to the ordinary general assembly in its first meeting. The

new member shall complete the term of his predecessor.

2. |If the board of directors fails to convene due to not satisfying the minimum
number of members in Quorum of the Board Meetings, the existing members
shall call for an Ordinary General Assembly within sixty days to elect the
required number of members.

The Article After Amendments

Ministry of Commerce and the Competent Authority within (15) days of the
appointment. The appointment shall also be presented to the Ordinary
General Assembly at its next meeting. The appointed member shall complete
the remaining term of his predecessor.

2. If the Board of Directors fails to convene due to not satisfying the minimum
number of members in Quorum of the Board Meetings, the existing members
shall call for an Ordinary General Assembly within sixty (60) days to elect the
required number of members.

Article 21: Powers of the Board of Director:
Taking into account the competencies specified the General Assembly, the Board

of Directors shall have the fullest powers to manage and supervise the business
and affairs which achieve its objectives unless otherwise stipulated by a special
provision in the Companies Law or in these Articles, which includes the deeds
and actions falling within the competence of the General Assembly, and unless a
resolution is issued by the Ordinary General Assembly restricting the powers of
the Board of Directors in respect of a particular member. The Board may, within
the limits of its respective powers, also delegate one or more of its members or
a third party to conduct a particular action(s). In order to carry out the Board
duties, the Board may exercise, including without limitation, the following
1. Concluding loan contracts regarding loans of which maturity dates do not
exceed the duration of the Company, provided that:
A. The Board shall determine in its resolution the aspects of utilization of
such loans and how they shall be repaid.
B. The Board shall, in the terms of such loans and guarantees provided to
the Company, take into consideration not to undermine the Company, its
shareholders or the general guarantees to creditors.

Article 20: Competencies of the Board of Directors

While upholding the mandates stipulated by The Ordinary General Assembly,
the Board of Directors shall be endowed with extensive authorities and
prerogatives in the administration of the Company, the management of its
affairs, and the execution of all activities and transactions that contribute to the
realization of the Company's objectives. This excludes matters explicitly
exempted by specific provisions delineated within the Companies Law or this
Articles of Association, which fall under the exclusive purview of the General
Assembly. In the absence of any Ordinary General Assembly imposed
restrictions on the Board of Directors regarding particular concerns, the Board
is further empowered to delegate, at its discretion, one or more of its members
or external parties to execute designated functions within its jurisdiction.
In the diligent execution of its responsibilities, the Board possesses the latitude
to exercise, by way of example:

1. Negotiating loans whose term does not surpass the duration of the Company's
existence, subject to the following conditions:
A. The Board shall elucidate, through a formal resolution, the utilization of

said loans and the modalities of their repayment.
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Issuing new shares against those debt instruments or Sukuk of which
transfer is requested by the holders thereof immediately upon the expiry of
the transfer request period specified for the holders of such debt
instruments or Sukuk previously approved by the Extraordinary General
Assembly. In this regard, the Board may take all necessary measures to
amend the Company's Articles of Association regarding the number of
shares issued and the capital, including the publicizing of the completion of
procedures of each capital increase in the manner specified in the
Companies Law for publicizing Extraordinary General Assembly resolutions.
The right to and acceptance of purchase, payment of the price, mortgage of
assets, real estate and movables of the Company, its subsidiaries and
establishments, redemption of the mortgage, sale, conveyance, and receipt
of the price, and the delivery of the appraised asset, provided that the Board
shall determine, by a resolution thereof, the reasons and justifications for the
foregoing. The price of the sold asset shall be of an approximate value of the
original asset; such price shall be determined in accordance with the
applicable accounting principles; and such price shall not be deferred except
in cases of necessity, and with sufficient guarantees. The Company or its
subsidiaries shall not be harmed, its activities shall not cease or the
Company shall not bear other obligations due to the conditions of sale or
mortgage.

The right of conciliation, assignment, contracting, obligation, commitment,
litigation, collection of debts of the Company or its subsidiaries and
acceptance of conciliation and arbitration.

The right of discharging the debtors of the Company or its subsidiaries from
their obligations in accordance with their interests, and as per the accounting
standards followed in the case of debt write-off, provided that the minutes of

The Article After Amendments

B. Meticulous consideration of the loan terms and the accompanying

collateral shall be undertaken to ensure the absence of any detriment to

the Company, its shareholders, or the overarching security of its

creditors.
The right of purchase and acceptance, paying the price, mortgaging the
assets, real estate, and movables of the Company and its facilities, releasing
the mortgage, selling, discharging, collecting the price, and delivering the
priced, provided that the Board shall be determine in its decision, the reasons
and justifications for it. The price of the sold asset shall be approximate to its
market value, and it shall be determined in accordance with the assets
recognized accounting principles. The price should be payable immediately
except in cases of necessity, with sufficient guarantees, and without causing
harm to the company, disrupting its activities, or incurring additional
obligations due to the terms of sale or mortgage.
The right to reconcile, waive claims, contract, commit, and engage, as well as
the right to litigate, collect the Company’'s debts, accept settlements, and
engage in arbitration.
The right of discharging the debtors of the Company from their obligations in
accordance with their interests, and as per the accounting standards followed
in the case of debt write-off, provided that the minutes of the Board of
Directors shall include the reasons for the resolution thereof, subject to the
following conditions:

a- Such discharge shall be at least one year after the start of a debt.

b- Such discharge shall be of a maximum amount per year for each

debtor.
Approval of the Company's general internal regulations, including financial
and administrative regulations, as well as regulations related to the
Company's employees. The Chief Executive Officer of the Company has the
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authority to approve internal policies and procedures of the Company,

The Article Before Amendments

the Board of Directors shall include the reasons for the resolution thereof,

subject to the following conditions:
A. Such discharge shall be at least one year after the start of a debt.
B. Such discharge shall be of a maximum amount per year for each debtor.
C. The discharge is a right granted to the Board of Directors, which may not be
delegated.
Adopting the general by-laws of the Company or its subsidiaries, including
the financial and administrative regulations, and regulations pertaining to
the employees of the Company or its subsidiaries. The CEO may be
authorized to approve the internal policies and procedures of the Company
in @ manner consistent with the resolutions issued by of the Board of
Directors and the general assemblies or the general regulations approved
thereby.
Opening bank and investment accounts in asset management companies on
behalf of the Company or its subsidiaries inside or outside the Kingdom, and
closing, investing the funds of and managing such companies.
Incorporating subsidiaries, forming partnership in companies, signing the
memoranda of association of subsidiaries or companies in which the
Company form partnership with other companies, and signing resolutions to
amend its contracts thereof, including signing the amendment to the terms
of management thereof, appointing and dismissing managers therein before
a notary public and other authorities, according to the Company's interest.
Forming permanent and temporary committees arising from the Board of
Directors and approving the regulations thereof except the Audit Committee
and the Remuneration and Nomination Committee.
Appointing and dismissing the CEO and the Deputy CEO of Finance, specifying
competencies, duties and financial rights thereof.

10.

provided they do not conflict with the decisions of the Board of directors and
General Assemblies, or the general regulations approved by them.

Opening and closing bank accounts and investment accounts in asset
management companies on behalf of the Company inside or outside the
Kingdom, and investing its funds and managing it.

Establishing subsidiary Companies and participating in Companies, signing
the incorporation agreements of subsidiary companies or those in which the
Company participates with other Companies, and signing amendments to
their contracts, including amendments to management clauses and the
appointment and dismissal of directors, all in accordance with regulatory
procedures.

Establishing permanent and temporary committees emanating from the
Board of Directors, and the Board has the authority to approve the working
regulations of these permanent and temporary committees in accordance
with the relevant regulations and rules.

Appointing and dismissing the CEO and the Vice president of Finance,
specifying competencies, duties, and financial rights thereof.

Authorizing the Chairman or one or more of the Board members or non-Board
members to carry out a certain work(s) within the limits of competencies
thereof.
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11. Contracting with consultants and legal and natural persons and determining
the scope of their work, duties and financial rights thereof.

12. Insuring the movable and immovable properties of the Company.

13. Authorizing the Chairman or one or more of the Board members or non-
board members to carry out a certain work(s) within the limits of
competencies thereof.

The Article After Amendments

Article 22: Remuneration of the Board Members:

The remuneration of the Board members may consist of a specified sum, or an
attendance fee, or expense fees, or other benefits in kind, or a certain percentage
of the Company's net profits; the remuneration may be a combination of two or
more of those benefits. The Chairman, Deputy Chairman, and Secretary of the
board may receive remuneration specified by the board of director provided that
the Board of Directors shall, in determining and granting such remuneration,
observe the relevant laws and conditions in this regard. The Board of Directors’
Report to the General Assembly shall include a comprehensive statement of all
the amounts received by the Board members during the fiscal year including
remunerations, allowances, expenses, and other benefits, as well as all the
amounts received by the members in their capacity as employees or executives,
or in consideration of such technical, administrative, or advisory services. Such
report shall also include a statement of the number of the Board meetings and the
number of meetings attended by each member beginning from the date of the last
meeting of the General Assembly.

Article 21: Remuneration of Board Members

The remuneration of Board Members shall be a specific amount or an allowance
for attending Board meetings or in-kind benefits or a percentage of the net profit
according to the relevant regulations, or a combination of two or more of the above
in accordance with laws and regulations issued in this respect. The Extraordinary
General Assembly shall determine the amounts of these remunerations, provided
that they are fair, motivating, and commensurate with the performance of the
Board member and the Company's performance, in accordance with relevant
controls and regulations. In addition, a Board member may be eligible for a reward
for whatever technical, managerial, or advisory duties assigned to him. The
Chairman of the Board, the Vice Chairman, and the Secretary may receive an
additional remuneration determined by the Board of Directors, in addition to the
remuneration set for Board members. The report submitted by the Board of
Directors to the General Assembly at its annual meeting shall contain a
comprehensive statement of all payments made or were entitled to make to the
members of the Board during the financial year, rewards, meeting allowances,
expenses, and other benefits. Such report shall as well contain a statement of
payments made for the Board members for being officers or managers or in
consideration for technical, administrative or consultancy assignments carried out
by them alongside a statement of number of Board meetings and the number of
meetings each member attended.




ELM ARTICLES OF ASSOCIATION AMENDMENTS

The Article Before Amendments

The Article After Amendments

Article 23: Powers of the Chairman of the Board of Directors, Deputy-Chairman

and Secretary:
1. The Board of Directors shall appoint from among its members a Chairman

and a vice Chairman and it shall not be permissible for a member to occupy

jointly the office of the Chairman and any executive position in the Company

and the Chairman shall have the following powers:

A. chair the Board meetings and call for them to convene and shall further
chair the meetings of Ordinary and Extraordinary General Assemblies.

B. to represent the Company in its relationships with third parties, individuals
and before courts of all instances and types, notaries public, Board of
Grievances, offices for the resolution of commercial paper disputes, arbitral
tribunals, chambers of commerce and industry. Accordingly, he may
proceed with pleading and defending for the Company, submitting evidence
and documents, making conciliations, waivers, exonerations, denials and
declarations, demanding oath to be taken, receiving and executing rulings
and filing cassations and appeals. He further has the power to sign
memoranda of association of companies founded or co-founded by the
Company; sign decisions issued for liquidation thereof or amendment of the
memoranda of association thereof, including amendment of the terms
related to management and appointment and dismissal of managers as well
as other decisions, contracts, deeds and declarations before notaries public
and public and private bodies; sign contracts, loan agreements, other
financial agreements, pledges and leases and sign agreements for opening
and closing accounts with public and private banks, asset management
institutions and securities investment companies inside or outside the
Kingdom. The Chairman also has the right to delegate or authorize other

Article 22: Competencies of the Chairman of the Board, Vice-Chairman, and

Secretary
1. The Chairman of the Board shall preside over the meetings of the Board of

Directors, issue invitations to them, and preside over the meetings of the
Ordinary and Extraordinary General Assemblies.

2. The Chairman of the Board shall represent the Company in its relations with
third parties, government agencies, companies, individuals, and before all
levels and categories of courts, notaries, and administrative judiciary bodies.
This includes dispute resolution committees of various types and levels,
arbitration bodies, chambers of commerce and industry. He has the authority
to plead and defend the Company, submit evidence and documents, reach
settlements, make concessions, exercise the right of exoneration, denial,
admission, and oath-taking, receive judgments, file appeals, and execute
judgments. He also has the authority to sign the founding contracts of
companies established by the Company or in which it participates, sign
resolutions for their liquidation, or amendments to their founding contracts,
including amendments to management provisions and the appointment or
removal of directors. He may also sign other decisions, contracts, Sukuk, and
discharges before notaries and official and private entities, sign loan
agreements, financial agreements, mortgages, leases, and agreements to
open and close accounts in banks, asset management institutions, and
securities investment companies, both within and outside the kingdom. The
Chairman of the Board may also delegate or authorize other members of the
Board or third parties to carry out specific tasks within his authority.

3. The Vice Chairman of the Board shall replace the Chairman of the Board in his
absence and shall be granted his competencies in such cases.
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Board members or third parties to exercise a certain function(s) of his
powers.

2. The Vice-Chairman shall act on behalf of the Chairman and exercise his
powers in his absence.

3. The Secretary shall be responsible for documenting the Board meetings and
preparing all minutes. The Board shall determine any other functions
assigned to him.

4. The Board shall appoint a Secretary, from amongst its members or others,
and such Secretary shall document deliberations and resolutions of the
Board in minutes and sign it by him and by the members of the board of
directors present, and recorded in a special record prepared for this purpose
to be signed by the president and the secretary, and notify such resolutions of
the Board to the relevant departments of the company to take the necessary
steps to implement. The term of office of the Chairman, the Vice Chairman and
the Secretary selected from among the Board members must not exceed the
term of office of each of them in the Board. They may be re-elected and the
Board may, at any time, dismiss all or part of them without prejudice to the
dismissed person’s right to claim compensation if they are dismissed for an
illegitimate reason or at an inappropriate time.

The Article After Amendments

4, The Secretary shall be responsible for preparing, the minutes and resolutions

of the Board of Directors, recording them, and signing them by himself and
the present Board members. They shall be documented in a special register
prepared for this purpose and signed by the Chairman and the Secretary. The
decisions of the Board shall be communicated to the relevant departments of
the Company for the necessary action. The Board may also delegate other
authorities to the Secretary.

Article 24: Board Meetings:
The Board of Directors shall convene upon the invitation of its Chairman whenever

the Company's interest so requires, provided that the number of meetings held
annually by the Board is not less than two. The invitation shall include the meeting
agenda and documents. The Chairman shall also invite the Board to convene
whenever two Board members so request. The invitation shall be delivered by
hand or sent to each member via registered mail or other means of
communication seems fit by the board. The Board shall hold its meetings at the

Headquarters of the Company or any other place. The Board may invite whomever

Article 23: Board of Directors Meetings

The Board of Directors shall convene upon the invitation of its Chairman whenever
the Company's interests require it, with the condition that the meetings held by the
Board annually shall not be less than four meetings. The invitation shall include
the agenda and related documents. The Chairman shall call for a meeting upon
written request from any member of the Board. The invitation may be delivered
using contemporary technologies or any other means deemed appropriate by the
Board. The Board of Directors shall determine the location of its meetings, which
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it wants to engage to attend its meetings without having the right to vote. Board
meetings may be held, and the Board member may participate in its deliberations
and vote on its decisions via modern technology, taking into consideration the
governing rules.

The Article After Amendments

may be held using contemporary technologies. The Board may invite Third Parties

to attend its meetings without granting them the right to vote.

Article 26: Board Resolutions and Deliberations:

1. Board resolutions shall be adopted by a majority vote of the members present
or represented in its meetings. In case of a tie, the chairman of the meeting
shall have the casting vote.

2. The Board deliberations and resolutions shall be recorded in minutes to be
signed by the Chairman of the meeting, Board members present and
Secretary. The said minutes shall be entered in a special register signed by
the Chairman and Secretary.

3. The Board of Directors may adopt resolutions in urgent matters by presenting
same to members individually, unless a Board member requests in writing
holding a meeting to deliberate thereon. The said resolutions shall be
presented to the Board at its next meeting to be recorded.

Article 25: Board of Directors Decisions and Deliberations

1. Board decisions shall be issued by the majority of the opinions of the present
members (in person or by proxy), and in case of a tie, the side with which the
Chairman of the meeting voted shall prevail.

2. Thedeliberations and decisions of the Board of Directors shall be documented
in minutes prepared by the Secretary, signed by the Chairman of the meeting,
the attending members of the Board of Directors, and the Secretary. These
minutes shall be recorded in a special register signed by the Chairman of the
Board and the Secretary.

3. Contemporary technologies may be used for signing, authenticating
deliberations and decisions, and recording minutes.

4. The Board of Directors may issue decisions on urgent matters by circulation,
unless requested by any member in writing to convene a meeting for their
discussion. Such decisions shall be issued with the majority of votes of its
members (in person or by proxy), and these decisions shall be presented to
the Board at its first subsequent meeting for approval, as recorded in the
minutes of that meeting.

Article 27: Attending Assemblies:
Each subscriber, irrespective of the number of shares held thereby, has the right

to attend the Constituent Assembly and each shareholder has the right to attend
the general assemblies of shareholders, and may also delegate another person

who is neither a Board member nor an employee of the Company to attend general

Article 26: Attendance of General Assemblies

1. Each Shareholder shall have the right to attend the Shareholders' General
addition,
Shareholder, other than the members of the Board of Directors to attend the

Assemblies. In each Shareholder may authorize another
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assemblies. Shareholders may also participate in the meetings and deliberations
of general and special assemblies and shall have access to the agendas of such
meetings and documents related thereto via modern technological means,
according to the controls set by the Ministry of Commerce and relevant authority
in this.

The Article After Amendments

General Assembly on his behalf in accordance with relevant laws and

regulations.

2. Shareholders' General Assemblies may be held and a Shareholder may take
part in its deliberations and vote at proposed resolutions using one of the
contemporary technologies.

Article 28: Constituent Assembly:

Founders shall call all subscribers to hold a Constituent Assembly meeting within
forty-five days from the closing date of subscription for shares. In order for such
meeting to be duly held, it shall be attended by a number of subscribers
representing at least fifty percent of the capital. If such quorum is not available,
the second meeting shall be held one hour after lapse of the period set for holding
the first meeting, provided that this is stated in the invitation for the first meeting.
In all cases, the second meeting shall be deemed duly held regardless of the
number of subscribers represented therein.

Article deleted

Article 29: Powers of the Constituent Assembly:
The Constituent Assembly shall be competent to deal with the matters set forth

under Article 63 of the Companies Law.

Article deleted

Article 31: Powers of the Extraordinary General Assembly:
The Extraordinary General Assembly shall have the power to amend the

Company's Articles of Association, except for such provisions as may be
impermissible to be amended under the law. Furthermore, the Extraordinary
General Assembly may issue resolutions on matters falling within the competence
of the Ordinary General Assembly under the same terms and conditions applicable
to the latter.

Article 28: Competencies of the Extraordinary General Assembly
The Extraordinary General Assembly has authority over matters falling within its

jurisdiction, as determined by the Competent Authority. The Extraordinary General
Assembly may issue resolutions that fall within the jurisdiction of the Ordinary
General Assembly, provided that such resolutions are issued in accordance with
the conditions for issuing resolutions of the Ordinary General Assembly, as
determined by the majority of voting rights at the meeting.
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Article 32: Calling for Assembly Meetings:
1. General or special assembly meetings shall be convened upon the call of the

Board of Directors in accordance with the conditions stipulated hereunder and
under Companies Law as well as the controls set by the Ministry of Commerce
in this regard. The Board of Directors shall call the Ordinary General
Assembly to convene if so is requested by the Auditor or Audit Committee or
a number of shareholders representing at least 5% of the capital. The auditor
may call for a meeting of the General Assembly if the Board fails to call for
such meeting within thirty days from the date of the auditor’s request.

2. Invitations for general assembly meetings shall be published in a daily
newspaper circulated in the area where the Company's Headquarters is
located or via modern technological means at least twenty-one days before
the scheduled date for convening the meeting. Nevertheless, it may be
sufficient to send the invitation on the said date to all shareholders by
registered letters. A copy of the invitation and agenda shall be sent to the
Ministry of Commerce within the period set for publication.

The Article After Amendments

Article 29: Invitation of General Assemblies

1. General or Special Assemblies shall be convened by the Board of Directors in
accordance with the conditions stipulated in this Articles of Association, the
Companies Law, and the regulations set by the Ministry of Commerce and the
Competent Authorities in this regard.

2. The Board of Directors shall call for the Ordinary General Assembly to
convene within thirty days if requested by the auditors, the Audit Committee,
or a number of shareholders representing at least 10% of the Company's
voting shares. The Auditor may also call for the Ordinary General Assembly to
convene if the Board fails to issue the invitation within thirty days from the
date of the auditor's request.

3. The invitation to convene the Assembly shall be made at least twenty-one
days before the set date for the Assembly. Shareholders may be invited
through contemporary technologies, in accordance with the regulations set by
the Competent Authority.

Article 33: Assembly Meeting Attendance Record:

The names of shareholders intending to attend general or special assembly
meetings shall be recorded at the Company's Headquarters before the assembly
meeting is convened or via electronic means as determent by the Company in its
invitations for general assembly.

Article deleted

Article 34: Ordinary General Assembly Quorum:

An Ordinary General Assembly meeting may only be duly held if attended by a
number of shareholders representing at least fifty percent of the capital. If such
quorum is not available, a second meeting shall be called for to be convened within
the thirty-day period following the previous meeting and the invitation for such
meeting to be published in accordance with article 32 of this article of association,

Article 30: Quorum for Ordinary General Assembly Meeting

The Ordinary General Assembly Meeting shall not be valid unless attended by
shareholders representing at least half of the Company's voting shares. If the
necessary quorum is not met for this meeting, a second meeting shall be called
within thirty days following the previous meeting, and this invitation shall be
published in the manner prescribed in Article (29) of this Articles of Association.
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whoever the second meeting may be held one hour after the lapse of time set for

the first meeting, provided that the invitation for holding the first meeting indicates
the possibility of holding such meeting. In all cases, the second meeting shall be
valid regardless of the number of shares represented therein.

The Article After Amendments

However, the second meeting may be held one hour after the end of the specified
period for the first meeting, provided that the invitation for the first meeting
includes an announcement of the possibility of holding this second meeting. In any
case, the second meeting shall be valid regardless of the number of voting shares
represented in it.

Article 35: Extraordinary General Assembly Quorum:

A meeting of the Extraordinary General Assembly shall be valid only if attended by
shareholders representing at least half of the capital. If such quorum is not
attained in the first meeting, a second meeting shall be called for to be convened
within the thirty-day period following the previous meeting and the invitation for
such meeting to be published in accordance with article 32 of this article of
association. However, the second meeting may be held one hour after the lapse of
time set for the first meeting, provided that the invitation for holding the first
meeting indicates the possibility of holding such meeting. The second meeting
shall be valid if attended by a number of shareholders representing at least one-
quarter of the capital. If quorum is not attained in the second meeting, an invitation
shall be made for a third meeting to be held under the same conditions provided
forin Article 32 of these Bylaws. The third meeting shall be valid regardless of the
number of shares represented therein after obtaining the approval of the relevant
authority.

Article 31: Quorum for Extraordinary General Assembly Meeting

The Extraordinary General Assembly Meeting shall not be valid unless attended
by shareholders representing at least half of the Company's voting shares. If this
guorum is not met in the first meeting, a second meeting shall be called within
thirty days following the previous meeting, and this invitation shall be published
in the manner prescribed in Article 29 of this Articles of Association. However, the
second meeting may be held one hour after the end of the specified period for the
first meeting, provided that the invitation for the first meeting includes an
announcement of the possibility of holding this second meeting. The second
meeting shall be valid if attended by shareholders representing at least one-
quarter of the Company's voting shares. If the necessary quorum is not met in the
second meeting, a third meeting shall be called under the same conditions as set
forth in Article (29) of this Articles of Association. The third meeting shall be valid
regardless of the number of voting shares represented in it.

Article 36: Voting in Assemblies:
Each shareholder shall have one vote for each share held at the meetings of

general assemblies. Cumulative voting must be used when electing the Board of
Directors. The Company may allow shareholders to use automated voting to cast
their votes on the items of the agendas of general and special assembly meetings,
even if they do not attend such meetings, according to the controls set by the
Ministry of Commerce and the relevant authority in this regard.

Article 32: Voting at General Assemblies
Each shareholder (having voting rights) shall have one vote for each share in

General Assemblies. Cumulative voting shall be used when electing the Board of
Directors.
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Article 37: Assembly Resolutions:
Resolutions of the Constituent Assembly and the Ordinary General Assembly shall

be adopted by an absolute majority of the shares represented there at.
Resolutions of the Extraordinary General Assembly shall be adopted by a majority
of two-thirds of the shares represented at the meeting. However, if the resolution
to be adopted is related to increasing or reducing the capital, extending the
Company's term, dissolving the Company prior to the expiry of the period specified
hereunder or merging the Company with another company, then such resolution
may only be valid if adopted by a majority of three-quarters of the shares
represented at the meeting.

Article 33: Assembly Resolutions
Resolutions of the Ordinary General Assembly shall be adopted by an absolute

majority of the voting shares represented thereat. Resolutions of the
Extraordinary General Assembly shall be adopted by a majority vote of two thirds
of the voting shares represented at the meeting. However, if the resolution to be
adopted is related to increasing or decreasing the capital, extending the
Company's term of existence, dissolving the Company prior to the expiry of the
period specified therefor under these Articles of Association or merging the
Company with another company or division of the Company into two companies or
more, then such resolution shall be valid only if adopted by a majority of three-

quarters of the voting shares represented at the meeting.
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Article 39: Assembly Chairmanship and Minutes:
Meetings of the general assemblies of shareholders shall be chaired by the

Chairman of the Board of Directors or, in his absence, the Vice-Chairman or such
member as delegated by the Board of Directors if both the Chairman and Vice-
Chairman are absent. Minutes shall be drawn up for the assembly meeting to
record the number of shareholders present or represented, the number of shares
held thereby in person or by proxy, the number of votes attached to such shares,
the resolutions adopted at the meeting, the number of votes assenting or
dissenting to such resolutions and a comprehensive summary of the discussions
that took place at the meeting. Minutes shall be regularly recorded after each
meeting in a special register to be signed by the assembly Chairman, his Secretary
and the Vote Counter.

Article 35: Chairing General Assemblies and Preparing Minutes

Meetings of the General Assemblies of shareholders shall be chaired by the
Chairman of the Board of Directors or, in his absence, the Vice-Chairman or such
member as delegated by the Board of Directors if both the Chairman and Vice-
Chairman are absent. In the event that all the above-mentioned options are not
available, the General Assembly shall be chaired by a person appointed by the
shareholders, whether from among the members of the Board or others, through
voting. Minutes shall be prepared during the General Assembly, including the
number of shareholders present, whether in person or by proxy, the number of
votes cast, the decisions taken, the number of votes in favor of or against each
decision, and a comprehensive summary of the discussions that took place during
the meeting. The minutes shall be regularly recorded after each meeting in a
special register signed by the Chairman of the Assembly, its Secretary, and the
vote collectors, taking into account the regulations set by the Competent Authority.

Article 40: Formation of the Audit Committee:
An audit committee shall be formed by a resolution of the Ordinary General

Assembly from non-executive Board members, whether from shareholders or
others, provided that the number of its members is not less than three and not
more than five. The said resolution shall also determine the committee's duties
and functioning controls and remunerations of its members.

Article deleted

Article 41: Audit Committee Meeting Quorum:
In order for an Audit Committee meeting to be duly held, it must be attended by

the majority of the Committee's members. The Committee's resolutions shall be
adopted by a majority vote of the members present at its meeting; and in case of
a tie, the chairman of the meeting shall have the casting vote.

Article deleted
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Article 42: Powers of the Audit Committee:
The Audit Committee shall be responsible for monitoring the Company's business,

and to this end, the Committee shall be given access to the Company's records and
documents, and may further request any explanation or clarification from the
Board members or the Executive Management. The Committee may also ask the
Board of Directors to call the Company's General Assembly to convene in the event
that the Board of Directors obstructs its work or if the Company suffers gross
losses or damages.

The Article After Amendments

Article deleted

Article 43: Reports of the Audit Committee:

The Audit Committee shall examine the Company's financial statements, reports
and notes submitted by the Auditor and express its comments, if any, thereon. In
addition, the Committee shall prepare a report of its opinion on the adequacy of
the Company's internal control system together with other assignments within its
competence. The Board of Director shall file sufficient copies of such report at the
Company's Headquarters at least twenty-one days before the date scheduled for
convening the General Assembly, in order to provide each interested shareholder
with a copy thereof. The said report shall be read out at the assembly meeting.

Article deleted

Article 44: Appointment of the Auditor of the Company:
The Company shall have one or more Auditors to be selected by the Ordinary

General Assembly from among the auditors licensed to work in the Kingdom. The
remuneration and term of office of the Auditor shall also be fixed by the Ordinary
General Assembly which may re-appoint the Auditor, provided that the term of
appointment does not exceed five consecutive years. An Auditor who completes
the said term of office may be re-appointed after lapse of two years from the end
of such term. The General Assembly may also replace the Auditor, at any time,

Article 36: Appointment of Company's External Auditor

In accordance with regulatory controls, the Ordinary General Assembly shall
appoint Auditor based on the nomination of the Board of Directors, specifying his
fees, term of service, and scope of work.
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without prejudice to his right to compensation if such replacement is made at an

inappropriate time or is unjustified.

The Article After Amendments

Article 45: Powers of the Auditor of the Company:

The Auditor shall, at any time, have access to the Company's books, records and
other documents, and may also request such clarifications and explanations as he
deems necessary to verify the Company's assets and liabilities and carry out other
tasks within the scope of his work. The Chairman of the Board of Directors must
enable the Auditor to perform his duties. If the Auditor encounters any difficulty in
this respect, he shall report same to the Board of Directors. If the Board fails to
facilitate the Auditor's work, the Auditor shall ask the Board of Directors to call the
Ordinary General Assembly to convene in order to discuss the matter. The Auditor
shall submit a report to the annual Ordinary General Assembly to be prepared
according to the generally accepted auditing standards, indicating whether the
Company's management enabled him to obtain the data and clarifications he
requested or not and any detected violations of the provisions of the Companies
law or the Company's Articles of Association in addition to his opinion on the
fairness of the Company's financial statements. The Auditor shall read his report
at the General Assembly. If the General Assembly decides to approve the Board of
Directors’ report and the financial statements without hearing the Auditor's report,
its decision shall be null and void.

Article 37: Powers of Company's External Auditor

The Company’s Auditor has the right at any time to access the Company's books,
accounting records, and supporting documents. He may request data and
clarifications he deems necessary to verify the Company's assets, liabilities, and
other matters within his scope of work. The Board of Directors shall facilitate his
duties. If the Auditor encounters difficulties in this regard, he shall report it to the
Board of Directors. If the Board cannot resolve the matter, it shall request the
Ordinary General Assembly to convene and address the issue, as stipulated in
Article (29) of this Articles of Association. The Auditor shall provide the Ordinary
Annual General Assembly with a report on the financial statements, prepared in
accordance with the auditing standards applicable in the Kingdom, including the
management's stance on providing the requested data and clarifications, any
violations of the Companies Law or the Company's Articles of Association within
his jurisdiction, and his opinion on the fairness of the Company's financial
statements. The Auditor shall either present his report or provide a summary of it
at the annual General Assembly meeting, in accordance with the regulatory
provisions.

Article 47: Financial Documents:

1. The Board of Directors shall, at the end of each financial year of the Company,
prepare the financial statements of the Company and a report on its business
and financial position for the previous financial year. The said report shall also
include the proposed method of distributing the profits. The Board shall make

Article 39: Financial Documents

1. At the end of each financial year of the Company, the Board of Directors shall
prepare the financial statements of the Company and a report on its activities
and financial position for the concluded financial year. This report shall
include the proposed method of distributing dividends. The Board shall make
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such documents available to the Auditor at least forty-five days before the
date scheduled for convening the General Assembly.

2. The Company's Chairman, CEO and CFO shall sign the documents, referred to
in Paragraph (1) of this Article, of which copies shall be made available at the
Company's Headquarters to the shareholders at least twenty-one days before
the date scheduled for convening the General Assembly.

3. The Chairman shall provide the shareholders with the Company's financial
statements, Board of Directors’ report and Auditor's report, unless they are
published in a daily journal distributed at the Company's Headquarters. The
Chairman shall further send copies of such documents to the Ministry of
Commerce at least fifteen days before the date scheduled for convening the
General Assembly.

The Article After Amendments

these documents available to the Company's Auditor no later than forty-five

(45) days before the scheduled date of the Annual Ordinary General Assembly.

2. The Chairman of the Board, the Chief Executive Officer, and the Chief Financial
Officer of the Company shall sign the documents referred to in paragraph (1)
of this Article, and copies of these documents shall be deposited at the
Company's head office, accessible to the shareholders.

3. The Chairman of the Board shall provide shareholders with the financial
statements of the Company, the report of the Board of Directors after its
signing, and the Auditor's report if available, using contemporary
technologies, at least twenty-one (21) days before the scheduled date of the
Annual Ordinary General Assembly. The disclosure and deposit of these
documents shall be in accordance with the relevant regulations and laws.

Article 48: Distribution of Profits:

Subject to the other relevant laws, the annual net profits of the Company shall be
distributed as follows:

1. (10%) Ten percent of the net profits shall be appropriated to the Company's
statutory reserve. The Ordinary General Assembly may decide to suspend such
appropriation once the said reserve reaches (30%) thirty percent of the paid-up
capital.

2. The Ordinary General Assembly may, upon a proposal from the Board of
Directors, appropriate a certain portion of the net profits to form voluntary
reserves to be allocated to certain purposes.

3. When determining the earnings per share, the Ordinary General Assembly may
decide to form other reserves, as may achieve the Company's interest or ensure
distribution of fixed and regular profits, as much as possible, to the
shareholders. The said Assembly may also deduct amounts from the net profits

Article 40: Distribution of Dividends
Subject to the other relevant laws, the annual net profits of the Company shall
be distributed as follows:

1. The Company may distribute dividends or interim dividends to its
shareholders following satisfaction of statutory requirement in this matter.

2. With consideration of any regulations set by the Competent Authority
regarding the formation of reserves, it is permissible to allocate a specific
percentage of the net profits to create reserves designated for purposes
determined by the General Assembly.

3. The Ordinary General Assembly, when determining the share of dividends
allocated to shares, may decide to create other reserves, to the extent that it
serves the interests of the Company or ensures the distribution of fixed and
regular dividends to shareholders as much as possible. The General
Assembly may also allocate amounts from the net profits for social purposes

related to the Company's employees.
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to establish social institutions or funds for the Company's employees or to
support the already-existing institutions or funds.

4. The Ordinary General Assembly may upon the Board recommendation
distribute a certain percentage of the remaining profits to shareholders.

5. The Company may distribute quarterly or semiannual dividends following
satisfaction of statutory requirement in this matter.

6. Subject to the provisions stipulated under Article 21 of these Bylaws and Article
76 of the Companies Law the Ordinary General Assembly may, after the
forgoing, distribute a remuneration to Board members, provided that

entitlement to such remuneration shall be pro rata to the number of meetings

attended by the relevant member if it is a percentage of the profits.

The Article After Amendments

Article 49: Entitlement to Profits:
The Shareholders shall be entitled to their share of profits pursuant to the General

Assembly resolution adopted in this regard. Such resolution shall specify the

entittement date and distribution date. Shareholders registered in the
shareholders’ register shall be entitled to their shares of profit by the end of the
day of their entitlement. The board of director shall implement the General
Assembly resolution in regard of the distribution of profit on shareholders in

accordance with relevant statutory requirements in this regard.

Article 41: Entitlement to Dividends
The Shareholders shall be entitled to their share of dividends in accordance with

the decision of the General Assembly regarding the distribution of dividends to
shareholders or the decision of the Board of directors regarding the distribution
of interim dividends. Such resolution shall specify the entitlement date and
distribution date. Shareholders registered in the shareholders register shall be
entitled to their shares of dividends by the end of the day of their entitlement. The
Board of Director shall implement the Ordinary General Assembly resolution in
regard of the distribution of dividends on shareholders in accordance with
relevant regulatory requirements in this regard.

Article 50: Distribution of Profits of Preferred Shares:

1. Inthe event of non-distribution of profits for any financial year, profits for the
subsequent years may only be distributed after the percentage specified
under the provisions of Article 114 of the Companies Law is paid to the holders
of preferred shares for that year.

Article 42: Distribution of Dividends for Preferred Shares

1. If no dividends are distributed for any financial year, it is not permissible to
distribute dividends for the following years until the specified percentage is
paid in accordance with the provisions of the Companies Law to the owners of
the preferred shares for that year.
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2. If the Company fails to pay, for three consecutive years, the percentage of

profits specified under the provisions of Article 114 of the Companies Law, the
assembly of the holders of such shares, held in accordance with the
provisions of Article 89 of the Companies Law, may resolve whether to allow
them to attend the meetings of the Company's General Assembly and
participate in voting or to appoint representatives thereof in the Board of
Directors pro rata to the value of their shares in the capital, until the Company
is able to pay all the initial profits allocated to the holders of such shares for
the previous years.

The Article After Amendments

2. If the Company fails to pay the specified percentage of net profits, after
deducting reserves if any, for three consecutive years, the special meeting of
the owners of these shares, held in accordance with the provisions of the
Companies Law, may decide either to attend the meetings of the Company's
General Assembly and participate in the voting until the Company is able to
pay all the dividends allocated to the owners of these shares for those years.
Each preferred shares shall have one vote at the General Assembly meeting,
and the owner of the preferred share in this case shall have the right to vote
on all items on the agenda of the Ordinary General Assembly meeting without
exception.

Article 52: Expiration of the Company:

The Company shall be liquidated immediately upon expiration thereof and shall
maintain its legal personality to the extent necessary for liquidation. The
Extraordinary General Assembly shall adopt the resolution for voluntary
liquidation which shall provide for appointing a liquidator, determining his powers
and fees as well as the restrictions on his powers and the period required for
liquidation. The period of voluntary liquidation may not exceed five years and may
only be extended by virtue of a judicial order. The powers of the Company's Board
of Directors shall cease immediately upon dissolution of the Company. However,
the Board of Directors shall remain responsible for managing the Company and
shall act as liquidators until the liquidator is appointed. The shareholders'
assemblies shall remain throughout the liquidation period and their role shall be
limited to exercising those powers that do not interfere with the powers of the
liquidator.

Article 44: Company Termination

The Company, once terminated, enters into the liquidation process, as per the
provisions of the Companies Law. The General Assembly or shareholders shall
take the necessary liquidation measures while preserving the legal personality to
the extent required for the liquidation process. The voluntary liquidation resolution
shall be issued after preparing a statement confirming that they have examined
the Company's affairs, that the Company's assets are sufficient to cover its debts
at the end of the proposed liquidation period, and that the Company is not insolvent
according to the bankruptcy law. This statement shall be presented to the General
Assembly for consideration within thirty (30) days from its preparation date to
decide on the Company's dissolution.

If the statement reveals that the Company's assets are insufficient to cover its
debts or that the Company is insolvent under the Bankruptcy Law, the General
Assembly is not allowed to decide on the dissolution of the Company. Otherwise,
they shall be jointly responsible for any remaining debts of the Company.

The liquidation period shall not exceed three (3) years and may not be extended
beyond that unless by a court order. The authority of the Company's Board of
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Directors ends upon its dissolution. However, they shall continue to manage the

Company and be considered as liquidators until the appointment of the official
liquidator. The Company's assemblies shall remain operational during the
liquidation period, with their role limited to exercising their powers that do not
conflict with the liquidator's responsibilities.

Article 53: Liability Claim:
Each shareholder has the right to file a liability claim, vested in the Company,

against Board members in the event that they commit a wrongful act that causes
a personal damage to such shareholder. The shareholder may only file the said
claim if the Company is still entitled to file same. The shareholder must notify the
Company with his intention to file such claim and his right shall be limited to
claiming compensation for the personal damage caused thereto.

Article 45: Lawsuit for Liability
1. A shareholder or multiple shareholders representing (5%) of the Company's

capital may file a lawsuit for liability on behalf of the Company if the Company
fails to do so. It shall be noted that the primary purpose of filing the lawsuit
should be to serve the Company's interests. The lawsuit shall be based on
valid grounds, and the plaintiff shall have good intentions and be a partner or
shareholder in the Company at the time of filing the lawsuit. To file the lawsuit,
the Board of Directors shall be notified of the intention to file the lawsuit at
least (14) days before filing.

A shareholder may file a personal lawsuit against the Board members if the error

committed by them results in specific harm to the shareholder.

Article 54:
The Companies Law and its Executive Regulations shall apply to all matters not
provided for herein.

Article 46: Relevant Regulations
The Companies Law and its implementing regulations and controls specified by

the Competent Authority shall apply to all matters not provided for herein.

Article 55:
These Bylaws shall be filed and published pursuant to the provisions of the
Companies Law and its Executive Regulations.

Article 47: Publication of the Articles of Association

These Articles of Association shall be deposited at the Company's head office and
shall be published in accordance with the provisions of the Companies Law, its
regulations, and the specific controls established by the Competent Authority.
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Dividend Distribution Policy

First: Policy Objective

This policy aims to establish clear procedures for the
distribution of dividends that benefit both
shareholders and the Company, in accordance with the
Company's articles of association. The terms and
phrases used in this policy shall have the meanings
ascribed in the Companies Law and the regulations of
the Capital Market Authority (“CMA” '), unless the

context requires otherwise.

Second: Policy Application Scope

Take into account the statutory provisions and as
required by the relevant laws and regulations, this

policy applies to the shareholders of the Company.

Third: Policy Details

1. The General Dividend Distribution Policy
Take into account the relevant laws and regulations,
the distribution of the Company's dividends shall be as

follows:

a. The Company may distribute annual or interim
dividends to the shareholders after meeting

statutory requirements in this regard.

b. Take into account controls imposed by the
relevant authority regarding the creation of the
reserves, a certain percentage of the net
profits may be allocated to reserves for

purposes determined by the General Assembly
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shareholders registered in the shareholder
register shall be entitled to their shares in
dividends at the end of the eligibility date. The
Board of Directors shall execute the
resolutions approved by the Ordinary General
Assembly with respect to distribution of
dividend to shareholders according to the

relevant statutory controls.
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Dividend Distribution Policy

3. Distribution of profits to preferred shares

If the Company fails to pay the specified share of
profits to the preferred shareholders from the net
profits of the Company, after deducting reserves, if
any, for a period of three consecutive years, the
Special Assembly of the holders of these shares - held
in accordance with the provisions of the Companies
Act - may decide to attend the Company's General
Assembly meetings and participate in voting until the
Company is able to pay all the profits allocated to the
holders of these shares for those years. Each
preferred share shall have one vote at the General
Assembly meeting, and the holder of the preferred
share in this case has the right to vote on all items on
the agenda of the Ordinary General Assembly meeting

without exception.

4. Distribution of interim dividends
A Company may distribute interim dividends to its
shareholders on a semi-annual or quarterly basis

after fulfilling the following requirements:

a. The issuance of a resolution by the General
Assembly renewed annually authorizing the

Board to distribute interim dividends.

b. The Company shall enjoy regular positive

profitability.

c. The Company shall enjoy reasonable liquidity,
and able to reasonably foresee the scale of its

profits.

d. The Company shall have distributable profits
based on the latest audited financial

statements. These profits shall be sufficient to
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cover the proposed dividend distribution, after clli o dilo_wjg asyjgi @i o o n5 2=y lgsujgi
deducting the amounts distributed and .adlall ailgéll 03a Aujli asy QL”j“
capitalized of the profits, after the date of these

financial statements

5. Disclosure of distributions Ulsyjoill ge olooll .5
a. The Board of Directors shall include in its Sgiull OHJ-&'uboLE)j.CJT 6)la 1l yulao e ]
annual report, submitted to the Company’s il oyl u_uuqﬁ}_ud_] dolell dueanll paéall
General Assembly, the percentage of dividends W|Q|pw| JUs guosluall le lgoijgi o
distributed to the shareholders during oxigall byl & W) @ole] dllall diwll o
different periods of the financial year, in 033 (,JLoolg alall &iwll &ylgi »6 Lgnjgi
addition to the proposed dividends percentage aly 0

to be distributed at the end of the financial year

and the aggregate dividend amounts.

b. Dividend distribution shall be recorded to the 8Larall obydl Ll e plydll ujgi 2ud @iy
cumulative retained earnings account of the cilblisl gfa_é_!Lmjl lgii il o daslyiall
preceding years or to the distributable oleg Lloguls gi oy dll o digiall sujgill allall
reserves formed out of profit, or both. The s 6 plbiillg Jwl il clp di a4yl
Company shall take into account having g ullg viliilso Ll Lo oyl 2sjgi L wig
sequential and consistent approach in 812l gulao leg by il 2 bpogiall
determining the manner and percentage of &n&lﬂl@;gﬂlgh;ﬂl@@aﬂc{]lggbﬁ{]l

dividend distribution in light of the Company’s 11aclgo o6 granluall e gsyjgr jyaiy il
capabilities and available liquidity, and the
Board must disclose and announce the
percentage of regular interim dividend
approved for distribution to the shareholders

on the specified dates.

c. The Company shall immediately and without 1)g0 jggaallg dligll o_paj OT asyull Gle vy .o
delay disclose to CMA and the public in the Jb U.O_l.l_’)lJ J93 (09
following: oo 263 ol lgildel awngill gl byl g el jls &I .1

1. Any decision to announce, recommend to &ljodll ol Gle (Spi Ulsyjgi cljo) gi Lgio
announce or distribute dividends, or to make any .&oy30l éulall

other distributions to the holders of its listed

securities.
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Any decision or recommendation not to
distribute dividends which would otherwise

have been expected to have been distributed.

Fourth: Closing Provisions

1.

This policy shall take effect and enforced from

the date of approval by the General Assembly.

This policy shall be subject to periodic review by
the Board of Directors to ensure its suitability for
the Company's needs and its alignment with
changes in related regulations, and to
recommend any proposed amendments to be

approved by the General Assembly.

This policy may be published on the Company's

website to enable the stakeholders to access it.

Any matters not covered in this policy shall be
governed by the relevant laws and regulations

issued by regulatory authorities.

This Charter have been prepared in the Arabic
language and have been translated into the
English language in case there is a difference
between the Arabic text and the English text, the

Arabic language prevails.
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Purpose

The purpose of the Audit Committee charter (the
“Charter”) aims to regulates the work of the Audit
Committee (the “Committee”) by defining its duties,
authorities, as well as the controls and procedures for
its work, and the rules for selecting its members, in
accordance with the relevant regulations and policies.
The terms and phrases used in this Charter shall have
the meanings ascribed in the regulations of the Capital
Market Authority (“CMA”) unless the context requires
otherwise.

Article 1: Committee Formation

1. The Committee shall be formed by a resolution of
the Board of Directors, and its members shall be
either members of the Board or others, provided
that the number of the Committee shall be
consisting of no less than three members and not
more than five, provided that one of its members
shall be specialized in finance and accounting.

2. The Committee shall have at least one independent
member among its members.

3. Theterm of the Committee commences on the date
of its formation and ends with the end of the
Board's term.

4. If the Board did not appoint a Chairman for the
Committee, the Committee shall appoint a
Chairman from among its members, provided that
the Chairman is an independent member. In the
absence of the Chairman from a meeting, the
members shall appoint a Chairman for the
meeting. The Chairman of the Board shall not hold
the position of the Committee's Chairman.
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shall
appropriate expertise, qualifications related to the

Committee members possess  the

Committee's duties, responsibilities, and the

nature of its work.

A Committee member shall not serve as a member
of audit committees in more than five listed joint-
stock companies at the same time.

his/her
resignation by delivering a written notice to the

A Committee member may submit
Committee's Chairman, and the resignation shall
take effect from the date of its submission, unless
the member's letter specifies another date for its
effectiveness. The Committee shall notify the
Board of Directors and the Company's executive
management of the Committee member's
resignation to take the necessary actions in

accordance with the instructions and regulations.

Any person who works or has worked in the
Company's
management,

financial management, executive
or for the Company's external
auditor, or have provided services or supplies to
the Company during the preceding two years, may

not be members of the Committee.

The Company must notify CMA of the names of
Committee members and their membership type
upon their appointment, as well as any changes
therein during the statutory period specified in
CMA's laws and regulations.

If a position of a Committee member becomes
vacant, the Board of Directors may appoint a
member to fill the vacancy, provided that the
member shall have the required expertise and
competence, and the new member shall complete
the predecessor's term. CMA must be notified
during the statutory period specified in CMA's laws
and regulations.
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11. The Board of Directors has the right to dismiss all
or some of the Committee members for any reason
without prejudice the dismissed member's right to
claim compensation if such dismissal has taken
place in an untimely manner or is without cause.

Article 2: The Committee Secretary

The Committee shall appoint a secretary for each
term from among or outside the Committee
members, without having the right to vote on its
decisions (if he/she is not a Committee member). The
Secretary shall manage the Committee's meetings
activities and serves as a communication channel
between the members, and between the Committee,
and the Company's Executive Management. The
duties and responsibilities of the secretary shall
include, but not limited to:

1. Document the Committee meetings and prepare
minutes therefor, which shall include discussions
and deliberations carried out during such
meetings, as well as the place, times on which
such meetings commenced and concluded, and
document decisions of the Committee and voting
results, and retain them in a special and
organized register. The minutes shall also include
the names of the attendees and any reservations
they expressed (if any) and shall be signed by the
meeting’'s chairman, all attending members, and
the secretary. In addition, the minutes can also be
signed electronically.

2. Provide Committee members with the meeting's
agenda, materials, documents, and related
information, as well as any additional documents
or information requested by Committee members
related to the meeting's agenda.

3. Notify Committee members of the dates of the
Committee's meetings within sufficient time
prior to the date specified for the meeting.
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Present the draft of the minutes of meeting to
Committee members to provide their input on
before signing.

Ensure that Committee members receive copies
of the Committee’s minutes of meetings as well as
the information and documents related to the
Company.
Communicate = Committee’s decisions and
recommendations to relevant parties within the
Company and establish a mechanism to monitor
and follow up on the implementation of these
decisions.

Coordinate among Committee members and
provide assistance and advice.

Carry out any other task or responsibilities
assigned by the Committee Chairman.

The Secretary of the Committee may not be
relieved except pursuant to a resolution from the
Committee.

Article 3: Committee Work and Procedures

1.

Committee Meetings:
a. The
meetings every three months or more, as

Committee shall hold regular
needed, provided that the number of
meetings during the financial year does not
fall below four. Meetings shall be convened
upon an invitation from the Chairman or
any member authorized by the Chairman or
the secretary of the Committee. The
Chairman shall call for a committee
meeting if requested in writing by two or
the majority of the Committee members.
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The Committee shall schedule the dates of its
annual meetings during the first meeting of
each year. The meeting invitation shall be sent
at least five days prior to the meeting date,
accompanied by the meeting's agenda and the
necessary documents, and information related
to the agenda to be discussed. In exceptional
cases, the meeting may be called with at least
three days' notice, in accordance with the
controls and procedures specified in this
Charter.

The Committee shall meet regularly with the
Company's auditor and, if applicable, the
internal auditor, at least once a year. The head
of internal audit and the auditors may request
a meeting with the Committee whenever
necessary.

The Chairman, in consultation with the
members, shall prepare an agenda for the
subjects to be presented to the Committee. The
Committee shall approve the agenda once the
meeting is convened, and if any member
objects to the agenda, this objection must be
documented in the Committee minutes of

meeting.

Each member is entitled to propose additional
items to the agenda.

A Committee member
his/her
meeting, who will then inform the Committee

shall notify the
secretary of absence from the
Chairman.

The Committee may not issue its resolutions by
presenting them to the members separately
unless in urgent matters. Such resolutions
shall be presented to the Committee at its next
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meeting to be documented in the minutes of
meeting.

No member of the Board of Directors or the
Executive Management, other than Committee
members and its secretary, may attend
Committee meetings unless the Committee

requests their opinion or advice.

2. Voting and Quorum:
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signing them within 10 days from the date of the
meeting through email. If no comments are received
within 5 days, it shall be considered as approval.

Article 4: Conflict of Interest and Competing

Businesses

1. Committee members shall carry out their duties
with integrity, honesty, and avoid situations that
may result in conflicts of interest with the
Company’s interests, and shall deal with these
situations in accordance with the provisions of the
Companies Law and the regulations of the
relevant authority.

2. Incase a Committee member intends to engage in
activities that may lead to competition with the
Company, or compete in one of the branches of
the Company's business, the Committee member
shall inform the Board of Directors of the
competing activities, in accordance with the
provisions of the Companies Law and the
regulations of the relevant authority.

3. Committee members shall abstain from voting or
taking part in decision-making when there is a
conflict of interest.

Article 5: Remuneration of Committee Members

The annual remuneration, meeting attendance fees,
and any other benefits for Committee members and
the secretary shall be determined based on the
approved remuneration policy of the Board of
Directors and its subcommittees.

Article 6: General Assembly Meetings

The Committee Chairman or his/her delegate shall
attend the General Assembly meetings to answer
shareholders’ questions.
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Article 7: Responsibilities of Committee Members

1.

Committee members shall protect the
confidentiality of the information made available
to them, including documents related to the
Company and its activities. They shall not disclose
any of such information to any person unless
authorized by the Board of Directors. Under no
circumstances shall they exploit their knowledge,
even after their membership has ended, to benefit
themselves, their relatives, or others. Failure to
adhere to this may result in their removal from
the Committee, and this applies to the Committee

secretary as well.

Comply fully with the provisions of the Companies
Law, related laws and regulations, and the article
of association while carrying out their duties as
Committee members, and refraining engaging in
any action that constitute mismanagement of the
Company's affairs.

Attend the Committee meetings and refraining
from absence except for a legitimate excuse of
which the Chairman of the Committee shall be
notified by prior notice, or for emergency reasons.

Allocate sufficient time to fulfill his/her duties and
responsibilities, prepare for committee meetings,
and effectively participate therein, including
raising relevant

guestions and carrying

discussions with the Company’'s Executive

Management.

Study and analyze all information related to the
matters looked into by the Committee before
expressing an opinion on the same.

Enable other Committee members to express

their opinions freely, and encourage the
Committee to deliberate on the subjects and

obtain the views of the competent members of the
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Company’'s Executive Management and others,
when necessary.

Work on the basis of complete information, in
good faith and with the necessary care and
diligence for the interest of the Company and all
shareholders.

their

Understand duties, roles, and

responsibilities arising from their membership.

Carry out their duties independently without any
externalinfluence, whether from inside or outside
the Company.

Expand their knowledge in the field of the
Company's business and activities.

icle 8: Duties and Competencies

Financial Reports:
a. Analyze the Company's interim and annual
financial statements before presenting it to the
Board and
recommendations

providing its opinion and

thereon to ensure its

integrity, fairness and transparency.

b. Provide its technical opinion, at the request of
the Board, regarding whether the Board's
report and the Company's financial statements
are fair, balanced, understandable, and

contain information that allows shareholders

and to assess

investors the Company's

financial position, performance, business

model, and strategy.

c. Analyze any important or non-familiar issues
contained in the financial reports.
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d.

Accurately investigating any issues raised by
the Company's chief financial officer or any
person assuming his/her duties or the
Company's compliance officer or external

auditor.

Examine the accounting estimates in respect
of significant matters that are contained in the
financial reports.

Examine the accounting policies followed by
the Company and provide its opinion and
recommendations to the Board thereon.

2. Internal Audit

a.

1M1

Provide a recommendation to the Board on
appointing the head of the internal audit and
suggest his/her remunerations

Examine and review the Company's internal
control

and financial systems and risk

management  system to ensure its
effectiveness through periodic reports from
the Internal Audit department or others. In
addition,

effectiveness of internal control and financial

assessing the efficiency and
systems and prepare a report that includes
proposals and recommendations in this regard
and presenting it to the Board.

Verify the performance of the Internal Audit
approved
comprehensive plan, and supervising it to

Department according to an
ensure its effectiveness is in line with the
related law, regulations, and professional
practices, and shall be updated annually. The
plan should include the review of activities and
key processes, including risk management and

compliance department, at least annually.

Ensure the preparation of the Internal Audit
Department of a written report on its activities
quarterly, including the requirements of the
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corporate governance regulations, and
reviewing it before presenting it to the Board of

Directors.

Analyze the internal audit reports and follow
up the implementation of the corrective
measures in respect of the remarks made in

such reports.

Monitor and oversee the performance and
activities of the internal auditor and internal
audit department of the Company to ensure the
availability of the necessary resources and
their effectiveness in performing the assigned
activities and duties.

Ensure the independency of the Internal
Audit department and enable them to
perform their duties effectively.

3. Internal Control System

a.

12

Recommend to the Board of Directors the
establishment of necessary policies or
procedures to be followed by stakeholders in

reporting complaints or disclosing violations.

Examine and express views on policies and
authorities’ projects within its supervisory
role before they are approved by the Board of
Directors.

Review and express views on Board and
committees’ charters on matters related to
oversight aspects before they are approved
by the Board of Directors.

Review the Executive Management's reports
related to the internal control system and its
components and provide opinions on them to
the Board of Directors.
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to and the steps taken by the Company's

management to monitor and address those 4bball elli dgolgog dislial

risks.
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determine their remunerations, and assess

their performance after verifying their pglac Glbi asljog aglilsiul o §asill as)

independence and reviewing the scope of .L0g=0 18leill bgpug
their work and the terms of their contracts.

b. Verify the independence of the external bl wall 2ol JUsiwl  go  (@éadll .o
auditor, its objectivity, fairness, and dl.ocT alled (5209
effectiveness of the audit activities, taking )

dillacg  diicgngog
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standards. Al wls
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external auditor.
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e. Review the external auditor's reports and its
comments on the financial statements, and
following up the procedures taken in
connection therewith.

f. Examine and resolve any constraints on the
external auditors’ work that may affect their
ability to perform their duties.

g. Discuss matters with the external auditors
and inquires when necessary.

5. Compliance Assurance
a. Review the findings of the reports of
supervisory authorities and ensure that the
Company has taken the necessary actions in
connection therewith.

b. Ensure the Company's compliance with the
relevant laws, regulations, policies and
instructions.

c. Review the contracts and proposed Related
Party transactions, and provide its
recommendations to the Board in connection
therewith.

d. Report to the Board any issues in connection
with what it deems necessary to take action
on, and providing recommendations as to the
steps that should be taken.

6. Information Technology Oversight
The Committee shall work with executive
management, external auditors, and internal audit
department to ensure the following:
a. Effectiveness of information technology
controls and systems in the Company.

b. Any relevant findings and recommendations
from external auditors and internal audit

14
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departments, including department’s

responses, as well as the agreed-upon
timeline for implementing recommendations
on control and monitoring systems, including

mitigating risks related to key control areas.

The effectiveness and efficiency of the

Company's administrative information
systems and other information technology

systems.

The Committee, internal audit department, and
external auditors shall coordinate their audit
efforts to ensure full coverage of the control
related to

system and key risk areas

information technology.
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procedures and the performance of audit
committees in subsidiaries.
audit

Ensure internal

confirmation from audit committees in
subsidiaries regarding the effectiveness and
integrity of the internal control system, in
laws and

accordance with applicable

shareholders agreements.
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e. Develop a framework and review protocol
between the internal audit department, audit
committees, and internal audit departments
in subsidiaries.

f. Review proposed audit projects by internal
audit departments for implementation in
subsidiaries and coordinate with audit
committees in subsidiaries.

Article 9: Committee Reports

1.

After each meeting, the Committee shall prepare
a report that includes the activities, resolutions,
and key recommendations of the Committee's
work. The report should be presented in written
or oral form during Board meetings by the
Committee's Chairman or a delegated member to
present the report.

The Committee must submit an annual report that
includes its mandated duties and responsibilities
as specified in the Corporate Governance
Regulations. The report should also include its
recommendations and opinions on the adequacy
of the Company's internal control and risk
management systems, the number of meetings
held during the year, and the attendance of each
member to be included in the Board of Directors

report.

The Board must deposit sufficient copies of the
report at the Company's headquarter and
published on the Company's website and the stock
exchange website “Tadawul” when announcing
the general assembly meeting, to enable the
shareholders to obtain a copy. A summary of the
report should be presented during the general

assembly meeting.

Article 10: Committee Powers
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The committee has the right to form a working
team derived from it for any purpose it deems
suitable and consistent with its objectives. It
shall also be entitled to delegate some of its
authorities to the working team when it deems
appropriate, provided that the number of
members of any working team is not less than

two.

Investigate any activity falling under its authority
or any matter requested by the Board of
Directors, the General Assembly, or external
auditors specifically.

Seek legal and technical advice from experts and
specialists, whether from within the Company or
external consultancies, as necessary to assist
the Committee in performing its duties. The
minutes of the Committee meeting should record
the name of the expert, their relationship with
the Company or Executive Management.

The Committee is responsible for monitoring the
Company's activities, and it has the following
responsibilities in carrying out its duties:

a. The right to access the Company's records
and documents.

b. Request clarification or explanations from
members of the Board of Directors or
executive management.

c. Requestthe Board of Directors to call for the
General Assembly meeting of the Company
to convene if the Board of Directors
obstructs its work or if the Company suffers
significant harm or losses.

d. Meet with external auditors and Company
personnel, including internal auditors, to
inquire about their audit work and provide
any relevant feedback within the scope of its
duties.

e. Establish criteria for nominating auditors.

17
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f. Approve the internal audit department’s
work regulations.

g. Approve the internal audit department's
plan and budget.

h. Approve the organizational structure of the
internal audit department.

i. Recommend to the Board of Directors the
appointment or termination of the head of
the internal audit department, whether due
to resignation, incapacity, or dismissal.

j- Propose the monthly salary, allowances,
and other benefits allocated to the head of
the internal audit department.

k. Approve the annual performance evaluation
of the head of the internal audit department
and propose annual bonuses and incentives
for them.

5. The Committee shall delegate its Chairman with
the authority to act on its behalf in resolving
urgent matters related to internal audit
activities, ensuring that these matters are
handled in a timely and appropriate manner. In
the next Committee meeting, the Committee's
Chairman shall inform the Committee members
of the actions and decisions taken to address
these matters. The Chairman also has the
authority to manage significant matters to
ensure the independence and timely

performance of the internal audit management.

Article 11: Procedures for Submitting Comments

The Committee shall establish a mechanism that
allows employees of the Company to submit their
observations regarding any deviations in financial
reports or others in confidence. The Committee is also
responsible for verifying the implementation of this
mechanism by conducting an independent
investigation that is commensurate with the size of the
error or deviation and adopting appropriate follow-up

procedures.
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Article 12: Conflict between the Audit Committee
and the Board of Directors

In the wevent of a conflict between the
recommendations of the Audit Committee and the
decisions of the Board of Directors, or if the Board
rejects the Committee's recommendations regarding
the appointment, dismissal, determination of fees,
evaluation of performance, or the selection of the
internal auditor, the Board of Directors must include in
its report the Committee's recommendation, along
with its justifications and the reasons for not adopting
them.

Article 13: Closing Provisions

1. This Charter shall take effect and be enforced
from the date of approval by the General
Assembly.

2. This Charter shall be subject to periodic
review by the Board of Directors, based on the
recommendation of the Audit Committee, to
ensure its suitability for the Company's needs
and their alignment with changes in related
regulations, and to recommend any proposed
amendments to be approved shall be
presented to the General Assembly.

3. This Charter may be published on the
Company's website to enable stakeholders to
access it.

4. Any matters not covered by this Charter shall
be governed by relevant laws and regulations
issued by regulatory authorities.

5. This Charter have been prepared in the Arabic

language and have been translated into the
English language in case there is a difference

19

deapoll dinl Jorc daill

doolpall dinl gu P)lei tigan ipdie alll saloll
6)l> Ul yuloog

uudoo Liljlp6g deolpall dind Blogi gy P)lei Joo 13]
oluiy @il 4_ogiy 3501 yulaall gas) 13] gl oyl
pauaig ayleil 3y2a7g aljeg @8j il bl 22lko gusi
gulao pai guani Laws (Glalall galiall gusi of dflal
gy 0351 pac wiluwlg giljpog aialll &ngi ojla i

awolis pl4ol :pdic atitdl 6alall

ljlicl gy pljil Ul alyg @a5lll 022 .6 clo Loy Jos) .1
aolell d&usaall Jib go alaicl a5l go

oo L6 o dyygall dslpoll @il 03e enii .2

lgiocllo o 250l aesljoll din) &pgig &)l

aobilll 6 wipsill 20 lgaslgig aspiul cilalis L

sl pgnay aolell &y2anll &yngillg aslell il
ealaicl dsjio Cilyaei

.g.igp".SJ_yl aspull g6g0 Sle aaill oaa puii jgou .3
Lgule cdbyl o daslowall L_lb.Di gLdail ellag

ailiy Guby dsi1lll 033 6 i ailin op al o J5 .4
wilgall go 8jaloll aloll wild aflglllg dadsidll
Aol

aall lgiooy oig dupell @l d@aflll 05 Wacl .5
Sl Al gy wlidl 5gag Jb o ajlailll
2gud dupell dolll glo sjaill pillg



Audit Committee Charter

between the Arabic text and the English text,
the Arabic language prevails.
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Purpose

The purpose of the Nominations and Remuneration
Committee Charter (the "Charter") aim to regulates the
work of the Nominations and Remuneration
Committee (the "Committee”) by defining its duties,
authorities, as well as the controls and procedures for
its work, also the rules for selecting its members, in
accordance with the relevant regulations and policies.
The terms and phrases used in this Charter shall have
the meanings ascribed in the regulations of the Capital
Market Authority (‘CMA") unless the context requires
otherwise.

Article 1: Committee Formation

1. The Committee shall be formed by a resolution
from the Board of Directors, and its members
shall be either members of the Board or others.
provided that the number of the Committee shall
be consisting of no less than three members and
no more than five.

2. The term of the Committee commences on the
date of its formation and ends with the end of the
Board's term.

3. Committee members shall be independent
members of the Board, and it is permissible to
seek the assistance of non-executive members or
individuals who are not members of the Board,
whether they are shareholders or not.

4. If the Board did not appoint a Chairman for the
Committee, the Committee shall appoint a
Chairman from among its members, provided that
the Chairman is an independent member. In the
absence of the Chairman from the meeting, the
members shall appoint among them a chairman
for the meeting. The Chairman of the Board shall
not hold the position of Committee’s chairman.
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Committee members shall possess the
appropriate expertise, qualifications related to the
Committee's duties, responsibilities, and nature of

its work.

The Company must notify CMA of the names of
Committee members’ and their membership Type
upon their appointment, as well as any changes
therein during the statutory period specified in
CMA's laws and regulations.

A Committee member may submit his/her
resignation by delivering written notice to the
Committee Chairman, and the resignation shall
take effective from the date of its submission,
unless the member's letter specifies another date
for its effectiveness. The Committee must notify
the Board of Directors and the Company's
executive management of the Committee
member's resignation to take necessary actions
in accordance with the instructions and
regulations.

If the position of a Committee member becomes
vacant, the Board of Directors may appoint a
member to fill the vacancy, provided that the
member has the required expertise and
competence, and the new member shall complete
the predecessor's term. CMA shall be notified
within the statutory period specified in CMA’s laws
and regulations.

The Board of Directors has the right to dismiss all
or some of the Committee members for any
reason without prejudice to the dismissed
member's right to claim compensation if such
dismissal has taken place in an untimely manner
or is without cause.

Article 2: The Committee Secretary
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If the Board did not appoint a secretary for the
Committee, the Committee shall appoint a secretary
for each term from among or outside the Committee
members, without having the right to vote on its
decisions (if he/she is not a Committee member). The
Secretary shall manage the Committee’s meeting
activities and serves as a communication channel
between the members, and between the Committee,
and the Company's executive management. The duties
and responsibilities of the secretary shall include, but
not limited to:

1. Document the Committee meetings and
prepare minutes therefor, which shall include
discussions and deliberations carried out
during such meetings, as well as the place,
times on which such meetings commenced
and concluded, and document decisions of the
Committee and voting results, and retain them
in a special and organized register. The
minutes shall also include the names of the
attendees and any reservations they
expressed (if any) and shall be signed by the
meeting’'s chairman, all attending members,
and the secretary. In addition, the minutes can
also be signed electronically.

2. Provide Committee members with the meeting’s
agenda, materials, documents, and related
information, as well as any additional documents
or information requested by any Committee
member related to the meeting's agenda.

3. Notify Committee members of the Committee's
meeting dates within sufficient time prior to the
scheduled date.

4. Present the draft of the minutes of meetings to
Committee members to provide their input on
before signing.
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Ensure that Committee members receive copies
of the Committee’s minutes of meetings and
Company'’s related information and documents.

Communicate Committee’'s  decisions and
recommendations to relevant parties within the
Company and establish a mechanism to monitor
and follow up on the implementation of these

decisions.

Coordinate among Committee members and
provide assistance and advice.

Carry out any other tasks or responsibilities
assigned by the Committee Chairman.

The Secretary of the Committee may not be
relieved of his/her duties except pursuant to a
resolution from the Board of Directors or the
Committee.

Article 3: Committee Work and Procedures

Committee Meetings:

a. The Committee shall hold regular meetings
twice a year or as needed. The Meeting shall be
convened based on an invitation from its
chairman or any member of the Committee
authorized by the chairman or the secretary of
the Committee. The chairman shall call for a
Committee meeting if requested in writing by
two members or the majority of the Committee
members.

b. The Committee shall schedule the dates of its
annual meetings at the first meeting of each
year. The meeting invitation shall be sent no
less than five days prior to the meeting date,
accompanied by the meeting agenda,
necessary documents and information related
to the agenda to be discussed. In exceptional
cases, the meeting may be called with at least
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three days’ notice, in accordance with the
controls and procedures specified in this
Charter.

The Committee Chairman, in consultation with
the members, shall prepare an agenda for the
subjects to be presented to the Committee. The
Committee shall approve the agenda when it
convenes, and if any member objects to the
agenda, this objection must be documented in
the Committee minutes of meeting.

Each member to propose adding any item to
the agenda.

A Committee member shall notify the
secretary of his/her absence from the
meeting, who will inform the Committee
Chairman.

The Committee may invite any member of the
Board of Directors, the executive management,
or others to attend the Committee’s meeting or
discuss any of its subjects based on a
resolution by the Committee or the Board.

The Committee may notissue its resolutions by
presenting the to the members separately
unless in urgent matters. Such resolutions
shall be presented to the Committee at its next
meeting to be documented in the minutes of
meeting.

No member of the Board of Directors or the
executive management, other than Committee
members and its secretary, shall attend
Committee meetings unless the Committee
requests their opinion or advice.
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Committee meetings may also be held using
contemporary technologies.

b. A Committee member may delegate another
member to attend Committee meetings,
subject to the following conditions:

1. A Committee member may not act as a
substitute for more than one member at the
same meeting.

2. Delegation shall be in writing or in electronic
format from the member email to the official
email addresses of both the Committee
Chairman and secretary before the meeting.

3. Delegated member may not vote on matters
prohibited by the regulations from being voted
on by a delegator.

c. Each Committee member have one vote.

d. Committee resolutions shall be discussed the
by a majority of votes of the present members
in the meeting. In case of a tie, the Committee
Chairman shall have the casting vote.

3. Meeting Minutes:

Draft minutes of meetings shall be presented to
Committee members to provide their opinions on them
before signing them within 10 days from the date of
the meeting through email. If no comments are
received within 5 days, it shall be considered as
approval.

Article 4: Conflict of Interest and Competing
Businesses
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1. Committee members shall carry out their duties
with integrity, honesty, and avoid situations that
may result in conflicts of interest with the
Company'’s interests, and shall deal with these
situations in accordance with the provisions of
the Companies Law and the regulations of the
relevant authority.

2. In case a Committee member intends to engage
in activities that may lead to competition with the
Company, or compete in one of the branches of
the Company's business, the Committee member
shall inform the Board of Directors of the
competing activities, in accordance with the
provisions of the Companies Law and the
regulations of the relevant authority.

3. Committee members shall abstain from voting
or taking part in decision-making when there is
a conflict of interest.

Article 5: Remuneration of Committee Members

The annual remuneration, meeting attendance fees,
and any other benefits for the Committee members
and the Secretary shall be determined based on the
approved remuneration policy of the Board of
Directors and its subcommittees.

Article 6: General Assembly Meetings

The Committee chairman or his/her delegate shall
attend the General Assembly meetings to answer
shareholders’ questions.

Article 7: Responsibilities of Committee Members

1. Committee members shall maintain the
confidentiality of the information made available
to them, including documents related to the
Company and its activities. They shall not disclose
such information to any person unless authorized
by the Board of Directors. Under no
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circumstances, shall they exploit their
knowledge, even after their membership has
ended, to benefit themselves, their relatives, or
others. Failure to adhere to this may result in
their removal from the Committee, and this also
applies to the committee secretary as well.

Comply fully with the provisions of the Companies
Law, related laws and regulations of relevant
authority, and the article of association while
carrying out their duties as Committee members
and refraining from engaging in any act that
constitutes mismanagement of the Company's
affairs.

Attend the Committee meetings and refrain from
absence except for a legitimate excuse of which
the Committee chairman shall be notified by prior
notice, or for emergency reasons.

Allocate sufficient time to fulfill his/her duties and
responsibilities, prepare for Committee meetings,
and effectively participate therein, including
raising relevant questions and carrying
discussions with the Company Executive
Management.

Study and analyze all information related to
matters looked into by the Committee before
expressing an opinion on the same.

Enable other Committee members to express
their opinions freely, and encourage the
Committee to deliberate on the subjects and
obtain the views of the competent members of the
Company’s Executive Management and others,
when necessary.

Work on the basis of complete information, in
good faith and with the necessary care and
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1M1

Determine the strengths and weaknesses of
the Board and
solutions that serve the Company's interests

recommending remedy

through:

Recommend to the Board the necessary

mechanisms to annually assess the
performance of the Board, its members and
subcommittees and the executive

management using key performance
indicators linked to the extent to which the
strategic objectives of the Company have
been achieved, the quality of the risk
management and the efficiency of the internal

control systems, among others.

The procedures of performance assessment
shall be in writing and clearly stated and
disclosed to the Board members and parties
concerned with the assessment.

The performance assessment shall entail an
assessment of the skills and experiences of
the Board, identification of the weaknesses
and strengths of the Board and shall attempt
to resolve such weaknesses using the
available methods, such as nominating
competent professional staff able to improve
Board. The

performance assessment shall also entail the

the performance of the

assessment of the mechanisms of the Board's
activities in general.

The individual assessment of the Board
members shall take into account the extent of
effective participation of the member and
his/her commitment to performing his/her
duties and responsibilities, including
attending the Board and its committees’
meetings and dedicating adequate time

thereof.
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Assist the Board to carry out the necessary
arrangements to obtain an assessment of its
performance from a competent third party
every three years.

Assist non-executive board members to carry
out a periodic assessment of the performance
of the Chairman of the Board after getting the
opinions of the Executive Directors, without
the presence of the Chairman of the Board in
the discussion on this matter, provided that
weaknesses and strengths shall be identified
and a solution shall be proposed for the same
in the best interests of the Company.

Develop specific procedures in case of a
vacancy in the position of a board member or
senior executive.

Ensure annually the independence of
Independent Directors and ensure the absence
of any conflicts of interest between the
chairman, Board member, the CEO and the
other executive management, if the Board
member acts as a member of the Board of

directors of another company.

Examine and review succession plans for the
Board, CEO and the Executive Management of
the Company.

Provide appropriate levels of training and
orientation for new board and committee
members regarding the company's activities
and achievements to enable them to fulfill their
roles effectively.

Develop the necessary mechanisms for Board

members, committee members, and the
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Executive Management to continuously enroll
in training programs and courses in order to
develop their skills and knowledge in the fields
related to the activities of the Company.

. Create job descriptions for Executive and Non-
Executive board members, as well as
Independent Members and Senior Executives.

2. Regarding Remuneration:

a. Prepare a clear policy for the remuneration of
board members, its subcommittees and
executive management, and presenting such
policy to the Board in preparation for approval
by the General Assembly, provided that such
policy follows standards that linked to
performance, and disclosing and ensuring the
implementation of such policy. Without
prejudice to the provisions of the Companies
law and the regulations of the relevant
authority, the remuneration policy shall:

1. Be consistent with the Company's strategy and
objectives.

2. Provide remunerations with the aim of
encouraging the Board members and
Executive Management to achieve the success
of the Company and its long-term
development, by for example making the
variable part of the remuneration linked to the
long-term performance.

3. Determine remuneration based on job level,
duties and responsibilities, educational
gualifications, practical experience, skills, and
level of performance.

4. Be consistent with the magnitude, nature and
level of risks faced by the Company.

13
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Take into consideration the practices of other
companies in respect of the determination of
remunerations, and avoid the disadvantages of
such comparisons in leading to unjustifiable
increases in remunerations and
compensations.

Attract talented professionals and retain and
motivate them without exaggeration.

Take into consideration situations where
remunerations should be suspended or
reclaimed if it is determined that such
remunerations were set based on inaccurate
information provided by a member of the
Board or the executive management, in order
to prevent abuse of power to obtain unmerited
remunerations.

Regulate the grant of Company's shares to the
Board members and the Executive
Management, whether newly issued or
purchased by the Company.

Clarify the relation between the paid
remunerations and the adopted remuneration
policy, and highlighting any material deviation
from that policy.

Periodically review the remuneration policy
and assess its effectiveness in achieving the
intended objectives.

Recommend to the Board of Directors the
remuneration of the Board members, its
subcommittees members, and the Executive
Management in accordance with the approved
policy.

Review the financial remuneration of the CEO,
including both short-term and long-term
incentives, while setting expected
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performance targets for the CEO and
recommend it to the Board of Directors.

f. Review the remuneration and retirement
plans, as well as incentive policies and plans
related to employees.

3. Corporate Governance:
a. Verify that the Company is in compliance with
its governance rules.

b. Review and update the rules pursuant to
statutory requirements and best practices.

c. Review and develop code of conduct
representing the Company's values and other
internal policies and procedures in order to
fulfill the Company's requirements and in
accordance with best practices.

d. Inform the Board members regularly of the
developments in corporate governance and
best practices.

Article 9: Committee Reports

1. After each meeting, the committee shall prepare a
report that includes the activities, resolutions, and
key recommendations of the Committee’s work.
The report should be presented in writing or oral
form during board meetings by the Committee’s
chairman or a delegated member to present the
report.

2. The Committee must submit an annual report that
include its mandated duties and responsibilities,
the number of meetings held during the year, and
the attendance of each member. This report
should be included in the Board of Directors’
report.

Article 10: Closing Provisions
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This Charter shall take effect and be enforced
from the date of approval by the General
Assembly.

This Charter shall be subject to periodic review
by the Board of Directors, based on the
recommendation of the Nominations and
Remuneration Committee, to ensure their
suitability for the company’'s needs and their
alignment with changes in related regulations,
and to recommend any proposed amendments
to be approved by the General Assembly.

This Charter may be published on the
company's website to enable stakeholders to
access.

Any matters not covered by this Charter shall

be governed by the relevant laws and

regulations issued by regulatory authorities.

This Charter have been prepared in the Arabic
language and have been translated into the
English language in case there is a difference
between the Arabic text and the English text,
the Arabic language prevails.
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Remuneration Policy of Board of Directors, its subcommittees,
and the executive management

First: Policy Objective

This Policy aims to ensure the implementation of the
highest standards of governance, disclosure, and
transparency, this policy has been developed to
establish clear standards for the remuneration of
Board of Directors, its subcommittees, and the
Executive Management, in accordance with the
standards and controls stipulated in the Companies
Law, the regulations of the Capital Market Authority
(“CMA”), and other relevant laws and regulations. The
terms and phrases used in this policy shall have the
meanings ascribed in CMA regulations, unless the

context requires otherwise.

Second: Policy Application Scope

This Policy applies to the Board of Directors, members

of its subcommittees, and the Executive Management.

Third: Policy Application Responsibility

The Nominations and Remuneration Committee
emanating from the Board of Directors is responsible
for managing and monitoring the implementation of

this policy.

Fourth: Criteria and Standards for Board

Members' and Committee Members'

Remuneration

1. The remuneration of a Board member (in
consideration of their Board duties) shall be a
certain amount and an attendance fee for Board

meetings, as defined by this policy, in addition to
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and the executive management

any in-kind benefits or a certain percentage of net
profits. It is permissible to combine two or more
of these benefits. However, the remuneration of
an independent Board members shall not be a
percentage of the profits that are realized by the
Company, nor shall it be based directly or

indirectly on the Company's profits.

The Remuneration must be fair and proportionate
to the Board member’s activities carried out and
responsibilities borne by the Board members, in
addition to the objectives set out by the Board to

be achieved during the financial year

The Remuneration payment will be suspended or
refunded, if it appears that it was decided based
on incorrect or misleading information provided
by the Board member or the executive

management

A Board member may receive a Remuneration for
any additional executive, technical, managerial or
consultative — pursuant to a professional license-
duties or positions carried out by the Board
member, and such Remuneration shall be in
addition to the Remuneration he/she may receive
in his/her capacity as a member in the Board and
in the committees formed by the Board, pursuant
to the Companies Law and the Company’s articles
of association.

Remuneration of Board members, its

subcommittee members, and executive
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and the executive management aueiill

management shall be taken into account the

relevant regulations and laws.

Fifth: Executive Management Remuneration ayasiill 5jla 1l vilsl4o juleog bylgn Luols
Standards and Criteria
1. The annual bonus of the Company's Chief clo aspul) sageiill guil) agiuwll slolaall 230 .1
Executive Officer is determined based on his/her 899 pcq douilpiwlllg ddlall wolas U adisai e
achievement of the financial and strategic il (6 éa0isoll duwluull

objectives and other criteria in accordance with

the company's approved policy.

2. The annual bonuses for the executive aspadl 6 asueiill 8)lol daigiull slol4all |_1.u.1.13J 2
management of the company is calculated O 62aizall dygiull slolaall alllg awluull @Go6g
according to the company's approved policy and Aspall

mechanism for annual bonuses.

3. Salaries and benefits allocated to the executive dayau0ill 6)lol) danniall Lljallg wilgyl 23327 oiy .3

management are determined based on the ASpidl (0 6aaisoll Cibwluwl e 2l
policies approved in the Company.

Sixth: Disclosure olosyl :Lwslw
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any executive, technical, administrative, or
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laws and regulations.
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and the executive management

Seventh: Details of Remuneration for Board

Members and Committees

1.

The Chairman of the Board is entitled to an
annual remuneration of 450,000 SAR for both

being a board member and chairing the board.

Each Board member is entitled to an annual
remuneration of 250,000 SAR

Each Audit Committee Members or any other
entitled to an annual
150,000 SAR for

committee they serve on.

subcommittees is

remuneration of each

Each Board member is entitled to an attendance
allowance of 3,000 SAR for each board or
committee meeting.

The Board Secretary and subcommittees

secretaries may receive remuneration as

determined by the Board of Directors.

Additional allowances and benefits, such as
travel expenses, are to be provided according to

the Company's policy

Eighth: Mechanism for the Disbursement of

Bonuses and Allowances

1.

The annual remuneration for the Board of
Directors shall be paid after the end of the fiscal
year

and wupon approval by the General

Assembly.
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and the executive management

Members of the Audit Committee and other
shall be

bonuses,

subcommittees, paid all above

mentioned allowances, and
remunerations on a quarterly basis, including
the annual remuneration, of 25% of these
remunerations by the end of each quarter

according to the Company’s fiscal year.

The attendance allowances and other expenses
will be paid after each meeting in the event that

the member attended the meeting.

The amount of the annual remuneration shall be
calculated based on the dates of joining and
leaving the board or its subcommittee. In the
event that the member does not complete a full
fiscal year for any reason, the proportionate
reduction shall be made from the amount of the
remuneration according to the number of days

on which he was not a member.

Ninth: Closing Provisions

This policy shall take effect and enforced from

the date of approval by the General Assembly.

This policy shall be subject to periodic review by

the Board of Directors and upon the
recommendation of the Nominations and
Remuneration Committee, to ensure its

suitability for the company's needs and its

alignment with changes in related regulations,
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5.

Remuneration Policy of Board of Directors, its subcommittees,

and the executive management

and to recommend any proposed amendments

to be approved by General Assembly.

This policy may be published on the Company's

website to enable the stakeholders to access it.

Any matters not covered by this policy, shall be
governed by the relevant laws and regulations

issued by regulatory authorities.

This Charter have been prepared in the Arabic
language and have been translated into the
English language in case there is a difference
between the Arabic text and the English text, the

Arabic language prevails.
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Nomination Policy and Standards for the Membership of the
Board of Directors

First: Policy Objective

Second: Policy Application Scope

Third: Policy Application Responsibility

Fourth: Requirements Related to Board of Directors
Nomination

Fifth: Criteria for Selecting Board of Directors
Members

Sixth: General Provisions for Board of Directors
Membership

Seventh: Closing Provisions
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Nomination Policy and Standards for the Membership of the
Board of Directors

First: Policy Objective

This Policy aims to establish clear criteria and
procedures for membership in Board, in accordance
with the standards and controls stipulated in the
Companies Law, the regulations of the relevant
authority, corporate governance regulations, and
other related laws and regulations. The terms and
phrases used in this policy shall have the meanings
ascribed in the Capital Market Authority (“CMA”)

regulations unless the context requires otherwise.

Second: Policy Application Scope

This policy applies to the Board of Directors and
candidates from among the members, in a manner
that does not conflict with the Companies Law,
regulations of the relevant authority, corporate
governance regulations, the company's Articles of
Association, and other relevant laws, regulations, and

rules governing the company’s operations.

Third: Policy Application Responsibility

The Nominations and Remuneration Committee,
emanating from the Board of Directors, is responsible
for managing and monitoring the implementation of

this policy.

Fourth: Requirements Related to Board of
Directors Nomination
1. The Company shall publish the nomination
announcement on its websites, the Exchange's
(Tadawul) website and through any other
medium specified by CMA; to invite persons

wishing to be nominated to the membership of
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Nomination Policy and Standards for the Membership of the
Board of Directors

the Board, provided that the nomination period
shall remain open for at least a month from the

date of the announcement.

Ensure that among the candidates, there is a

sufficient number of independent candidates.

Submit a letter to the Company's management
indicating the candidate's desire to run during
the one-month nomination period, along with
the candidate's resume, qualifications, and
experience in the Company's business, in
accordance with the relevant regulatory forms

and requirements.

Provide a statement containing the names of
Joint stock companies in which the candidate
serves on the boards of directors and

committees.

Submit a statement about the companies or
entities in which the candidate participates in
their management or ownership and engages in

activities similar to the company's business.

Disclose to the Board of Directors and the
General Assembly any conflicts of interest and
independence impairments (in accordance with
the procedures established by CMA), which
include:

a. Any direct or indirect interest in the
businesses and contracts executed for the
Company’s account.

b. Take partin any activities that may lead to
competition with the Company, or

competition in any of its activities.
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Nomination Policy and Standards for the Membership of the
Board of Directors

c. Provide a statement of the number and

dates of board memberships if the
candidate has previously served on the
board of directors of a joint-stock
company. If the candidate has previously
served on the board of the company in
previous terms, he/she must provide a
statement of the terms in which they
served and the Company shall complete

the necessary documentation.

Fifth: Criteria for Selecting Board of Directors

Members

1.

Board members shall be professionally capable
and have the required experience, knowledge,
skill and independence, along with the academic
qualifications not less than a bachelor’'s degree,
which enable him/her to perform his/her duties
efficiently, effectively contribute in the Company
enhance

management, its prosperity, and

safeguard its interests.

A Board member shall not be a member of the
Boards of Directors of more than the number
allowed by the regulations on listed joint stock

companies at the same time.

A Board member shall be in good health, and
shall not suffer from any health issue that may
hinder him/her from performing his/her duties

and responsibilities.

A Board member should not be an employee of a
competing company or involved in any activity

that competes with the Company.
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Nomination Policy and Standards for the Membership of the )11 yulao dugniel oyl juleog duwbuw
Board of Directors

5. A Board member should not have been 8)l3] yuloo o aillsl o «alje @rw 28 ggsy Ui .5
previously dismissed or removed from the board ca oy ol o sl 8)1a] o ol doml o &5y s
of directors of a joint-stock company or from the J95 06 plhiill pac gi B2l eguw gT Jlos Ul
management of any entity due to negligence, " dilal gi 81541 yuloo wilcloiol

mismanagement, or irregular attendance at

board meetings or its committees.

6. A Board member should not have been convicted ol dio Llosgs alde 0459 (§iw 26 gl ul L6
of cases involving dishonor or dishonesty. Ailo 1l gi

7. Independent Board members must maintain full 0 pWl JUsiw il Jéiwall gorell 2iod gi LY
independence in their position and decisions, Pllge 3o (___gi ale §uibii Ug .«aljlibdq 0jd0
and should not be subject to any independence da5gall aajl o0 Lgde pgoioll JUsi il
impairments as stipulated in the governance “ aigll e 8)aloll

regulations issued by CMA.

Sixth: General Provisions for Board of Directors 8)1541 yulao dgrrel dole plﬁai Loabw
Membership

1. Upon calling for the General Assembly, the oo pall ge Wlogleo ol wall @8yl pudi .1
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meeting. This information shall include the .agillgog
candidates’ experiences, qualifications, and
skills.
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themselves or others, whether individuals or Byl yuloo dygniel pape gfgymLumJI(}o
multiple shareholders, to the membership of the
Board.

3. The Company's article of association shall .ajlaylwcmiaxwuﬂlaﬁmmw 20y .3
specify the number of the Board members, ,chj,cT&j"_led_cJ_é__j__lJiu_l_c

provided that such number shall not be less than

three.



Nomination Policy and Standards for the Membership of the
Board of Directors

The number of Independent Directors shall not
be less than two members or one-third of the

Board members, whichever is greater.

The majority of the Board members shall be of

Non-Executive Directors

Without prejudice to the provisions of the
Company's article of association, the Board
appoints, from its members, a chairman and a
vice chairman, and may appoint from its
members a managing director or a chief
executive officer, and it is prohibited to hold, at
the same time, the position of chairman of the
Board and any other executive position in the

Company.

The General Assembly shall determine the
Board members for the term stated in the
Company’s articles of association, provided that
such term shall not exceed four years. Board
members may be re-elected, unless otherwise
provided for in the Company’s articles of

association.

Seventh: Closing Provisions

This policy shall take effect and enforced from

the date of approval by the General Assembly.

This policy shall be subject to periodic review by
the Board of  Directors, upon the
recommendation of the Nominations and
Remuneration Committee, to ensure its
suitability for the company's needs and its

alignment with changes in related regulations,
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3.

5.

Nomination Policy and Standards for the Membership of the
Board of Directors

and to recommend any proposed amendments
to be approved by the General Assembly.
This policy may be published on the Company's

website to enable stakeholders to access it.

Any matters not covered in this policy shall be
governed by the relevant laws and regulations

issued by regulatory authorities.

This Charter have been prepared in the Arabic
language and have been translated into the
English language in case there is a difference
between the Arabic text and the English text, the

Arabic language prevails.
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