
The Extraordinary General
Assembly Meeting
For the financial year ended 31/12/2025



Reviewing and discussing the Company’s 
financial statements for the financial year 
ended 31/12/2025.

To preview the statements, please click here

https://www.saudiexchange.sa/Resources/fsPdf/7726_0_2026-03-15_23-52-34_En.pdf


Voting on the external auditor’s report 
for the financial year ended 31/12/2025, 
after discussion. (Attached)









Reviewing and discussing the Board of 
Directors’ report for the financial year 
ended 31/12/2025.

To preview the report, please click here

https://www.saudiexchange.sa/Resources/fsPdf/7726_0_2026-04-05_11-39-34_En.pdf


 

 

Sport Clubs Company 
Audit Committee Report 

For the financial year ended 31 December 2025 

Introduction 

The Audit Committee of Sport Clubs Company submits its annual report to the esteemed General 
Assembly of Shareholders for the financial year ended 31 December 2025, within the scope of its 
oversight powers as defined under the Corporate Governance Regulations issued by the Capital 
Market Authority, the Audit Committee Charter approved by resolution of the Company’s General 
Assembly of Shareholders dated 22 August 2024, and the applicable laws and regulations. 

First: Composition of the Audit Committee 

The Audit Committee is a committee emanating from the Board of Directors and consists of three 
members: the Chairman of the Committee, who is an independent member of the Board of 
Directors, and two members from outside the Board. As at 31 December 2025, the Committee 
comprised the following: 

Member Name Capacity 

Mr. Saqr Ahmed Al-Balawi Chairman of the Committee 

Mr. Badr Ibrahim Al-Suwailem Committee Member 

Mr. Hassan Ahmed Daabas Committee Member 

Note: Mr. Badr Ibrahim Al-Suwailem submitted his resignation on 14 February 2026, and Mr. Fadi Farouk 
Arabid, a member from within the Board of Directors, was appointed. 

Second: Competencies, Powers, and Responsibilities of the Committee 

The Audit Committee is responsible for monitoring the Company’s operations and verifying the 
soundness and integrity of its reports, financial statements, and internal control systems, in 
accordance with the Audit Committee Charter approved by the Company’s General Assembly of 
Shareholders dated 22 August 2024, and the Corporate Governance Regulations issued by the 
Capital Market Authority. The Committee’s main competencies are centered on the following 
areas: 

 

2.1 Financial Reports 

• Reviewing the Company’s interim and annual financial statements before they are 
presented to the Board of Directors, and providing its opinion and recommendation 
thereon to ensure their integrity, fairness, and transparency. 



 

 

• Providing a technical opinion — at the request of the Board of Directors — on whether 
the Board of Directors’ report and the Company’s financial statements are fair, balanced, 
and understandable. 

• Reviewing any significant or unusual matters contained in the financial reports, and 
verifying the accounting estimates in material matters. 

• Reviewing the accounting policies applied in the Company and providing its opinion and 
recommendation thereon to the Board of Directors. 

2.2 Internal Audit 

• Reviewing and examining the internal and financial control systems and risk management 
in the Company. 

• Reviewing the internal audit reports and following up on the implementation of the 
corrective actions for the observations contained therein. 

• Monitoring and supervising the performance and activities of the internal auditor and the 
internal audit function in the Company. 

• Recommending to the Board of Directors the appointment of the head of the internal 
audit unit or department, or the internal auditor, and proposing his remuneration. 

2.3 External Auditor 

• Recommending to the Board of Directors the nomination and dismissal of the external 
auditors, the determination of their fees, and the evaluation of their performance. 

• Verifying the independence, objectivity, and fairness of the external auditor, and the 
effectiveness of the audit work. 

• Reviewing the external auditor’s plan and work, responding to its inquiries, and reviewing 
its report and observations on the financial statements. 

2.4 Compliance Assurance 

• Reviewing the results of the reports of regulatory authorities and verifying that the 
Company has taken the necessary actions in respect thereof. 

• Verifying the Company’s compliance with the relevant laws, regulations, policies, and 
instructions. 

• Reviewing the contracts and transactions proposed to be conducted by the Company with 
related parties and providing its views thereon to the Board of Directors. 

2.5 Other Responsibilities 

• Establishing a mechanism that enables the Company’s employees to confidentially submit 
their observations regarding any irregularity in the financial reports or otherwise and 
verifying the application of this mechanism. 

• Preparing an annual report that includes its opinion on the adequacy of the Company’s 
internal control system and the other work it has carried out within the scope of its 
competence. 

Third: Audit Committee Meetings during 2025 

During the financial year ended 31 December 2025, the Audit Committee held eight regular 
meetings. The executive management and the Company’s external and internal auditors were 



 

 

invited to these meetings, according to the topics on the agenda, with the aim of supporting the 
Committee in performing its duties and enabling it to discuss the relevant topics in greater depth. 
The following is a detailed statement of the meeting dates and members’ attendance: 

Member 1st 
5 Feb 
2025 

2nd 
12 Feb 
2025 

3rd 
26 Mar 
2025 

4th 
29 Apr 
2025 

5th 
28 May 

2025 

6th 
28 Jul 
2025 

7th 
30 Oct 
2025 

8th 
16 Dec 
2025 

Mr. Saqr Al-Balawi 
(Chairman) 

✓ ✓ ✓ ✓ ✓ ✓ ✓ ✓ 

Mr. Hassan Daabas 
(Member) 

✓ ✓ ✓ ✓ ✓ ✓ ✓ ✓ 

Mr. Badr Al-Suwailem 
(Member) 

✓ ✓ ✓ ✓ ✓ ✓ ✓ ✓ 

Fourth: The Audit Committee’s Opinion on the Adequacy and Effectiveness of the 
Internal Control System 

The Audit Committee performs its duties within the powers defined for it under the Corporate 
Governance Regulations issued by the Capital Market Authority, and its role is limited to 
supervision, evaluation, and follow-up, without engaging in the direct execution of any 
operational or control processes. Based on the periodic reports and technical analyses presented 
by the executive management, the internal audit unit, and the external auditor — which provide 
a reasonable degree of assurance — the Committee did not identify any material weaknesses in 
the Company’s internal control system during the financial year ended 31 December 2025. 
Nevertheless, certain recommendations were issued aimed at improving and strengthening the 
internal control of the Company so that it keeps pace with its objectives, size, and the nature of 
its business. The Committee operates on a Risk-Based methodology that aims to focus the audit 
on the activities and areas of highest priority in terms of risk, while acknowledging that any control 
system, regardless of how soundly it is designed, cannot provide absolute assurance. The 
Committee emphasizes the importance of continuously developing and improving the internal 
control system. 
Audit Committee — Sport Clubs Company 

Mr. Saqr Ahmed Al-Balawi 

Chairman of the Audit Committee 

 



Voting on the discharge of the Board of 
Directors’ members from liability for the 
year ended 31/12/2025.



Voting on the appointment of the 
Company’s external auditor from among 
the candidates, based on the Audit 
Committee’s recommendation, to 
examine, review, and audit the financial 
statements for the second and third 
quarters of 2026, the year ending 
31/12/2026, and the first quarter of 
2027, and to determine the auditor’s 
fees. (Attached)



 

 

 

Reference: 2-2026 

Date: 10 May 2026 

To: The Members of the Board of Directors of Sport Clubs Company 

May Allah protect them, 

Subject: The Audit Committee’s Recommendation for the Nomination of the Company’s 
External Auditors for the Financial Year 2026 

Peace, mercy, and blessings of Allah be upon you, 

We hereby inform you that the Audit Committee has reviewed the offers submitted by the 
external audit firms for auditing the accounts of the Company and its subsidiary, namely the 
following firms: PwC; BDO Dr. Mohamed Al-Amri & Co.; Ernst & Young; KPMG Al Fozan & 
Partners; and Crowe Professional Consulting. This study was carried out based on the 
evaluation conducted by the Company’s management and the internal audit function, 
including technical and financial analysis. Based on the results of the evaluation, both BDO 
Dr. Mohamed Al-Amri & Co. and KPMG were the highest-rated firms. 

In accordance with Article Seventy-Eight of the Corporate Governance Regulations issued by 
the Capital Market Authority, the Committee submits to your esteemed Board its 
recommendation regarding both BDO Dr. Mohamed Al-Amri & Co. and KPMG, for 
consideration of appointing one of them as the external auditor of the Company and its 
subsidiary, for the purpose of: 

1. Auditing the consolidated financial statements of Sport Clubs Company and the financial 
statements of its subsidiary for the year ending 31 December 2026. 

2. Reviewing the interim condensed consolidated financial statements of the Company for the 
second and third quarters of the financial year 2026 and the first quarter of the financial year 
2027. 

The value of the price offers of the nominated firms was as follows: 

• KPMG Al Fozan & Partners — SAR 1,050,000. 

• BDO Dr. Mohamed Al-Amri & Co. SAR 565,000. 

The Committee expresses its preference for BDO Dr. Mohamed Al-Amri & Co., given the 
commitment, competence, and high professionalism we have observed during the past 
period. 

And Allah is the Granter of success, 

Audit Committee — Sport Clubs Company 

Mr. Saqr Ahmed Al-Balawi 

Chairman of the Audit Committee 



Voting on the business and contracts 
concluded between the Company and 
Aldrees Petroleum and Transport 
Services Company, in which the Board 
member Engineer Abdulelah Aldrees has 
an indirect interest, namely the supply of 
fuel for the Company’s vehicles through 
Aldrees’ stations during 2025, with a 
total value of SAR 660,000, conducted in 
the ordinary course of business and 
without preferential terms or advantages. 
(Attached)



 

 

 

From: The Chairman of the Board of Directors of Sport Clubs Company 

To: The Shareholders of Sport Clubs Company 

 

Subject: Disclosure of the business and contracts in which a member of the Board of 
Directors has a direct or indirect interest during the financial year 2025. 

With reference to the above subject, and in compliance with the Companies Law issued by 
the Ministry of Commerce, the Corporate Governance Regulations issued by the Capital 
Market Authority, and the Company’s Conflict of Interest Policy and Disclosure Policy: 

We hereby inform you of the business and contracts reported by the Board of Directors in 
which the Company was a party, and in which a member of the Company’s Board of Directors 
had an interest — whether current members or those whose membership ended during the 
calendar year 2025 — or any person related to any of them, directly or indirectly. There was 
one contract, consisting of fuel purchases supplied to Sport Clubs Company at the price set 
by Aramco and without any preferential terms, in the amount of SAR 660,000 during 2025. 

Related Company Name of Board Member Value (SAR) 

Aldrees Petroleum and Transport Services Company Abdulelah Saad Aldrees SAR 660,000 

The Board also confirms that all related business and contracts have been fully identified and 
disclosed in accordance with the requirements of Article Seventy-One of the Saudi Companies 
Law. 

Please accept our highest appreciation and respect, 

Chairman of the Board of Directors 
Sport Clubs Company 







IBDO oLS�_; C$._yaa.l\ � .Jfo.lll

Dr. Mohamed Al-Amri & Co. 

Head office: Moon Tower• 8 Floor 
P.O. Box 8736, Riyadh 11492 
Unified Number: 92 002 4254 
Fax : +966 11 278 2883 

Limited assurance report on the declaration submitted by the Board of Directors to the 

shareholders of Sport Clubs company on the year ended 31 December 2025 (Continued) 

CONCLUSION 

Based on the limited assurance procedures performed and evidence obtained, nothing has come to 

our attention causing us to believe that the information included in the attached Declaration is not 

prepared, in all material respects, in accordance with the applicable criteria. 

RESTRICTION OF USE 

This report is solely issued for the purpose of submission to the company's management, along with 

the Declaration submitted by the company's board of directors therein to the shareholders of Sports 

Clubs Company, which discloses any interest for any member of the Board of Directors, both directly 

or indirectly, and may not be useful, used or provided for any other purposes. 

OTHER MATTERS 

We have no responsibility to update this report for events and circumstances occurring after the date 

of this report. 

We stamped the attached Declaration for identification purpose only. 

For Dr. Mohamed AI-Amri & Co., 

Gihad Mohamed Al-Amri 
Certified public accountant 
License No.362 

Riyadh, on: 19 Dhu al-Qi'dah 1447 AH 

Corresponding to: 6 May 2026 AD 

Dr. Mohamed AI-Amri & Co. Chartered Accountants, a professional closed joint stock company registered in the Kingdom of Saudi Arabia under CR no. 1010433982, with paid-up capital of SAR (1,000,000) 
is a member of BOO International Limited, a UK Company Limited by guarantee, and forms part of the international BDO network of independent member firms. 

Jeddah: P.O. Box 784Jeddah 21421 Dammam: P.O. Box 2590 Dammam 31461 
info@bdoalamri.com I www.bdoalamri.com 



Voting on ratifying the Board of Directors’ 
resolution to appoint Board member Mr. 
Mahmoud Baban to the vacant Board seat, 
appointed on 03/11/2025 to replace the 
resigning member Mr. Yasser Al-Hadithi. 
(Note: the member subsequently resigned 
on 18-01-2026.)



Voting on the Board of Directors’ 
resolution to appoint Ms. Sara Abdulaziz 
Al-Mudaimegh (non-executive member) to 
the Board, e�ective from her appointment 
date 01/06/2026, to complete the Board’s 
current term ending on 25/09/2027, 
succeeding the previous member Mr. 
Mahmoud Jalal Baban (non-executive 
member). (CV attached)



 

 

Curriculum Vitae Form 

(For the Candidate / Appointed Member of the Company’s Board of Directors) 

Personal Information of the Candidate Member 

Full Name (Four-

Part) 
Sara Abdulaziz Abdulrahman Al-Mudaimegh 

Nationality Saudi Date of Birth 07/10/1986 

Academic Qualifications of the Candidate Member 

No. Qualification Major Date Obtained Awarding Institution 

1 
Bachelor’s 

Degree 
Finance 2009 American University of Sharjah 

Work Experience of the Candidate Member 

Period Area of Experience 

April 2011 – March 2013 Assistant Director, Asset Management — Saudi Fransi Capital 

2013 – 2022 Chief Executive Officer — KORE Care Co. Ltd. (KORE) 

2022 – Present Founding Partner — Board Member, KORE Care Co. Ltd. (KORE) 

February 2018 – Present Managing Director — ASAS Holdings Limited 

Current Board Memberships in Other Joint-Stock Companies (Listed or Unlisted) or Any Other 

Company Regardless of Its Legal Form, or Their Affiliated Committees 

No. Company Name 
Main 

Activity 

Membership 

Capacity 

(Executive / 

Non-Executive 

/ 

Independent) 

Appointment Method 

(Nominated as a 

Shareholder, appointed 

by a shareholder with 

appointment right 

under the Bylaws, or 

nominated by a 

shareholder) 

Committee 

Memberships 

Legal Form of 

the Company 

1 KORE Care Co. Ltd. 
Sports 

Clubs 
Non-Executive Shareholder Board Member 

Limited Liability 

Company 

 



Voting on the participation of Board member 
Ms. Sara Al-Mudaimegh in a business that 
competes with the Company’s business. 
(Attached)



 

 

 

Notification to the General Assembly Regarding a Board Member's Engagement in 

Business Competing with the Company 

Date: 14/12/1447 H 

Corresponding to: 31/05/2026 G 

To the Esteemed Members of the Extraordinary General Assembly, 

Peace, mercy, and blessings of God be upon you, 

Pursuant to the requirements of Article (27) of the Companies Law, which concerns notifying the 

General Assembly upon its convening in the event that any member of the Board of Directors or the 

company manager engages in any business that would compete with the Company, or compete with 

it in one of the branches of activity it conducts: Board member Ms. Sara Abdulaziz Al-Mudaimigh is 

a partner in and holds a board membership at Enaya Core Limited Company, a company that 

conducts business which may be deemed to compete with the nature of the Company's business. 

The Board member notified the Board of Directors of this immediately upon her appointment; the 

matter was presented to the Board, and the necessary approvals were obtained in accordance with 

the relevant laws and regulations. 

Accordingly, we kindly request that the General Assembly vote in favor of authorizing the Board 

member to engage in this competing business, within the items listed on the General Assembly's 

agenda. 

Please accept our highest regards, 

Board of Directors 

Sport Clubs Company 

 



Voting on authorizing the Board of 
Directors with the Ordinary General 
Assembly’s power referred to in paragraph 
(1) of Article 27 of the Companies Law, for 
a period of one year from the date of the 
General Assembly’s approval or until the 
end of the term of the authorized Board, 
whichever is earlier, in accordance with 
the conditions set out in the Implementing 
Regulations of the Companies Law for 
Listed Joint-Stock Companies.



Voting on the amendment of the 
Remuneration Policy for the Board of 
Directors, its Committees, and Executive 
Management. (Attached)



 

 

Proposed Amendments to the 

Remuneration Policy for Members of the Board of Directors, its committees, 

and Executive Management 
(A Listed Joint-Stock Company) 

Text Before Amendment Text After Amendment 

Thirdly: Remuneration of the Board of 
Directors and Committee Members 

1.  In accordance with the Company’s Bylaws, 
the remuneration of the Board of Directors 
may consist of a specified amount, an 
attendance allowance for meetings, in-kind 
benefits, or a specified percentage of net 
profits; two (2) or more of these benefits may 
be combined, as approved by the General 
Assembly. 

2.  Accordingly, the remuneration of the 
members of the Board of Directors, if any, 
shall be determined by the Ordinary General 
Assembly. Such remuneration may take the 
form of a specified amount, an attendance 
allowance for meetings, in-kind benefits, or a 
specified percentage of net profits, and two or 
more of these benefits may be combined, in 
line with the official resolutions and 
instructions issued in this regard and within 
the limits prescribed by the Companies Law 
and its regulations. 

3.  Pursuant to the foregoing, the 
remuneration of the members of the Board of 
Directors and the members of the committees 
emanating from the Board shall be, at their 
upper limits, as follows: 

•  The Chairman of the Board of Directors shall 
be entitled to SAR 200,000, and the members 
of the Board of Directors to an annual 
remuneration of SAR 150,000. 

•  Each member of the Board of Directors shall 
receive an attendance allowance of SAR 3,000 
for each Board meeting. 

•  Each Board member shall also receive, in 
consideration of his membership in the 
committees emanating from the Board, an 
annual remuneration of SAR 50,000 — the 
annual remuneration being calculated as from 

Thirdly: Remuneration of the Board of 
Directors and Committee Members 

1.  In accordance with the Company’s Bylaws, 
the remuneration of the Board of Directors 
may consist of a specified amount, an 
attendance allowance for meetings, in-kind 
benefits, or a specified percentage of net 
profits; two (2) or more of these benefits may 
be combined, as approved by the General 
Assembly. 

2.  Accordingly, the remuneration of the 
members of the Board of Directors, if any, 
shall be determined by the Ordinary General 
Assembly. Such remuneration may take the 
form of a specified amount, an attendance 
allowance for meetings, in-kind benefits, or a 
specified percentage of net profits, and two or 
more of these benefits may be combined, in 
line with the official resolutions and 
instructions issued in this regard and within 
the limits prescribed by the Companies Law 
and its regulations. 

3.  Pursuant to the foregoing, the 
remuneration of the members of the Board of 
Directors and the members of the committees 
emanating from the Board shall be, at their 
upper limits, as follows: 

•  The Chairman of the Board of Directors shall 
be entitled to SAR 200,000, and the members 
of the Board of Directors to an annual 
remuneration of SAR 150,000. 

•  Each member of the Board of Directors shall 
receive an attendance allowance of SAR 3,000 
for each Board meeting. 

•  The Chairman and members of the Audit 
Committee shall be entitled to an annual 
remuneration of SAR 100,000, in addition to 



 

 

the date of the Board’s approval of the 
member’s joining the committee — in 
addition to SAR 3,000 as an attendance 
allowance for each meeting of the committees 
emanating from the Board. 

•  A member (other than the members of the 
Board of Directors) participating in one of the 
Board’s committees (including the Audit 
Committee) shall be entitled to an annual 
remuneration of SAR 50,000. 

an attendance allowance of SAR 3,000 for 
each meeting of the Committee. 

•  The chairmen and members of the other 
committees emanating from the Board shall 
be entitled to an annual remuneration of SAR 
50,000, in addition to an attendance 
allowance of SAR 3,000 for each meeting of 
those committees. 

•  The annual remuneration of committee 
members, including the Audit Committee, 
shall be calculated as from the date of the 
member’s appointment. 

•  A member (other than the members of the 
Board of Directors) participating in one of the 
Board’s committees (including the Audit 
Committee) shall be entitled to an annual 
remuneration of SAR 50,000. 

 



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



 

 

Sport Clubs Company — Audit Committee Charter 

 

Text Before Amendment Text After Amendment 

Article Three: Formation, Term, and Rules and Controls of Committee Membership: 

B. Rules and Controls of Committee Membership: 

 

6. The candidate and the committee member must meet the following conditions: 

1) No judgment shall have been issued against him for committing an act in breach of honor 

or honesty, or in violation of the laws and regulations in the Kingdom of Saudi Arabia or in any 

other country. 

2) He shall possess the experience, professional competence, knowledge, and skill. 

3)  He shall not have any direct or indirect interest in the contracts and business carried out for 

the account of the Company, nor participate in any work that would compete with the 

Company, nor compete with the Company in any branch of the activity it engages in . 

 

Article Three: Formation, Term, and Rules and Controls of Committee Membership: 

B. Rules and Controls of Committee Membership: 

 

6. The candidate and the committee member must meet the following conditions: 

1) No judgment shall have been issued against him for committing an act in breach of honor 

or honesty, or in violation of the laws and regulations in the Kingdom of Saudi Arabia or in any 

other country. 

2) He shall possess the experience, the professional competence, the knowledge, and the skill. 

3) He shall not have any direct or indirect interest in the contracts and business carried out for 

the account of the Company, nor participate in any work that would compete with the 

Company, nor compete with the Company in any branch of the activity it engages in . 

 

 



Voting on the payment of the Board of 
Directors’ remuneration in the amount of 
SAR 948,356 for the financial year ended 
31/12/2025.



Voting on the payment of Audit Committee 
members’ remuneration in the amount of 
SAR 300,000 for the financial year ended 
31/12/2025, in accordance with the 
amended Remuneration Policy for the 
Board of Directors, its Committees, and 
Executive Management, and the amended 
Audit Committee Charter. (Attached)



Voting on the amendments
of the Company’s Bylaws

• Voting on the amendment of Article (Four) of the 
Company’s Bylaws relating to (Purposes of the 
Company). (Attached)

• Voting on the amendment of Article (Six) of the 
Company’s Bylaws relating to (Participation and 
Ownership in Companies). (Attached)

• Voting on the deletion of Article (Nine) of the Company’s 
Bylaws relating to (Shareholders Register). (Attached)

• Voting on the amendment of Article (Ten) of the 
Company’s Bylaws relating to (Trading of Shares). 
(Attached)

• Voting on the amendment of Article (Thirteen) of the 
Company’s Bylaws relating to (Increase of Capital). 
(Attached)

• Voting on the amendment of Article (Sixteen) of the 
Company’s Bylaws relating to (Company’s Purchase, Sale 
and Pledge of its Shares). (Attached)

• Voting on the amendment of Article (Seventeen) of the 
Company’s Bylaws relating to (Loan Bonds or Sukuk). 
(Attached)

• Voting on the amendment of Article (Twenty-Four) of 
the Company’s Bylaws relating to (Board Deliberations). 
(Attached)

• Voting on the addition of a new article to the Company’s 
Bylaws relating to (Formation of Committees). 
(Attached)

• Voting on the amendment of Article (Thirty-Eight) of the 
Company’s Bylaws relating to (Financial Documents). 
(Attached)

• Voting on the amendment of Article (Thirty-Nine) of the 
Company’s Bylaws relating to (Entitlement to Profits). 
(Attached)



Proposed Amendments to the 
Bylaws of Sport Clubs Company 

(A Listed Joint-Stock Company) 

Text Before Amendment Text After Amendment 

Article Four: Purposes of the Company 

The Company shall carry out and undertake the following purposes: 

 

Article Four: Purposes of the Company 

The Company shall carry out and undertake the following purposes: 

 



 

 

The Company shall conduct its purposes in accordance with the applicable 
regulations and after obtaining the necessary licenses from the competent 
authorities, if any. 

 



 



 



 



 



 

The Company shall conduct its purposes in accordance with the applicable 
regulations and after obtaining the necessary licenses from the competent 
authorities, if any. 

Article Six: Participation and Ownership in Companies: 

The Company may establish companies on its own or with others inside or 
outside the Kingdom of Saudi Arabia (the “Kingdom”), in accordance with the 
controls stipulated in the relevant regulations. It may also own shares and stakes 
of various classes in other existing companies or merge with them, and it has the 
right to participate with others in establishing companies, after fulfilling the 
requirements of the regulations and instructions applicable in this regard. The 
Company may also dispose of these shares or stakes, provided that this does not 
include brokerage in their trading. 

Article Six: Participation and Ownership in Companies: 

The Company may establish companies on its own or with others inside or 
outside the Kingdom of Saudi Arabia (the “Kingdom”), in accordance with the 
controls stipulated in the relevant regulations. It may also own shares and stakes 
of various classes in other existing companies or merge with them, and it has the 
right to participate with others in establishing companies, after fulfilling the 
requirements of the regulations and instructions applicable in this regard. The 
Company may also dispose of these shares or stakes, provided that this does not 
include brokerage in their trading; the Company may also have an interest in, or 
participate and contract in any manner with, individuals, companies, or entities 
that carry out business similar to its own and that assist it in achieving its 
purposes. 

Article Nine: Shareholders Register: 

1.  The Company shall maintain a special register of the names of the 
shareholders, their nationalities, their data, places of residence, and occupations, 
the number of shares owned by each of them, the share numbers and the 
amount paid thereon. The Company may contract for the preparation of this 
register, and it must be kept in the Kingdom. 

2.  The Company shall provide the Commercial Register with the data of the 
register referred to in paragraph (1) of this Article, and any amendment thereto, 
within (fifteen) days from the date of the Company’s registration in the 
Commercial Register or from the date of the amendment, as the case may be. 

Article Deleted 

Article Ten: Trading of Shares 

1- The Company’s shares are traded by registration in the shareholders register, 
and the transfer of share ownership shall not be effective vis-à-vis the Company 
or third parties except from the date of such registration. 

Article Nine: Trading of Shares 

The Company’s shares shall be traded in accordance with the provisions of the 
Capital Market Law and its implementing regulations. 



Article Thirteen: Increase of Capital 

1. The Extraordinary General Assembly may resolve to increase the Company’s 
issued capital, or its authorized capital if any, provided that the issued capital has 
been fully paid. It is not required that the capital be fully paid if the unpaid 
portion relates to shares issued in exchange for the conversion of debt 
instruments or financing sukuk into shares, and the period set for their 
conversion into shares has not yet expired. 

2. The Extraordinary General Assembly may in all cases allocate the shares issued 
upon the capital increase, or part thereof, to the employees of the Company and 
its subsidiaries or some of them, or any of that. Shareholders may not exercise 
the pre-emptive right upon the Company’s issuance of shares allocated to 
employees. In all cases, the nominal value of the increase shares must equal the 
nominal value of the original shares of the same type or class. 

3.  A shareholder who owns the share at the time the Extraordinary General 
Assembly’s resolution approving the increase of the issued capital is issued, or 
the Board of Directors’ resolution approving its increase within the limits of the 
authorized capital (if any), shall have priority in subscribing to the new shares 
issued in exchange for cash contributions. He shall be notified of his priority by 
registered letter to his address recorded in the shareholders register, or through 
modern technology means, and of the resolution to increase the capital, the 
terms and method of subscription, and its start and end dates, taking into 
account the type and class of share he owns. 

4. The Extraordinary General Assembly may suspend the pre-emptive right of 
shareholders to subscribe to the capital increase in exchange for cash 
contributions, or grant the pre-emptive right to non-shareholders, in the cases it 
deems to be in the Company’s interest. 

5.  A shareholder may sell or waive the pre-emptive right, in accordance with the 
controls set by the competent authority. 

6.  Taking into account paragraph (4) above, the new shares shall be distributed 
to the holders of pre-emptive rights who requested subscription, in proportion 
to their pre-emptive rights out of the total of these rights resulting from the 
capital increase, provided that what they obtain does not exceed the new shares 
they requested. The remainder of the new shares shall be distributed to the 
holders of pre-emptive rights who requested more than their share, in 
proportion to their pre-emptive rights out of the total pre-emptive rights 
resulting from the capital increase, provided that what they obtain does not 

Article Twelve: Increase of Capital 

1.  The Extraordinary General Assembly may resolve to increase the Company’s 
issued capital, or its authorized capital if any, provided that the issued capital has 
been fully paid. It is not required that the capital be fully paid if the unpaid 
portion relates to shares issued in exchange for the conversion of debt 
instruments or financing sukuk into shares, and the period set for their 
conversion into shares has not yet expired. 

2.  The Extraordinary General Assembly may in all cases allocate the shares issued 
upon the capital increase, or part thereof, to the employees of the Company and 
its subsidiaries or some of them, or any of that. Shareholders may not exercise 
the pre-emptive right upon the Company’s issuance of shares allocated to 
employees. In all cases, the nominal value of the increase shares must equal the 
nominal value of the original shares of the same type or class. 

3.  A shareholder who owns the share at the time the Extraordinary General 
Assembly’s resolution approving the increase of the issued capital is issued, or 
the Board of Directors’ resolution approving its increase within the limits of the 
authorized capital (if any), shall have priority in subscribing to the new shares 
issued in exchange for cash contributions. He shall be notified of his priority 
through the approved disclosure mechanisms of listed joint-stock companies, 
and of the resolution to increase the capital, the terms and method of 
subscription, and its start and end dates, taking into account the type and class 
of share he owns. 

4.  The Extraordinary General Assembly may suspend the pre-emptive right of 
shareholders to subscribe to the capital increase in exchange for cash 
contributions, or grant the pre-emptive right to non-shareholders, in the cases it 
deems to be in the Company’s interest. 

5.  A shareholder may sell or waive the pre-emptive right, in accordance with the 
controls set by the competent authority. 

6.  Taking into account paragraph (4) above, the new shares shall be distributed 
to the holders of pre-emptive rights who requested subscription, in proportion 
to their pre-emptive rights out of the total of these rights resulting from the 
capital increase, provided that what they obtain does not exceed the new shares 
they requested. The remainder of the new shares shall be distributed to the 
holders of pre-emptive rights who requested more than their share, in 
proportion to their pre-emptive rights out of the total pre-emptive rights 
resulting from the capital increase, provided that what they obtain does not 
exceed the new shares they requested. Any remaining shares shall be offered to 



exceed the new shares they requested. Any remaining shares shall be offered to 
third parties, unless the Extraordinary General Assembly resolves otherwise. 

third parties, unless the Extraordinary General Assembly or the Capital Market 
Law provides otherwise. 

Article Sixteen: The Company’s Purchase, Sale, and Pledge of its Shares 

1. The Company may purchase its ordinary, preferred, or redeemable shares, and 
sell, pledge, and provide them as security, in accordance with the applicable 
regulations and rules. 

2. The purpose of the Company’s purchase of its shares may be to allocate them 
as treasury shares in accordance with the applicable regulations and rules. 

3.  The Company may adopt an employee share program and use treasury shares 
in this program, whether such treasury shares result from the Company’s 
purchase of its shares or from shares issued under an increase of the Company’s 
capital pursuant to Article (15) of these Bylaws, for the employees of the 
Company or its subsidiaries, in accordance with the applicable regulations and 
rules. 

Preferred shares shall be cancelled upon the Company’s completion of their 
purchase, and the Company shall take the necessary statutory procedures to 
reduce the capital. 

Article Fifteen: The Company’s Purchase, Sale, and Pledge of its Shares 

1. The Company may purchase its shares with the approval of the Extraordinary 
General Assembly, in accordance with the Companies Law and its regulations and 
the controls set by the competent authority in this regard. 

2.  The value of the shares to be purchased must be fully paid, and the purpose 
of the purchase must be to reduce the Company’s capital and to retain the 
ordinary shares purchased as treasury shares, provided that the percentage of 
treasury shares does not at any time exceed (ten percent) of the total of the class 
of the Company’s shares being purchased. 

3. The debit balance of treasury shares shall not exceed the Company’s retained 
earnings balance. 

4. The shares purchased by the Company shall have no votes in the shareholders’ 
assemblies. 

5. The Company may not purchase its shares for use as treasury shares except 
for the following purposes: 

a. Fulfilling the rights of holders of debt instruments or financing sukuk 
convertible into shares, in accordance with the terms and conditions of those 
instruments or sukuk. 

b. Exchange in consideration for the acquisition of shares or stakes or the 
purchase of assets. 

c. Allocating them to the Company’s employees under an employee share 
program. 

d. Cancelling the shares in accordance with the provisions of capital reduction. 

e. Any other purpose the Company deems appropriate in accordance with the 
regulations and rules. 

6.  The Company may purchase its shares for the purpose of allocating them to 
the Company’s employees under an employee share program, after the approval 
of the Extraordinary General Assembly of the employee share program, and it 
may authorize the Board of Directors to determine the provisions of this 
program, including the allocation price for each share offered to the employee if 
for consideration, the non-participation of non-executive Board members in the 



program, as well as the non-participation of executive Board members in voting 
on the Board’s resolutions relating to the employee share program. 

7.  The Company may, by a resolution of the Company’s Board of Directors, sell 
treasury shares in one or several stages in accordance with the controls set by 
the competent authorities, provided that the Board’s resolution does not conflict 
with the Extraordinary General Assembly’s resolution approving the purchase of 
those shares. 

8.  The Company may pledge its shares in accordance with the Companies Law 
and its implementing regulations and the controls set by the competent 
authority. The pledgee creditor shall be entitled to collect the profits and exercise 
the rights attached to the share unless otherwise agreed in the pledge contract, 
and the pledgee creditor may not attend the general assemblies of shareholders 
or vote therein. 

Article Seventeen: Loan Bonds or Sukuk 

The Company may issue debt instruments or financing sukuk of equal value, 
tradable and indivisible, in accordance with the provisions of the Companies Law. 
The Company may (by a resolution of the Board of Directors) issue any type of 
tradable debt instruments, such as bonds or sukuk, whether in Saudi currency or 
otherwise, inside or outside the Kingdom, all at the times, amounts, and 
conditions approved by the Board of Directors, which shall have the right to take 
all necessary procedures for their issuance, in accordance with the Capital 
Market Law and other relevant regulations and rules. The Company may also 
issue debt instruments or financing sukuk convertible into shares, after a 
resolution of the Extraordinary General Assembly specifying the maximum 
number of shares that may be issued in exchange for those instruments or sukuk, 
whether such instruments or sukuk are issued at the same time or through a 
series of issuances, or through one or more programs for issuing debt 
instruments or financing sukuk. The Board of Directors shall issue — without the 
need for new approval from the Extraordinary General Assembly — new shares 
in exchange for those instruments or sukuk whose holders request their 
conversion, immediately upon the expiry of the conversion request period 
specified for the holders of those instruments or sukuk, and the Board shall take 
what is necessary to amend the Bylaws with respect to the number of issued 
shares and the capital. The Board of Directors must register the completion of 
each capital increase procedure with the Commercial Register. 

Article Sixteen: Debt Instruments and Sukuk 

The Company may, by a resolution of the Extraordinary General Assembly and in 
accordance with the Capital Market Law and other relevant regulations, issue any 
type of tradable debt, whether in Saudi currency or otherwise, inside or outside 
the Kingdom of Saudi Arabia, such as bonds and sukuk. The Extraordinary General 
Assembly may, by a resolution thereof, authorize the Board of Directors with the 
power to issue these debt instruments, including bonds and sukuk or any other 
debt instruments, whether in one part or several parts, or through a series of 
issuances under one or more programs established by the Board of Directors 
from time to time, all at the times, amounts, and conditions approved by the 
Company’s Board of Directors, which shall have the right to take all necessary 
procedures for their issuance. The Company may also, by a resolution of the 
Extraordinary General Assembly, issue debt instruments or financing sukuk 
convertible into shares, after a resolution of the Extraordinary General Assembly 
specifying the maximum number of shares that may be issued in exchange for 
those instruments or sukuk, whether such instruments or sukuk are issued at the 
same time or through a series of issuances or through one or more programs for 
issuing debt instruments or financing sukuk. The Company’s Board of Directors 
shall issue, without the need for new approval from this Assembly, new shares in 
exchange for those instruments or sukuk whose holders request their 
conversion, immediately upon the expiry of the conversion request period 
specified for the holders of those instruments or sukuk. The Company’s Board of 
Directors shall take what is necessary to amend the Company’s Bylaws with 
respect to the number of issued shares and the capital. The Company’s Board of 



Directors must complete the procedures of each capital increase in the manner 
specified in the regulations for publicizing the resolutions of the Extraordinary 
General Assembly. 

Article Twenty-Four: Board Deliberations 

1.  The deliberations and resolutions of the Board of Directors shall be recorded 
in minutes prepared by the secretary and signed by the chairman of the meeting, 
the attending Board members, and the secretary. 

2.  The minutes shall be recorded in a special register signed by the Chairman of 
the Board of Directors and the secretary. 

3. Modern technology means may be used for signing and for recording the 
deliberations, resolutions, and minutes. 

Article Twenty-Three: Board Deliberations 

1.  The deliberations and resolutions of the Board of Directors shall be recorded 
in minutes prepared by the secretary and signed by the chairman of the meeting, 
the attending Board members, and the secretary; and a Board member must 
inform the Board of any direct or indirect personal interest he has in the business 
and contracts made for the account of the Company. This notification shall be 
recorded in the minutes of the meeting, and the interested member may not 
participate in voting on the resolution issued in this regard. 

2.  The minutes shall be recorded in a special register signed by the Chairman of 
the Board of Directors and the secretary. 

3. Modern technology means may be used for signing and for recording the 
deliberations, resolutions, and minutes. 

New Article Article Twenty-Six: Formation of Committees 

The Board of Directors may, by a resolution thereof, form an appropriate number 
of committees in accordance with the requirements of the regulations and the 
needs of the Company, and it shall have full powers to determine the scope of 
their competencies and tasks, the procedures and rules of their work, and to 
appoint and dismiss their members and determine their remuneration, in 
accordance with the applicable regulations and rules and in accordance with the 
Company’s governance regulations. 

Article Thirty-Eight: Financial Documents 

1. At the end of each financial year of the Company, the Board of Directors must 
prepare the Company’s financial statements and a report on its activity and 
financial position for the past financial year, and this report shall include the 
proposed method for distributing profits. The Board shall make these documents 
available to the auditor, if any, at least (forty-five) days before the date set for 
the convening of the annual Ordinary General Assembly. 

2.  The Chairman of the Company’s Board of Directors, its Chief Executive Officer, 
and its Chief Financial Officer, if any, must sign the documents referred to in 

Article Thirty-Eight: Financial Documents 

1. At the end of each financial year of the Company, the Board of Directors must 
prepare the Company’s financial statements and a report on its activity and 
financial position for the past financial year, and this report shall include the 
proposed method for distributing profits. The Board shall make these documents 
available to the auditor, at least (forty-five) days before the date set for the 
convening of the annual Ordinary General Assembly. 

2.  The Chairman of the Company’s Board of Directors, its Chief Executive Officer, 
and its Chief Financial Officer, if any, must sign the documents referred to in 
paragraph (1) of this Article and publish them on the Saudi Exchange (Tadawul) 



paragraph (1) of this Article, and copies thereof shall be deposited at the 
Company’s head office at the disposal of the shareholders. 

3.  The Chairman of the Board of Directors must provide the shareholders with 
the Company’s financial statements and the Board of Directors’ report, after 
signing them, and the auditor’s report, if any, unless published in any of the 
modern technology means, at least (twenty-one) days before the date set for the 
convening of the annual Ordinary General Assembly. He must also deposit these 
documents in accordance with what is specified by the implementing regulations 
of Companies Law. 

website and the Company’s website, and copies thereof shall be deposited at the 
Company’s head office at the disposal of the shareholders. 

3.  The Chairman of the Board of Directors must publish the Company’s financial 
statements and the Board of Directors’ report, after signing them, and the 
auditor’s report, on the Saudi Exchange (Tadawul) website, at least (twenty-one) 
days before the date set for the convening of the annual Ordinary General 
Assembly. He must also deposit these documents in accordance with what is 
specified by the implementing regulations of Companies Law and the relevant 
regulations issued by the Capital Market Authority. 

Article Thirty-Nine: Entitlement to Profits 
1. A shareholder is entitled to his share of the profits in accordance with the 
General Assembly’s resolution issued in this regard; the resolution shall specify 
the entitlement date and the distribution date. Entitlement to the profits shall be 
for the owners of shares registered in the shareholders’ records at the end of the 
day set for entitlement. The Board of Directors must implement the General 
Assembly’s resolution regarding the distribution of profits to the shareholders. 

Article Thirty-Nine: Entitlement to Profits 
1.  A shareholder is entitled to his share of the profits in accordance with the 
General Assembly’s resolution issued in this regard upon the recommendation of 
the Board of Directors; the resolution shall specify the entitlement date and the 
distribution date, and entitlement to the profits shall be for the owners of shares 
registered in the shareholders records at the end of the day set for entitlement. 
The Board of Directors must implement the General Assembly’s resolution 
regarding the distribution of profits to the shareholders in accordance with the 
Companies Law and what is specified by the regulations issued in this regard. 
2. The Company may, under these Bylaws, distribute interim quarterly or semi-
annual profits to its shareholders after fulfilling the following controls: 
a. The Ordinary General Assembly authorizes the Board of Directors to distribute 
interim profits by a resolution of the Assembly renewed annually. 
b. The Company has good and regular profitability. 
c. It has reasonable liquidity and can reasonably forecast the level of its profits. 
d. The Company has distributable profits, according to the latest audited financial 
statements, sufficient to cover the proposed profits to be distributed, after 
deducting what has been distributed and capitalized from those profits after the 
date of these financial statements. 
3.  The Board of Directors must include in its annual report submitted to the 
Company’s General Assembly the percentages of profits distributed to the 
shareholders during the various periods of the financial year, in addition to the 
percentage of profits proposed to be distributed at the end of the financial year 
and the total of these profits, and must disclose and announce the profit 
distribution resolution on the Saudi Exchange — Tadawul — website immediately 
upon its adoption by the Board of Directors. 

 




