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Chapter 1: Company Formation A8 AN (i 26N L)
Article (1) Formation souail) £ (1) Balal)
Pursuant to the provisions of the Companies Law and its A8 5 Uil 1aa g andl gl g il 5 G Ui H&AY Wada e
regulations and this Statutes, a Saudi joint stock company s Lal 5 200 gms Gl
shall be formed in accordance with the following:
Article (2) Company Name: 24< ) asal £(2) Balal)
Leejam Sport Company (A Saudi listed Joint Stock (B e Aaalie A8 ) Al )l alal A4S 4
Company).
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Article (3) Company Objectives
Company Objectives are:

Al Gl £ (3) skl
o R Gl el g

Beauty salons for men. Al abigduall
beauty salons for women. Ald cudlall 2
beauty salons for Children. ikl cbidia 3
Washing, ironing, dry-cleaning of all kind of clothes el L Lay Sl g il il alal) Calaiill g Sy Jae 4
including fur and textiles, and laundry collection and (drsadl ) 59 aan) Jady eilas guiall
delivery services. Aoad sl Alall g ola Gl S 5
Relaxation and personal care centers. Al 5 ALl 53 yildall 5 pall 3 S A_m\) Jand el iyl 6
Sports Club including (football, volley ball, basketball hand (Lo
ball etc.). Al Al =1l eyl 7
Men's sports halls and centers. Aailal) dpzaly I S el g evlall 8
Women's sports halls and centers ) Aoall Glaadl cpedaid) cpagaiall g Cpaiiall A il 9
Activities of producers and contractors organizing live clziall 054 sl g (dpal 5 Al laaY)
events (other than artistic and sporting events) with or Apalatlll gl g dusaly )l clalasy) 10
without facilities. Lol Lo g Ay )Ml (380 pall (8 aladall s hlend i 11
activities of sports leagues and regulating bodies. e Sial el e
Operation of food concessions at sports and similar (2sh B8l lg pdiall adsi S¥as 12
facilities. Jacdiy eaana il Galond e ey 58l 5 Coaliall Juaiis 13
Coffee shops. a3l 5 Sl alad) 8 el Kl ) Caaliall)
Operation of canteens or cafeterias on a concession basis (&) o)l
(e.g., for factories, offices, hospitals or schools, etc.) Bl Sl il 5 As Ul Siliasl) w14
Fresh juice and cold beverages serving. Jof A3l Aead BTV 5 56alY) DA (e 45 32l &l 15
Retail sale through vending machines etc. (including coffee (e 5 slasd) 5 SN 5 jeal)
and juice machines). e (g5 A sanlly o DIS U A5 il il 16
Retail sale by (non-store) commission agents. Alaally gl 5 il s il 5 4369 4 17
Retail sale via stalls and markets of food and beverages. Apall LM dleall ad) 18
Wholesale of sports footwear. Alaally yilianll 4 el s phall aw 119
Wholesale of soft drinks and juices. Jaaaill il pumaiiag ) ghaall g dall g AV call o gl a 20
Whole sale of pharmaceuticals, medicaments, cosmetics Alaally g siball
and soaps. Slarall 5 5, ddall 5 A¥ay al) al i dleadly ol 21
Wholesale of Pharmaceuticals and Herbals and medical Aplall 3 36aY1
equipment. Apaly )l bl dlealls adl 22
Wholesale of sports goods Lanla) i A daadiall e aliall b 255l all 23
Retail sale in non-specialized stores with food, beverages or Lalad gl g ey i
tobacco predominating aliall 8 0 5aall Apalad) Calial) 5 43aY) 5 il sl 24
Retail sale of clothing, footwear and leather articles in Aaadidl
specialized stores. ALY 5 A3l o) sall 43Sl 350N 25
Supermarkets for food and consumer goods. Aaadidl jalidl 8 dug il o A8E aludl 45 a3l aull 26
Retail sale of cultural and leisure goods in specialized il ol g aall Slara g Azl Hll alll 45 5201 ad) 27
stores. el all gyl gall
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Retail sale of sporting goods, fishing equipment, camping 40 sedl il all 5 2l g &yl I lamall 40320l 2l 28
goods, boats and bicycles. e
Retail sale of sporting equipment in specialized stores. Al )l el 45 il w29
Retail sale of clothing, footwear and leather articles in 5l 5 Jaanill o jmaiven s Aphall Al Claiiall g 30
specialized stores. Aaadic jalie G440l 4y 3l
Retail sale of pharmaceutical and medical goods, cosmetic A3l G gba s Jrentll ) st aia g ) ghaall 45 a3l il 31
and toilet articles in specialized stores. ol
Retail sale of cosmetics and soaps. slac V) a6 5 jea Y 4 il el 32
Retail sale of orthopedic devices. bl all il 33
Pharmacies activities. Of GAY L il adl A&l (i ) e 45 5a0 s 34
Online retailing, other retail activities by ordering from o) e llall 305k
home. Y e oyl e Gllall 35
Order by mail or online. bl Z3a) K) e 36
Physiotherapy centres. e ) dda il 5 Lpar iy il lEall ‘;_.a)ﬂ\ &yl 5 37
buying, selling and subdividing of land and real estate, and Al sl
on-the-map selling activities. Aaal) o) culluly 2l Sl s eall skl 38
Residential Real estate development using modern Aaal) ) calluls 3 5laal) Sl (Gl ekl 39
construction method. (ASa) 3 sall 5l AS slaall il Hliadl alig s s 40
Commercial Real estate development using modern (RS 52) 55l o) AS sladd) el iy 41
construction method. Ao gl el e o ,aY1 4 Hadl dais) 42
Management and leasing of real estate with own or leased bl alad) ol cileas dadsl 43
property (residential) lall Lilpa s il 44
Management and leasing of real estate with own or leased G AY) eliall cahall y dl calas daiil 45
property (non-residential) ) ani g Jane 46
Real estate activities on a fee or contract basis. Sl anis 47
Activities of buildings cleaning services Tl )l Clamal) jlaiind g yali 48
provision of maintenance services within facilities palad caalaill agd 3l g A aly Hl ¢ —azaly 1) il g w3l 49
Other building and industrial cleaning activities — Jspnanl) — 3 yilall 8 I — ol 3 S) elly A Lay cdazaly )l
Washing and polishing of motor vehicles pala (o Kl a3 8 AUl i - AL s S
Construction of buildings ol e sall laglas (JUl) () 538 agded cAali ) agls ¢ Slseall
Sports equipment rental and rental Jaalill 5 il 5 caaladll 408 il g 4 aly ) (g 5 530 &) il
Sports training and education, sports and entertainment ad pe 9 A8 Al il gdl
education, sports education, including (football - volleyball iy i dgsall Aleall s iy el Sl g ddeal) 50
- baseball - basketball - table tennis - handball - cricket), Gisa s A el clidle Y @l (5_AT Aadal ¢ sl s )
gymnastics education, swimming education, martial arts A g ) gl gaadll g QDY) L) Ada ) ¢l
education, yoga instruction, any types Other than sports and Jo—dys Apdlais e 2Dl £L83) b yue 5 4 jladll Clidle Y
entertainment, education, training and qualification for Al g W Ay jlad AliBle) # U5 dynlall AS jatal p g )l
company employees and others. i) ¢ 5 el yall 5 aall 5 @D Y o AT el
Advertising and publishing for others, including: aerial u\-,s.u Ll il g Al ddadst g Iy
advertising, installing and assembling neon signs, other Aially a gkl g oyl Jasdda sl sde iy yll dda il 5]

activities related to commercial advertising and market
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research, film, video, television program production
activities, commercial advertisements, etc., motion picture
production, which includes traditional animation,
production of television commercials, other film, video, and
program production activities. Television, electronic
publishing, other software publishing activities.

Postal activities include: activities of transporting mail and
parcels by bag, activities of receiving, delivering and
transporting postal items and parcels, providing postal room
management services, providing processing and storage
services for postal items and parcels and redistributing
them, providing postal logistics services, and the activities
of private mail transport companies.

Nutrition centers.

Photography activities include: photography activities,
aerial photography activities, commercial and tourist
photography activities with all photographic means and
methods, rapid film development, slide film development,
photojournalist activities, document photography activities
using microfilm, and other activities related to photography
and operating drones for the purposes of aerial photography.
Importing, selling and distributing medical devices and
equipment.

Importing, selling and distributing sports equipment.
Renting and leasing sports equipment on credit.

The company shall carry out its activities in accordance with
applicable laws and upon obtaining the necessary and
required licenses and permits from competent authorities
and bodies.
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Article (4): Participation and ownership in companies:
The company may, individually, form companies (limited
liability or closed joint stock). It may also own shares and
stakes in other existing companies or merge with them, and
it has the right to participate with others in forming joint
stock or limited liability companies after fulfilling the
requirements of the applicable regulations and instructions
in that regard. The company may also dispose of these
shares or shares, provided that this does not include
mediation in their trading.
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The company may also deal and contract with people or
companies that practice the same activities to develop the
company’s work.

Article (5) Company’s Head Office:

The company’s head office shall be in Riyadh, the Kingdom
of Saudi Arabia, and it may be relocated to another location
within the Kingdom of Saudi Arabia by a decision issued by
the extraordinary general assembly. The Board of Directors
may establish branches, offices, or agencies for it inside and
outside the Kingdom of Saudi Arabia, and the Board of
Directors may appoint representatives in any an entity
inside or outside the Kingdom as required by the company’s
activity or beneficial to it, taking into account the laws and
regulations in force in the Kingdom in this regard.

2o ) AS Al 38 e 2(S5) Bakal)

Al Aslaally (gl Hll Ane (84S 5l t Sl S pall 4y
Loall ASleall Jals (5 AT dgn ) adis sags A se il
j}%ﬂj A:}JL‘J\ )9& a.AlaJ\ :\:\MAJ\ DJJ—AASJ‘)L fx_m}a_..d\
Jaly S5 CilSa i e 5 Ll (o G 5 1aY) Gulaal
Crand I Galaal § g s g YA 5 A0 graadl 4 jal) ASLadll
alhy Lo L a5 ASlaall Jal 8 dga o 8 (aliae
Ladai¥l e ) ye o clldg g Tapha oSy 5l 4S a0l Ll
(o sl gy ASLadll 8 4y L) =005l

Article (6): Company Term:

Company term shall be (99) Gregorian years starting from
the Minister of commerce resolution publication
announcing its formation and registration in the commercial
register. It is always permissible to extend the company
term by a resolution issued by the extraordinary general
assembly at least one year prior to expiration of its term.
Chapter Two: Capital and Shares

Article (7): Capital

The company’s share capital shall be SAR (523,833,610)
five hundred and twenty-three million, eight hundred and
thirty-three thousand, six hundred and ten Saudi Arabian
Riyals, divided into (52,383,361) nominal shares of equal
value, the nominal value of each of which shall be (10)
Saudi Riyals, all of which are ordinary shares.

A8 ) Baa 3(6) Bakall

D205 DR e gl (e a8 40de A (99) S -l 324
Laila Jgams bl Janad) 3 Land 5 Lol Slely 8 il
U8 4alall e dalall unaall oy cai ) iy AS A Bae L)
Y e saal g A Lelal ol

amanl) g Jlall ol 1 A Gl

sdlall Gl 2(7) Balall

A 5 Alassad (523,833,610) aler 48 580 Jla ol ) 3042
8 e g Alain 5 all ) #1545 Alailadl g () sl 3 1
A sl cassl ags (52.383.361) (&) pmsie 52 52 Uy
Lemsan y s5mn dly (10) Lo IS pans¥) Aol 5 Aol
Aoale Legdd

Article (8): Subscription to Shares

The shareholders subscribed to full company's share capital,
which equating to SAR 523,833,610, divided into
52,383,361 shares of equal value, each with a nominal value
of 10 Saudi Riyals, all of which are ordinary shares, and
have paid their full value.

sagal) B QLY 1 (8) Baal)

538 &Ll AS 5 8l Jle Gl ped QWS 8 () saa sl (i)
Alailal s O sl 5 e 5 430 5 Alased (523,833,610)
S o (g5 Ly 5 e 5 ity ll () 505 AN
Gan V) el &l g daill 4 lude ool agw (52.383.361)
52 s daale Lag—ul Lensan 5 5352 Jly (10) Leie JSI
ALS Lgiad

Article (9): Preferred Shares:

The extraordinary general assembly of the company may, in
accordance with the principles established by the competent
authority, issue preferred shares, decide to purchase them,
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convert ordinary shares into preferred shares, or convert
preferred shares into ordinary shares. Preferred shares do
not give their owner the right to vote in the general
assemblies of shareholders, and the aforementioned shares
are arranged for their owners. In addition to the right to
participate in the net profits distributed on ordinary shares,
the following are included:

1. The right to obtain an additional percentage of the net
profits of not less than 5% of the nominal value of the share
after setting aside the statutory reserve (if any) and before
making any distribution of the company’s profits.

2. Priority in recovering the value of their capital shares
upon liquidation of the company and in obtaining a certain
percentage of the liquidation proceeds.

The company may purchase these shares in accordance with
the controls set by the competent authority, and these shares
are not included in calculating the quorum necessary for the
company’s general assembly to be held as stipulated in these
statutes.

) Lpalal 3 jhaal) peul1 i ¥V g cdadle ) 5 jliadll
g 5 g (sl Adlall Cilprand) 8y il
LY 8 AS i) G ) Al Lls oY 5 ) S
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Article (10) Shares Conversion

It is permissible to convert one type or class of shares to
another type or class.

To convert a type or class of shares to another type or class,
it is necessary to obtain the approval of the extraordinary
general assembly. The exception to this is cases where the
decision to issue shares stipulates that they will be
automatically converted to another type or class when
certain conditions are met or after a specific period has
passed.

The provisions contained in Article (One Hundred and Ten)
of the Companies Law apply in cases where the transfer
results in modifying or canceling the rights and obligations
related to the type or class of share.

4. Ordinary or preferred shares, or any of their categories,
may not be converted into redeemable shares or any of their
categories except with the approval of all shareholders in
the company.

o  pgad) Ja9a (10) 33l
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Article (11) Amending rights and/or obligations
associated with shares:

It is required to modify or cancel any of the rights,
obligations or restrictions related to the shares, or to convert

sageal Aluatial) cila) ) 9 (3 8ad) Jaas (11) 3alall
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any type or class of shares to another type or class if this
results in amending or canceling the rights and obligations
related to the type or class of shares to be converted, or to
issue shares of a specific type or category that would result
in prejudice to the rights of another category of
shareholders, obtaining the approval of a special assembly
formed in accordance with Article (Eighty-Nine) of the
Companies Law from the shareholders who are harmed by
this amendment, cancellation, transfer or issuance, and the
approval of the extraordinary general assembly.

If the company’s shares contain redeemable shares, it is not
permissible to issue new shares that have priority over any
of their categories except with the approval of a special
assembly formed - in accordance with Article (Eighty-Nine)
of'the Companies Law - of the shareholders who are harmed
by this issuance.
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Articles (12) Issuance of Shares

Shares shall be nominative and may not be issued at less
than their nominal value, but rather they may be issued at a
higher value than this value. In this last case, the difference
in value is added in a separate item within shareholders’
equity and may not be distributed as dividends to
shareholders. The share is indivisible vis-a-vis the
company. If the share is owned by multiple people, they
must choose one of them to act on their behalf in exercising
the rights related to the share, and these persons shall be
jointly responsible for the obligations arising from
ownership of the share.

) i) (12) Sakall
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G (el Culs e (alREY) Y38 ()5S0 agudls Adliall

el AL pe 233U Ll SY)

Article (13) Sale of non-fully paid shares

The shareholder shall have the obligation to remit the
outstanding value of the share on the specified dates.
Failure to make the payment on the designated date shall
empower the Board of Directors, following a 30-day
notice sent via email or registered letter, to proceed with
the sale of the share through a public auction or in the
securities market, as deemed appropriate under the
prevailing circumstances and in accordance with the
regulations prescribed by the relevant competent authority.
From the proceeds of the sale, the company shall collect
the amounts owed and return any surplus to the
shareholder. In the event that the proceeds from the sale
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are insufficient to cover the outstanding amount, the
company reserves the right to recover the remaining sum
from any of the shareholder's funds.

The entitlements associated with the defaulted shares,
including the right to receive a portion of net profits and
the right to participate in and vote at assemblies, shall be
suspended after the specified deadline until the shares are
sold or the outstanding payment is fulfilled. Nevertheless,
the defaulting shareholder may, up until the day of the

sale, settle the due amount along with the expenses
incurred by the company in this regard. In such a case, the
shareholder shall retain the right to request the receipt of
distributed profits.

In accordance with the provisions outlined in this Article,
the company shall cancel the sold share, issue a new share
bearing the number of the canceled share to the buyer, and
record the sale in the share register, specifying the name of
the new owner.

oo Cos—ailly Clmaall Hs s Gay Lena)si ) i
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Article (14) Shares Trading
The company's shares are traded in accordance with the
provisions of the Capital Market Authority Law.
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Article (15) Acquiring, Selling and Mortgaging the
Company Shares

The company may buy, sell, or mortgage its shares in
accordance with controls set by the competent authority.
The shares purchased by the company shall not have votes
in the shareholders’ assemblies.

The company may repurchase its shares in order to grant
them to employees under a special employee stock
program in accordance with the relevant laws and
regulations regulating such matters.

3. Shares may be mortgaged in accordance with controls set
by the competent authority, and the mortgage creditor has
the right to collect the profits and exercise the rights related
to the share, unless otherwise agreed upon in the mortgage
contract. However, the mortgage creditor may not attend or
vote in the meetings of the general assembly of
shareholders.
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Article (16) Capital Increase
The extraordinary general assembly, after verifying the
economic feasibility and obtaining the approval of the
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competent authority, may decide to increase the company’s
capital one or more times, provided that the issued capital
has been paid in full. It is not required that the capital has
been paid in full if the unpaid portion of the capital is due to
shares issued in exchange for converting debt instruments
or financing instruments into shares and the period specified
for their conversion into shares has not yet expired.

The resolution shall specify the method of increasing
capital, and the capital increase shall be in one of the
following ways:

Issuing new shares in exchange for cash or in-kind shares.
Issuing new shares in exchange for the company’s debts of
a certain amount in the state of performance, provided that
the issuance is at the value decided by the extraordinary
general assembly after seeking the opinion of an expert or
certified evaluator and after the Board of Directors and the
auditor prepare a statement about the origin and amount of
these debts and the members of the board and the auditor
sign. This statement, and they are responsible for its
accuracy.

Issuing new shares in the amount of the reserve that the
extraordinary general assembly decides to incorporate into
the capital. These shares must be issued in the same form
and conditions as the traded shares, and these shares must
be distributed to the shareholders free of charge in
proportion to the original shares owned by each of them.
Issuing new shares in exchange for debt instruments or
financing instruments.

The extraordinary general assembly may, in all cases,
allocate all or part of the shares issued upon increasing the
capital to the employees of the company and all or some of
its subsidiaries. Shareholders may not exercise their first
refusal right when the company issues shares allocated to
employees.

The shareholder who owns the share at the time of issuance
of the extraordinary general assembly’s decision approving
the capital increase has priority in subscribing to the new
shares issued in exchange for cash shares. They are
informed of their priority, if any, by publishing in a daily
newspaper or by informing them by registered mail, e-mail,
or by any technical means. Talking about the decision to
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increase the capital, the terms and conditions of
subscription, its duration, and the start and end dates, taking
into account the type and class of shares that he owns.

The Extraordinary General Assembly has the right to
suspend the first refusal right of shareholders to subscribe
for a capital increase in exchange for cash shares, or to give
the priority to non-sharcholders in cases it deems
appropriate for the interest of the company.

The shareholder has the right to sell or waive the first refusal
right during the period from the time of issuance of the
General Assembly’s resolution approving the capital
increase until the last day of subscription for the new shares
associated with these rights, in accordance with the controls
established by the competent authority.

Subject to Article (one hundred and twenty-nine) of the
Companies Law, the new shares are distributed to the first
refusal holders who requested to subscribe, in proportion to
the first refusal rights they own out of the total first refusal
rights resulting from the capital increase, provided that it
does not exceed what they receive. It must obtain the new
shares they requested, and the remainder of the new shares
will be distributed to the first refusal rights holders who
requested more than their share, in proportion to the first
refusal rights they own out of the total priority rights
resulting from the capital increase, on the condition that
what they get does not exceed what they requested of the
new shares. The remaining shares shall be offered to others,
unless the extraordinary general assembly decides or
Capital Market Laws stipulates otherwise.

In all cases, the nominal value of the increase shares must
be equal to the nominal value of the original shares of the
same type and class.
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Article (17) Capital Decrease

1. The Extraordinary General Assembly may reduce its
capital if it proves to be in excess of the Company’s needs
or if the Company sustains losses, in which case only capital
may be lowered beyond the limit specified in Article (59) of
the Companies Law. In addition, such resolution shall be
issued only after reading a statement prepared by the board
of directors stating the grounds for such decrease, the
company’s liabilities, and the effect of the decrease on
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satisfying such liabilities is presented at the general
assembly. Said statement shall include the report of the
company's auditor.

2. If the reduction of the capital is due to its being in excess
of the Company’s needs, then the Company’s creditors must
be invited to express their objection thereto within 45 days
prior to the date set for the extraordinary general assembly
meeting to decide on the decrease. The invitation shall
include a statement indicating the amount of capital

prior to and after the decrease, the date of the meeting, and
the date the decrease becomes effective. If a creditor objects
to the decrease and submits supporting documents to the
company within the specified period, the company shall pay
the debt owed to him if it is due or provide him with a
sufficient guarantee if it is not due. If a creditor notifies the
company of his objection to the decrease and the company
fails to pay his due debt or to provide him with a sufficient
guarantee if his debt is not due, he may petition the
competent judicial authority prior to the date set for
deciding on the decrease in the extraordinary general
assembly meeting. The competent judicial authority may, in
such case, order the payment of the debt, the provision of a
sufficient guarantee, or the adjournment of the
extraordinary general assembly meeting, as the case may be.
Chapter Three: Bonds

Article (18) Bonds and instruments

1. The Company may issue negotiable and indivisible
debt instruments or financing sukuk of equal value as per
provisions of the Companies Law and Capital Market Law.
2. Subject to a resolution from the Board of Directors and
in accordance with the Capital Market Law and other related
regulations can issue any kind of negotiable debt
instruments, whether in Saudi Riyal or otherwise, inside and
outside the Kingdom of Saudi Arabia, such as bonds and
sukuk whether such have been issued at the same time or in
a series of issues, or in one or more programs as set from
time to time. In addition, the Board shall be entitled to take
all necessary actions and procedures in this regard.

3. The company may issue debt instruments or financing
instruments convertible into shares after the issuance of a
decision by the extraordinary general assembly specifying
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the maximum number of shares that may be issued in
exchange for those instruments or instruments at the same
time or through a series of issues or through One or more
programs to issue debt instruments or financing
instruments, and the Board of Directors - without the need
for new approval from the extraordinary general assembly -
issues new shares in exchange for those instruments or
instruments whose holders request to convert them,
immediately after the end of the conversion request period
specified for the holders of those instruments or
instruments, and the Board shall do what is necessary to
amend the company’s statutes with regard to the number of
issued shares and capital. The Board of Directors must
register the completion of the procedures for each increase
in capital with the commercial register.

Chapter Four: Company Management

Article (19): Board of Directors

The company shall be managed by a board of directors
composed of (7) Seven members appointed by the Ordinary
General Assembly for a term not exceeding (4) for
Gregorian years.
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Article (20): Expiry of Board of Directors membership
Membership in the Board shall expire if any of the
following occurs:

At the end of its term.

By resignation or death of the member.

If it becomes disqualified for the membership in accordance
with the provisions of any law or instruction in force in the
Kingdom of Saudi Arabia.

If it is convicted of a crime/felony involving a
breach/violation of honor and/or the public trust.

If it is declared bankrupt or makes arrangements or
reconciliation with his creditors.

Notwithstanding, the Ordinary General Assembly may, at
any time, dismiss all or some of the members of the Board
of Directors, without prejudice to the right of the dismissed
member towards the company to claim compensation if the
dismissal occurs for an unacceptable reason or at an
inappropriate time. A member of the Board of Directors
may resign, provided that this is at an appropriate time.
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Otherwise, he will be liable to the company for any damages
resulting from his retirement.

Article (21): Vacant Position on the Board of Directors:
If the position of a member of the Board of Directors
becomes vacant, the Board may appoint a temporary
member to the vacant position who has experience and
competence. The Board shall notify Commercial Register
and the Capital Market Authority of this within fifteen
business days from the date of the appointment and present
the appointment to the Ordinary General Assembly at its
next meeting. The new member shall serve the term of his
predecessor.

If the required conditions for quorum of the board of
directors are not satisfied due to the number of its members
being less than the minimum stipulated in the Companies
Law or these statutes, the remaining members must invite
the Ordinary General Assembly to convene within sixty
days to elect the necessary number of members.
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Article (22) Board of Directors’ Term Expiry

The provisions of Article Sixty-Nine of the Companies Law
shall apply to the cases of the expiry of the Board’s term or
the retirement of its members, in accordance with the
company’s policies and the relevant laws and regulations.
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Article (23): Board of Directors’ Powers

Subject to the powers conferred on the General Assembly,
the Board of Directors shall be vested with full powers to
manage the business of the Company, supervise its affairs,
and to set its general policies to achieve its objectives as per
provisions of the Companies Law. For such purposes, the
Board of Directors shall be empowered, for example and not
limited to, the following powers:

Approving the Board of Directors’ Charter, as well as the
financial, managerial, technical, and investment Charters of
the Company alongside the accounting policies and internal
control systems and update same regularly; approve and
operate Company action plans; approve annual budget; and
approve social corporate responsibility allocation and
donations. In addition, the Board may authorize officers in
the Company to sign on its behalf as per the controls set by
the Board.
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Forming committees which help the Board carry out its
duties including the Nomination and Remuneration
Committee together with other committees which the Board
establishes. In addition, the Board shall control over the
performance of its committees regularly and coordinate
among them for the expedient resolution of matters referred
thereto Determining the powers of the committees, the
procedures for appointing and dismissing their members,
their compensation, and the procedures for monitoring the
work of these committees in accordance with the policies
established by the Board.

Opening, managing, operating, and closing bank accounts;
withdraw and deposit; opening credits; appointing
authorized signatories and determining and revoking their
powers; signing all papers, documents, and commercial
papers, including cheques, bills, bonds to order, and
endorsing the same; making transfers; issuing bank
guarantees, applying and obtaining credit facilities, dealing
in treasury products, e-banking, and all other bank
transactions; and investing an operating Company funds in
local and international markets, whether inside or outside
the Kingdom, and giving authorizations for such
investments.

Approving and signing financing agreements, financial
derivatives, and other commercial, financial, financing
funds and institutions, and other banking agreements, of
whatever durations in addition to loan agreements of terms
exceeding three years, including governmental financing
institutions and funds, commercial banks, finance houses,
credit companies, and any other credit bodies, and granting
authorizations in loan agreements regardless of their
durations.

Providing proper financial facilities for companies in which
the Company holds, whether directly or indirectly,
shareholdings or shares regardless of their durations, and
the Board may provide guarantees and mortgages to
creditors of such companies, and giving priority for settling
such companies’ debts over repaying the Company’s
liabilities. The Board may also provide investment,
managerial, technical, credit, and financial support and
treasury management for such companies and providing
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loans thereto. The Board may as well provide surety for any
of such companies, which all shall be subject to the Board’s
discretion as deemed appropriate for serving the Company’s
best commercial objectives.

Carrying out any and all acts and actions serving the
Company’s objectives.

The Board of Directors may discharge the Company’s
debtors of their debt obligations towards the Company as
deemed appropriate for serving its objectives after the
Company’s has taken the actions as deemed suitable by the
Board to collect such debts; issuing financial guaranties and
bonds; issuing fine and performance guarantees regarding
Company business for any third party whenever the Board
considers, at its discretion, that would serve the Company’s
objectives; executing all kinds of bank transactions and
agreements; providing bank guarantees and any other
guarantee documents; giving priority to paying third party
debts and the like; and allowing third parties to use all or
any part of the facilities given to the Company or the
companies in which the Company participates.

Disposing of the Company’s assets, properties, and real
estate properties in return for the fair consideration as
approved by the Board; providing guarantees for creditors;
mortgaging, redeeming mortgage, and giving authorization
in same; selling, buying, leasing, renting, transferring
ownership, collecting and delivering price and sold items;
and providing some assets, properties and real estates of the
Company as an in-kind share in the capital of a company in
which the Company participates.

Representing the Company in its relations with third parties,
before governmental and private bodies and all executive
authorities and bodies, all companies, institutions,
individuals, commercial banks, financial institutions,
exchanges, any and all governmental financing institutions
and funds of all titles and powers, and other lending bodies;
clearing and receiving Company’s products at customs, and
submitting applications and data in such regard and signing
them; receiving mail parcels; applying for visas from the
Ministry of Labor, paying their fees; granting exit and
reentry visas and final exit visas; transferring sponsorship
and assigning the same; applying for visit visas; applying

oaallly ol il s aonlly Lggad G siill s a1 iy
Il any il s (Ol s Gy 1 3Y15 i
Jue Gl 5 8 e duanS A4S, il jlie 548, ClSliaa
) b L3S 58

Hpa Sl cilgally Lo e g Lele L34S, a0l Jias
QLMM_}AX\_S Q\S‘).u.“ s, c:g'igé.ﬂ\ Q\.Q.A“ & ‘g\m\';‘\j
cldl 5 all g Aallal ol gl g g slall & il g o) @Y
Leihane Calitay o sSall o sl Dl 50 5 (Gdlina paen
oz pailiiy (s AV Gl BY) Clen 5 Leilal il
Tl il 5 bkl s s Labusi s &l jlaall gal 35 ,)
3l Gl s adg can i) 25l alasi s Leaad i 5 iy
T oAl il e B Al Ly Ay Jaall 35) 55 0
Gl Lede J3lal g cYLSN Jai 5 Sledll & g Al 5 83 5all 5
g 5 Al A jlail) el ) At w5 5Ll el il
b Sy i ALl g ida (e Lgle daaedl) s Laaas
sl als sty dee i OIS U pandl il 21 a0l Gl
B Joals celall s paad s i) g o (e Lgile il
o sl A e iy ol s cladlial) 5 a3l 5 CLailial
Ol ¢ ja) g eclaladl JUA (e ol S5 ff Gala
) (3 G saall Al y apa il g im0 e Al
bl Jsd

a5 Lgiaud g Lgmmnadi s il Jlaall ¢ g8 gl A1) il
A Sl Jani bl g ccllaill o sSom s ASNILYT s cilills
oAk il s g 88 o ) Akl s Jad) 1A 5 A
g 0% s uaial s dgasaal 5l ledinagd 5l leie ) 5ua
Salgelia 8d Kiall dtiaial b aua g ol jlaall 3 gaa
Sl e il g syn S a e Jyaaally ¢S
sy & 185l 5 o) )il 3a Al LS gl iy due )
a3 s (Jand) (ulS Gl @iy o ad il 5l il 5 Al il
<Al 5 dandl) 5 @l Sall g SN ana 3o 4l s ¢ Galll
DYy bl Ga Ay Glalaad) alaaiul e calha g
O3y b Ly LY 5 0 giall i gig adadly (il
Q\Ad';.“_; Jl;.‘ﬁ_myb ,)197."?“_5 @‘T\Sb ;\)J\ J}ic— —as
T asiall e La e g el g Slial) s LSl
S a0 oL A jlad)

A58l Ce il 5 cunlil) 3 ghe Jaaet g IS 58N Qapuls
Lead A8l & i Al S Al Aaldl) aaldl) o gie e
Osanne JS Ul 5 IS 53 o2 g5 QS U eJamil) 3a ke
Umddd ol 32l A caldl) COLanl) e Lo cciDlaeill s3a
Ghs Leras a1y sl Ge 3l 5 Ll Gl
Leie Jtial a5 Gananlly J sl 5l Z8Ma) ol Zalaidy)

A

REl

3 lail 8 3 .. ZEgnipen
(cbaleaal) 3 )) (o) allait) Al 0 alat A8 4
(Gt daalun 45 ,d)
21445/12/26 g2,
22024/07/02 G sall
sl s
g 25 S
NV B 1010337986
/&Jp 35 (» 14 Aadal) R

#2024/06/06 g2 % S3haial) Aalall e Aalad) Lpmand) ) ) B Lo oy paidl) o




- —
=2 _/
Lese /AN

for and obtaining Igama cards, labor permits and renewing
the same; establishing offices and branch offices; applying
for and renewing commercial registrations for branches and
making amendments thereto including any omissions,
additions, modifications, or deletions; applying for and
renewing licenses of whatever kind, and making
amendments thereto including any omissions, additions,
modifications, or cancellations; entering bids, tenders, and
auctions, whether independently or in conjunction with
other persons or companies or through a consortium;
carrying out transactions on behalf of the Company;
collecting payments, paying, and receiving dues at third
parties’ liabilities; and accepting gifts.

Applying for commonage settlement, assigning and sorting
the same; applying for ownership and titles deeds; applying
for deeds amendment, sorting, alternative declaration of
same; applying for a replacement for lost titles deeds and
submitting applications for obtaining copies thereof,
annotating or correcting same; correcting and amending
measurements and borders of real estate properties;
consolidating deeds into one deed or more; applying for and
obtaining new deeds; signing and receiving legal deeds;
selling, buying, transferring ownership and accepting same,
collecting and delivering, and signing the same before
public notary; paying, receiving, and delivering price;
adjoining properties, deeds of titles, sorting and dividing;
applying for the modification of plans; leasing, renting,
collecting, and paying; signing contracts and agreements
including without limitation, bills of sale, purchase
contracts, leases, renting franchising agreements, insurance
contracts, and other contracts the Company needs to carry
out its business activities.

Establishing companies and amending their articles of
association and signing on behalf of the Company on
articles of association and amendment annexes of
companies of whatever kind, in which the Company
participates, regardless of the content of such amendments
related to raising/lowering capital stock, assigning and
selling shares and shareholdings as per relevant laws;
accepting shares and shareholdings assigned to the
Company; transforming or merging companies; selling and
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buying some or all shares and shareholdings of companies;
liquidating and removing records of companies; requesting,
accepting, and negotiating putting shares and shareholdings
held by the Company to public or private placement whether
inside or outside the Kingdom of Saudi Arabia taking into
consideration legal requirements, and appointing Company
representatives in managing any other subsidiary company
or assemblies, sharcholders’ meetings, board meetings,
board of management meetings, voting thereat on behalf of
the Company, and signing the resolutions and minutes of
meetings of partners’ assemblies, shareholders’ meetings,
board meetings, and board of management meetings.
Selecting legal attorneys, revoking powers of attorney,
appointing the Board Secretary, Company Chief Executive
Officer and staff, determining their remuneration benefits,
terms and conditions of their employments and terminating
their contracts, and contracting service providers, such as
law, engineering, accounting, and auditing firms, and other
firms.

. Signing agreements and deeds before the notary public and
official bodies, and granting powers of attorney.

The Board of Directors may, within the limits of its
jurisdiction, authorize and delegate one or more of its
members or a third party to undertake a specific function or
functions and to authorize them to sub-delegate such powers
to others.

Selling the company’s assets, taking into consideration that
the board of directors must obtain the approval of the
general assembly when exceeding 50% of the value of its
total assets, whether the sale is made through one
transaction, or more. In such case, the transaction which
leads to the sale of more than 50% of the value of assets
shall require the general assembly’s approval, the
percentage shall be calculated from the date the first
transaction is concluded within the previous 12 months.
Claiming and filing lawsuits - pleading and defending -
hearing and responding to lawsuits - acknowledgment -
denial - reconciliation - waiver - release - requesting an oath,
rejecting it, and abstaining from it - bringing witnesses and
evidence and challenging it - answering, wounding, and
amending - challenging forgery - denying handwriting,
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seals, and signatures - requesting a ban from Traveling and
releasing it — appearing in the seizure and enforcement
departments — applying for seizure and enforcement -
Requesting arbitration - Appointing experts and arbitrators
- Challenging the reports of experts and arbitrators,
rejecting and replacing them - Requesting the application of
Article 230 of the Shari’a Procedures law - Demanding the
enforcement of judgments - Accepting and denying
judgments - Objecting to judgments and requesting appeal -
Petition Reconsideration - Marginalization of judgment
instruments - Request for pre-emption - finalizing the
requirement to attend court hearings in all lawsuits before
all courts - Receipt of deeds - Request to intervene - Request
to refer the case - to the courts - to the administrative courts
(Board of Grievances) - to the Sharia medical committees -
At the medical committees - At the labor committees - At
the financial dispute resolution committees and banking
dispute settlement committees - At the securities dispute
settlement committees At commercial paper dispute
settlement offices and commercial dispute resolution
committees - At the customs committees and commercial
fraud committees - At the dispute settlement committees
And insurance violations - at the Oversight and
Investigation Authority - at the Public Prosecution - a
request to overturn the ruling at the Supreme Court - at the
Supreme Court - at the Committee for Reviewing Violations
of the Law on the Practice of Health Professions - the
Disciplinary Committee for Lawyers at the Ministry of
Justice - the Committee for Settlement of Violations and Tax
Disputes - the Appeals Committee for Violations And tax
disputes - the Committee for Resolving Violations of the
Banking law - the Committee for Violations of the
Copyright Protection law - the Committee for Patent Claims
- the Committee for Trademark Grievances, and it has the
right to appoint others
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or a specific percentage of the company’s profits. It is also
permissible to combine cash and in-kind privileges when
determining the remuneration for members of the Board of
Directors.

Board member remuneration shall be variable in accordance
with the policies established by the company and approved
by the General Assembly. Board members must submit a
detailed statement to the General Assembly of all amounts
they receive during the fiscal year, including bonuses,
expenses, and any other privileges, as well as the amounts
they received in their capacity as employees of the
company, and the report must include the number of
meetings attended after the last meeting of the General
Assembly.

The remuneration of independent members may not be a
fixed percentage of the company’s profits and must not
depend on the company’s profits, whether directly or
indirectly. Members of the Board of Directors who have the
right to vote in the General Assembly may not vote on
decisions related to the remuneration of members of the
Board of Directors.

Remuneration of Committees’ Members’

The Board of Directors determines committee membership
remuneration, attendance allowances, and other
entitlements based on a policy approved by the Board of
Directors based on the recommendation of the
Remuneration and Nominations Committee. These
remunerations and entitlements shall be disbursed
according to the policy approved by the Board, with the
exception of the Audit Committee membership
remuneration, which is determined by the General
Assembly of Shareholders. Based on the recommendation
of the Board of Directors.
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Article (25) Powers of the chairman, Vice-Chairman &
Managing Director

The Board of Directors shall appoint from among its
members a Chairman and Vice-Chairman and may appoint
a Managing Director. The position of Chairman of the
Board of Directors may not be combined with any executive
position in the company. The Chairman of the Board has the
competency of calling the Board to a meeting and chairing
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Board of Directors meetings as well as the General
Assembly of Shareholders meetings. The Managing
Director is also the competency of implementing the
directives that may be issued to him by the Board or the
Chairman of the Board of Directors, and he must implement
those instructions and directives.

The Managing Director manages the daily business of the
company and submits reports to the Council. The Managing
Director has all the powers granted to him according to the
laws and regulations.

The Chairman of the Board of Directors represents the
company before the judiciary, Sharia courts, judicial bodies,
the Board of Grievances, labor and workers offices,
supreme and first instance labor tribunals, commercial
papers committees, all other judicial committees and bodies
of all kinds, judicial, executive and administrative bodies,
arbitration bodies and notaries.

The Chairman of the Board of Directors may extract the
deeds of ownership “ISTIHKAM?”, receive the deeds and
ISTIHKAM deeds, request the amendment of the deeds
within their limits and area, delete, add, divide, sort, and
sign on behalf of the company in everything that requires
this, and sign all agreements and instruments before the
Notary Public and other official bodies, and the right to sign
entry into and withdrawal from tenders, and receipt and
payment. Acknowledgment, reconciliation, waiver,
contracting, commitment and association in the name of the
company and on its behalf.

The Chairman of the Board of Directors has the right to
plead, defend, dispute, demand, acknowledge, deny, pre-
emption, bail, hear claims and respond to them, request an
oath to be taken and rejected, provide evidence, defend,
deny and challenge lines, signatures and seals, request the
appointment of experts and arbitrators and reject them, and
follow up on all cases brought by or against the company
before the Sharia courts, judicial bodies and the Courts.
Grievances, enforcement judges, labor and workers offices,
higher and primary labor bodies, the labor disputes
committee, banking committees, commercial and financial
securities committees, and all other judicial bodies and
committees, arbitration bodies, accepting rulings,
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requesting their implementation, denying them, or objecting
to them, requesting arbitration on behalf of the company,
appealing rulings issued against the company, objecting to
them, accepting them, and receiving and delivering on
behalf of the company. On behalf of the company,
requesting the implementation of judgments, reviewing the
implementation judges, and collecting what is obtained
from the implementation.

The Chairman of the Board of Directors or the Managing
Director, jointly or individually, represents the company in
its relationship with others. The Chairman of the Board of
Directors or the Managing Director, jointly or individually,
represents the company before the General Directorate of
Passports and Civil Rights, police and traffic departments,
municipalities, emirates and governorates, the Ministry of
Interior, Foreign Affairs, Labor, embassies, consulates,
customs, recruitment offices, the Department of Zakat and
Income, the General Organization for Social Insurance, and
all other government agencies, chambers of commerce and
industry, private bodies and agencies, and banks.
Commercial banks, financial houses, investment
institutions and companies, all government financing funds
and institutions with their various names and
specializations, and companies and institutions of all kinds
inside and outside the Kingdom.

The Chairman of the Board of Directors or the Managing
Director, jointly or individually, may issue licenses, amend
them, and renew them, request visas from the labor and
recruitment offices in the name of the company, grant the
company’s sponsors exit and return visas, or final exit,
transfer or waive sponsorships, and obtain residency
permits.

The Chairman of the Board of Directors or the Managing
Director, jointly or individually, has the right to sign the
incorporation contracts of the companies in which the
company participates or contributes, and all decisions to
amend the incorporation contracts, which include, without
limitation, raising or reducing the capital, amending the
management clause, transferring the legal entity, assigning
and selling, or accepting and purchasing a part. Of or all of
the shares, stocks, or any other modifications with His
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10.

11.

12.

13.

Eminence the Notary, reviewing the notary, making
discharges of any kind, buying and selling lands and real
estate, collecting and paying the price, signing, receiving
and receiving papers, documents, and instruments,
receiving the price, and accepting the discharge to the
company and from the company before the official
authorities.

The Chairman of the Board of Directors or the Managing
Director, jointly or individually, has the right to open,
operate, update, close, withdraw, deposit, manage the
company’s bank and investment accounts, and sign all
necessary documents in this regard. Deposit, withdrawal,
internal transfer, external transfer, requesting, receiving,
issuing and signing checks of all kinds, requesting,
activating and using all electronic transactions available by
banks in the name and for the benefit of the company and
signing all forms and documents necessary for that.

The Chairman of the Board of Directors or the Managing
Director, jointly or individually, within the limits of his
powers, has the right to issue legal powers of attorney on
behalf of the company before all competent notaries. He
also has the right, within the limits of his powers, to assign
or delegate one or more members of the Board of Directors
or others to carry out work or Certain works inside and
outside the Kingdom and he has the right to cancel legal
agencies and cancel the authorization or power of attorney
partially or completely.

The Vice Chairman of the Board of Directors shall replace
the Chairman of the Board of Directors in his absence.

The Board of Directors determines, in its discretion and by
a decision issued by it, the special remuneration that the
Chairman of the Board and the Managing Director receive
in addition to the remuneration originally granted to
members of the Board of Directors.

The Board of Directors also appoints a secretary whom it
chooses from among its members or from others. He is
responsible for writing down the facts and decisions of the
Board of Directors and recording them in a special register
prepared for this purpose. His remuneration is determined
by a decision of the Board. The term of the Chairman of the
Council, the Vice-Chairman, the Managing Director, and
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the Secretary, member of the Board of Directors, shall not
exceed the term of membership of each of them in the
Council. They may be reappointed, and the Council may at
any time dismiss them or any of them without prejudice to
the right of the dismissed person to compensation if the
dismissal occurred for an unlawful reason or at a time
unsuitable.

Article (26) Board of Directors Meetings

The Board shall convene regular meetings to perform its
duties effectively, and also convene meetings whenever
needed.

The Board shall convene no less than four meetings per
year, and no less than one meeting every three months.

The Board shall meet upon the invitation of its chairman or
upon a request from one of its members. The invitation to
the meeting shall be sent to each of the Board members no
less than five days prior to the date of the meeting
accompanied by its agenda and the necessary documents
and information, unless circumstance require convening an
emergency meeting, the invitation accompanied with the
agenda and necessary documents and information may be
sent within a period less than the five days.

Board meetings shall be held at the Company head office or
at any other place the Chairman selects. Besides, the Board
may invite whomever it considers helpful for their
information or experience, and those invitees shall not be
entitled to vote at such meetings. A Board meeting may be
held and a Director may take part in its deliberations and
vote at proposed resolutions using one of the modern
technological means subject to the regulating directives.
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Article (27) Quorum for Board Meeting

The meeting shall not be valid unless attended by half of the
Board members (by themselves or by proxy), provided that
the number of attendees shall not be less than four. In the
event that a member of the Board of Directors gives a proxy
to another member to attend the Board meetings on his
behalf, then such proxy shall be given accordance with
directives issued by the Competent Authority.
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Article (28) Board Deliberation
The deliberations and resolutions of the Board of Directors
shall be recorded in minutes signed by the Chairman of the
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Board, the present members of the Board of Directors, and
the Secretary. These minutes are recorded in a special
register signed by the Chairman of the Board of Directors
and the Secretary, and all the members present and
representatives sign one of the copies of the minutes.

The Board of Directors may hold its meetings through
modern technological devices in a way that all members see
and hear each other during the meeting. In this case, the
Secretary of the Board must send copies of the resolutions
made during the meeting to the Board members for
signature. It is also permissible to use modern technological
devices to sign and record the deliberations, resolutions and
recording of minutes.
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Article (29) Board Resolutions:

The Board resolutions shall be passed with the approval of
the majority vote of the members present in person or
represented by proxy. In case of a tie, Director presiding
over the Board shall have a tie-breaking vote. A board
decision shall become effective on the date of its issuance,
unless the decision provides for a specific date or condition
for its effectiveness.

The Board of Directors may pass resolutions by circulation
by presenting them to all members separately, unless one of
the members requests in writing the Board meeting for
deliberation. These resolutions shall be issued with the
approval of the majority of the votes of its members, and
these decisions shall be presented to the Board at its first
subsequent meeting to be recorded in the minutes of that
meeting.

Modern technological means may be used to sign and vote
on decisions
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Article (30) Conflict of Interests

A Board Member may not have any direct or indirect
interest in the business and contracts conducted on behalf of
the company except by a license from the Ordinary General
Assembly and in accordance with the controls established
by the competent authorities. A member of the Board of
Directors must inform the Board of his direct or indirect
interest in the business and contracts conducted on behalf of
the company, and this notice shall be recorded in the
minutes of the meeting. This member may not participate in
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voting on the decision issued in this regard by the Board of
Directors and the shareholders’ assemblies. The Chairman
of the Board of Directors shall inform the Ordinary General
Assembly when it convenes of business and contracts in
which a member of the Board has a direct or indirect
interest. The notice shall be accompanied by a special report
from the company’s external auditor. If the Board member
fails to disclose his interest referred to in this article, the
company may or any interested party may submit a claim to
the competent judicial authority to invalidate the contract or
oblige the member to pay any profit or benefit he gained
from it.

A board Member may not participate in any work that
would compete with the company, or to compete with the
company in one of the branches of the activity that it
practices, unless he holds a license allowing him to do so
from the Ordinary General Assembly in accordance with the
controls set by the competent authorities.

Chapter Five: Shareholders Assemblies

Article (31): Attending Assemblies

Each Sharcholder shall have the right to attend the
Shareholders' General Assemblies. In addition, each
Shareholder may authorize another Shareholder, other than
the members of the Board of Directors or the Company's
personnel to attend the General Assembly on his behalf in
accordance with the directives issued by the Competent
Authority.

Shareholders' General Assemblies may be held and a
Director may take part in its deliberations and vote at
proposed resolutions using one of the modern technological
devices in accordance with the controls issued by the
Competent Authority.
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Article (32) Competencies of Ordinary General
Assembly

Except for matters reserved for the Extraordinary General
Assembly, the Ordinary General Assembly shall be in
charge of all matters concerning the Company. The
Ordinary General Assembly shall be convened at least once
a year, within six (6) months following the end of the
Company's fiscal year. Additional Ordinary General
Assembly meetings may be convened whenever needed.
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Article (33) Competencies of Extraordinary General
Assembly

The extraordinary general assembly shall be authorized to
amend the company’s Statutes (except for matters
prohibited from being amended by law), resolve the
continuation or dissolution of the company, and approve the
company’s purchase of its shares. It may issue decisions on
matters that are originally within the jurisdiction of the
Ordinary General Assembly under the same terms and
conditions established for the Ordinary General Assembly.
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Article (34): Calling Assemblies:

1. General or private assemblies of shareholders shall be
held by an invitation of the Board of Directors in
accordance with the conditions stipulated in the company’s
Statutes. The Board of Directors shall call the ordinary
general assembly to convene if so requested by the auditor,
the audit committee, or a number of shareholders
representing (10%) of the capital at least, the auditor may
call the assembly to convene if the Board does not invite
the assembly within thirty days from the date of the
auditor’s request.

2. Ordinary general assembly may be convened by a call
from the competent authority in the following cases:

a. If the specified period for the meeting stipulated in
Article (88) of the law elapsed without it being held.

b. If it becomes apparent that there are violations of the
provisions of the law or the company’s statutes, or that
there has been a defect in the company’s management,
including a decrease in the number of members of the
Board of Directors below the minimum number for a valid
meeting.

c. If the Board does not invite the Ordinary General
Assembly to convene within the period specified in
Paragraph 1 of this Article from the date of requesting the
auditor or one or more shareholders representing (ten
percent) of the company’s shares that have at least voting
rights.

d. The competent authority may take the necessary
measures to hold the ordinary general assembly, and it may
chair the meeting of that assembly in the event that it is
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impossible to chair it in accordance with the provisions of
Paragraph (1) of Article (Eighty-Four) of the law.

3. A number of shareholders representing at least 2% of
the capital may submit a request to the competent authority
to invite the Ordinary General Assembly to convene if any
of the cases stipulated in clause (2) of this Article are met.
The competent authority must send the invitation to
convene within thirty days from the date the shareholder
request submission, provided that the invitation includes

an agenda for the assembly meeting and the items required
to be approved by the shareholders.

4. The request referred to in Clause (3) of this Article must
state the matters on which shareholders are required to vote.
5. The invitation to convene the assembly shall be sent at
least (twenty-one) days prior to the date specified for it in
accordance with the provisions of the law, considering the
following:

a. Informing shareholders through registered letters to their
addresses listed in the shareholders’ register, or announcing
the invitation through modern technological devices.

b. Send a copy of the invitation and the agenda to the
Commercial Register, as well as a copy to the Capital
Market Authority if the company is listed on the financial
market on the date of announcing the invitation.

6. The invitation to the assembly’s meeting must include at
least the following:

a. A statement of the right holder to attend the assembly
meeting and his right to delegate someone it selects who is
not a member of the Board of Directors, and a statement of
the shareholder’s right to discuss the topics on the
assembly’s agenda and ask questions and the way to
exercise the right to vote.

b. The place, date and time of the meeting.

c. The type of association, whether it is a public or private
association.

d. The meeting agenda, including the items on which
shareholders are required to vote.
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Article (35) Shareholders Attendance Record

Shareholders who desire to attend the General Assembly
shall register their names at the company's main office
before the time specified for the Assembly to be held. The
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company has the right to register shareholders who desire to
attend meetings and vote on decisions through modern
technological devices whenever possible.
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Article (36) Ordinary General Meeting Quorum

The ordinary general assembly meeting shall not be valid
unless it is attended by shareholders representing at least a
quarter of the company’s shares that have voting rights.

If the quorum necessary to hold the Ordinary General
Assembly meeting is not met in accordance with Clause (1)
of this Article, an invitation shall be sent to a second
meeting to be convened in the same conditions stipulated in
Article (Ninety-One) of the Companies Law within the
(thirty) days following the date specified for convening the
previous meeting. However, the second meeting may be
held one hour after the elapse of the period specified for the
first meeting, provided that the invitation to hold the first
meeting includes evidence of the possibility of convening
that meeting. In all cases, the second meeting is valid
regardless of the number of shares with voting rights
represented in it.
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Article (37): Extraordinary General Meeting Quorum
The extraordinary general assembly meeting shall not be
valid unless it is attended by shareholders representing half
of the capital. If this quorum is not present at the first
meeting, the second meeting shall be held one hour after the
end of the period specified for the first meeting, provided
that the invitation to convene the first meeting includes an
announcement of the possibility of convening the second
meeting. If the invitation does not include a reference to the
second meeting, the invitation shall be sent to a second
meeting to be convened in the same conditions stipulated in
Article (Thirty-six) of these statutes.

In all cases, the second meeting is valid if it is attended by
a number of shareholders representing at least a quarter of
the capital.

If the necessary quorum is not met in the second meeting,
an invitation will be sent to a third meeting to be convened
in the same conditions stipulated in Article (Ninety and
Ninety-One) of the Companies Law, and the third meeting
will be valid regardless of the number of shares represented
in it, after the approval of the competent authority.
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Article (38) Voting in Assemblies:

Votes at ordinary and extraordinary general assemblies are
calculated on the basis of one vote per share, and cumulative
voting must be used to elect the Board of Directors.
Members of the Board of Directors may not vote in the
General Assembly on decisions related to their discharge or
related to the remuneration of members of the Board of
Directors.
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Article (39): Assembles Resolutions

The resolutions of the Ordinary General Assembly shall be
issued by an absolute majority (i.e. more than fifty percent)
of the shares represented at the meeting.

The decisions of the extraordinary general assembly are also
issued by a two-thirds majority of the shares represented at
the meeting, unless the decision is related to increasing or
reducing the capital, extending the term of the company,
dissolving the company before the expiry of the period
specified in its bylaws, or merging the company with
another company, in which case the decision will not be
valid unless it is issued. By a majority of three-quarters of
the shares represented at the meeting.
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Article (40) Discussions at the Assembles

Each shareholder has the right to discuss the topics included
in the Assembly’s agenda and direct questions about them
to the members of the Board of Directors and the auditor.
The Board of Directors or the auditor shall answer the
shareholders’ questions to the extent that does not expose
the interest of the company to harm. If the shareholder finds
that the answer to his question is not convincing, he shall
refer to the Assembly and its decision shall be in This matter
shall be effective.
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Article (41) Chairing Assemblies and Preparing Minutes
The meetings of the general assemblies of shareholders
shall be chaired by the Chairman of the Board of Directors
or his deputy in his absence, or whomever the Board of
Directors delegates from among its members in the event of
the absence of the Chairman of the Board of Directors and
his deputy. The Chairman shall appoint a secretary for the
meeting and a vote collector, and shall draw up minutes at
the assembly meeting that include the number of
shareholders present or represented, the number of shares in
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their possession in person or by proxy, the number of votes
assigned to them, the decisions taken, the number of votes
that approved or disagreed with them, and a comprehensive
summary of the discussions that took place at the meeting.
Minutes are recorded regularly after each meeting. A
meeting in a special register signed by the association’s
president, its secretary, and the vote collector.

Chapter Six: Audit Committee

Article (42) Audit Committee Formation

An audit committee shall be formed by a resolution of the
Board of Directors, consisting of at least (3) members other
than the executive members of the Board of Directors,
whether shareholders or others, provided that at least one
member is an expert in financial or auditing matters, and the
committee’s tasks, work controls, and remuneration shall be
specified in the resolution.

If a member's seat becomes vacant during the committee's
term, the Council has the right to appoint an alternative
member, and the replacement member will complete the
term of his predecessor.

The Company’s General Assembly shall issue - based on a
proposal from the Board of Directors - the work charter of
the Audit Committee, provided that this charter includes the
controls and procedures for the committee’s work, its tasks,
the rules for selecting its members, how to nominate them,
the duration of their membership, and their remuneration.

g alR Jame 3 il (S e Aakiiie Abmy yuabad)
A paa¥) gala 5 W e (el 5 Apmanll G

daa pal) ddad o abed) L)

dan) yall gl JuS&i (42) 3alall
(3)L}A4.I_9SA42A“)A a‘)\d‘}“u.d&m‘)“)s;d&uu
o) g il 5 oY) Gulsa slmed e (e JEY) e sliac
Sle slacll q;i‘ojs:q o u,J° (oA e e S e licall O
DAl 8 aaas gl Gdal) o Al e A e JEY)
L L] S Ll L) s s Ainlll Clags

Gad diall) 558 A elacY) al Ol rd Ja i
Adls 33 ool paanll JaSiny 9 Jaay suae Gl (sl
odlae e 218 e ply — AS Al ddlad) dpmand) aas
A oda Jalii of e Raal pall sl Jee Ax3Y 5 laY)
leibme] JLial 2ol 5 5 Lalea s Aialll Jae el ja) 5 Lol gum
2S5 gy gune B30 5 agaapd i A

Article (43) Committee meeting Quorum

For a meeting of the Audit Committee to be valid, the
majority of its members must be present, and its decisions
shall be issued by a majority of the votes of those present.
In the event of a tie, the side with which the Chairman of
the Committee voted shall prevail.

Lall) £ laial Glal (43) salall
dgibae ] dule] ) puan dral ydl diad plaia) daal Lo jidy
Gslud dey oy palall Gl geal Aplel Lg)E aals
' RENIENETPIUPIP NI [ PSP

Article (44) Committee Competencies

The Audit Committee is authorized to monitoring the
company’s work, and for this purpose it has the right to
review its records and documents and request any
clarification or statement from members of the Board of
Directors or the Executive Management The audit
committee may request the Board of Directors to call for the
General Meeting of the Company if the Board of Directors
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interfere with its work or the Company sustains serious

damage or loss.

Article (45) Committee Reports Lall) &5 (45) saLall
The audit committee’s report must include details of its Lealgal Lol Janaldi e Zaal jall diad 85 Jaidy O o
performance of its tasks and powers stipulated in these Ganaly O e callaill 138 8 Lgle (o geaiall Lgilaliaial
statutes, and must include its recommendations and opinion ALy Al A Al LS s i Ll s Wiba s
on the adequacy of the company’s internal and financial AS,AN (8 Hhaladl sl
control and risk management systems. Aaa ) all Aiad 585 e 48IS B 3 oY) il g a0 O
The Board of Directors must submit sufficient copies of the Allall (3 guall Al (55 IV 28 gl 5 s HI AS 81 S ja (A
Audit Committee’s report at the company’s main office and e e e OS] dalall dmand) iasY 55l il e
the Capital Market Authority’s website upon publishing the il i) (adle g4t da Lo J geanll 8 el
invitation to hold the General Assembly to enable any Aalall Lmanll Aaas)

shareholders who wish to obtain a copy of it. A summary of
the report must be read during the General Assembly.

Chapter Seven: Auditor

Article (46): Auditor Appointment clibuall zal ja Gl (46) 3l
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specified in the notification, without prejudice to the
company’s right to compensation for the damage caused to
it if necessary. The retiring auditor is obligated to submit to
the company and the competent authority - upon submitting
the report - a statement of the reasons for his retirement, and
the Board of Directors must invite the General Assembly to
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convene to consider the reasons for retirement and appoint
another auditor, and determine his fees, the duration of his
work, and its scope.

Article (47): Auditor’s Powers

The auditor may - at any time - review the company's
documents, accounting records and supporting documents,
and may request the data and clarifications that he deems
necessary to obtain in order to verify the company's assets
and obligations and other matters that fall within the scope
of his work. The Board of Directors must enable him to
perform his duty, and if the auditor encounters difficulty in
this regard, he must prove that in a report submitted to the
Board of Directors. If the Board of Directors does not
facilitate the work of the auditor, it must request them to
invite the General Assembly to convene to consider the
matter. The auditor may send this invitation if the Board of
Directors does not send it within (thirty) days from the date
of the auditor’s request
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Article (48) Auditor’s Report

The auditor must submit to the annual ordinary general
assembly a report prepared in accordance with the auditing
standards approved in the Kingdom of Saudi Arabia,
including the position of the company’s management
regarding enabling him to obtain the data and clarifications
he requested, and any violations of the provisions of the
system or the provisions of the company’s bylaws that have
become apparent to him, and an opinion on the extent to
which The fairness of the company's financial statements.
The auditor reads his report to the general assembly. If the
assembly decides to ratify the board of directors' report and
the financial statements without listening to the auditor's
report, its resolution shall be invalid.

Chapter Eight: Company’s Accounts and Profit
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Article (49): Financial Year

The Company’s fiscal year shall be twelve (12) Gregorian
months and shall commence as on the 1st of January and
shall expire on the 31st of December of each Gregorian year
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Article (50) Financial Documents
The Board of Directors shall prepare at the end of each fiscal
year an inventory of the Company’s financial statements, a
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report on the Company’s activities and its financial position
for the preceding fiscal year and the Board's proposals as to
the distribution of the net profits. The Board of Directors
shall put such documents at the Auditor’s disposal at least
forty-five (45) days prior to the convening of the General
Assembly.

The documents stated in paragraph (1) above, shall be
signed by the Chairman of the Board of Directors, Chief
Executive Officer, and Chief Financial Officer, and copies
thereof shall be available at the Company’s head office for
the Shareholders’ review at least twenty-one (21) days prior
to the time set for convening the General Assembly.

The Chairman of the Board of Directors shall provide
Shareholders with the Company’s financial statements and
Board report after signing the same, as well as the Auditor’s
report if any, unless they are published using any means of
technology at least 21 days prior to the date set for the
annual ordinary general assembly meeting. The chairman of
the board shall also deposit such documents in accordance
with the Regulations.
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Article (51) Profit Distribution

The Company’s annual net profits shall be allocated as
follows:

The Ordinary General Assembly may, upon the request of
the Board of Directors, set aside a specific percentage of the
annual net profits to form a consensual reserve to be
allocated for the purpose or purposes decided by the General
Assembly.

Ordinary General Assembly may form other reserves to the
extent that would serve the Company's best interest or
would ensure distributing constant profits, as much as
possible, amongst Sharcholders. Besides, the Ordinary
General Assembly may allocate from the net profits
amounts to establish social institutions for the Company
employees or to support existing social institutions.

The entire remainder of the net profits shall be distributed
to shareholders unless the Ordinary General Assembly
decides otherwise.
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The Company may pay interim dividend to its Shareholders

on a bi-annual or quarterly basis in accordance with the

directives issued by the Competent Authority upon

authorization issued by the Ordinary General Assembly to

the Board of Directors to distribute such interim dividend.

Article (52) Dividends Maturity iz LY st 1(52) sl

The shareholder is entitled to his share in the profits in
accordance with the General Assembly’s resolution issued
in this regard. The resolution indicates the entitlement date
and the date of distribution. Eligibility for the dividends is
for the share owners registered in the shareholders’ records
at the end of the day specified for entitlement.

The General Assembly may distribute dividends to its
shareholders on a semi-annual or quarterly basis, based on
a mandate issued by the Ordinary General Assembly to the
Board of Directors to distribute interim dividends, renewed
annually, provided that the following conditions are met:
For the company to achieve profits.

The company must have sufficient liquidity.

The company must have distributable profits according to
the latest audited financial statements, sufficient to cover the
profits proposed to be distributed, after deducting what was
distributed and capitalized from those profits after the date
of these statements.

Disclosing the dividend distribution decision on the
Tadawul website immediately upon its approval by the
Board.
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Article (53) Preferred Shares Profit Distribution

If profits are not distributed for any financial year, it is not
permissible to distribute profits for the following years
except after paying the percentage specified in accordance
with the provisions of Article 108 of the Companies Law to
the owners of preferred shares for this year.

If the company fails to pay the specified percentage - in
accordance with the provisions of Article One Hundred and
Eighth of the Companies Law - of profits for three
consecutive years, the special assembly of the owners of
these shares held in accordance with the provisions of
Article Eighty-Nine of the Companies Law may decide
whether to attend the company’s general assembly meetings
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the Board of Directors in proportion to the value of their
shares in the capital until the company is able to pay all
priority dividends allocated to the owners of these shares for
previous years.

Article (54) Company’s losses

if the Company’s losses total half of its issued capital, the
board of directors shall, within 60 days from the date of its
knowledge thereof, announce the losses and the
recommendations relating thereto, and shall, within 180
days from said date, call for an extraordinary general
assembly meeting to consider the continuation of the
company by taking measures necessary to resolve such
losses or the dissolution of the company

Chapter Nine: Disputes

Article (55): Liability Lawsuit

Each Shareholder shall have the right to file a liability
action, vested in the Company, against the members of the
Board of Directors if they have committed a fault which has
caused some particular damage to such Shareholder,
provided that the Company’s right to file such action is still
valid. The Shareholder must notify the Company of his
intention to file such action
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Article (56): Company Dissolution and winding up

The company shall be terminated by one of the reasons for
termination mentioned in Article (two hundred and forty-
three) of the Companies Law, and with its expiration, it shall
enter the stage of liquidation in accordance with the
provisions of Chapter Twelve of the Companies Law. If the
company is lapsed and its assets are not sufficient to pay its
debts or it is in default according to the bankruptcy law, it
must apply. To the competent judicial authority to initiate
any liquidation procedures under the bankruptcy Law.
Chapter Ten: Final Provisions

Article (57) Applicable Law

The Companies Law shall apply to all other matters not
specifically provided for herein.
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Article (58) Publication

Publication of Incorporation Document This Incorporation
Document shall be filed and published in accordance with
the Companies Law and its Implementing Charters.
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