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Bylaws
Perfect Presentation for Commercial Services Company
Saudi Joint-Stock Company
(Listed Joint-Stock Company)

Chapter (1): Company Incorporation

Article (1) Incorporation:

In accordance with to the provisions of the Companies Act issued by the Royal Decree
No. (M/132) dated 01/12/1443H (30/06/2022), and its implementing regulations and these
bylaws, a Saudi joint-stock company is hereby incorporated as per the following:

Article (2) Company Name:

Perfect Presentation for Commercial Services Company Saudi Joint-Stock Company
(Listed Joint-Stock Company)

Article (3) Head Office:

The head office of the company is in Riyadh city in Kingdom of Saudi Arabia. It may
establish branches in the Kingdom of Saudi Arabia or abroad by a resolution of its board
of directors,

Article (4) Company Purposes:

The company will practice and implement the following purposes:

Chapter Category

Information and Communication = Computer programming activities

Activities of computer consulting expertise and

Information and Communication N e
computer facilities management

' Data processing and website hosting on the network

Information and Communication -
and related activities

Activities of Other Services ' Repair computer and computer peripheral equipment

Activities of Other Services ' Repair communication equipment

The company shall practice its activities after obtaining the necessary licenses from
competent authorities, if any.

Article (5) Term of the Company:

The term of the company is Ninety nine (99) Gregorian vears starting from the date of its
registration in the commercial registry. This term may always be extended by a resolution
issued from the extraordinary general assembly before at least one year of the expiry of its
term.




Chapter (2): Capital and Shares

Article (6) Capital:

The company’s capital was determined 1o be one hundred and fifty million (150,000,000)
Saudi Riyal, divided into one hundred and fifty million (150.,000,000) nominal shares of
equal value, the value of each of which is one Saudi Rival (1 SAR), and all of them are
cash ordinary shares. The value of the cash paid shares is one hundred and fifty million
(150,000,000) Saudi Riyal. The paid cash amount of the issued capital was deposited in
one of the licensed banks.

Article (7) Subscription in Shares:

The incorporators subscribed to all the shares of the issued capital which are SAR
150,000,000 fully paid.

Chapter (3): Board of Directors
Article (8) Management of the Company:

(a) The company will be managed by a board of directors consisting of (6) members,
They must be natural persons elected by the ordinary general assembly for a
maximum period of four years.

As an exception, the promoters appointed the first board of directors for 3 years as
follows:

S Name Position

| Nasser Abdullah M AL Bassam Chairman of the Board

2 Tariq Abdullah H Al-Nacem | Vice-Chairman of the Board
3 Ihsan Daghman Director

4 Thsan Daghman Chief Executive Officer

5 Yousef Mohammed Maneaa Al-Khelaiwi Director

6 Sulaiman Abdulrahman M Fatani Director

T Fahad Ibrahim Y Al-Hussein | Director

(b) The method of work in the Board of Directors shall be determined as follows: The
company shall be managed by a Board of Directors consisting of six (6) members
elected by the Ordinary General Assembly of sharcholders for a period not
exceeding (3) three vears. As an exception to this, the General Assembly for the
transformation shall appoint the first Board of Directors for a period of (5) five
years., The Board of Directors shall meet at least four times a year at the invitation
of its Chairman. The invitation shall be in writing and accompanied by the agenda.
The Chairman must invite the Board to a meeting whencever requested to do so by
any member of the Board.




The location of the meetings shall be: Board of Directors meetings may be held by

telephone or any other electronic means of communication that allows all attending
members to hear all other attendees.

The right quorum for the meeting shall be 66% of the members of the Board of
Directors,

The right quorum for making decisions is the approval of 31% of the members.
Board members may authorize others to attend sessions.

The method of communication between members of the Board of Directors is as
follows. The invitations shall be sent to each member via registered letters or
through one of the means of modern technology, before at least one week of the

datc set for the meeting, provided that all members shall sign the minutes of cach
meeting.

The rules for terminating membership shall be as follows: - | - The Board of Directors
must, before the end of its term, call the Ordinary General Assembly to convene to elect a
Board of Directors for a new term. If it is not possible to hold the election and the term of
the current Board's term expires, its members will continue to perform their duties until a
Board of Directors is elected for a new term, provided that The tenure of board members
whose term has ended exceeds the period specified by the executive regulations of the
Companies Law. -2- If the Chairman and members of the Board of Directors retire, they
must convene the Ordinary General Assembly to convene to elect a new Board of
Directors. The retirement shall not take effect until the new Board is elected. provided that
the term of the retiring Board shall not exceed the period specified by the regulations. 3 -
Council membership shall end at the end of the term prescribed for him, or at the
expiration of the member’s authority in accordance with any law or instructions in effect
in the Kingdom, or due to death or resignation, or if he is convicted of a crime prejudicial
to honor and trustworthiness. A member of the Board of Directors may retire from
membership of the Board with a written notification addressed to the Chairman of the
Board. If the Chairman of the Board retires, the notification must be directed to the rest of’
the members of the Board and the Secretary of the Board. Afier the retirement, it shall
take effect in both cases from the date specified in the notification. -4- The General
Assembly may, upon the recommendation of The Council may terminate the membership
of any member who is absent from attending (three) consecutive meetings or (five)
separate meetings of the Council without a legitimate excuse accepted by the Council, 5-
The Ordinary General Assembly may dismiss all or some of the members of the Board of
Directors. and in this casc the Ordinary General Assembly must elect a new Board of




Directors or someonc to replace the removed member. depending on the circumstances, in
accordance with the provisions of the Companies Law, taking into account the rules for
removing members of the Board of Directors that determined by the competent authority,

Article (9) Board of Directors Membership Expiry or Termination:

1 - The Board of Directors must, before the end of its term, call the Ordinary General
Assembly to convene to elect a Board of Directors for a new term. If it is not possible to
hold the election and the term of the current Board's term expires, its members will
continue to perform their duties until a Board of Directors is elected for a new term,
provided that The tenure of board members whose term has ended exceeds the period
specified by the executive regulations of the Companies Law, -2- If the Chairman and
members of the Board of Directors retire, they must convene the Ordinary General
Assembly to convene to elect a new Board of Directors. The retirement shall not take
effect until the new Board is elected, provided that the term of the retiring Board shall not
exceed the period specified by the regulations. 3 - Council membership shall end at the
end of the term prescribed for him, or at the expiration of the member’s authority in
accordance with any law or instructions in effect in the Kingdom, or due to death or
resignation, or if he is convicted of a crime prejudicial to honor and trustworthiness. A
member of the Board of Directors may retire from membership of the Board with a written
notification addressed to the Chairman of the Board. If the Chairman of the Board retires,
the notification must be directed to the rest of the members of the Board and the Secretary
of the Board. After the retirement, it shall take effect in both cases from the date specified
in the notification. -4- The General Assembly may, upon the recommendation of The
Council may terminate the membership of any member who is absent from attending
(three) consecutive meetings or (five) separate mectings of the Council without a
legitimate excuse accepted by the Council. 5- The Ordinary General Assembly may
dismiss all or some of the members of the Board of Directors, and in this case the
Ordinary General Assembly must elect a new Board of Directors or someone to replace
the removed member, depending on the circumstances, in accordance with the provisions
of the Companies Law, taking into account the rules for removing members of the Board
of Directors that determined by the competent authority.

Article (10) Powers of the Board irectors:
Notwithstanding the powers of the general assembly. the board of director shall have the
broadest powers in managing the company in & way that achieves its purposes. It shall

have the following powers:
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The Board of Directors is required to obtain the approval of the General Assembly when
selling assets whose value exceeds fifty percent of the value of its total assets, whether the
sale is made through one deal or several deals. In this case, the deal that leads to exceeding
fifty percent (of the value of the assets) is considered the deal. The approval of the General
Assembly is required, and this percentage is calculated from the date of the first
transaction that took place during the previous twelve months. The Board of Directors,
within the limits of its jurisdiction, may authorize one or more of its members or a third
party to undertake a specific work or tasks.

Article (11) Remuneration of the Board of Directors Members:

1. The Board of Directors’ remuneration shall consist of a percentage of the net profits
or in-kind benefits or what the general assembly may determine,

2. The Board of Directors’ report 10 the Ordinary General Assembly must include a
comprehensive statement of all that each member of the Board of Directors received
or is cntitled to receive during the fiscal vear in terms of bonuses. sessions
attendance allowance and expense allowances, and other benefits, and it must also
include a statement of what the members of the Board received in their capacities as
workers or administrators, or what they received in return for technical,
administrative, or consulting work and also include a statement of the number of
Board sessions and the number of sessions attended by each member.

Article (12) Powers of Chairma

e

Board, Vice-Chairman, Managing Director

and Secretary:




The board of directors shall appoint in its first meeting one of its members as a chairman.
and another one as vice-chairman. It may also appoint a managing director,

I. The Board of Directors shall appoint a chief executive officer from its members or
others.

The chairman of the board shall have the following powers:
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The Board of Directors shall appoint a secretary whom it chooses from among its
members or from others.




The chairman may, in writing, authorize other board members or other partics with certain

works. The vice-chairman shall act as chairman when the chainman is absent when there is
a vice-chairman.

Chapter (4): Shareholders’ Assemblies
Article (13) Invitation for General Assemblies:

[
'

General or special assemblics of shareholders shall be held at the invitation of the
Board of Directors, and the Board of Directors must invite the ordinary general
assembly to convene within thirty days if requested by the auditor, or a number of
shareholders representing at least (10%) ten percent of the company’s shares that
have voting rights. The auditor may invite the ordinary general assembly to meet if
the board does not invite the assembly within (30) thirty days from the date of the
auditor’s request.

The request stated in paragraph 1 above shall state the matters to be voted upon by
the shareholders.

The invitation to convene the General Assembly shall be at least twenty-one (21)
days before the date specified for the meeting according to the law,

A - Informing shareholders through registered letters to their addresses listed in the
sharcholders’ register, or announcing the invitation through modem technological
means.

B - Sending a copy of the invitation and agenda to the Commercial Registry, as well
as a copy to the Capital Market Authority if the company is listed in the capital
market on the date of announcing the invitation.

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 whomever he chooses from other than members of the Board of Directors,
and a statement of the shareholder’s right to discuss the matters on the Assembly’s
agenda. asking questions. and how to exercise the right to vote.

B - The place. date and time of the meeting.

C - The type of assembly, whether it is a public or private assembly

D - The meeting agenda, including the items on which shareholders are required to
vote,

Article (14): Voting in assemblies

) B

The members of the Board of Directors shall be elected by cumulative vote.
Members of the Board of Directors may not participate in voting on the Assembly’s
decisions related to business and contracts, in which they have a direct or indirect
interest or that involve a conflict of interest.




Article (15): Preparing the minutes of the assemblies

1- At the assembly meeting. minutes shall be drawn up that include the number of
sharcholders present, in person or on behalf, the number of shares in their
possession, in person or on behalf, the number of votes assigned to them, the
decisions taken. the number of votes that approved or opposed them, and a
comprehensive summary of the discussions that took place at the meeting. Minutes
are recorded on a regular basis after each meeting in a special register signed by the
assembly’s president, secretary, and vote collectors.

Chapter (3): Company finances and profit distribution
Article (16):

The company's fiscal year shall be twelve Gregorian months, beginning on the 1st of
January and ending at the end of the 31st of December.

Chapter (6): Final Provisions

Article (17): Final Provisions

1. The company is subject to all the laws applicable in the Kingdom of Saudi Arabia,

2. Any clause mentioned herein that contradicts the provisions of the Companies Act
shall be deemed invalid and shall be substituted by what is stated in the Companies
Act. Any matter not explicitly stated herein, shall be subject 1o the Companies Act
and its implementing regulations.

3. The promoters hereby acknowledge the validity of the data and provisions
stipulated in these bylaws and that they are consistent with the Companies Act
issued by the Royal Decree No. M\132 dated 01/12/1443H (30/06/2022) and its
implementing regulations and that they fulfill all the requirements and instructions
issued by the Ministry of Commerce according to the provisions of the law. The
capital owner shall bear the responsibility and all the legal and financial
consequences in this regard. The promoters are aware that the Ministry has the right
to take the necessary legal procedures in case of any violation or contradiction in
the provisions stated in these Bylaws,

These bylaws were audited by the promoters and approved by Ministry of Commerce and
it was published in Aamaly newspaper. These bylaws can be verified via the following
link: https://emagazine.aamaly.sa




‘This copy of the bylaws was issued based on the resolution of the extraordinary general assembly on 18/11/1444H
(06/06/2023)
The bylaws doesn’t need to have the official seal of Ministry of Commerce.




Ministry «;l Commerce
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