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Notes

Articles After Amendment

Articles Before

Amendment

Add as new article and drafting in
line with nature of company's shares

. with the Capital Market Authority

Article (9): Sale of Unpaid Shares

Shareholders must pay the value of their shares
on the designated due dates. If a shareholder fails
to meet their payment obligations by the due
date, the Board of Directors may, after notifying
the shareholder via registered mail, sell the
shares through a public auction among the

shareholders.




The company shall deduct the outstanding
amounts due to it from the proceeds of the sale
and return any remaining balance to the original
shareholder. If the sale proceeds are insufficient
to cover the due amounts, the company may
recover the remaining balance from the
shareholder’s personal assets.

The rights attached to unpaid shares shall be
suspended from the expiration of the payment
deadline until the shares are sold or the
outstandingamountis settled as per Clause 9.1 of
this Article. This suspension includes the right to
receive a share of the net profits distributed and
the rightto attend and vote in general assemblies.
However, the defaulting shareholder may settle
the outstanding amount, including any expenses
incurred by the company, up to the date of the
sale. In such cases, the shareholder will be
entitled to claim any dividends declared for
distribution.

The company shall cancel the sold shares as per
the provisions of this Article and issue new shares
to the buyer with a certificate bearing a new serial
number, replacing the cancelled certificate. The
share register shall be updated to reflect the
transfer, including the name of the new

shareholder.
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Notes

Articles After Amendment

Articles Before

Amendment

Preferred shares have been added to
align with the authority of the

Extraordinary General Assembly

Article (10): Issuance of Shares

Shares shall be nominal and may not be
issued for less than their nominal value.
However, they may be issued at a premium,
in which case the difference in value shall
be recorded in a separate account under
shareholders' equity and shall not be
distributed as dividends. Shares are
indivisible in relation to the company. If a
share is jointly owned by multiple
individuals, they must appoint one
representative to exercise the rights




associated with the share. These individuals
shall be jointly and severally liable for any
obligations arising from the ownership of
the share

Preferred Share:

The Extraordinary General Assembly of the
company may, in accordance with the
regulations set by the competent authority,
issue preferred shares, decide to purchase
them, convert ordinary shares into preferred
shares, or convert preferred shares into
ordinary shares. Preferred shares do not
grant voting rights in the General
Assemblies of Sharcholders. However, they
entitle their holders to receive a higher
percentage of the company's net profits than
ordinary shareholders, after allocating the
statutory reserve
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Notes

Articles After Amendment

Articles Before

Amendment

New

Article (12):
Treasury shares and employees' shares

1- Company may buy regular or premium
shares, sell and mortgage the same. In
addition, company buy shares thereof
for use as treasury shares subject to
controls and conditions issued by the
Authority.

2- Company may sell treasury shares a
single or multiple stages.

3- Company may buy shares thereof and
allocate the same to employees of the
company, or subsidiaries thereof within
employees' shares program subject to
controls and conditions issued by the
Authority.
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Notes

Articles After Amendment

Articles Before

Amendment

New

Article (21) Governance of Board
and Committee Remuneration

1. The remuneration of the .
members of the Board of Directors
and affiliated committees is
determined in accordance with
Article 18 of these Bylaws as well
as the Company's Remuneration
and Compensation Regulations
which includes the amounts of
session allowances and annual
amounts and the method of
payment
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Notes Articles After Amendment Articles Before
Amendment
Article 24: Board Meetings
N The board shall convene upon an invitation
ew

from its chairman at least four times
annually. The invitation shall be in writing
and accompanied by an agenda. The
chairman of the board must call for a meeting
whenever requested to do so in writing by
two (2) board members to discuss one or
more topics. The invitation shall be sent to
each member by registered mail, hand
delivery, fax, or email, at least ten (10) days
before the scheduled meeting.

The board may hold meetings via telephone
or any other electronic communication
method that allows all members present to
hear each other. If such notification is not
provided, the chairman is not assumed to
complete the quorum. Any board member
who participates via telephone or any other
electronic communication method shall be
considered effectively present for the
duration of the meeting.

Meetings of the Board of Directors shall be
convened with seven (7) days' notice. In
urgent cases, including meetings held in
connection with a project bidding process,
meetings may be convened with 24 hours'
notice, unless this requirement is waived by
all Directors. The notice shall include the
agenda for the meeting, together with all
papers to be presented or tabled. Any
business not mentioned on the agenda shall
not be discussed at the board meeting,
unless this requirement is waived by a
majority of board members.
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Notes Articles After Amendment Articles Before
Amendment
Article (31): Attendance of General
New Assemblies

The general assembly meeting of
shareholders is chaired by the Chairman of
the Board of Directors or his deputy in his
absence. If neither is available, the board of
directors may delegate one of its members
to chair the meeting. If this is not possible,
the general assembly is chaired by a person
appointed by the shareholders from among
the board members or others through
voting. 2. Each shareholder has the right to
appoint another person who is not a board
member or a company employee to attend
the general assembly meetings on their
behalf. 3. The general assembly meeting can
be held, and shareholders can participate in
discussions and voting on decisions using
modern technological means
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Notes

Articles After Amendment

Articles Before

Amendment

New

Article (32): Powers of the Ordinary
General Assembly

Except for matters within the jurisdiction of
the Extraordinary General Assembly, the
Ordinary General Assembly is responsible
for all matters related to the company, as
stipulated in Article (87) of the Companies
Law. It convenes at least once a year within
the six months following the end of the
company's fiscal year. Additionally, it may
call for other ordinary assemblies whenever
needed.
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Notes

Articles After Amendment

Articles Before

Amendment

New

Article (33): Powers of the Extraordinary
General Assembly

The Extraordinary General Assembly is
responsible for matters stipulated in Article
(85) of the Companies Law. Additionally, it
has the authority to issue decisions on
matters within the jurisdiction of the
Ordinary General Assembly under the same
conditions and circumstances set for the
latter.
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Notes

Articles After Amendment

Articles Before

Amendment

New

Article (34): Quorum for the Ordinary
General Assembly Meeting

A meeting of the ordinary general assembly
shall not be valid unless attended by
shareholders representing at least half of the
capital. If this quorum is not met at the first
meeting, an invitation must be issued for a
second meeting to be held under the same
conditions stipulated in Article (91) of the
Companies Law within thirty (30) days
following the date set for the previous
meeting

Additionally, it is permissible for the
general assembly meeting to be held one
hour after the end of the scheduled time for
the first meeting, provided that the
invitation to hold the first meeting includes
an announcement of the possibility of
holding this meeting. The second meeting
shall be considered valid regardless of the
number of shares represented in it
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Notes

Articles After Amendment

Articles Before

Amendment

New

Article (35): Quorum for the Extraordinary
General Assembly Meeting

A meeting of the extraordinary general
assembly shall not be valid unless attended
by shareholders representing at least half of
the capital. If this quorum is not met at the

first meeting, an invitation must be issued
for a second meeting under the same
conditions stipulated in Article (91) of the
Companies Law

Additionally, the second meeting may be
held one hour after the scheduled time for
the first meeting. The second meeting shall
be valid if attended by shareholders
representing at least one-quarter of the
capital

If the required quorum is not met in the
second meeting, a third meeting shall be

10




convened under the same conditions
stipulated in Article (91) of the Companies
Law. The third meeting shall be valid
regardless of the number of shares
represented in it
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Notes

Articles After Amendment

Articles Before

Amendment

New

Article (36): Voting and Assembly
Resolutions

Each shareholder shall have one vote per
share in the general assemblies. Cumulative
voting must be used in the election of the
Board of Directors

Members of the Board of Directors are not
allowed to participate in voting on the
assembly’s decisions related to business and
contracts in which they have a direct or
indirect interest or those that involve a
conflict of interest

If the required quorum is not met in the
second meeting, a third meeting shall be
convened under the same conditions
stipulated in Article (91) of the Companies
Law. The third meeting shall be valid

11




regardless of the number of shares
represented in it
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Notes

Articles After Amendment

Articles Before

Amendment

New

Article 37: Assembly Discussion

Every shareholder has the right to discuss
the topics included in the agenda of the
assembly and to direct questions about them
to the members of the board of directors and
the auditor

The board of directors or the auditor
answers the shareholders' questions to the
extent that the company's interest is not
harmed, and if the shareholder considers
that the response to

his question is not convincing, he appeals to
the assembly and its decision in this regard
is effective

12
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Notes

Articles After Amendment

Articles Before

Amendment

New

Article (38): Chairing assemblies and
preparing minutes

The meeting will be presided over by the
Chairman of the Board of Directors, or by
his deputy in his absence. In the absence of
both, any member of the Board of Directors
may preside. The Chairman will appoint a
secretary and a collector of votes for the
meeting. The minutes of the meeting shall
include the names of the shareholders
present or represented, the number of shares
they hold in their own right or by proxy, the
number of votes approved or rejected, and a
summary of the discussions held during the
meeting. The minutes shall be recorded
regularly after each meeting in a special
register and signed by the Chairman of the
Association, the meeting secretary, and the
vote collector. Modern technology may be
used to sign and record deliberations,
decisions, and minutes

13
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No.

Articles Before Amendment

Articles After Amendment

Notes

The company engages in the following activities:

- 360014 Water transportation and distribution.

- 370002 Operation of wastewater treatment networks and
facilities.

The company engages in and executes the following
activities:

will only display the main
activity and purposes.

1. Articles of Association of Miahona Company Articles of Association of Miahona Company The name is automatically Consistent
(A Closed Joint Stock Saudi Company) A Saudi Closed Joint Stock Company (Single generated by the system and
Shareholder) (Listed Joint Stock Company) cannot be modified.
The word "Closed" will be
removed from the
company's Articles of
Association issued by the
Saudi Business Center after
approval.
2. Article (1): Transformation Chapter One: Company Formation Automatically generated by Consistent
In accordance with these Articles and the provisions of the | Article (1): Establishment the system and cannot be
Companies Law issued by Royal Decree No. (M/132) dated | The company is established in accordance with the modified.
01/12/1443H(30/06/2022), along with its regulations, provisions of the Companies Law, issued by Royal
Miahona Company, a Limited Liability Company Decree No. (M/132) dated
registered in the Commercial Register of Riyadh under No. |01/12/1443H(30/06/2022), its regulations, and
(1010253603) dated 16/07/1429H (19/07/2008), shall be these Articles of Association as a Saudi Joint Stock
transformed from a Limited Liability Company into a Company, as follows:
Closed Joint Stock Saudi Company as follows:
3. Article (2): Company Name Article (2): Company Name Automatically generated by Consistent
The company's name is Miahona Company (A Closed Joint | The company's name is Miahona Company, a Saudi| the system and cannot be
Stock Saudi Company). Closed Joint Stock Company (Single Shareholder) modified.
(Listed Joint Stock Company).
4, Article (3): Company’s HQ Refer to Article (5) of these Consistent
The company's headquarters is located in Riyadh, articles.
Saudi Arabia. The company may establish branches | Automatically generated by
inside or outside the Kingdom by a decision of the| the system and cannot be
Board of Directors. modified.
5. Article (3): Company Activities Article (4): Company Objectives The Articles of Association Consistent




- 410021 General constructions of non-residential

buildings such as schools, hospitals, hotels, etc.

- 422032 Construction of main stations and pipelines for

water distribution.

- 422050 Construction of wastewater treatment plants,

sewage networks, and pump stations.

The company shall carry out its activities in accordance with
the applicable regulations and after obtaining the necessary

licenses from the relevant authorities, if required.

- Sector: Water supply, wastewater management,
waste treatment, and disposal / Category: Water
collection, treatment, and distribution.

- Sector: Water supply, wastewater management,
waste treatment, and disposal / Category:
Sanitation services.

- Sector: Construction / Category: Building
construction.

- Sector: Construction / Category: Utility project
construction.

The company shall carry out its activities in

accordance with the applicable regulations and after

obtaining the necessary licenses from the relevant
authorities, if required.

- 410021

The commercial registration

activities will not appear in
the Articles of Association.

Activities in the commercial

register:
- 360014 Water
transportation and
distribution.

- 370002 Operation of

wastewater treatment
networks and facilities.

General
constructions of non-
residential buildings such
as schools, hospitals,
hotels, etc.

- 422032 Construction of

main stations and
pipelines  for  water
distribution.

422050 Construction of

wastewater treatment plants,

sewage networks, and pump
stations




Article (4): Participation and Ownership in Companies
The company may establish its own limited liability or
closed joint-stock companies. It may also own shares and
stakes in other existing companies or merge with them.
Additionally, the company has the right to participate with
others in establishing joint-stock or limited liability
companies, whether inside or outside the Kingdom, in
accordance with applicable laws and regulations. The
company may dispose of these shares or stakes, provided
that this does not include brokerage in their trading.

Refer to Article (6) of the
draft.
No modifications.

Consistent

Article (5): Company HQ

The company's headquarters shall be in Riyadh. The Board
of Directors may establish branches, offices, or agencies
inside or outside the Kingdom of Saudi Arabia.

Refer to Article (3) of the
draft.

Consistent

Article (6): Company Duration

The company's duration is 99 calendar years, starting from
the date of its registration in the Commercial Register. The
duration may be extended by a resolution of the
Extraordinary General Assembly, provided the decision is
made at least one (1) year before the company’s expiration.

Article (5): Company Duration

The company's duration is 99 calendar years,
starting from its registration in the Commercial
Register. The duration may be extended by a
decision of the Extraordinary General Assembly,
provided the decision is made at least one (1) year
before the company’s expiration.

No modifications.

Consistent

Article (6): Participation and Acquisition in
Companies

The Company may severally incorporate companies
limited liability, closed joint stock companies.
Further, the company may acquire stocks and shares
in other existing companies or enter into mergers
therewith; participate with others in setting up
limited liability companies or shareholding
companies subject to satisfaction of the
requirements of applicable rules and regulations. In
addition, the company may also dispose of these
stocks or shares, provided that it shall not include
mediation in the exchange thereof

Consistent




10. Chapter (2) Chapter Two: Capital Automatically generated by Consistent
Capital and Shares Article (7): Capital the system and cannot be
Article (7): Capital The authorized capital of the company is modified.
The company's capital is set at SAR 160,925,543 (One | 160,925,544 SAR.
Hundred Sixty Million, Nine Hundred Twenty-Five|The issued capital of the company is 160,925,543
Thousand, Five Hundred Forty-Three Saudi Riyals), divided | SAR, divided into 160,925,543 nominal shares of
into 160,925,543 nominal shares of equal value, with each | equal value, each share valued at 1 SAR. All shares
share having a nominal value of SAR 1. All shares are|are ordinary and fully paid-up in cash for the total
ordinary and fully paid-up in cash for the total capital | capital amount of SAR 160,925,543m which has
amount of SAR 160,925,543. been deposited in a licensed bank.
11. Article (8): Subscription to Shares Article (8): Subscription to Shares Automatically generated by Consistent
The owner of capital has subscribed to the full 160,925,543 | The sharcholders have subscribed to the entire| the system and cannot be
(One Hundred Sixty Million, Nine Hundred Twenty Five |issued capital shares amounting to 160,925,543 modified.
Thousand, Five Hundred Forty-Three) shares of the|riyals, fully paid.
company and have fully paid their total value of SAR
160,925,543 (One Hundred Sixty Million, Nine Hundred
Twenty Five Thousand, Five Hundred Forty-Three Saudi
Riyals).
The owner of capital declares, with respect to third parties,
that the entire capital was fully paid before the
transformation.
12. Article (11): Share Trading Share trading is
consistent
The company’s shares shall be traded in accordance
with the provisions of the Stock Market
Regulations.
1.
13. Article (9): Capital Increase Article (13): Capital Increase Amended according to the Consistent

9-1- The Board of Directors may decide to increase the
issued capital within the limits of the authorized capital,
provided that the issued capital has been fully paid.

9-2- The owner of capital may decide an increase in the
company's capital, provided that the capital has been fully
paid. However, full payment is not required if the unpaid

1. The Extraordinary General Assembly may decide
to increase the company’s capital, provided that
the existing capital has been fully paid. However,
it is not required that the capital be fully paid if
the unpaid portion relates to shares issued in
exchange for converting debt or financing

new wording.




portion of the capital relates to shares issued in exchange for
the conversion of debt or financing instruments into shares,
and the period designated for conversion has not yet ended.

9-3- The owner of capital may, in all cases, allocate the
newly issued shares, fully or partially, to the company’s
employees, subsidiaries, or certain entities, as applicable.
The owner of capital shall not have the right of pre-emption
when the company issues shares designated for employees.

instruments into shares, and the period for their
conversion has not yet expired.

. The Extraordinary General Assembly may

allocate all or part of the newly issued shares to
employees of the company or its subsidiaries.
Shareholders may not exercise preemptive rights
over shares designated for employees.

. Shareholders who own shares at the time of the

Extraordinary General Assembly’s decision to
approve the capital increase shall have
preemptive rights to subscribe to new shares
issued in exchange for cash contributions. They
shall be notified of their preemptive rights via
registered mail, their address listed in the
shareholder register, or modern electronic means,
along with details of the capital increase decision,
subscription terms, and the subscription period
(start and end dates).

. The Extraordinary General Assembly may

suspend preemptive rights for existing
shareholders when subscribing to newly issued
shares in exchange for cash contributions. It may
also grant priority to non-shareholders if it deems
it beneficial for the company.

. Shareholders may sell or transfer their

preemptive rights from the date of the
Extraordinary General Assembly’s decision to
approve the capital increase until the last day of
subscription to the newly issued shares, in
accordance with the rules set by the regulatory
authority.

. With due consideration to point (4) above, the

new shares shall be distributed among
preemptive rights holders who requested to




subscribe, in proportion to the number of

preemptive rights they hold relative to the total
preemptive rights resulting from the capital
increase, provided that they do not receive more
than what they requested. Any remaining new
shares shall be distributed among preemptive
rights holders who requested additional shares, in
proportion to their preemptive rights ownership
relative to the total preemptive rights from the
capital increase, provided that they do not receive
more than what they requested. Any remaining
unsubscribed shares shall be offered to the
public, unless the Extraordinary General
Assembly decides otherwise or the Capital
Market Law stipulates otherwise.

14.

Article (10): Reducing Capital

The owner of capital may decide to reduce the capital if it
exceeds the company's needs or if the company incurs losses.
In the latter case only, the capital may be reduced to an
amount below the minimum limit specified in Article 59 of
the Companies Law. The decision to reduce capital can only
be issued after reading a special report prepared by the
auditor regarding the reasons for the reduction, the
company's obligations, and the effect of the reduction on
these obligations.

If the capital reduction is a result of it exceeding the
company’s needs, the creditors must be invited to express
any objections, if any, at least forty-five (45) days before the
scheduled date for the owner of capital to take decision on
reduction. If any creditor objects and submits their
documents to the company within the specified period, the
company must repay the debt if it is due or provide sufficient
guarantees for future payment if it is deferred.

Article (14): Reducing Capital

1. The Extraordinary General Assembly may decide
to reduce the capital if it exceeds the company's
needs or if the company incurs losses. In the latter
case only, the capital may be reduced to an
amount below the minimum limit specified in
Article 59 of the Companies Law. The decision
to reduce capital can only be issued after reading
a special report prepared by the auditor regarding
the reasons for the reduction, the company's
obligations, and the effect of the reduction on
these obligations. The company's auditor's report
shall be attached to this statement.

2. If the capital reduction is a result of it exceeding

the company’s needs, the creditors must be
invited to express any objections, if any, at least
forty-five days before the scheduled date of the
Extraordinary General Assembly meeting to
decide on the reduction. The invitation should

Amended according to the
new wording.

Consistent




include a statement explaining the amount of
capital before and after the reduction, the meeting
date, and the effective date of the reduction. If
any creditor objects and submits their documents
to the company within the specified period, the
company must repay the debt if it is due or
provide sufficient guarantees for future payment
if it is deferred. A creditor who has notified the
company of his objection to the reduction and
whose debt has not been paid if it is due, or
provided sufficient guarantee to pay it if it is
deferred, may apply to the competent judicial
authority before the date set for the extraordinary
general meeting to issue a decision on the
reduction.

Issuance of Bonds and Instruments

1.

The Board of Directors is authorized to approve
the issuance of instruments or bonds by the
company in accordance with Capital Market
Authority regulations. These may be issued in
one or multiple parts or through a series of
issuances under one or more programs
established by the company from time to time.
The issuance shall be conducted at the times,
amounts, and terms determined by the Board of
Directors, without the need for approval from the
General Assembly. The Board of Directors shall
take all necessary measures for the issuance of
these instruments, bonds, and/or securities.

. The Board of Directors may delegate any or all

of its powers under this article to any person or
persons, and the delegated individuals may
further delegate some of their powers to others,

New separate and
consistent article

Issuance of bonds
and instruments




unless the Board of Directors' resolution states
otherwise.

3. The company may also issue debt bonds or
financing instruments convertible into shares,
provided that it obtains the approval of the
Extraordinary General Assembly. The General
Assembly resolution shall determine the
maximum number of shares that may be issued
in exchange for such bonds or instruments, in
accordance with
the provisions set forth in the Companies Law.

15.

Chapter (3)

Board of Directors

Article (11): Company Management

The company shall be managed by a Board of Directors
consisting of eight (8) members appointed by the owner of
capital for a term not exceeding four (4) years.

Chapter Three: Board of Directors
Article (15): Company Management
(A) The company shall be managed by a Board
of Directors consisting of 8 members, who
must be natural persons. These members
are elected by the General Assembly of
Shareholders for a period of 4 years.

(B) The working method of the Board of Directors
is as follows: The Board of Directors shall consist of
8 members, elected by the General Assembly of
Shareholders for a period not exceeding 4 years.
Each shareholder has the right to nominate
themselves or another person or persons for the

The article now includes the
formation of the Board, its
procedures, and the location
of meetings, with a change
in the quorum requirement
for convening a meeting
from one member to two (2)
members. As per new clause
24

Consistent and new
amendment; two
(2) directors

Deleted from here
and added to article
(24)




Board of Directors based on their ownership
percentage in the capital.

The quorum for a meeting is the presence of at least
51% of the Board members. The legal quorum for
decisions is 51% approval from the attending
members.

Board members may delegate another Board
member to attend meetings on their behalf.

Repeated and
existing in article

(16)




16.

Article (12): Termination of Board Membership

The membership of a board member terminates upon the expiration
of their term or the expiration of their eligibility under any applicable
regulations or laws in the Kingdom. The owner of capital (based on
a recommendation from the Board of Directors) may terminate a
member's membership if they are absent from three consecutive
meetings or five separate meetings during their membership period
without a valid excuse accepted by the Board of Directors.
Additionally, the owner of capital may dismiss all or some members
of the Board of Directors at any time. In such cases, the owner of
capital must elect a new Board of Directors or appoint a replacement
for the dismissed member (as applicable) in accordance with legal
provisions. This is done without violating the dismissed member’s
right to claim compensation from the company if the dismissal
occurs for an unacceptable reason or at an inappropriate time. A
board member has the right to resign, provided that it is at an
appropriate time; otherwise, they will be held responsible for any
damages resulting from their resignation to the company.

Article (16): Termination or End of Board Membership
The membership of a board member terminates upon the
expiration of their term or the expiration of their eligibility
under any applicable regulations or laws in the Kingdom. The
General Assembly (based on a recommendation from the Board
of Directors) may terminate a member’s membership if they are
absent from three consecutive meetings or five separate
meetings during their membership period without a valid
excuse accepted by the Board of Directors. Additionally, the
General Assembly may dismiss all or some members of the
Board of Directors at any time. In such cases, the General
Assembly must elect a new Board of Directors or appoint a
replacement for the dismissed member (as applicable) in
accordance with legal provisions.

This is done without violating the dismissed member’s right to
claim compensation from the company if the dismissal occurs
for an unacceptable reason or at an inappropriate time. A board
member has the right to resign, provided that it is at an
appropriate time; otherwise, they will be held responsible for
any damages resulting from their resignation to the company.

Change from owner of
capital to ordinary
general meeting

Consistent

17.

Article (13): Expiration of the Board of Directors' Term,
Resignation of its Members, or Vacancy of Membership

13.1 - Before the expiration of its term, the Board of Directors must
call the owner of capital to appoint a new Board of Directors. If it is
not possible to make such appointment and the current board’s term
ends, the current board members shall continue performing their
duties until a new board is elected, provided that this period does not
exceed the duration specified by the executive regulations of the
Companies Law.

13.2 - If the Chairman or members of the Board of Directors resign,
they must call the owner of capital to appoint a new Board of
Directors. The resignation does not become effective until a new
board is elected, provided that the duration during which the

added into article (20)
of the draft and change
is made from owner of
capital to ordinary
general meeting




resigning board remains in office does not exceed the period
specified by the executive regulations of the Companies Law.

13.3 - A member of the Board of Directors may resign from their
membership by submitting a written resignation addressed to the
Chairman of the Board. If the Chairman resigns, they must submit
the resignation to the remaining board members and the board
secretary. In both cases, the resignation takes effect from the date
specified in the resignation notice.

13.4 - If a position on the Board of Directors becomes vacant and
this vacancy does not result in a failure to meet the quorum required
for the board's meetings, the board may temporarily appoint a
replacement who possesses the necessary expertise and
qualifications to fill the vacant position. The board must notify the
Commercial Register Authority, as well as the Capital Market
Authority if the company is publicly listed, within ten (10) days from
the date of appointment. The appointment must then be presented to
the owner of capital at its next meeting for approval, and the new
member shall complete the remaining term of their predecessor.
13.5- If the necessary conditions for the Board of Directors to
convene are not met due to a shortage in the number of its members
below the minimum stipulated in the Companies Law or this
regulation, the remaining members must call the owner of capital to
appoint the required number of members within sixty (60) days.

18.

Article (14): Powers of the Board

While observing the powers reserved for the owner of capital, the
Board of Directors shall have the broadest authority to manage the
company and handle its affairs in a manner that achieves its
objectives. The Board shall have the following powers:

14.1 - The authority to manage and dispose of the company’s assets,
properties, and real estate, as well as to open branches and agencies.
14.2 - The right to exercise all authorities and powers necessary for
managing the company and representing it before all governmental
and non-governmental entities, including social insurance

Article (17): Powers of the Board

While observing the powers reserved for the General Assembly,
the Board of Directors shall have the broadest authority to
manage the company in a manner that achieves its objectives.
The board shall have the following powers:

(attached is powers and authorities table page 5 to page 18.)

All powers from the
current  Articles of
Association were
copied into Article (18)
and added as a new
article under number
21 without any
changes, with the title:
(Details of the Powers
of the Board of

Consistent




institutions, labor offices, police departments, passports and customs
authorities, municipalities, emirates of regions and provinces, all
ministries and governmental agencies, their branches, commercial
and industrial chambers, commercial registry offices, notary public
offices, all private and governmental entities, employment offices,
commercial banks, and public and private institutions of all kinds.
The Board also has the right to take all necessary actions, review
customs authorities, complete all required documents and papers,
clear goods and materials for import and export, review the Ministry
of Foreign Affairs, embassies, consulates, and Saudi representations
abroad, as well as embassies, consulates, and public representations
within the Kingdom. Additionally, the Board may approve the
signing of documents for the company’s representatives with other
parties.

14.3 - The right to receive, deliver, sell, purchase, vacate, register,
pay the price, accept and approve mortgages, receive mortgage
payments, release pledges, sign different types of contracts, and
cancel, transfer, partition, and define the lengths and modifications
of land and real estate. The Board may also issue and extract title
deeds, request proof of ownership, issue loss reports for title deeds
or destroy previous deeds, lease and sublease properties, and collect
payments from sales and leases. The Board also has the authority to
manage and dispose of the company’s movable and immovable
assets, pay amounts and checks, receive payments, buy and sell real
estate and lands for the benefit of the company, and execute their
vacating procedures. Additionally, the Board may accept payments,
grant and receive donations, request and transfer grants, and exercise
preemptive rights inside and outside the Kingdom of Saudi Arabia.
14.4 - Carrying out real estate development, land planning, and
participation in real estate funds.

14.5 - Opening all types of accounts, including investment accounts,
managing them, closing them, signing letters of credit, financial
transfers, documents, withdrawals, and deposits at banks. Appointing

Directors) besides
change from owner of
capital to ordinary
general meeting




signatories, defining their powers, revoking them, and requesting the
issuance or cancellation of primary and secret PIN cards.

14.6 - Issuing banking guarantees, signing for their issuance, and
signing all documents, promissory notes, checks, commercial papers,
and endorsing them for others, as well as conducting all banking
transactions.

14.7 - Entering into loan agreements with financing funds,
governmental financing institutions, banks, and financial companies,
regardless of the amount. Signing resolutions or loan and financing
requests, guarantees, and facilitations for the company or companies
in which it participates. Reviewing financial institutions, brokerage
firms, Saudi Development Fund, and banks, as well as representing
the company in securing financial financing and restructuring or
rescheduling debts.

14.8 - The right to buy and sell financial securities and investment
fund units.

149 - Conducting all necessary banking transactions for the
company’s activities, including mortgaging real estate, movables,
shares, and signing mortgages in favor of governmental and private
banks, development funds, industrial, agricultural, and investment
funds.

14.10 - Opening branches, appointing their managers, issuing
permits and licenses, and managing commercial, industrial,
agricultural, and municipal records. Amending, renewing, canceling,
or replacing them with new records. Transferring branch records to
main records or converting main records into subsidiary records for
institutions and companies, both inside and outside the Kingdom.
14.11 - The right to purchase and sell vehicles, machinery, and
equipment for the company, as well as to buy, sell, ship, renew, and
transfer ownership of vehicles, machinery, and equipment. This
includes delegating others to handle these transactions, issuing,
renewing, amending, or canceling driving licenses and ownership
documents, replacing lost or damaged documents, requesting the
establishment of permanent and mobile phone services, handling




their related obligations, canceling or transferring them, accepting
their transfer, and receiving bills and invoices both inside and outside
the Kingdom.

14.12 - Entering into contracts with companies, institutions,
engineering offices, contractors, and individuals inside and outside
the Kingdom.

14.13 - Appointing and dismissing managers and employees,
requesting visas of various types, recruiting foreign labor from
outside the Kingdom, contracting with them, determining their
salaries and benefits, granting them loans, issuing and renewing
residency permits, replacing lost or damaged permits, transferring
sponsorships, and amending job titles. Additionally, establishing
company policies related to employees and other work-related
matters.

14.14 - Appointing and dismissing company representatives, agents,
legal advisors, auditors, and administrators in the company or in
other companies wholly or partially owned by the company inside or
outside the Kingdom.

14.15 - Conducting all business transactions, signing all types of
contracts, documents, and agreements, including but not limited to
signing incorporation contracts for new companies inside or outside
the Kingdom, entering into partnerships, withdrawing from
companies, amending and modifying articles of incorporation,
signing annexes to incorporation contracts, and making decisions
regarding the partners of these companies. The Board also has the
authority to sign agreements related to company shares, acquiring
new shares in other companies, increasing or decreasing capital,
modifying the company’s objectives, introducing new activities, and
modifying the corporate structure. Additionally, it has the power to
amend management clauses or any other provisions, signing these
agreements before a notary public or any other relevant authority,
and receiving profits.

14.16 - The right to represent the company in company meetings,
shareholder meetings, and constitutional and general assemblies, as




well as to vote on behalf of the company on shareholder and partner
decisions in these meetings. The board may also designate company
representatives for such matters and sign all resolutions made by
shareholders and partners. It may also amend company incorporation
contracts and sign any necessary amendments. Furthermore, the
board has the authority to sign shareholder and partner resolutions
and meeting minutes of such companies, which are required to
execute these amendments, including signing before a notary public
and on incorporation contracts and related annexes of such
companies, whether the company is a founding partner or
shareholder. The board may also sign partner resolutions related to
appointing or dismissing managers in these companies, carry out all
necessary administrative and regulatory procedures for obtaining or
modifying company licenses and registrations, and receive them.
14.17 - The right to prepare and submit bids, participate in tenders,
provide guarantees, sign contracts on behalf of the company, and
represent it before all relevant governmental authorities and entities
in both the public and private sectors.

14.18 - The authority to take all necessary actions to implement any
new regulations or amendments to existing laws or directives issued
by the relevant authorities.

The board must obtain the approval of the owner of capital before
selling assets exceeding fifty percent (50%) of the company’s total
assets, whether through a single transaction or multiple transactions.
If multiple transactions collectively result in exceeding fifty percent
(50%) of the total assets, then the board is required to seek approval
from the owner of capital. This percentage is calculated based on the
date of the first transaction within the twelve (12) months preceding
it. The board of directors, within limits of powers and authorities
vested in the same, may delegate one or more of its members or
others to perform specific task(s).

The Board of Directors must obtain the approval of the General
Assembly when selling assets that exceed fifty percent (50%)
of the total value of the company’s assets, whether the sale
occurs through a single transaction or multiple transactions. If a
transaction results in exceeding fifty percent (50%) of the asset




value, the transaction shall require the approval of the General
Assembly.

This percentage is calculated based on the date of the first
transaction completed within the previous twelve (12) months.
The Board of Directors, by majority vote, may delegate or
authorize one or more of its members or others within the scope
of its powers to directly undertake a specific task or perform
certain duties in accordance with this regulation, including
granting, revoking, or reassigning such delegation.

19.

Article (15): Remuneration of Board Members

15.1 - The remuneration of the Board of Directors shall be
determined in accordance with the regulations set by the relevant
authority and within the limits prescribed by the Companies Law and
its regulations.

15.2 - The Board of Directors’ report to the Ordinary General
Assembly must include a detailed statement of all amounts received
by each board member during the financial year, including
remuneration, expense allowances, and other benefits. The report
must also specify any amounts received by board members in their
capacity as employees or administrators or for any technical,
administrative, or consulting work. Additionally, the report should
include the number of board meetings and the number of meetings
attended by each member since the last General Assembly meeting.

Article (18): Remuneration of Board Members

1. The remuneration of the Board of Directors shall be a
specified amount or as determined by the Ordinary General
Assembly.

2. The Board of Directors’ report to the Ordinary General
Assembly must include a comprehensive statement detailing
all amounts received or entitled to each board member
during the financial year, including remuneration,
attendance allowances, expense reimbursements, and other
benefits. The report must also specify any amounts received
by board members in their capacity as employees,
administrators, or for any technical, administrative, or
consulting work. Additionally, it should include the number
of board meetings and the number of meetings attended by
each member.

This article draft is
typical and could not be
amended. Article (20)
of the draft.

20.

Article (16): Powers of the Chairman, Vice Chairman, Managing
Member, and Secretary

16.1 - The Board of Directors shall appoint from among its members
a Chairman and a Vice Chairman. The Board may also appoint a
Managing Member and/or a Chief Executive Officer and a Secretary
and define their powers and remunerations.

16.2 - The Chairman of the Board may not simultaneously hold any
executive position in the company.

Article (19): Powers of the Chairman, Vice Chairman,
Managing Director, and Secretary

The Board of Directors shall appoint, at its first meeting, a
Chairman from among its members. The Board may also
appoint a Managing Director from among its members.
Additionally, at its first meeting, the Board shall appoint a Vice
Chairman from among its members.

All powers from the
current  Articles of
Association have been
copied from Article
(20) and added as a
new article under
Article 22 without any
changes, with the title:

Consistent




16.3 - The Chairman of the Board shall preside over board meetings
and General Assembly meetings. The Chairman also represents the
company before courts, arbitration bodies, insurance entities, labor
offices, police departments, passport and civil affairs offices,
municipalities, regional and local administrations, all ministries and
government agencies, their branches, chambers of commerce and
industry, notaries, public and private companies and institutions, and
all relevant authorities.

The Chairman has the right to file lawsuits, attend hearings, plead,
defend, contest, approve or deny settlements, request or refuse oaths,
seek precautionary measures, enforce travel bans, request and
receive court judgments, appeal, contest rulings, and file objections.
The Chairman may also appoint arbitrators, validate arbitration
documents, request the execution of rulings, and collect any resulting
payments.

Additionally, the Chairman has the authority to issue and renew
business licenses, modify, transfer, or cancel commercial, industrial,
and agricultural records and permits, and handle municipal
registrations. The Chairman may replace lost documents, issue
additional copies, and sign all types of contracts, agreements, and
documents, including but not limited to company incorporation
agreements.

Furthermore, the Chairman has the right to sign incorporation
contracts for other companies, either domestically or internationally,
participate in joint ventures, withdraw from partnerships, sign
amendments to company incorporation agreements, approve
restructuring decisions, sell or purchase shares, increase or decrease
capital, modify corporate objectives, add or remove activities,
restructure the legal entity, and formalize these actions before a
notary public or any relevant authority.

The Chairman also represents the company in shareholder meetings,
votes on behalf of the company, signs shareholder resolutions, and
designates company representatives for various legal and regulatory
matters.

The Board of Directors shall appoint a Chief Executive Officer
(CEQ), either from among its members or from outside the
Board.

The Chairman of the Board shall be responsible for:
(in accordance with table of powers and authorities in pages
19 t042)

(Details of the Powers
of the Chairman, Vice
Chairman, Managing
Member, and
Secretary).




Moreover, the Chairman has the authority to appoint or dismiss
company managers, oversee all necessary administrative actions,
obtain or amend corporate licenses and registrations, submit bids,
participate in tenders, provide guarantees, sign contracts, and
represent the company before all relevant government agencies.
16..4 - The Vice Chairman of the Board shall act in place of the
Chairman in their absence. The Board shall determine, by resolution,
the powers and responsibilities of both the Chairman and the Vice
Chairman, as well as set their remuneration, without violating the
provisions of this regulation.

16.5 - The Chairman of the Board of Directors may delegate or
authorize one or more board members or third parties to act on their
behalf within the limits of their powers, whether for specific tasks or
designated activities, in accordance with this regulation, including
granting or revoking powers of attorney and delegations.

16.6 - The term of the Chairman, Vice Chairman, Managing Member,
and Secretary shall not exceed the duration of their board
membership, and they may be reappointed. The Board may dismiss
the Managing Member, Chief Executive Officer, or Secretary at any
time without violating their right to compensation if the dismissal
occurs for an unjustified reason or at an inappropriate time.

The Board of Directors shall appoint a Secretary, who may be
selected from among its members or from outside the Board.
The Chairman of the Board may delegate, by a written
resolution, certain powers to others, whether to board members
or third parties, to carry out specific tasks or duties.

The Vice Chairman of the Board shall act as the Chairman in
their absence in cases where the Vice Chairman is designated as
the acting Chairman.

21.

Article (17): Board Meetings

The Board shall meet upon the invitation of its Chairman at least four
times annually. The invitation must be in writing and accompanied
by an agenda. The Chairman must call for a meeting whenever
requested in writing by any board member to discuss one or more
topics.

The invitation shall be sent to each member by registered mail, hand
delivery, fax, or email at least ten days before the scheduled meeting
date.

Board meetings may be held via telephone or any other electronic
communication means that allow all members present to hear each
other.

Became Article 23 in
the raft.

The quorum
requirement for calling
a meeting has been
changed from one (1)
member to two (2)
members.




If no prior notification is given regarding this arrangement, the
Chairman shall assume that it is acceptable for the purpose of
establishing a quorum. A board member who participates via
telephone or any other electronic communication means shall be
considered present and actively participating for the entire duration
of the meeting.

22.

Article (20): Board of Directors Expiry, Quitting
Membership of a Member, or Membership Vacancy

e Before expiry of Board of Directors term, it shall invite
the ordinary general meeting to convene in order to
elect Board of Directors for a new term. In case of
failure to elect a new Board of Directors and the
current Board of Directors is expired, then the
members thereof shall proceed functions thereof until
the owner of the capital set a new Board of Directors
for a new term, provided that the term after expiry shall
not exceed the term set forth in the implementing
regulations of the Companies Law.

e In case of resignation of the chairman and board
members then they shall invite the ordinary general
meeting to convene in order to elect new board of
directors. Such resignation shall be valid only upon
election of the new board of directors. However, the
resigned board of director shall continue for a period
not exceeding the one established by the Executive
Regulation of the Companies Law.

e A Board of Directors member may retire under an
informing letter that shall be sent to chairman of the
board, and in case the chairman of the board retired, it
shall inform the members of Board of Directors and
Board of Directors secretary. The retirement shall be
valid from the date of the letter.

Consistent




e In case of a vacancy in members of the Board of
Directors the Board of Directors shall assign a
temporary member in the vacancy, provide that the
temporary member shall have the enough
qualifications to inform the registrar and CMA within
(15) days of assigning. The ordinary general meeting
shall be informed of the assignment of the temporary
member in the first meeting after assigning the
temporary member, and then the new member shall
proceed the term.

e If the conditions required for holding the Board of
Directors meeting due to the quorum less than
stipulated in the Companies Law or in these Articles of
Association, the rest Board members shall call for an
Ordinary General Assembly within sixty (60) days to
elect the required number of members.

23.

Article (22): (Details of the Powers of the Board of
Directors)

While observing the powers reserved for the General Assembly,
the Board of Directors shall, by majority vote, have the broadest
authority in managing the company and handling its affairs to
achieve its objectives. The Board shall have the following
powers:

- Managing the company's assets, properties, and real estate,
and opening and closing branches.

- Exercising all necessary powers and authorities for
managing the company and representing it in its dealings
with third parties, including social security institutions, labor
offices, police departments, passport authorities, civil affairs
offices, municipalities, regional and local administrations,
and other government agencies and their branches.
Representing the company before all ministries,
governmental bodies, trade and industry chambers, the

The same authorities
copied from the current
system in Article 18




commercial registry, private and public institutions, and
various companies and entities. Handling legal and
administrative matters, including reviewing customs
authorities, completing all necessary paperwork, clearing
goods and materials, obtaining export certifications, and
liaising with the Ministry of Foreign Affairs and Saudi
embassies and consulates abroad. The right to approve
signatures of the company's representatives before the
chambers of commerce and other relevant authorities.

The right to receive, deliver, sell, purchase, vacate, accept,
and grant endowments, register, receive payments, make
payments, mortgage, accept mortgages, and release pledges.
The right to sign and cancel various types of reservations and
seizures, renounce or partition properties, merge and define
areas, modify land plots, issue and extract title deeds, and
authenticate property deeds. The Board may also issue
replacements for lost or damaged reservations and cancel or
amend them. The right to rent and lease various types of
properties, engage in commercial activities, and enter into
buying and selling transactions involving assets, movable
and immovable properties for the benefit of the company.
The right to sell, buy, and transfer real estate and land for the
company’s benefit, accept vacated properties, collect
payments, grant and accept endowments, and exercise
preemption rights, both within and outside the Kingdom of
Saudi Arabia.

Engage in real estate development activities, urban planning,
and participate in real estate funds.

Open and manage various types of accounts, including
investment accounts, authorize financial transactions, issue
and endorse financial documents, manage deposits and
withdrawals with banks, and appoint authorized signatories,
defining and revoking their powers. Issue, cancel, and
manage banking guarantees, endorse documents and




securities, and handle commercial transactions and
obligations on behalf of the company.

Arrange loans with financial institutions, government
funding agencies, and banks, regardless of their amount, and
sign agreements or applications related to corporate loans,
credit facilities, or financing options. Represent the company
before financial intermediaries, banking institutions, and the
Saudi Development Fund to secure financial support,
restructure corporate operations, and reschedule debts.

The right to buy and sell financial securities and investment
fund units.

Conduct all necessary banking transactions for the
company’s operations, including mortgaging movable and
immovable assets, stocks, and signing mortgage agreements
with governmental and private banks, as well as
development, industrial, real estate, agricultural, and
investment funds.

Open branches, appoint directors, issue commercial,
industrial, agricultural, and municipal licenses, renew and
transfer them, cancel or amend them, and issue replacement
or additional copies. The Board may also convert subsidiary
registrations into main registrations and transform primary
registrations into subsidiary ones for institutions and
companies, both inside and outside the Kingdom.

The right to purchase and sell vehicles, equipment, and
machinery for the company, as well as to buy, sell, ship,
renew, and transfer ownership of vehicles, equipment, and
non-operational machinery. The Board may also issue,
renew, modify, and cancel vehicle licenses, ownership titles,
and request the establishment of fixed and mobile phone
lines and services, cancel them, transfer them, and accept
transfers and invoices inside and outside the Kingdom.




- Enter into contracts with companies, institutions,
engineering offices, contractors, and individuals, both within
and outside the Kingdom.

Appoint and dismiss directors and employees, request
different types of visas, recruit foreign labor, contract with
them, define their salaries and benefits, and arrange loans for
them. The Board may also issue, renew, amend, or cancel
work permits, transfer or cancel sponsorships, and modify
job titles. The Board is responsible for setting corporate
employment policies and all related employee matters.
Appointing and dismissing the company’s representatives,
agents, legal advisors, financial and administrative auditors,
whether within the company or in other companies owned
by the company inside or outside the kingdom, or in which
the company participates with others inside or outside the
kingdom.

Carrying out all business activities and transactions and
signing all types of contracts, documents, and records,
including but not limited to establishing other companies for
the company inside or outside the kingdom, partnering with
others to establish other companies inside or outside the
kingdom, or withdrawing from these companies. Signing
incorporation contracts and their amendments, annexes, and
modifications, approving shareholder decisions for those
companies, and signing agreements related to their
restructuring and the sale of the company’s shares in these
companies or purchasing new shares therein.

Deciding on the company’s investments, whether increasing
or decreasing the company’s capital, whether the company
has participated in the increase or not, modifying, deleting,
or adding objectives and activities of the company, entering
or exiting a partnership, modifying the legal entity,
modifying the governance clause, or signing any other




clause before a notary public or any other entity, as well as
receiving profits.
The right to represent the company in shareholder
assemblies and general meetings and to vote on behalf of the
company regarding shareholder and partner decisions in
foundational and general assemblies. The company’s
representatives shall be named accordingly, and they shall
sign all partner and shareholder decisions. The right to
amend any agreements for the establishment of these
companies, regardless of the nature of the amendment, and
to sign all decisions related to the establishment of these
companies. The board shall also sign meeting minutes of
these companies when required to execute such
amendments, including signing in front of a notary public.
The authority to establish subsidiary or associated companies
within or outside the country, or to participate in establishing
such companies, or to withdraw from participation in these
companies.
The authority to amend the articles of incorporation and
other shareholder agreements for these companies and to
sign decisions regarding their restructuring, sale of shares,
acquisition of new shares, or increasing or decreasing
capital, whether the company participated in the increase or
not.

The right to modify, remove, or add business objectives, enter
or exit from partnerships, change the company’s legal entity,
amend management provisions, or make any other
modifications before a notary public or any other relevant
authority. The right to receive dividends and earnings.

- The right to represent the company in shareholder meetings,
including general and extraordinary meetings, and to vote on
behalf of the company regarding any shareholder decisions.

- The authority to execute any required modifications to
founding agreements and amendments of these companies,




as well as to sign shareholder decisions and their meeting
minutes. The ability to take all necessary steps to obtain
business and regulatory licenses for the company, including
trade, commercial, and industrial records, and to amend or
transfer such records as needed. The authority to prepare and
submit tenders, participate in bidding processes, provide
guarantees, and sign contracts on behalf of the company
before all relevant government bodies and private
institutions.

The right to undertake any actions necessary to enforce any
applicable system, amend existing regulations, or comply
with relevant instructions from regulatory authorities.

The board's authority is subject to the approval of the general
assembly when selling assets exceeding 50% of the
company's total assets, whether through a single transaction
or multiple transactions. If a sale results in exceeding this
threshold, general assembly approval is required. The
percentage calculation is based on transactions conducted
within the past 12 months. The board of directors, by
majority vote, may delegate or assign representation
authority to one or more board members or external parties
to directly perform tasks or specific duties, as permitted by
the company’s regulations, including granting and revoking
powers of attorney.

24.

Article 23: Details of the powers of the President, Vice-
President, Managing Director and Secretary:

The Board of Directors shall appoint a chairman and a
deputy chairman from among its members. The board may
also appoint a Managing Director and/or a chief executive
officer and a secretary, and determine their powers and
compensation.

It is not permissible to combine the position of Chairman
of the Board with any executive position in the company.

The same powers are
copied from the current
system into Article 20.

Consistent




The Chairman of the Board is responsible for presiding
over Board meetings and General Assembly meetings. He
also represents the company before courts, arbitration
bodies, social insurance institutions, labor offices, police
departments,  passport  offices, notary offices,
municipalities, emirates, governorates, all government
entities, ministries, their branches, chambers of commerce
and industry, the notary public, recruitment offices, all
companies, public and private institutions, and their
various branches across all relevant authorities. The
Chairman has the authority to file lawsuits, attend
hearings, present arguments, defend, dispute,
acknowledge, deny, request oath-taking, accept or reject it,
request protective custody, impose travel bans, request a
stay of execution, receive and accept rulings, appeal and
object to them, seek reconsideration, appoint arbitrators,
validate arbitration documents, request enforcement of
judgments, and collect the resulting financial entitlements.
He is also authorized to issue and amend records and
licenses, including commercial, industrial, agricultural,
and municipal permits, as well as to renew, transfer, merge,
and cancel them. Additionally, he has the right to dispose
of records by issuing replacement records for lost or
damaged documents and to issue additional copies.
Signing all types of contracts, documents, and records,
including but not limited to the right to sign incorporation
contracts for other companies on behalf of the company,
whether inside or outside the Kingdom, or to participate
with others in establishing new companies inside or
outside the Kingdom, or to withdraw from such
companies. Amendment and ratification of incorporation
contracts and related agreements, as well as signing
decisions regarding company liquidation, sale of shares,
and acquisition of new shares in such companies or




existing companies. This includes increasing or decreasing
capital, whether or not the company has contributed to the
increase, or amending, adding, or removing any business
activities of the company. The right to enter into or
withdraw from partnerships, modify the legal entity of the
company, amend governance provisions, and execute any
modifications before the notary public or any other
authority.

Receiving profits and representing the company in
partners' and shareholders' assemblies, as well as in the
founding, conversion, and general assemblies. The
company has the right to vote on behalf of the company in
decisions related to partners, shareholders, and all
assemblies, whether founding, conversion, or general. It
also has the right to appoint company representatives for
such matters and sign all decisions of sharcholders and
partners. Carrying out any amendments to the company’s
incorporation contracts, regardless of the type of
amendment, and signing meeting minutes in these
companies as necessary to execute such amendments,
including signing before the notary public and in all related
agreements and documents. Signing contracts related to
the establishment of these companies, as well as their
amendments and related annexes, including decisions on
company liquidation, acquisition, selling shares,
increasing or decreasing capital, and deciding whether the
company will participate in any capital increase or
reduction. Entering, withdrawing from, or modifying
company activities, amending legal entity provisions, and
executing any modifications before the notary public or
any relevant authority. Taking all necessary actions to
register, amend, and obtain company licenses, as well as
signing and executing all necessary procedures before the
relevant authorities. The right to prepare and submit bids,




enter into tenders, provide guarantees, sign contracts on
behalf of the company, and represent the company before
all government entities.

- The Vice Chairman of the Board of Directors shall replace
the Chairman in his absence, and the Board of Directors
shall determine his responsibilities, authorities, and
compensation without violating the provisions of this
regulation.

- The Chairman of the Board of Directors may delegate or
assign authority within the limits of his responsibilities to
one or more members of the Board or to third parties, to
perform specific tasks as required by these regulations.
This includes granting powers of attorney, delegation of
authority, and dismissing delegates.

- The term of the Chairman of the Board, his deputy, the
Managing Director, and the Secretary shall not exceed the
duration of their board membership, and they may be
reappointed. The board has the authority to dismiss the
Managing Director, the CEO, the Secretary, or any of them
at any time, without violating their right to compensation
if the dismissal occurs for an unjustified reason or at an
inappropriate time.

25.

Article (18): Quorum for the Council Meeting

A council meeting shall only be deemed valid if at least the majority
of members are present. A council member may delegate another
member to attend council meetings on their behalf, in accordance
with the following rules:

a) A member of the council may not delegate more than one other
member to attend the same meeting.

b) The delegation must be in writing and for a specific meeting.

¢) The proxy may not vote on decisions for which the system
prohibits proxy voting.

If the required quorum is not met, a second meeting may be called
within five (5) working days after the date of the first meeting. The

Article 25: Quorum for the board

A council meeting shall only be deemed valid if at least 51% of
members according to article (15) of the Law. A member of the
Board of Directors may delegate another member to attend
meetings on their behalf, in accordance with the following rules:
a) A board member may not delegate more than one member to
attend the same meeting.

b) The delegation must be in writing and for a specific meeting.
¢) A proxy is not allowed to vote on decisions where the system
prohibits proxy voting.

If the required quorum for the council meeting is not met, a
second meeting may be called within five (5) working days after

The same article
without any changes.

Consistent




second meeting shall be deemed valid if at least the majority of
members are present in person.

Council decisions are issued by a majority of the members present or
represented in the meeting. In the event of a tie, the side with the vote
of the chairman shall prevail.

The decision of the council shall be effective from its issuance date,
unless another effective date is stipulated upon fulfillment of certain
conditions.

the date of the first meeting. The second meeting shall be
deemed valid if at least the majority of members are present,
either in person or by proxy.

Council decisions are made by a majority vote of the members
present or represented. In the event of a tie, the side with the
vote of the chairman shall prevail.

A decision of the Board of Directors shall take effect from the
date of its issuance unless it stipulates another effective date
based on certain conditions.

26. Article (19): Council Deliberations Article (26): Board Deliberations The same article | Consistent
19.1 - The council’s deliberations and decisions are recorded in - The council’s deliberations and decisions are recorded | without any changes.
minutes signed by the meeting chairman and the attending council in minutes signed by the meeting chairman, attending
members and secretary. council members, and the secretary.

19.2 - These minutes are recorded in a special register signed by the | 2 - These minutes shall be recorded in a special register and
chairman of the council and the secretary. signed by the Chairman of the Board and the Secretary.

19.3 - The council may issue decisions by circulating them among | 3 - The council may issue decisions by circulating them among
members separately in urgent cases deemed necessary by the council, | members separately in urgent cases deemed necessary by the
provided that no member requests a written request for a meeting to | council, provided that no member requests a written request for
deliberate. Decisions in such cases are issued by circulation with the | a meeting to deliberate. Decisions in such cases are issued by
approval of the majority of members’ votes. These decisions shall be | circulation with the approval of the majority of members’ votes.
presented to the Board of Directors at its next meeting. These decisions shall be presented to the Board of Directors at
19.4 - The use of modern technology for signing, verifying | its next meeting.

deliberations, and recording minutes is permitted. 5 - The use of modern technology for signing, verifying

deliberations, and recording minutes is permitted.
27. Article (27): Formation of Board Committees

In accordance with the company's needs, circumstances and
conditions, the Board of Directors may form specialized
committees to enable it to perform its tasks effectively. The
Board has the authority to determine the committees' tasks,
jurisdiction, powers, work controls and the remuneration of its
members, in accordance with the controls set by the competent
authorities.




28.

Chapter (4): Shareholders' assemblies

Article (28): Invitation to General Assemblies

1- General or special assemblies of shareholders are convened
upon the invitation of the Board of Directors or by a decision
from the competent authorities as determined by regulations.
The Board of Directors must call for an ordinary general
assembly meeting if requested by the auditors, the audit
committee, or a number of shareholders representing at least ten
percent (10%) of the company's capital.

The auditors may also call for the assembly if the board fails to
do so within thirty (30) days from the date of the auditors'
request.

2 - The request mentioned in paragraph (1) of this article must
specify the matters to be voted on by the shareholders.

3 - The invitation to the assembly must be sent at least twenty-
one (21) days before the scheduled date, in accordance with the
system’s provisions, while ensuring the following:

a. Notifying shareholders through letters sent to their registered
addresses in the shareholders’ register, or by announcing the
invitation through modern communication technology.

b. Sending a copy of the invitation and the meeting agenda to
the commercial register, and also to the Financial Market
Authority if the company is publicly listed on the stock
exchange, at the time of announcing the invitation.

4- The invitation to the assembly meeting must include at least
the following:

a. A statement identifying the shareholder's right to attend the
assembly meeting, as well as their right to delegate attendance
to someone else who is not a board member. Additionally, it
should clarify the shareholder’s right to discuss topics listed on
the agenda, ask questions, and exercise voting rights.

b. The location and date of the meeting.

c. The type of assembly, whether it is a general assembly or a
special one.

New chapter and the
draft format is from the
Center, could not be
amended

Consistent




d. The meeting agenda, including the items that require
shareholder voting.

29.

Article (29): Voting in Assemblies

The election of the Board of Directors’ members shall be
conducted through cumulative voting. Board members are not
allowed to participate in voting on assembly decisions related
to business and contracts in which they have a direct or indirect
interest or that involve a conflict of interest.

The draft format is
from the center and
cannot be modified.

Consistent

30.

Article (30): Preparation of General Assembly Minutes

A record shall be prepared for the General Assembly meeting,
including the number of shareholders present in person or by
proxy, the number of shares they hold in person or by proxy,
the number of votes assigned to them, the decisions made, and
the number of votes in favor or against each decision. It shall
also include a summary of the discussions that took place
during the meeting. The minutes shall be properly organized
and documented after each meeting in a special register,
signed by the Chairman of the Assembly, the Secretary, and
the Vote Collector.

The draft format is
from the center and
cannot be modified.

35.

Chapter (6): Auditor

Article (26): Appointment of Auditors

26-1 - The company must appoint an auditor from among the auditors
licensed to operate in the Kingdom. The general assembly appoints
the auditor annually and determines their remuneration and term of
service. The total appointment period must not exceed five
consecutive years. An auditor who has completed this period may
only be reappointed after a two-year gap from the date of their last
term's expiration.

26.2 - The owner of capital may decide to dismiss the auditor. The
chairman of the board of directors must notify the competent
authority of the dismissal decision and its reasons within a period not
exceeding five (5) days from the date of issuance of the decision.
26.3 - An auditor may resign from their position through a written
notification submitted to the company, and their role will end from

Chapter Five: Auditors
Article 39: Appointment of Financial Auditors
The company shall appoint one or more auditors from among
those licensed to practice in the Kingdom of Saudi Arabia, to be
appointed annually by the General Assembly, which shall also
determine their remuneration and duration of service. The
General Assembly may reappoint them.
The General Assembly may also dismiss them at any time,
provided that such dismissal is not arbitrary and that
compensation is provided for any damages incurred as a result.
If required, the Chairman of the Board of Directors must notify
the Capital Market Authority of the decision to dismiss the
auditor and the reasons for dismissal within five days from the
date of the decision.

Modification in the
reappointment of the
auditor in line with
Companies Law and
Capital Market
Authority

Consistent




the date of submission or a later date specified in the notification.
This can be done without violating the company's rights to
compensation for any damage incurred, if applicable. The resigning
auditor must submit the resignation notice to both the company and
the competent authority, explaining the reasons for the resignation.
The board of directors must notify owner of capital to discuss the
reasons for the resignation, appoint a new auditor, and determine
their fees, tenure, and responsibilities.

36. Article (27): Auditor’s Authorities Article 40: Auditor’s Authorities Without any changes Consistent
The auditor has the right to access the company’s records, books, and | The auditor has the right to access the company’s records,
other documents at any time. They may also request any necessary | books, and other documents at any time. They may also request
data and explanations to verify the company’s assets and obligations, | any necessary data and explanations to verify the company’s
among other matters relevant to their work scope. The board of | assets and obligations, among other matters relevant to their
directors must facilitate the auditor’s duties. If the board does not | work scope. The board of directors must facilitate the auditor’s
enable the auditor to perform their work, the auditor has the right to | duties. If the board does not enable the auditor to perform their
request the general assembly to convene to review the matter. The | work, the auditor has the right to request the general assembly
auditor is also entitled to call for this meeting if the board fails to do | to convene to review the matter. The auditor is also entitled to
so within thirty (30) days from the date of the auditor’s request. call for this meeting if the board fails to do so within thirty (30)
days from the date of the auditor’s request.
37. Chapter (7): Company Accounts and Profit Distribution Chapter Six: Company Finance and Profit Distribution Change in wording | Consistent
Article (28): Financial Year Article 41: only according to the
The company's financial year begins on the first of January and ends | The company's financial year consists of twelve calendar Center's model
at the end of December of each calendar year. However, the first | months, starting from January Ist and ending on December
financial year shall commence from the date of the company’s | 31st.
registration in the commercial registry as a joint-stock company and
shall continue until the end of December of the following year.
38. Article (29): Financial Documents Article 42: Financial Documents Change periods and | Consistent

29.1 - The Board of Directors must, at the end of each financial year
of the company, prepare the company’s financial statements, a report
on its activities, and its financial position for the past financial year.
This report must include the proposed method for profit distribution.
These documents must be placed at the disposal of the auditor.

29.2 - The Chairman of the Board of Directors, the Chief Executive
Officer, and the Chief Financial Officer of the company must sign

- The Board of Directors must, at the end of each financial year
of the company, prepare the company’s financial statements, a
report on its activities, and its financial position for the past
financial year. This report must include the proposed method for
profit distribution. These documents must be placed at the
disposal of the auditor at least forty-five (45) days before the
scheduled date of the General Assembly meeting.

change from owner of
capital to  general
assembly




the financial documents referred to in paragraph (29-1) of this article.
Copies of these documents must be deposited at the company’s head
office under disposal of owner of capital.

29.3 - The Chairman of the Board of Directors must submit to owner
of capital the financial statements of the company, the Board of
Directors' report, and the Auditor's report, unless they are published
via modern technological means. Additionally, these documents
must be submitted in accordance with the executive regulations of
the Companies Law.

- The Chairman of the Board of Directors, the Chief Executive
Officer, and the Chief Financial Officer of the company must
sign the financial documents referred to in paragraph (1.43) of
this article. Copies of these documents must be deposited at the
company’s head office at least twenty-one (21) days before the
scheduled date of the General Assembly meeting.

- The Chairman of the Board of Directors must provide
shareholders with the financial statements, the Board of
Directors' report, and the Auditor's report, unless they are
published via modern technological means. This must be done
at least twenty-one (21) days before the scheduled date of the
Ordinary General Assembly meeting. Additionally, these
documents must be submitted in accordance with the executive
regulations of the Companies Law.

39. Article (30): Formation of Reserves: Article 43: Formation of Reserves: Change from owner of | Consistent
30.1 - The owner of capital, when determining the shareholders’ | - The Ordinary General Assembly, when determining the | capital to  general
share of net profits, shall decide on the formation of reserves to the | shareholders’ share of net profits, shall decide on the formation | assembly without any
extent that serves the company's interest or ensures a stable | of reserves to the extent that serves the company's interest or | change in text
distribution of profits to sharcholders as much as possible. The owner | ensures a stable distribution of profits to shareholders as much
of capital may deduct amounts from net profits to achieve social | as possible. The mentioned General Assembly may also deduct
objectives for the company's employees. amounts from net profits to achieve social objectives for the
30.2 - The General Assembly shall determine the percentage of net | company's employees.
profits that must be distributed to shareholders after deducting the | - The General Assembly shall determine the percentage of net
reserves, if any. profits that must be distributed to shareholders after deducting
the reserves, if any.
40. Article (31): Dividend Entitlement Article 44: Dividend Entitlement Without change from | Consistent

Decision of owner of capital showing distribution of profit clarifies
owner of capital profit maturity and distribution date. Board of
directors must execute decision of the owner of capital on
distribution of profits during the period set forth in Executive
Regulation of Companies Law.

A shareholder is entitled to their share of the profits in
accordance with the resolution issued by the General
Assembly in this regard. The resolution shall specify the
entitlement date and the distribution date. The right to
dividends is granted to shareholders whose shares are
registered in the shareholders' records at the end of the
entitlement date. The Board of Directors must implement the

owner of capital to
general assembly and
without change in text




General Assembly’s resolution regarding the distribution of
dividends to shareholders.

41.

Chapter (8)

Disputes

Article (32): Liability Lawsuit

Every shareholder has the right to file a liability lawsuit against the
company’s Board members if they commit an error that causes the
shareholder personal harm. However, this is subject to the company's
right to file the lawsuit itself as long as this right remains valid. The
shareholder must also notify the company of their intention to file
the lawsuit.

Became article 52
without change

42.

Chapter (8)

Dissolution and Liquidation of the Company

Article (33): Dissolution of the Company

33-1.1 - The company shall be dissolved for one of the reasons stated
in Article (243) of the Companies Law. Upon dissolution, it enters
into the liquidation phase according to the provisions of Chapter 12
of the Companies Law. If the company is dissolved and its assets are
insufficient to cover its debts, or if it is insolvent under the
bankruptcy law, it must submit a request to the competent judicial
authority to initiate bankruptcy procedures.

33.2- The company enters into liquidation immediately upon its
dissolution while maintaining its legal personality as needed for the
liquidation process. The decision for voluntary liquidation is issued
by the owner of capital. The liquidation decision must include the
appointment of a liquidator, specifying their powers, responsibilities,
the restrictions imposed on their authority, and the time frame
necessary for liquidation. The voluntary liquidation period should
not exceed five (5) years, and any extension beyond this duration is
only permitted by judicial order.

Upon liquidation, the authority of the board of directors ceases, but
they remain responsible for managing the company and its
obligations to third parties until a liquidator is appointed.
Shareholder meetings shall continue during the liquidation period,

Chapter Seven: Dissolution and Liquidation of the
Company

Article 45: Dissolution of the Company
- The company shall be dissolved for one of the reasons stated
in Article (243) of the Companies Law. Upon dissolution, it
enters into the liquidation phase according to the provisions of
Chapter 12 of the Companies Law. If the company is dissolved
and its assets are insufficient to cover its debts, or if it is
insolvent under the bankruptcy law, it must submit a request to
the competent judicial authority to initiate bankruptcy
procedures.
- The company enters into liquidation immediately upon its
dissolution while maintaining its legal personality as needed for
the liquidation process. The decision for voluntary liquidation
is issued by the extraordinary general assembly. The liquidation
decision must include the appointment of a liquidator,
specifying their powers, responsibilities, the restrictions
imposed on their authority, and the time frame necessary for
liquidation. The voluntary liquidation period should not exceed
five (5) years, and any extension beyond this duration is only
permitted by judicial order.
Upon liquidation, the authority of the board of directors
ceases, but they remain responsible for managing the company

Change from owner of
capital to  general
assembly and without
change in text




with their role limited to functions that do not conflict with the
responsibilities of the liquidator.

and its obligations to third parties until a liquidator is
appointed. Shareholder meetings shall continue during the
liquidation period, with their role limited to functions that do
not conflict with the responsibilities of the liquidator.

43.

Article (34):

34.1- The company is subject to the regulations in force in the
Kingdom of Saudi Arabia.

34.2- Any provision in this Articles of Association that contradicts
the Companies Law shall not be considered and shall be applied in
accordance with the provisions of the Companies Law. Any matter
not explicitly mentioned in this Articles of Association shall be
governed by the Companies Law and its executive regulations.

Chapter Eight: Final Provisions
Article 46: Final Provisions
- The company is subject to the regulations in force in the
Kingdom of Saudi Arabia.
- Any provision in this Articles of Association that contradicts
the Companies Law shall not be considered, and the relevant
provisions of the Companies Law shall apply. Any matter not
explicitly mentioned in this Articles of Association shall be
governed by the Companies Law and its executive regulations.
- The founders confirm the accuracy of the data and provisions
included in this Articles of Association and their compliance
with the provisions of the Companies Law issued by Royal
Decree No. (M/132) dated 01/12/1443 H(30/06/2022) and its
executive regulations. They also confirm their fulfillment of all
requirements and instructions issued by the Ministry of
Commerce under the provisions of the law. The founders bear
responsibility for any legal and financial consequences that may
arise from this. Furthermore, the founders acknowledge the
Ministry's right to take the necessary regulatory actions if any
violation or conflict with the provisions stated in this Articles of
Association is found.

Rewording according
to the center's template,
and no modification is
allowed.

44.

Article (47): Liability Claim

A shareholder has the right to file a liability suit against
members of the Board of Directors if they commit an error that
is likely to cause the shareholder special damage. This is
provided that the company still has the right to file the suit, and
the shareholder has notified the company of their intention to
file such claim.

Refer to article (32) of
the existing Law
No amendment

Consistent

45.

Consistent




Article Forty-eight: Losses of the Company

If the losses of the shareholding company reach half of the
issued capital, the Board of Directors shall disclose this and its
recommendations regarding these losses within sixty days
from the date it becomes aware of reaching this amount, and
invite the Extraordinary General Assembly to meet within one
hundred and eighty days from the date to consider continuing
the company while taking any of the necessary measures to
address or dissolve these losses.
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Notes

Articles After

Amendment

Articles Before Amendment

Delete chapter completely as there
is a change from owner of capital to

shareholders

Chapter (4)

Powers and Authorities of Owner of
Capital

Article (20): Powers of the Ordinary

The Capital’s Owner has Powers and
Authorities of the shareholders’ general
assemblies stipulated in the Companies
Law, its decisions are issued in writing
without the need for calling the general
assembly. The powers in particular
include the following:

1- Appointment and removal of the
directors.

2-  Appointment of one auditor or
more for the company as
required by Companies Law,
determining  its  fees, re-
appointing it, removing it.

3- Reviewing the report of the BOD
and discussing it.

4- Reviewing the financial
statements of the company and
discussing them.

5- Discussing the auditor’s report-if
any- and making a decision for it.

6- Deciding on the BOD’s
proposals related to Dividend
Method.

7- Composition of the company’s
reserves and determining its
uses.

8- Modifying the company’s article
of association except for the
issues that it shall not modify it
by law.

Deciding the company's continuity or

dissolution
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Notes

Articles After Amendment

Articles Before Amendment

Delete chapter completely as there
is a change from owner of capital to

shareholders

Chapter (4)
Powers and Authorities of
Owner of Capital

Article (21): Decisions of
Owner of Capital:

1 -The decisions of the
Capital’s Owner is applicable
from the date of its issuance
except for cases in which the
company’s law or the
company’s article of
association or the issued
decision

stipulates its validity at
another time or at achieving
specific conditions. These
decisions are recorded in the
special register stipulated in
clause (ninety-seven) of the
Companies Law.

2- The BOD shall record the
decisions of the Capital’s
Owner under the powers of
the extraordinary general
assembly at the civil registry,
which is determined by the
executive regulations of the
company’s law within fifteen
days from the date of its
issuance
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Notes

Articles After Amendment

Articles Before Amendment

Delete and replace with article (27)
Formation of Committees of the

Board

(5) Chapter

Auditing Committee

Article (22): Formation of
Committee

An auditing committee
consisting of three to five
members who are not
executive board members—
whether shareholders or
otherwise—shall be formed
by the owner of the capital.
The decision forming the
committee shall specify its

tasks, work rules, and the

.remuneration of its members
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Notes

Articles After Amendment

Articles Before Amendment

Delete and replace with article (27)
Formation of Committees of the

Board

Article (23): Committee
Meeting Quorum

For a review committee

meeting to be valid, the
majority of its members must
be present. Decisions shall be

issued by the majority of the

votes of those present. In case

of atie, the side that the
committee chairman voted for

.shall prevail
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Notes

Articles After Amendment

Articles Before Amendment

Delete and replace with article (27)

Formation of Committees of the

Board

Article (24): Committee
Responsibilities

The auditing committee is
responsible for monitoring the
company's activities. It has the
right to review its records and
documents and to request any
clarifications from members of
the board of directors or the
executive management. The
committee may also request
the board of directors to call
owner of the capital if the
board's actions hinder its work
or if the company suffers

.significant damages
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Notes

Articles After Amendment

Articles Before Amendment

Delete and replace with article (27)

Formation of Committees of the

Board

Article (25): Committee
Reports
The auditing committee must
examine the company's
financial statements, reports,
and remarks presented by the
auditors. It should express its
views on them, if any, and
prepare areport on the
adequacy of the company's
internal control system,
detailing any actions taken
that fall outside its
jurisdiction. The board of
directors must make sufficient

copies of this report available




at the company's

.headquarters
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Notes Articles After Amendment Articles Before Amendment
Article (35): Publication
Canceled These bylaws shall be

deposited and published in
accordance with the Saudi
Companies Law and its

.executive regulations






