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(Saudi Joint Stock Company)

Title One: Incorporation of the Company

Article (1) Incorporation:

Mobile Telecommunication Company Saudi Arabia is
incorporated in accordance with Council of Ministers
Resolution No. 176 issued on 25/05/1428 AH
corresponding to 11/06/2007 AD, in accordance with the
provisions of the Companies Law issued by Royal
Decree No. (D/132) dated 01/12/1443 AH, and its
implementing regulations issued by the resolution of His
Excellency the Minister of Commerce No. (284) dated
23/06/1444 AH, these Articles of association are
amended according to the following:

Article (2) Name of the Company:

Mobile Telecommunications Company Saudi Arabia
listed joint-stock company.

Article (3) Objects of Company:

The objects of the Company shall be as follows:

1. Provide all mobile telecommunications services in the
Kingdom of Saudi Arabia after obtaining all necessary
licenses from the Communications, Space and
Technology Commission (CST), and the Company
may, if it wishes to provide other telecommunications
services, apply to CST for obtaining the necessary

licenses.
2. Build, own, maintain, operate, manage, and develop
communications and information technology

networks and their facilities on commercial bases in
the Kingdom, and possess the necessary licenses and
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3. Import, export and market all kinds of mobile phones
and other devices and goods, as well as entering the
related tenders and supplying them.

4. Invest in the commercial and investment projects
related to various telecommunications services as the
Company deems appropriate to develop its business
in accordance with the applicable laws and
regulations in the Kingdom.

5. Possess, manage, sell, rent, and dispose of any
movable and immovable property, benefits and
intangible rights related to the Company's business,
which leads to the development and promotion of its
business in accordance with the applicable laws and
regulations in the Kingdom.

Information and communication.

7. Wholesale and retail trade and repair of motor
vehicles and motorcycles.

8. Professional, scientific and technical activities.

9. Real estate activities.

10. Construction.

11. Financial and insurance activities.

12. Provide financial and administrative support and
other services to subsidiaries

The Company shall undertake its activities in accordance

with the applicable laws after obtaining the necessary

licenses from the relevant authorities if any.

o

Article (4) Participation and Ownership of Companies:
The Company may solely establish companies (limited
liability or closed joint-stock). In addition the company,
acquire shares in the other existing companies or merge
into them and is entitled to participate with third parties
in establishing joint-stock or limited liability companies
after meeting the requirements of the applicable laws and
regulations in this regard. The Company may also
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dispose of these shares, provided that the same does not
include mediation in its trading.

Article (5) Head Office of the Company:

The company's head office shall be located in the city of
Riyadh in the Kingdom of Saudi Arabia, and it may
establish branches inside or outside the Kingdom by a
resolution of the Board of Directors.

Article (6) Duration of the Company:

The Company's duration shall be ninety-nine (99) years,
starting from the date of the resolution of the Minister of
Commerce declaring its incorporation, and it may always
be extended by resolution of the Extraordinary General
Assembly at least one year prior to its expiration.
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Title Two: Share capital and Shares

Article (7) Share Capital and Shares

The share capital of the Company is eight billion, nine
hundred and eighty-seven million, two hundred and
ninety-one thousand, seven hundred and fifty Riyals
(SAR 8,987,291,750), divided into eight hundred and
ninety-eight million, seven hundred and twenty-nine
thousand, one hundred and seventy-five (898,729,175)
cash common shares of equal value, the nominal value of
each is ten Riyals (SAR 10), all of the same are fully paid
ordinary shares

Article (8) Subscription to Shares

The shareholders subscribed to the entire issued capital
shares of eight hundred and ninety-eight million seven
hundred and twenty-nine thousand one hundred and
seventy-five (898,729,175) fully paid shares.

Article (9) Preferred Shares:

The Extraordinary General Assembly may, in accordance
with the rules set out by the competent authority, issue
preferred shares, decide to purchase such shares, convert
common shares into preferred shares or convert preferred
shares into common shares. Preferred shares shall not
carry voting rights in Shareholders” General assemblies.
Preferred shares give their holders the right to obtain
higher percentage of the Company’s net profits than
those who hold common shares after setting aside the
statutory reserve.
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Article (10) Issuance of Shares:

All the Company’s shares shall be of nominal value and
shall not be issued at less than such value but may be
given at value higher than it. In the latter case, the
difference in value shall be added to a separate item
within Shareholders’” equity and may not be distributed
as dividends to the Shareholders. The share is indivisible
against the Company. In the event that the share is held
by many persons, they shall elect one of them to use the
rights of the share on their behalf. Such persons shall be
jointly liable for the obligations arising from the
ownership of the share.

Article (11) Purchase, Sale and Pledge of Shares:

The Company may purchase or pledge its shares in
accordance with the controls laid down by the competent
authority, and the shares purchased thereby shall not
have votes in the Shareholders’ Assemblies. The
Company may purchase its shares to allocate them to its
employees within the Employee Share Ownership Plan in
accordance with the controls issued by the competent
authority, and it may also sell the treasury shares in one
or several stages in accordance with the controls laid
down by the competent authority.

Article (12) Trading of Shares:

All the Company’s shares are tradable in accordance with
the provisions of the Capital Market Law and its
implementing Regulations.
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Article (13) Increase of Share Capital:

1.

The extraordinary general assembly may decide to
increase the company's capital, provided that the
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 Extraordinary General Assembly may, in all cases,
allocate the shares issued upon increasing the capital,
or part of them, to the employees of the company and
its subsidiaries, or some of them, or any of that.
Shareholders may not exercise their priority right
when the company issues shares allocated to
employees.

In all cases, the nominal value of the increase shares
shall be equal to the nominal value of the original
shares of the same type or class.

The shareholder who owns the share at the time of
issuance of the extraordinary general assembly’s
resolution approving the capital increase has priority
in subscribing to the new shares issued in exchange for
cash shares. He shall be informed of his priority - if any
- by a registered letter to his address listed in the
shareholder register, or through modern technological
means, and by the decision to increase the capital,
subscription terms, duration, and commencement and
end dates, taking into account the type and class of
shares he owns.

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

. The shareholder may sell or waive the priority right for

a financial compensation or without compensation as
specified in regulations.
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7. The new shares shall be distributed to priority rights

holders who requested to subscribe in proportion to
the priority rights they have out of the total of these
rights resulting from the capital increase, provided that
what they obtain shall not exceed what they requested
of the new shares and taking into account the type and
class of share they own, and the remainder of the new
shares shall be distributed to the holders of priority
rights who requested more than their share in
proportion to the preemptive rights they have own out
of the total of these rights resulting from the capital
increase, provided that what they obtain shall not
exceed the number of new shares they have applied
for. Any remaining new shares shall be offered to third
parties unless otherwise decided by the Extraordinary
General Assembly or provided in the Capital Market
Law.

Article (14) Decrease of Share Capital:

1. The extraordinary general assembly may decide to

decrease the capital if it exceeds the company's needs
or if the company suffers losses. In the latter case
solely, the capital may be decreased to less than what
is stipulated in Article (Fifty-Nine) of the Companies
Law. The decrease resolution shall not be issued except
after reciting a statement in the General Assembly
prepared by the Board of Directors about the reasons
necessitating the decrease, the obligations of company,
and the effect of the decrease on fulfilling the same,
provided that a report from the company’s auditor is
attached to this statement.

. If the capital decrease is a result of it exceeding the
company’s needs, the creditors shall be invited to
express their objections - if any - to the decrease atleast
(forty-five) days before the date set for holding the
extraordinary general assembly meeting to take the
decrease resolution, provided that a statement is
attached to the invitation stating the amount of capital
before and after the decrease, the date of holding the
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meeting and the effective date of the decrease. If any
of the creditors objects to the decrease and submits its
documents to the company on the aforementioned
date, the company shall pay him his debt if it is current
or provide it with sufficient guarantee to fulfill the
same if it is deferred. The creditor who notified the
company of his objection to the decrease and whose
debt was not paid if it was deferred may apply to the
competent judicial authority before the date specified
for holding the extraordinary general assembly to take
the decrease resolution. In this case, the competent
judicial authority may order the repayment of the debt,
the provision of sufficient guarantee, or the
postponement of holding the extraordinary general
assembly meeting, as the case may be.

3. Equality between shareholders who are holding shares
of the same type and class shall be taken into account
when decreasing capital.

Title Three: Bonds

Article (15) Issuing Debt instruments and Financing

instruments:

1. The Company may issue, with the loans that it
concludes, bonds of equal value, negotiable and
indivisible in accordance with the provisions of the
Companies Law.

2. The Company may, by resolution of the Extraordinary
General Assembly and in accordance with the Capital
Market Law and other related laws and regulations,
issue any type of negotiable debt instruments, whether
in the Saudi currency or other, inside or outside the
Kingdom of Saudi Arabia, such as bonds and
instruments. The Extraordinary General Assembly
may authorize the Board of Directors to issue these
debt instruments, including bonds and instruments,
whether in one or several parts or through a series of
issuances under one or more programs to be
established by the Board of Directors from time to time,
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and all of this at the times, amounts and conditions
approved by the Board of Directors, and it has the right
to take all necessary actions to issue them.

3. The Company may also, by resolution of the
Extraordinary =~ General Assembly, issue debt
instruments or financing instruments convertible into
shares after the issuance of a resolution by the
Extraordinary General Assembly specifying the
maximum number of shares that may be issued against
those tools or Instruments, whether those tools or
Instruments are issued at the same time or through a
series of issuances or one or more programs of issuance
of debt instruments or financing Instruments.

4. The Board of Directors shall, without need for further
approval from the Extraordinary General Assembly,
issue new shares against those tools or instrument
which their holders apply to be converted upon the
expiry of the application period specified for holders of
those tools or instruments. The Board of Directors shall
take the necessary actions to amend the Company’s
Articles concerning the number of issued shares and
the share capital. The Board of Directors shall register
the completion of the procedures of each share capital
increase in the manner specified in the Companies Law
for the registration of the Extraordinary General
Assembly resolutions.

Title Four: Management of the Company

Article (16) Management of Company:

The company shall be managed by a Board of Directors
consisting of nine (9) members, who shall be natural
persons elected by the Ordinary General Assembly for a
period not exceeding four years. Members of the Board of
Directors may be re-elected, and each shareholder has the
right to nominate himself or one or more other
shareholders or others for membership in the Board of
Directors.
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Article (17) Expiration of the Board of Directors’

Membership:

Board membership shall expire at the end of its term or

upon the relevant member ceasing to qualify as a Board

member in accordance with any law or regulations in
force in the Kingdom. The General Assembly may (based
on the recommendation of the Board of Directors)
terminate the membership of any member who fails to
attend (three) consecutive meetings or (five) separate

meetings during the term of his membership without a

legitimate excuse accepted by the Board of Directors.

However, the Ordinary General Assembly may dismiss

all or some of the members of the Board of Directors,

provided that this is based on a request submitted by one
or more shareholders constituting (10%) of the company’s
shares that have voting rights. In this case, the Ordinary

General Assembly shall elect a new Board of Directors or

someone to replace the dismissed member (as the case

may be), in accordance with the provisions of the

Companies Law.

Article (18): Expiration of the term of the Board of

Directors, retirement of its members, or vacancy of

membership:

1. The Board of Directors shall, before the end of its term,
call for the Ordinary General Assembly be convened
to elect a Board of Directors for a new term. If the
election is not possible and the term of the current
Board cycle expires, its members shall continue to
perform their duties until a Board of Directors is
elected for a new term, provided that the term of office
of board members whose cycle has ended shall not
exceed (ninety) days from the date of its end.

2. If the Chairman and members of the Board of
Directors retire, they shall call 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
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retiring Board shall not exceed (one hundred and
twenty) days from the date of retirement.

. A member of the Board of Directors may retire from
membership of the Board pursuant to a written notice
addressed to the Chairman of the Board. If the
Chairman of the Board retires, the notice shall be
directed to the remaining members of the Board and
the Secretary of the Board. In both cases, the
retirement shall be effective from the date specified in
the notice.

4. If the position of a member of the Board of Directors

becomes vacant due to the death or retirement of any
of its members and this vacancy does not result in a
violation of the conditions necessary for the validity of
the Board’s meeting due to the number of its members
being less than the minimum, the board may appoint
(temporarily) someone who has experience and
competence in the vacant position. This shall be
notified to the Commercial Registry and the Capital
Market Authority within (fifteen) days from the date of
appointment. The appointment shall be presented to
the Ordinary General Assembly at its first meeting. The
new member shall complete the term of the previous
member. The Board of Directors may keep the seat
vacant until the end of the Board term or the General
Assembly is requested to appoint a member to the
vacant seat.

. If the necessary conditions are not met for the Board of
Directors to convene due to the number of its members
being less than the minimum stipulated in the
Companies Law or these articles of association, the
remaining members shall call the Ordinary General
Assembly to convene within (sixty) days to elect the
necessary number of members.

. In the event that a Board of Directors is not elected for
a new term or the necessary number of Board of
Directors members is not completed, in accordance
with Paragraphs (1), (2) and (5) of this Article, any
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interested party may request the competent judicial
authority to appoint someone with experience and
competence, in the number it deems appropriate, to
supervise the management of the company and to call
the General Assembly to convene within (ninety) days
to elect a board of directors or complete the necessary
number of board members, as the case may be, or to
request the dissolution of the company.

Article (19): Powers of Board of Directors:

Subject to the General Assembly's competencies, the

Board of Directors shall have the broadest authorities in

managing the Company in order to achieve its objectives,

with the exception of acts or actions excluded by a special
provision in the Companies Law or these articles of
association that fall within the jurisdiction of the General

Assembly. The board may also - within the limits of its

competencies - authorize one or more of its members or a

third party to undertake a specific work or tasks. For

example, but not limited to:

1. Appointing a Chairman of the Board and his deputy
from among the members and removing them,
appointing a CEO of the company or a managing
director and secretary from among the members or
others, and determining their powers if they are not
specified in these articles of association. He also has the
right to appoint consultants, employees, managers,
department heads, and other company employees with
their various titles and grades, determine their
positions and wages, grant them the necessary powers,
or terminate their services without prejudice to their
rights, and recruit workers, employees, consultants,
and other from outside the Kingdom of Saudi Arabia,
submitting applications for obtaining and receiving
visas, issuing and/or canceling and/or renewing
residency permits, transferring and waiving
sponsorships, reviewing and addressing all ministries
and their branches, governmental or private agencies,
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embassies and consulates, writing to them and signing
all necessary and necessary documents.

. Executing everything necessary with regard to the
companies that the company establishes or participates
in - including, but not limited to - agreeing to establish,
incorporate, purchase, manage, operate, terminate,
liquidate, finance, warrantee, guarantee, and
participate in any type of company, institution, fund,
or branch, with others or solely, in any proportion,
whether inside or outside the Kingdom of Saudi
Arabia, determining the tasks and budgets of branches
and companies, determining the amounts and values
of shares or shares in which the company will
participate, and increasing or decreasing the capital of
those companies, or the company’s withdrawal from
the companies in which it participates, buying, selling,
mortgaging, redemption of the mortgage, assigning
and disposing of the company’s equity or shares in
other companies and receiving the value, and
converting the entities of those companies, whether
into a joint stock company, limited liability company,
or other, signing the incorporation contracts of these
companies and all their amendments and appendices
before a notary public or any other governmental body
or canceling the same, and signing any other
documents, contracts or decisions issued by the
company in its capacity as a partner or shareholder in
those companies and related to those companies,
including contracts to purchase, sell, mortgage,
redemption of mortgage, assign or dispose of equity or
shares, minutes of general assemblies, permits,
requests, notices, powers of attorney, decisions, or
lease contracts, or any other papers that may be
necessary, required or appropriate to execute the same,
appointing directors and members of the boards of
directors and boards of directors of these companies,
appointing representatives of the company in the
assemblies of partners or shareholders of companies,
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and attending and voting on behalf of the company at
meetings of partners, shareholders or boards of
directors, including ordinary and extraordinary
constituent and general assemblies or amending the
purposes of those companies.

. Appointing and removing the Chairman of the Board,
his deputy, members of the Board and/ or the Board of
Directors of companies affiliated with or owned by the
company, - except for companies that require a general
assembly for appointment - and appointing its
representatives on the boards of companies in which
the company contributes, and it shall have the right to
remove or replace them.

. Approving the company’s internal, supervisory,
financial, administrative, technical, and investment
regulations and policies and any policies involved in
the company’s daily business, strategy or
development, approving the company’s business and
operating plans, approving its annual budget, and
approving the allocation for social responsibility and
donations. The Board may authorize the company’s
officials to sign on its behalf in accordance with the
controls it sets.

. Forming the Remuneration and Nominations
Committee and the Audit Committee, selecting,
appointing and removing its members, determining
their remuneration and Nominations Committee, and
proposing their work policies to the General Assembly.
It may form other committees and approve their work
policies. In all cases, it may periodically monitor the
performance of the committees, coordinate between
them, and request reports on their work.

. Authenticating the company’s articles of incorporation
or articles of association and proposing its amendment
to the general assembly, and signing and documenting
the partners’ decisions to amend the memorandum of
association or articles of association and their annexes
in companies in which the company participates or
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contributes or are owned by it, whether they are
existing or new companies, which includes, but is not
limited to, amending the terms of their management,
increasing or reducing their capital, selling,
transferring, purchasing and accepting shares or
equity, whether in whole or in part, or transferring
their legal entity or any other amendments before a
notary public, authenticators, or those in their position,
as well as signing the decisions of boards of directors,
partner associations, or shareholder associations, as
well as representing the company, voting, objecting,
discussing and signing on its behalf all necessary
documents in all types of ordinary, extraordinary or
other general assemblies of the company or
subsidiaries or in which the company contributes or
owns.

. With regard to financial and banking matters, the
Board of Directors shall have all the powers to open
and close the bank accounts of the company and its
subsidiary or owned companies, withdraw and
deposit with banks, receive checks of various types,
deposit or disburse the same in the company’s account,
request account statements, open credits, appoint
authorized signatories, determine their powers, cancel
the same, and replace them, signing all papers,
documents, and commercial papers, including
cheques, bills of exchange, and promissory notes and
endorsement of the same, signing all bank transfers,
issuing financial and banking guarantees, obtaining
credit facilities, dealing in treasury bills, electronic
banking operations, and all banking transactions,
investing the company's funds and operating the same
in markets inside or outside the Kingdom of Saudi
Arabia, and authorizing or delegating power in those
investments or procedures. Approving and signing
financial derivatives agreements, and other banking,
commercial and investment agreements with funds,
financial institutions, commercial financial institutions
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10.

11.

and others, regardless of their duration, and signing all
and all necessary documents related to those
operations.

Requesting loans and credit facilities for the company
or its subsidiaries or owned companies from all
commercial or government banks, government
financing funds and institutions, or other lending or
financing entities inside and outside the Kingdom of
Saudi Arabia, approving the same, and signing their
contracts and agreements and all required documents,
regardless of their duration or amount, and under the
conditions that the board deems appropriate. It shall
have the right to exercise all the company’s powers to
borrow and collect funds, and sign and submit all
necessary guarantees, including corporate guarantees
to guarantee the facilities of these loans, such as real
estate mortgages, promissory notes, and other
commercial papers, stock certificates, and other in-kind
or cash guarantees.

Providing appropriate financial facilities to
subsidiaries in which the company directly or
indirectly owns equity or shares, regardless of their
duration. It may provide guarantees and mortgages to
the creditors of those companies, and waive priority in
repaying the company’s debts to those companies. It
may provide financial, credit, technical,
administrative, and investment support and treasury
management to these companies, provide loans to
them, and guarantee the debts of any of these
companies, in accordance with what achieves the
company’s commercial objectives.

Carrying out all acts, actions, correspondence, and
communications that would achieve the company’s
purposes, business, actions, or goals, and managing its
daily affairs.

Discharging the company's debtors from their
obligations in accordance with the interest of the
company, and after the company has taken what the
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12.

13.

Board deems appropriate to collect these debts, and
issuing guarantees, financial guarantees, fines and
performance guarantees in relation to the company's
business for the benefit of any party when it deems, in
its discretion, that this serves the interest of the
company, and entering into all types of banking
transactions and agreements, providing bank
guarantees and any other guarantee documents,
including bills of exchange, promissory notes, and
others, giving priority to third party debts and the like,
and allowing others to use all or part of the facilities
granted to the company or companies in which the
company participates.

Formulation of the company’s policies, determining its
investment, supervising its business and finances, and
managing its affairs inside and outside the Kingdom.
It shall have the right to represent the company in its
relations with others, governmental and private
entities, civil rights, police departments, chambers of
commerce and industry, private bodies, companies
and institutions of all kinds, and to enter into tenders,
receive, payment, approval, settlement, reconciliation,
waiver and pledge. The board also shall have the right
to sign all types of contracts, documents, papers, sales,
purchases, conveyance, acceptance, receipt, delivery,
renting and leasing of the buildings of the company or
its subsidiaries, or which it owns or mortgage the same.
The Board of Directors may sell or mortgage the
company’s assets, or sell or mortgage the company’s
commercial premises. The Board of Directors is
required to obtain the approval of the General
Assembly when selling assets of the company whose
value exceeds (50%) 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
(50%) of the value of the assets is considered the deal
that shall be approved by the General Assembly, and
this percentage is calculated from the date of the first
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deal executed during the previous (12) months. The

competent authority may exclude certain actions and

acts from the provisions of this authority.
The Board of Directors may, within the limits of its
competence, assign or delegate to one or more of its
members or to a third party any of the powers mentioned
in this Article.
Article (20) Remuneration:
The remuneration of Board of Directors consists of a
certain amount, an attendance allowance for sessions, in-
kind benefits, or a certain percentage of net profits. The
Board of Directors’ report to the Ordinary General
Assembly at its annual meeting shall include a
comprehensive statement of all that each member of the
Board of Directors received or was entitled to receive
during the financial year in terms of bonuses, allowance
for attending sessions, allowance for expenses, and other
benefits. It shall also include a statement of what board
members received in their capacity as workers or
administrators or what they received in consideration for
technical or administrative work or consultations, and it
shall also include a statement of the number of board
sessions and the number of sessions attended by each
member.

Article (21) Powers of Chairman, Deputy Chairman,
Managing Director and Secretary:

At its first meeting, the Board of Directors shall appoint
from among its members a Chairman and a Deputy
Chairman. The position of Chairman of the Board may
not be combined with any executive position in the
company. The Board of Directors may appoint a
managing director of the Board or a CEO of the company
and a secretary from among the members of the Board or
from others, and the Board may determine their authority
and powers if they are not specified in these articles of
association.
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1. The Chairman of the Board has the authority to

represent the company before the judiciary, arbitration
bodies, and third parties - and it shall have the right to,
but is not limited to, execute everything related to
claims and courts, including - but not limited to -
appointing attorneys or third parties to review, plead,
defend, and provide legal representation on behalf of
the company, filing lawsuits, hearing and responding
to the same, acknowledging, denying, reconciling,
wavering, and discharging, requesting an oath,
rejecting and abstaining from the same, bringing
witnesses and statements, challenging the same,
answering, discrediting and endorsement,
challenging the authenticity, denying the execution of
document, seals, and signatures, requesting a travel
ban and its removal, requesting seizure and execution,
requesting arbitration, appointing experts and
arbitrators, appealing the reports of experts and
arbitrators, rejecting and replacing the same, accepting
rulings or demanding their implementation or the
same or objecting to them, requesting appeal or
petition for reconsideration, or requesting quash of
rulings before the Supreme Court, requesting the
restitution, receiving the ruling documents, and
collecting the price, paying and receiving amounts to
and from courts and arbitration bodies, and attending
sessions in all lawsuits filed by or against the company
before governmental and private agencies and before
all levels of all Sharia courts, judicial bodies,
administrative courts (Board of Grievances),
commercial departments, labor offices, high and
primary committees, and Committee for Resolution of
Securities Disputes, banking dispute committees,
customs committees, tax committees, commercial
fraud committees and all other judicial committees, the
Oversight and Anti-Corruption Authority, the Public
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enforcement departments, and in ministries and
governmental and private bodies.

. Executing everything necessary with regard to the
companies that the company establishes or participates
in - including, but not limited to - agreeing to establish,
incorporate, purchase, manage, operate, terminate,
liquidate, finance, warrantee, guarantee, and
participate in any type of company, institution, fund,
or branch, with others or solely, in any proportion,
whether inside or outside the Kingdom of Saudi
Arabia, determining the tasks and budgets of branches
and companies, determining the amounts and values
of shares or equity in which the company will
participate, and increasing or decreasing the capital of
those companies, or the company’s withdrawal from
the companies in which it participates, buying, selling,
mortgaging, redemption of the mortgage, assigning
and disposing of the company’s equity or shares in
other companies and receiving the value, and
converting the entities of those companies, whether
into a joint stock company, limited liability company,
or other, signing the incorporation contracts of these
companies and all their amendments and appendices
before a notary public or any other governmental body
or canceling the same, and signing any other
documents, contracts or decisions issued by the
company in its capacity as a partner or shareholder in
those companies and related to those companies,
including contracts to purchase, sell, mortgage,
redemption of mortgage, assign or dispose of shares or
shares, minutes of general assemblies, permits,
requests, notices, powers of attorney, decisions, or
lease contracts, or any other papers that may be
necessary, required or appropriate to execute the same,
appointing directors and members of the boards of
directors and boards of directors of these companies,
appointing representatives of the company in the
assemblies of partners or shareholders of companies,
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and attending and voting on behalf of the company at
meetings of partners, shareholders or boards of
directors, including ordinary and extraordinary
constituent and general assemblies or amending the
purposes of those companies.

3. The Chairman of the Board shall represent the
company in facilities and loans agreements and
financing requests before financial, banking or
financing authorities and signs the same. It also shall
have the right to sign all papers, documents and bank
guarantees including cheques, bills of exchange,
promissory notes, and the provision of financial and
banking guarantees, including letters and pledges, and
other guarantees in kind or cash for the company or its
subsidiaries or in which the company directly or
indirectly owns equity or shares, regardless of their
duration.

The Chairman of the Board of Directors may, within the
limits of its competence, appoint or delegate to one or
more members of the Board or to a third party any of the
powers mentioned in this Article.

Managing Director shall have the powers that the Board
of Directors assigns thereto and shall implement the
instructions of the Board of Directors commensurate with
the powers included herein.

The term of the Chairman of the Board, Deputy
Chairman, the Managing Director, and the Secretary, a
member of the Board of Directors, shall not exceed the
term of each of them on the Board. The Board of Directors
may discharge the Chairman of the Board, Deputy
Chairman, the CEO, and the Secretary, or any of them,
from those positions, and this does not entail discharging
them from their membership in the Board of Directors.
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Article (22) Meetings of Board of Directors:

The Board of Directors shall meet at least four meetings
per year upon an invitation of its Chairman. The
Chairman of the Board shall invite the Board to a meeting
whenever requested to do the same in writing by any
member of the Board to discuss one or more subjects.
The Board of Directors shall determine the location of its
meetings, and they may be held using modern
technological means.

Article (23) Board of Directors Meetings Quorum:
The meeting of the Board of Directors shall not be valid
unless attended by at least five (5) members. In the event
that a member of Board of Directors authorizes another
member to attend the Board meetings, the authorization
shall be in accordance with the following controls:
1. A member of the Board of Directors may not act as a
proxy for more than one member at the same meeting.
The proxy shall be appointed in writing and on a
specific meeting.
The proxy may not vote on resolutions on which the
principal thereof is prohibited from voting by law.

2.

3.

Article (24) Board resolutions:

The resolutions of the Board of Directors shall be issued
by at least a majority of the votes of the members present
- in person or by proxy. In the event of a tie in the votes,
the opinion from which the Chairman of the meeting
voted shall prevail. The decision of the Board of Directors
shall be effective from the date of its issuance, unless it
stipulates that it shall take effect at another time or when
certain conditions are met. The Board of Directors may
issue its resolution on urgent matters by presenting the
same to all members by circulation, unless one of the
members requests - in writing - a Board meeting to
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deliberate on the same. These resolutions are issued with
the approval of the majority of the votes of its members,
and these resolutions shall be presented to the Board at
its first subsequent meeting to be recorded in the minutes
of that meeting.

Article (25) Board deliberations:

The Board’s deliberations and resolutions shall be
recorded in minutes prepared by the Secretary and
signed by the Chairman of the meeting, members of the
Board of Directors, attendees, and the Secretary. These
minutes shall be registered in a special register signed by
the Chairman of the Board and the Secretary. Modern
technological means may be used to sign and record the
deliberations and resolutions and record the minutes. The
board member shall inform the board of his direct or
indirect personal interests in the business and contracts
carried out on behalf of the company, and this notification
shall be recorded in the minutes of the board meeting. The
interested member may not participate in voting on the
resolution issued in this regard.

Title Five: Shareholders Assemblies

Article (26) Attendance of Assemblies:
Every shareholder has the right to attend the General

Assembly meeting, and to do so he may authorize
another person other than a member of the Board of
Directors on his behalf. The General Assembly meeting
may be held and the shareholder participates in
deliberations and voting on resolution by means of
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months following the end of the Company's fiscal year,
whenever needed.

Article (28) Competencies of Extraordinary General

Meetings:
The Extraordinary General Assembly’s meetings are

competent to amend the company's articles of association,
except for provisions prohibited from amendment as per
the articles. They may also issue resolutions on matters
falling within the competence of ordinary general
meetings, under the same conditions and procedures
specified for the latter.

Article (29) Invitation for Assemblies:

1. General and private assemblies shall convene at the
invitation of the Board of Directors, and the Board of
Directors shall call the ordinary general assembly to be
convened within (thirty) days from the date of the
request of the auditor or one or more shareholders
constituting at least (ten percent) of the company’s
shares that have voting rights. The auditor may invite
the ordinary general assembly to convene if the board
does not address the invitation within (thirty) days
from the date of the auditor’s request.

. The request referred to in Paragraph (1) of this Article
shall state the issues on which shareholders are
required to vote.

. The invitation to convene the assembly shall be sent at
least (twenty-one) days before the specified date in
accordance with the provisions of the law. Taking into
account the following;:

A. Informing shareholders through registered letters to

their addresses listed in the shareholders’ register, or

AU ) el AL il an ) D ) (3 J8Y1 e
ol e Ll 5,51 dole ciliaas 89e5 j9ms LeS 4S8,
REIRY

e | i s iy | ()9 gttt 1§ ke el |) S0
ol 38, o llas Jptaty Aolall pé Aalall Lpaazll jaties
3 bla suad o Lds Lollas Lbuad Lole sslamll aSH1 ¢ Lzl
o 239 Lpalall Lalall el poljazs | 3 Als Il 5ol

S daazl) 5,8l p Lag¥lg Log, )

ol aud | D0 (9 yutited |19 il |) DL

Aoy 3y0¥! Lulzme (e Bas s Ao lidlly dalall Silyaazed) ddais 1
UM slaaid dsball dalall Laesd) geay off 8,151 udxa
AT 5l ol o bl azlye b sls e Laga (Ca3DL)
e Cogias Bai> L G 38,40 mal o (U 3 3,4s) Oslies
dl 2oladl Zalall Anazl B9 bl ) az L 359 < J5Y)
s oo Laga () IS5 Bgeadl ulaekl dogy o 13] sLaasl
ablusdl azlie cdbs

5Ll 3ol o e (1) 8,840 3 4] Lkl Sl w0 s 2
Ogeabudl Lale Ciguay o wgllall

dgy) 4 susll slad) (o ozl slaai¥ sgeall g3 0556 .3
Y1 Blelpe o cpllasll AIS-Y Liag J5YI e gy (0ordies

Ui 3 335ls0) wquaslic e Ao bl realadl L)

Ayl 2atl Jilwy M5 0 Beeadl e LN of Cnaalud

announcing the invitation through modern
technological means.
3Lail 8 3 .. ZLgnipen
(Slaleall 5,) ) oL (023) A prd) AL L) A8
(Bt daaluw)
1446/01/04 g
#2024/07/10 (3 sal)
salal) g2
: A3 Ja
e dad ) 1010246192
/1}}J‘> 35 (4 25 Aaduall iaiall

#2024/06/30 o s Bakaial) palal) 4l Lalad) Apmandl il ) A o oy pidl) o5



B. Sending a copy of the invitation and the agenda to the
Commercial Registry, as well as a copy to the Capital
Market Authority.

4. The invitation to the assembly meeting shall include at
least the following:

A. A statement of the holder of the right to attend the
assembly meeting and his right to appoint a proxy on
its behalf, (who shall not a member of the Board of
Directors), and a statement of the shareholder’s right to
discuss the subjects on the assembly’s agenda and ask
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 (30) Quorum for Ordinary General Assembly

Meeting:

1. No meeting of the Ordinary General Assembly shall be
valid unless attended by Shareholders representing at
least quarter of the Company’s share capital that have
voting rights.

2. If the quorum necessary to hold the Ordinary General
Assembly meeting is not present in accordance with
Paragraph (1) of this Article, an invitation shall be sent
to a second meeting to be held in the same conditions
stipulated in Article (Ninety-One) of the Companies
Law within the (thirty) days following the date
specified for holding the previous meeting. However,
second meeting shall be held one hour after the end of
the period specified for the first meeting, provided that
the invitation for the first meeting shall include an
indication of the possibility of holding this meeting. In
all cases, the second meeting shall be valid regardless
of the number of shares represented therein.
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Article (31) Quorum for

Extraordinary General

Assembly Meeting:

1.

No meeting of the Extraordinary General Assembly
shall be wvalid unless attended by Shareholders
representing, at least, half of the Company’s share
capital that have voting rights

If the quorum necessary to hold the meeting of the
extraordinary general assembly is not present in
accordance with Paragraph (1) of this Article, an
invitation shall be sent to a second meeting to be held
under the same conditions stipulated in Article
(Ninety-One) of the Companies Law. However, the
second meeting shall be held one hour after the end of
the period specified for the first meeting, provided that
the invitation for the first meeting shall include an
indication of the possibility of holding this meeting. In
all cases, the second meeting shall be valid if it is
attended by a number of shareholders representing (a
quarter) of the company's shares that have voting
rights at least.

If the quorum necessary to hold the second meeting is
not present, an invitation shall be served for a third
meeting to be held in the same conditions stipulated in
Article (Ninety-One) of the Companies Law, and the
third meeting shall be valid regardless of the number
of shares with voting rights represented therein.

Article (32) Voting in the Assemblies:

1.

Each shareholder shall have one vote for each share in
the general assemblies. Cumulative voting shall be
used to elect members of the Board of Directors, so that
the right to vote per share may not be used more than
once.

Members of the Board of Directors may not participate
in voting on the Assembly’s resolutions related to
business and contracts, in which they have a direct or
indirect interest or that involve a conflict of interest.
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3. General assembly meetings may be held and the 3 paludl eIl als dalall Glinesll clelotsl wbc jom 3
shareholder may participate in their deliberations and L i i
vote on their resolutions by means of modern Wpaaell dazll Jilawg Aawolss Lebld e cogatlly Le¥slus
technology in accordance with the controls established Aaisll Lz Lasas I baylgall las,
by the competent authority.

Article (33) Resolutions of the Assemblies: . - I T TP P TR e
1. The resolutions of the Ordinary General Assembly lbtatl] Gl (gl 1§ il 39}

shall be issued by the absolute majority represented in =~ §sa> d el 24a8lgas 2uslall Lalall aasl Cilylyd yuas 1
the meeting. . 5 1liell = J
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Article (35) General Assembly Meeting of

Shareholders:

1. The General Assembly meeting of shareholders shall
be presided by the Chairman of the Board of Directors
or Deputy Chairman in his absence, or whomever the
Board of Directors delegates from among its members
in their absence. In the event that this is not possible,
the General Assembly shall be presided by whomever
the shareholders delegate from among the Board
members or others by vote.

. Every shareholder shall have the right to attend the
General Assembly meeting, and it has the right to
appoint a proxy (other than a member of the Board of
Directors on his behalf).

. The General Assembly meeting may be held and the
shareholder may participate in deliberations and
voting on resolutions by means of modern technology.

. Minutes of the General Assembly shall be made and
include the names of Shareholders present or
represented, number of shares held thereby in person
or by proxy, number of votes assigned to it, the
resolutions passed and the resolutions approved or
objected thereby, as well as a summary of the
discussions held in the meeting. The minutes shall be
recorded regularly following each meeting in a special
register signed by the Chairman of the Assembly, the
Secretary and the Vote Collector. The competent
authority may set controls regarding the minutes of
assembly meetings and the tasks of its secretaries and
vote collectors.

Title Six: THE AUDITOR

Article (36) Appointment, dismissal and retirement of

the company’s auditor:

1. The company shall have one (or more) auditors from
amongst the auditors licensed to conduct auditing
business in the Kingdom of Saudi Arabia. The General
Assembly shall appoint the auditor, determine its fees,

w0 | e k| (061§ i G ) B

9 Bylo¥ e sty Oped el Ao ladl Amazell g Lozl ulyy 1
aie lael o o 151 Gudome 40ty o0 of (it e 44ls
ity oo olall Laasmll ulyy U5 H0aT Sl 39 Laglie
Gob e pant oo ol pudall slael G e Ggeal
Coguadl

Ol elld 3 dy Aalal ezl g Lotz jg—sa> 3> calae I 2
ByloY e slasl pe oyl Lok dic o

gLl 3 aludl I aly Zalall Zunandl pleinl dis jomy 3
u.v_‘ﬂa\:a” ML&U—U e fraynly a0 Laaz]! tLa.b-La = 4

B il 3 A1 el ey 2Ll ol WL YL
sueg endasl @ alhally L 8y,al) leadl sueg Ll
cLadliall 285 Ldlsy Lisle of Lole caasly 3l ls oY)
S e Aelatino Loy alxll Gouig plen¥l § oyl (&I
saalag Ly (nely Bmesl puty dadgs pols Joene § £ Lotz
olma oldy Lalgall asg dansll 2zlly coly Yl

o guadl (palg Loy slial Slagay cilirazdl Silelaia

il | 3| 0 (ol | il
i 3 g il (g i e 19 o b | S0
|y 1§ 'S § AR gl |

ol o LU o e (AST 5f) bl azrlie 38,4l 0555 1
cdalat) Lmazl 48llaig dlac By 4.3\:3? Sz g digay TN L_? ’Q_{‘J

Bl 50 3 .. Al and
(Slaleall 5,) ) oL (023) A prd) AL L) A8
(Bt daaluw)
1446/01/04 g
#2024/07/10 (3 sal)
salal) g2
g GJ Ja
. i 1010246192
. X e
/WV 35 (14 29 dadal) il

#2024/06/30 o s Bakaial) palal) 4l Lalad) Apmandl il ) A o oy pidl) o5



duration of work, and scope of work, and it may be
reappointed, provided that the period of its
appointment shall not exceed the period in accordance
with the provisions established by law.

2. Pursuant to a decision to be taken by the General
Assembly, the auditor may be dismissed, and the
Chairman of the Board of Directors shall inform the
competent authority of the dismissal resolution and its
reasons, within a period not exceeding (five) days from
the date of adopting the resolution.

3. The auditor may resign from his position pursuant to a
written notification to be submitted to the company,
and its job shall be terminated on the date of
submission or on a later date specified in the
notification, without prejudice to the company’s right
to be compensated for the damage caused to the
company, where applicable. The retiring auditor is
obligated to submit to the company and the competent
authority - upon submitting the report - a statement of
the reasons for its retirement, and the Board of
Directors shall call the General Assembly to be
convened to consider the reasons for the retirement,
appoint another auditor, and determine its fees, the
duration of its work, and the scope of its work.

Article (37) Powers of Auditor:

The auditor shall have the right - at any time - to review
the company's documents, accounting records and
supporting documents, and has the right to request the
statements and clarifications that it deems necessary to
obtain in order to verify the company's assets and
obligations and other matters that fall within the scope of
its work. The Board of Directors shall enable the auditor
to perform its duty, and if the auditor encounters
difficulty in this regard, it shall prove the same in a report
submitted to the Board of Directors. If the Board of
Directors does not facilitate the work of the auditor, it
shall request them to invite the General Assembly to be
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convened to consider the case. The auditor may serve this
invitation if the Board of Directors does not serve the
same within (thirty) days from the date of the auditor’s
request.

Title Seven: Accounts of the Company and Profit
Distribution

Article (38) Fiscal Year:

The company's fiscal year shall start from the first day of
January and terminate on 31st December of each year,
provided that the first fiscal year shall commence as of the
Ministerial Decree issued to approve the Declaration of
Incorporation until the end 31st December of the
following calendar year.

Article (39) Financial Documents:

1. The Board of Directors shall, at the end of each fiscal
year, prepare the financial statements along with a
report on the Company activity and its financial
position for the expired year. This report shall include
the proposed method for the profit distribution. The
Board shall put these documents at the disposal of the
Auditor at least forty-five (45) days before the deadline
for holding the General Assembly

. The Chairman of the Board, CEO, and the Financial
Manager shall sign the documents referred to in
Paragraph (1) in this Article, and copies of such
documents shall be kept at the Company head office at
the disposal of the shareholders.

. The Chairman of the Board of Directors shall furnish
the shareholders with the company’s financial
statements and the Board of Directors’ report, after
signing the same, and the auditor’s report, if any,
unless published in any modern technology means, at
least (twenty-one) days before the date set for holding
the meeting of the annual ordinary general assembly.
It shall also submit these documents in accordance
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with what is specified in the implementing Regulations
of the Companies Law.

Article (40) Profit Distribution:

1.

The Ordinary General Assembly - when determining
the share of shares in net profits - may decide to form
reserves, to the extent that achieves the interest of the
company or ensures the distribution of fixed profits -
as much as possible - to shareholders. The
aforementioned assembly may also deduct amounts
from the net profits to achieve social objectives for the
company’s employees.

. The General Assembly shall determine the percentage

that shall be distributed to shareholders from the net
profits after deducting reserves, if any.

. Distributable profits consist of the net income for the

fiscal year, deducting all amounts that shall be set aside
to the reserve allocated for specific purposes in these
articles of association - if any - or that shall be set aside
to the reserves formed by the General Assembly, in
addition to the retained profits and the distributable
reserves made up of profits.

. Without prejudice to the provisions of paragraphs

stated in this article; The company's policies and
regulations shall determine the reserves that shall be
allocated for certain profits purposes and the
mechanism and percentage of profits that can be
distributed to shareholders.

. The company may distribute interim dividends to

shareholders on a semi-annual or quarterly basis in
accordance with the controls set by the competent
authority, based on an authorization issued by the
Ordinary General Assembly to the Board of Directors
to distribute such profits.
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Article (41) Distribution of Profits for Preference

Shares:

1. In case no profits have been distributed at any fiscal
year, no profits shall be distributed in respect of the
subsequent years except after paying the percentage
stated to the holders of the preference shares in respect
of such fiscal year.

2. If the company fails to pay the holders of preferred
shares the stated percentage of the company’s net
profits after deducting reserves - if any - for a period of
three (3) consecutive years, then 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 that they shall attend the company’s
general assembly meetings and participate in voting in
order for the company is able to pay all the profits
allocated to the owners of these shares for those years.
Each preferred share has one vote at the general
assembly meeting. In this case, the holder of the
preferred share has the right to vote on all items on the
agenda of the ordinary general assembly without
exception, or to appoint representatives on the board
of directors in proportion to the value of their shares in
the capital, until the company is able to pay all the
priority profits allocated to the owners of these shares
for previous years.

Article (42) Entitlement to Profits:

The shareholder deserves his share of the profits as per
the distribution resolution issued by the General
Assembly in this regard. Such resolution shall show the
due date and the distribution date. The entitlement to
profits shall be to the shareholders registered in the
shareholders register at the end of the due date. The
Board of Directors must implement the decision of the
general assembly regarding the distribution of Profits to
the shareholders.
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Article (43) Losses of Company:

If, at any time of the fiscal year, the losses of the Company
amount to half the paid-up share capital, the Board of
Directors shall disclose the same, as well as the
recommendations it has reached regarding those losses
within (sixty) days from the date it becomes aware of the
amount of these losses. The Board shall invite the
extraordinary general assembly to be convened within
(one hundred and eighty) days from the date of becoming
aware of the same, to consider the continuation of the
company while taking any necessary measures to address
or resolve those losses.

Title Eight: Disputes

Article (44) Liability Claim:

1. The company may file a liability claim against the
members of the Board of Directors due to violating the
provisions of the Companies Law or these articles of
association, or due to their defaults, omission, or
negligence in performing their duties, which results in
damages to the company. The General Assembly
decides to file this claim and appoint someone to act on
behalf of the company to execute the same. If the
company is in the process of liquidation, the liquidator
shall take over filing the claim. In the event that any
liquidation procedures are opened against the
company in accordance with the bankruptcy law, this
claim shall be filed by its legal representative.

2. One or more shareholders constituting (five percent) of
the company's capital may file a liability claim eligible
to the company in the event that the company does not
file the same. Taking into account that the primary
objective of filing the claim is to achieve the company’s
interests. The claim shall be based on a valid basis, and
the plaintiff shall have a good faith and a shareholder
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3. In order to file the claim referred to in Paragraph (2) of
this Article, it is necessary to inform the members of the
Board of Directors - as the case may be - of the intention
to file the claim at least (fourteen) days before the date
of filing the same.

4. The shareholder has the right to file his personal claim
against the members of the Board of Directors if their
default resulted to a personal damage to it.

Title Nine: Dissolving and Liquidation of The

Company

Article (45) Termination of the Company:

The company shall be terminated by one of the reasons

for Expiry mentioned in Article (two hundred and forty-

three) of the Companies Law, and upon its expiration the
company shall enter the stage of liquidation in
accordance with the provisions of Chapter Twelve of the

Companies Law. If the company terminated and its assets

are insufficient to pay its debts or it is in default according

to the bankruptcy system, the company shall be applied
to the competent judicial authority to open any
liquidation procedures under the bankruptcy law.

Title Ten: Final Provisions

Article (46) Final Provisions:

1. The company is subject to the applicable law in the
Kingdom of Saudi Arabia.

2. Any provisions herein that contradict the provisions of
the Companies Law shall be considered null and void,
and the provisions contained in the Companies Law
shall be applied to the same. The provisions of
Companies Law and its implementing Regulations
shall be applied for provisions not provided herein.

Article (47) Publication:

These articles of association shall be kept and published

in accordance with the provisions of Law of Companies

and its implementing Regulations.
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