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Article 1: Establishment

Is established in accordance with the provisions of the Companies Law
issued by Royal Decree No. (M/132) of 01/12/1443 A.H., lIts
implementing regulation issued by the resolution of His Excellency the
Minister of Commerce No. (284) of 23/06/1444 A.H. and these Articles
of Association a Saudi Joint-Stock Company based on the following:
Article 2: Company Name

Elm Company (a Saudi Joint-Stock Company), hereinafter referred to
in these Articles of Association as "The Company".

Article 3: Company Purposes

The Company practices and implements the following purposes:
Providing the services of telecommunications, information technology,
information security, e-business, and credit information exchange.

Providing electronic connectivity services across the public and private
sectors

Managing, processing,
information centers.
Practicing wholesale and retail trade, importing and exporting
electronic devices and mechanisms, spare parts, software, information
systems, and communication networks.

operating, and maintaining data and

Managing, maintaining, operating, and developing electronic devices
and mechanisms, information systems, and communication networks.

Providing websites for purchasing and selling via the Internet.
Providing, training, and developing the workforce to manage, operate,
and develop the business and services of the public and private
sectors in the field of information and communication technology and
other fields.

Obtaining franchise related to the purposes of the Company.

Managing, marketing, and presenting the Company's technology
projects or those of a third party inside and outside the Kingdom.

Providing all activities and services of development, marketing, and
technology investment.

Providing Technology Projects Management services and supervising
their execution.

Providing training services in the fields of development, marketing, and
technology investment.

Investing inside and outside the Kingdom in technology companies
and projects.

Attracting local and foreign investments to participate in any of the
Company's activities.

Providing specialized consultations in information technology and

security, communications, e-business, and credit information
exchange.

Inspection of different systems and measurement of their
performance.

Activities of inspection for events and recreational facilities.

The Company practices its activities on a commercial basis, in
accordance with the applicable laws, and after obtaining the necessary
licenses from the relevant authorities, if any.

Article 4: Participation and Ownership in Companies

The Company may establish companies independently in accordance
with the Companies Law and its regulations. It may also have an
interest or participate or invest in any way on a commercial basis with
entities, institutions, public and private funds, investment companies, or
subscribe to securities in any public or private offering. The Company
may own shares and stakes in other companies, whether inside or
outside the Kingdom or merge with them. It may participate with others
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in establishing companies, whether inside or outside the Kingdom, after
complying with the requirements of the relevant laws and instructions
in this regard. The Company may also dispose of such shares or
stakes, provided that the trading thereof shall not involve brokerage.

Article 5: Company’s Head Office

The Company's head office is in Riyadh, Kingdom of Saudi Arabia. The
Board of Directors may, under a resolution issued thereby, establish
branches, offices, or agencies of the Company, inside or outside the
Kingdom.

Article 6: Term of the Company

The duration of the Company is (50) fifty years according to the
Gregorian calendar, starting from the date when the Royal Decree No.
(M/90) was issued and the date of 03/11/1428 A.H, which established
that the Company shall be turned into a joint stock company. Such
duration may always be extended by a resolution to be issued by the
Extraordinary General Assembly at least one (1) year before the expiry
of such duration.

Article 7: Capital

The Company’s capital is set at eight hundred million Saudi Riyals
(SAR 800,000,00+) divided into (80,000,000), eighty million nominal
shares each with a value of ten Saudi Riyals (SAR 10) per share, all of
which are common cash shares. (38,333,205) thirty-eight million three
hundred thirty-three thousand two hundred five in cash shares and
(41,666,795) forty-one million six hundred and sixty-six thousand nine
hundred and ninety-five in-kind shares.

Article 8: Subscription in Shares Capital

Shareholders subscribed in full Company's share capital and the same
is fully paid up.

Article 9: The company's issuance of preferred shares or
redeemable shares that can be purchased and converted

The Extraordinary General Assembly of the Company, in accordance
with the regulations issued from the Ministry of Commerce and relevant
authorities, may issue preferred shares or redeemable shares, or
decide to buy these shares under regulatory controls or convert shares
from one category to another in accordance with the provisions
established by the regulations. Preferred shares do not grant voting
rights in general shareholder meetings except under regulatory
controls. These shares entitle their owners to a higher percentage of
the net profits of the Company, after deducting reserves, if any, without
violating the previous clause. The Extraordinary General Assembly may
impose additional terms and conditions related to preferred shares.
Article 10: Sale of Unpaid Shares

A shareholder shall pay the value of the share within the specified
period. If a shareholder fails to pay on the due date, all rights associated
with the same share shall be suspended until the remaining amounts
are paid or the share is sold. After notifying the shareholder through a
registered letter to the registered address or through any contemporary
technologies recorded in the shareholder's register, the Board of
Directors may, under the circumstances and in accordance with the
regulations set by the Competent Authorities, sell the shares at a public
auction or in the securities market, after giving other shareholders
priority to purchase the shares of the defaulting shareholder. However,
the defaulting shareholder may, until the date set for bidding, pay the
due amount along with the expenses incurred by the Company. The
Company shall collect from the sale proceeds the amounts due to it and
return the balance to the shareholder. If the sale proceeds are not
sufficient to cover these amounts, the Company may collect the
remaining amount from all the shareholder's funds. The Company shall
cancel the sold share according to the provisions of this article and
issue a new share bearing the canceled share number, indicating the
name of the new owner in the share register.
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Article 11: Share issuance

Shares shall be nominal and may not be issued at a value less than
the par value thereof. However, shares may be issued at a value
exceeding the nominal value in such instances, the difference in value
of the share shall be in a particular clause under the rights of
shareholders. The item of nominal value difference within the rights of
shareholders shall not be used for distributing cash dividends to
shareholders. Shares are indivisible against the Company. If multiple
persons own a share, they shall choose one of them to represent them
in exercising the rights pertaining to such a share, and these
individuals shall be jointly liable for the obligations arising from the
ownership of the share. The foregoing provisions shall apply to
temporary certificates issued to shareholders before the issuance of
shares, taking into consideration the provisions of the Companies Law,
the regulations of the Competent Authority, and these Articles of
Association.

The Company may split its shares into shares with lower nominal
values or merge them to represent shares with higher nominal values,
in accordance with the regulations set by the Competent Authority.

Article 12: Trading of Shares

The Company’s shares are traded in accordance with the Saudi Stock
Exchange Law and any other relevant laws and regulations.

Article 13: Purchase, Sale, or Pledge of Company Shares
The Company may, with the approval of The Extraordinary General
Assembly and in accordance with the regulatory controls established
by the Ministry of Commerce and the Competent Authority, purchase
its common, preferred, or redeemable shares. Shares purchased by
the Company shall not have voting rights in shareholders' meetings
except in accordance with the regulatory controls.

The Company may purchase its shares for treasury purposes in
accordance with the regulatory controls established by the Ministry of
Commerce and the Competent Authority. The Company may also
purchase its shares for the purpose of reducing its capital, in
accordance with the provisions of the Companies Law. The Company
may purchase its shares for the purpose of allocating them to
employees as part of an employee stock program, provided that the
Company, in addition of complying to regulatory controls, complies
with the conditions set by the Ministry of Commerce and the
Competent Authority for this purpose. This may be done after obtaining
approval from The Extraordinary General Assembly for the employee
stock program. The Extraordinary General Assembly may also
delegate to the Company's Board of Directors the authority to
determine the conditions of this program, including the allocation price
for each offered share if it is payable.

Non-executive members of the Board of Directors shall not participate
in the employee stock program, and executive Board members shall
not vote on Board decisions related to the program.

The Company may sell the treasury shares at one or several stages in
accordance with the regulations and the rules set by the Ministry of
Commerce and the Competent, provided that the Board of Directors
of the Company shall approve the sale of treasury shares in
accordance with the resolution of the Extraordinary General Assembly
to approve the purchase of such shares. At the time when the Board
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of Directors' resolution regarding the sale of such treasury shares for
cash compensation is issued, the Company's shareholders shall have
priority in the purchase of such shares in accordance with their
percentage of shares in the total paid-up capital of the Company within
the period specified in the resolution.

Whoever has the right to own or acquire the shares of the Company
for the benefit of a third party may mortgage such shares in
accordance with the rules set by the Ministry of Commerce and the
Competent Authority. The pledgee creditor may receive the dividends
and use the rights related to a share unless otherwise agreed in the
pledge agreement. However, the pledgee creditor may not attend or
vote in the Shareholders' General Assembly and the special Assembly
meetings. The Company may also mortgage its shares to secure a
debt in accordance with the rules set by the Ministry of Commerce and
the Competent Authority, provided that the General Assembly shall
approve the pledge process.

Article 14: Company’s Issuance, Trading, and Converting Debt
Instruments and Sukuk

Subject to Sharia conditions when issuing and trading debt instruments,
the Company may, in accordance with the Capital Market Law and
other related regulations, issue tradeable debt instruments and Sukuk,
but the Company shall not issue debt instruments or Sukuk convertible
to shares unless by the Extraordinary General Assembly resolution
setting the maximum number of shares that may be issued against such
instruments or Sukuk, whether these instruments or Sukuk are issued
at the same time or through a series of issuances or through one or
more programs to issue debt instruments or Sukuk. The Board of
Directors, without the need for new approval of the Extraordinary
General Assembly, shall issue new shares in exchange for those
instruments or Sukuk that their holders require to transfer This issuance
will occur promptly upon the conclusion of the specified period for
transfer requests or when the instruments or Sukuk meet the transfer
requirements, or upon reaching the transfer deadline. The Company's
Board of Directors shall take the necessary steps to amend the
Company's Articles of Association regarding the number of shares
issued and the capital. The Board of Directors of the Company shall
complete the procedures for each capital increase in the Commercial
Register.

Article 15: Capital Increase

The Extraordinary General Assembly may decide to increase the
Company's capital, provided that the capital has been fully paid.
However, the capital is not required to be fully paid if the unpaid portion
of the capital is attributable to shares issued in exchange for the
conversion of debt instruments or Sukuk into shares and the period for
conversion into shares has not yet expired. Any conditions set by the
Competent Authority for the allocation of employee shares shall also
be taken into consideration.

The Extraordinary General Assembly shall in all cases allocate the
issued shares, or part thereof, upon the increase of the capital to the
employees of the Company and the subsidiaries or some or any of
them. Shareholders shall not exercise the right of priority when the
Company issues shares to employees.

The shareholder, who owns the share, has the priority in the
subscription of new shares issued in exchange for cash shares, at the
time of the decision of the Extraordinary General Assembly to approve
the capital increase. Those shareholders shall be informed of their
priority by a letter registered on their recorded addresses in the
Shareholders' Register, or through contemporary technologies, and
shall be also informed of the decision to increase the capital, the
subscription terms and methods, and the start and end dates of the
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1.

subscription by taking into account the type and category of the share
that they own.

The Extraordinary General Assembly shall be entitled to suspend the
right of priority for the shareholders in the subscription of the capital
increase in exchange for cash shares or to give priority to non-
shareholders in the cases deemed appropriate for the Company's
interest.

The shareholder may sell or waive the priority right within the period
specified in the prospectus in accordance with the regulations
established by the Competent Authority.

Taking into account paragraph (4) above, priority rights shall be
deposited as securities in the portfolios of restricted shareholders
whose eligibility is commensurate with each shareholder's ownership
of the capital and taking into account the type and class of the share
they own; at most two days after the Extraordinary General Assembly.
The restricted shareholder shall have the right to subscribe to, sell or
purchase additional rights on the market during the subscription period
disclosed in the prospectus.

If in-kind shares are provided at the time of the increase in the
Company's capital, those shares shall be valued by one or more
certified residents, but the period between the issuance of the certified
resident's report at the fair value of the shares in kind and the issuance
of shares against those shares shall not exceed six months.

Article 16: Decreasing Capital
The Extraordinary General Assembly may decrease the Company’s
share capital if it exceeds the Company’s needs or in the event the
Company incurs financial losses, which is the only case where the
capital may be decreased below the limit specified in 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 satisfying such liabilities shall be presented at the General
Assembly. Said statement shall include the report of the Company's
auditor. If the decreasing of the capital is due to its being in excess of
the Company’s needs, then the Company’s creditors shall 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 statementindicating the amount
of capital prior to and after the decrease, the date of the meeting, and
the decrease’s effective date. 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.
Article 17: Company’s Management
The Company shall be managed by a Board of Directors consisting of
nine members, elected by The Ordinary General Assembly for a four-
year term. Any shareholder may nominate themselves or others for
Board membership, provided that all members are natural persons.
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The Board of Directors shall appoint a Chairman and a Vice Chairman
from among its members and may define their respective
competencies and responsibilities, as long as these do not conflict with
the Company's Articles of Association and other relevant regulations.
The Chairman of the Board of Directors shall not hold any executive
positions within the Company.

The Board of Directors shall appoint a Secretary, chosen from among
its members or a third party, and specify his responsibilities and
remuneration, as long as it is in line with the Company’s Articles of
Association and other relevant regulations.

The maximum term for the Chairman of the Board, the Vice Chairman,
the Secretary, and a Board member shall be equal to the term of the
Board membership, and they may be reappointed.

The Board of Directors may appoint a Managing Director or CEO from
among its members or a third party. The resolution appointing them
shall define their responsibilities, duties, and financial rights. The CEO
or Managing Director shall be responsible for executing the Board's
decisions, managing the Company's day-to-day operations, and
supervising employees under the Board's supervision. They shall have
the competencies as specified in the Company’s Articles of
Association, and the Company’s rules and regulations.

The Board of Directors may relieve the Chairman, the Vice-Chairman,
the Managing Director, the CEO, and the Board Secretary, or any of
them from their positions without relieving them of their membership in
the Board.

Article 18: Expiration or Termination of Board Membership

The Board Membership shall be terminated upon the expiration of the
appointment period, according to any applicable laws or regulations in
the Kingdom. However, the Ordinary General Assembly may, at any
time, dismiss all or some of the members of the Board of Directors,
and in such a case, the Assembly should elect a new Board of
Directors or who may replace the dismissed member, as the case may
be.

A Board member may resign from their position by submitting a written
notice to the Board Chairman. If the Chairman resigns, the notice shall
be directed to the remaining members of the Board and the Board
Secretary. The resignation shall become effective from the date
specified in the notice.

The General Assembly, upon the recommendation of the Board of
Directors, may terminate the membership of any member who has
been absent from attending three consecutive meetings or five
separate meetings of the Board without an excuse acceptable to the
Board.

If the Chairman and members of the Board resign, they shall call the
Ordinary General Assembly to convene for the election of a new Board
of Directors. The resignation shall not apply until the new Board is
elected, provided that the duration of the outgoing Board does not
exceed (120) days from the date of resignation. The outgoing Board
shall take necessary actions to elect a new Board before the specified
period expires.
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1.

Article 19: Vacant Positions on the Board

If the position of a Board member becomes vacant and this does not
affect the validity of the Board's meetings, the Board may appoint a
temporary member to occupy the vacant position. The appointed
member shall have the required expertise and qualifications. This
appointment shall be reported to the Ministry of Commerce and the
Competent Authority within (15) days of the appointment. The
appointment shall also be presented to the Ordinary General
Assembly at its next meeting. The appointed member shall complete
the remaining term of his predecessor.

If the Board of Directors fails to convene due to not satisfying the
minimum number of members in Quorum of the Board Meetings, the
existing members shall call for an Ordinary General Assembly within
sixty (60) days to elect the required number of members.

Article 20: Competencies of the Board of Directors

While upholding the mandates stipulated by The Ordinary General
Assembly, the Board of Directors shall be endowed with extensive
authorities and prerogatives in the administration of the Company, the
management of its affairs, and the execution of all activities and
transactions that contribute to the realization of the Company's
objectives. This excludes matters explicitly exempted by specific
provisions delineated within the Companies Law or this Articles of
Association, which fall under the exclusive purview of the General
Assembly. In the absence of any Ordinary General Assembly imposed
restrictions on the Board of Directors regarding particular concerns, the
Board is further empowered to delegate, at its discretion, one or more
of its members or external parties to execute designated functions
within its jurisdiction.

In the diligent execution of its responsibilities, the Board possesses the
latitude to exercise, by way of example:

Loans Agreements whose term does not surpass the duration of the

Company's existence, subject to the following conditions:

A. The Board shall elucidate, through a formal resolution, the
utilization of said loans and the modalities of their repayment.

B. Take into account the loan terms and the accompanying
collateral shall be undertaken to ensure the absence of any
detriment to the Company, its shareholders, or the overarching
security of its creditors.

The right of purchase and acceptance, paying the price, mortgaging
the assets, real estate, and movables of the Company and its facilities,
releasing the mortgage, selling, discharging, collecting the price, and
delivering the priced, provided that the Board shall be determine in its
decision, the reasons and justifications for it. The price of the sold
asset shall be approximate to its market value, and it shall be
determined in accordance with the assets recognized accounting
principles. The price should be payable immediately except in cases
of necessity, with sufficient guarantees, and without causing harm to
the company, disrupting its activities, or incurring additional obligations
due to the terms of sale or mortgage.

The right to reconcile, waive claims, contract, commit, and engage, as

well as the right to litigate, collect the Company's debts, accept

settlements, and engage in arbitration.

The right of discharging the debtors of the Company from their

obligations in accordance with their interests, and as per the

accounting standards followed in the case of debt write-off, provided
that the minutes of the Board of Directors shall include the reasons for
the resolution thereof, subject to the following conditions:
a- Such discharge shall be at least one year after the start of a
debt.
b- Such discharge shall be of a maximum amount per year for
each debtor.

Approval of the Company's general internal regulations, including

financial and administrative regulations, as well as regulations related

to the Company's employees. The Chief Executive Officer of the

Company has the authority to approve internal policies and
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10.

1.

procedures of the Company, provided they do not conflict with the
decisions of the Board of directors and General Assemblies, or the
general regulations approved by them.
Opening and closing bank accounts and investment accounts in asset
management companies on behalf of the Company inside or outside
the Kingdom, and investing its funds and managing it.
Establishing subsidiary Companies and participating in Companies,
signing the incorporation agreements of subsidiary companies or
those in which the Company participates with other Companies, and
signing amendments to their contracts, including amendments to
management clauses and the appointment and dismissal of directors,
all in accordance with regulatory procedures.
Establishing permanent and temporary committees emanating from
the Board of Directors, and the Board has the authority to approve the
charters of these permanent and temporary committees in accordance
with the relevant regulations and rules.
Appointing and dismissing the CEO and the Vice president of Finance,
specifying competencies, duties, and financial rights thereof.
Authorizing the Chairman or one or more of the Board members or
non-Board members to carry out a certain work(s) within the limits of
competencies thereof.
Article 21: Remuneration of Board Members
The remuneration of Board Members shall be a specific amount or an
allowance for attending Board meetings or in-kind benefits or a
percentage of the net profit according to the relevant regulations, or a
combination of two or more of the above in accordance with laws and
regulations issued in this respect. The Extraordinary General Assembly
shall determine the amounts of these remunerations, provided that they
are fair, motivating, and commensurate with the performance of the
Board member and the Company's performance, in accordance with
relevant controls and regulations. In addition, a Board member may be
eligible for a reward for whatever technical, managerial, or advisory
duties assigned to him. The Chairman of the Board, the Vice Chairman,
and the Secretary may receive an additional remuneration determined
by the Board of Directors, in addition to the remuneration set for Board
members. The report submitted by the Board of Directors to the General
Assembly at its annual meeting shall contain a comprehensive
statement of all payments made or were entitled to make to the
members of the Board during the financial year, rewards, meeting
allowances, expenses, and other benefits. Such report shall as well
include a statement of payments made to the Board members for being
officers or managers or in consideration for technical, administrative or
consultancy assignments carried out by them alongside a statement of
number of Board meetings and the number of meetings each member
attended.
Article 22: Competencies of the Chairman of the Board, Vice-
Chairman, and Secretary
The Chairman of the Board shall invited the Board of Directors and
chair the meetings, as well chair the meetings of the Ordinary and
Extraordinary General Assemblies.
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The Chairman of the Board shall represent the Company in its
relations with third parties, government agencies, companies,
individuals, and before all levels and categories of courts, notaries, and
administrative judiciary bodies. This includes dispute resolution
committees of various types and levels, arbitration bodies, chambers
of commerce and industry. He has the authority to plead and defend
the Company, submit evidence and documents, reach settlements,
make concessions, exercise the right of exoneration, denial,
admission, and oath-taking, receive judgments, file appeals, and
execute judgments. He also has the authority to sign the founding
contracts of companies established by the Company or in which it
participates, sign resolutions for their liquidation, or amendments to
their founding contracts, including amendments to management
provisions and the appointment or removal of directors. He may also
sign other decisions, contracts, Sukuk, and discharges before notaries
and official and private entities, sign loan agreements, financial
agreements, mortgages, leases, and agreements to open and close
accounts in banks, asset management institutions, and securities
investment companies, both within and outside the kingdom. The
Chairman of the Board may also delegate or authorize other members
of the Board or third parties to carry out specific tasks within his
authority.

The Vice Chairman of the Board shall replace the Chairman of the
Board in his absence and shall be granted his competencies in such
cases.

The Board Secretary shall be responsible for preparing, the minutes
and resolutions of the Board of Directors, recording them, and signing
them by himself and the present Board members. They shall be
documented in a special register prepared for this purpose and signed
by the Chairman and the Secretary. The decisions of the Board shall
be communicated to the relevant departments of the Company for the
necessary action. The Board may also delegate other authorities to
the Secretary.

Article 23: Board of Directors Meetings
The Board of Directors shall convene upon the invitation of its Chairman
whenever the Company's interests require it, with the condition that the
meetings held by the Board annually shall not be less than four
meetings. The invitation shall include the agenda and related
documents. The Chairman shall call for a meeting upon written request
from any member of the Board. The invitation may be delivered using
contemporary technologies or any other means deemed appropriate by
the Board. The Board of Directors shall determine the location of its
meetings, which may be held using contemporary technologies. The
Board may invite Third Parties to attend its meetings without granting
them the right to vote.
Article 24: Quorum for Board of Directors Meetings
A meeting of the Board of Directors shall only be valid if attended by at
least half of its members, provided that the number of attendees is not
less than five members, including the Chairman of the Board or his
deputy or any member authorized in writing to preside over the meeting
of the Board. A Board member may delegate another member to attend
Board meetings in accordance with the following conditions:

A Board member may not delegate more than one other member to

the same meeting.

Delegation shall be made in writing or in electronic form from the
delegate member's address to the authenticated e-mail of both the
Chairman of the Board and the Board Secretary before the meeting is
convened.

Delegated members may not vote on matters prohibited by the
regulations from being voted on by a delegator.

LasSall yilsadl gady el ae LgildBle 4 AS 52l (uladll i) Sy
Ol Jael IS5 Lelid 5 Leila 5o mpany oSladl alal s ol Y1 5 S ;i
alarill o 5 dglal s Leel il Caling e cile Jlall (b el g caldaall
4S5l e Andlaall g Aad el Glld Juns b4l g cdgeliall 5 & el Cajall
SIS S5 el ) G S5 ol ol 5 laiinsdl s Y aais g
Ay alal) Bany Gl WYy Sualll s ASaY) Al iy (opal Cila il
Gl o A8 Hall e G IS8 Guui s e e ad gl s
o Lot Ll 2 e Jaaa <l )8l Ll il )R e gl 5 el
s agiad) ol il )N e Wyt 5 cagd e 5 o) paall Cpm s B laY) 2k Jaaad Sl
3 gl a5 Al 5 R )l Clgall g Jaadl (S Sl e ) 8y 5 ol Sl
sy el Jlan¥ls s s (s oAY) ALl il SLa 5 (i g ) il il
R LU PRE PIA K FCH IV PPRE PO IR | PRCHI SV (- JER I P
0553 LS clgan a5 ASLaall Jals Aalall s daladl AL (35 5Y) 8 Hlaiiw)
O3l Ga gl Gulaall slimed G o e (sl 5l AS 58 G 8 IY) e ()]

Al da (e die Jueel o Jae 5 ila

A vie ailadla miays 3 MY Galas Gatt ) dase Gadaall Gty il Jay

4o Lgndi sy pualae (35 0V Gl Sl 5 @5 ity el (el ity
oA 13 amy als o (A Ll 5 O pmalall 3 10Y) Galae clizae (5
48,800 duasiall ol B Gulaall 51 8 il s ¢ pudl cpaal s st N e a8 5

Al alaall Loy o Al ciliabiaia) of 5 il o 33U dasy

BN (ulana il latal 1y g peiall g LAY Balal)

I3 A8 58 Aaliae i) WS dsi ) (a5 sed e 25 5IaY) Gulas aaing
Uiu._\;_J}_Q\.c\..d;\:\.a__'_)igc;\g};uud;d\h%éﬂ\&bm,&\}\dﬁyi&
odadl) et I o caayy 4l 55 JaeY) Jpan e sseall Jaib
T:y:.\l\rd_uﬁu\)};ueML‘Ac\wH;<5|RJUS~ﬂ]J@\JLL;\AELAhN
23y ulie Galaall Wy s Al Ay g 5l Aaall Bl Sl alasiuly
Al 4l Jiae s aladt wly ladie ) san s adlelaia) die (1Sa 5 oY) Gdae
G odd 058 O 0% per B (6 e s ) smimad o O Ol
Sy el

31 (ulaa plaial Gl 3¢y g sl g dad) 1) Balal)

Y e ailmel Ciais yma 13 V) Tama 5 510Y) Gulas plaial 5S4 Y
) et (e 058y O e s slomel dad e g pmlall e Jy VT L5 2
s o) g laial Al S s (e dashy e sl 4l ol Gl
Glelaal g van 8 el aeV) (esye e iy o 5 Y Gadas g aal
) A5Y) Lol puall e Gulaall

Gy Hgma sl pae ga SST e qisiy F5aY) Gudae gnal S Y
laay)

) il mnll Gl sie e A5 S Arpaay ol AL A3E A 0S5
Wanil Jpd alaall Cppel 5 3 10Y) Gl Gy e JST G pall (35 IV 3y
gl

3 gl )5 Akl ylaas Al ey sl (i) pmall G Y
el ey gl sl e 28N

8l 305
(balaal) 5 121)

(uleas¥) ALY

48 &) anl
e iS5

AVEEo/ /e &Ulﬂ\
AY S YY/AY/VA 38 gall

G I Ja
(\~\~~'\ﬂ\'\~)

§ o inia 10 0 16

;\ALA.“@EJ




1.

Article 25: Board of Directors Decisions and Deliberations

Board decisions shall be issued by the majority of the opinions of the
present members (in person or by proxy), and in case of a tie, the side
with which the Chairman of the meeting voted shall prevail.

The deliberations and decisions of the Board of Directors shall be
documented in minutes prepared by the Board Secretary, signed by
the Chairman of the meeting, the attending members of the Board of
Directors, and the Secretary. These minutes shall be recorded in a
special register signed by the Chairman of the Board and the
Secretary.

Contemporary technologies may be used for signing, authenticating
deliberations and decisions, and recording minutes.

The Board of Directors may issue decisions on urgent matters by
circulation, unless requested by any member in writing to convene a
meeting for their discussion. Such decisions shall be issued with the
majority of votes of its members (in person or by proxy), and these
decisions shall be presented to the Board at its first subsequent
meeting for approval, as recorded in the minutes of that meeting.

Article 26: Attendance of General Assemblies

Each Shareholder 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
to attend the General Assembly on his behalf in accordance with
relevant laws and regulations.

Shareholders' General Assemblies may be held and a Shareholder
may take part in its deliberations and vote at proposed resolutions
using one of the contemporary technologies.

Article 27: Competencies of the 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 financial year. Additional Ordinary General Assembly
meetings may be convened whenever needed.
Article 28: Competencies of the Extraordinary General Assembly
The Extraordinary General Assembly has authority over matters falling
within its jurisdiction, as determined by the Competent Authority. The
Extraordinary General Assembly may issue resolutions that fall within
the jurisdiction of the Ordinary General Assembly, provided that such
resolutions are issued in accordance with the conditions for issuing
resolutions of the Ordinary General Assembly, as determined by the
majority of voting rights at the meeting.
Article 29: Invitation of General Assemblies
General or Special Assemblies shall be convened by the Board of
Directors in accordance with the conditions stipulated in this Articles
of Association, the Companies Law, and the regulations set by the
Ministry of Commerce and the Competent Authorities in this regard.

The Board of Directors shall call for the Ordinary General Assembly to
convene within thirty days if requested by the auditors, the Audit
Committee, or a number of shareholders representing at least 10% of
the Company's voting shares. The Auditor may also call for the
Ordinary General Assembly to convene if the Board fails to issue the
invitation within thirty days from the date of the auditor's request.
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The invitation to convene the Assembly shall be made at least twenty-
one days before the set date for the Assembly. Shareholders may be
invited through contemporary technologies, in accordance with the
regulations set by the Competent Authority.

Article 30: Quorum for Ordinary General Assembly Meeting

The Ordinary General Assembly Meeting shall not be valid unless
attended by shareholders representing at least half of the Company's
voting shares. If the necessary quorum is not met for this meeting, a
second meeting shall be called within thirty days following the previous
meeting, and this invitation shall be published in the manner prescribed
in Article (29) of this Articles of Association. However, the second
meeting may be held one hour after the end of the specified period for
the first meeting, provided that the invitation for the first meeting
includes an announcement of the possibility of holding this second
meeting. In any case, the second meeting shall be valid regardless of
the number of voting shares represented in it.

Article 31: Quorum for Extraordinary General Assembly Meeting
The Extraordinary General Assembly Meeting shall not be valid unless
attended by shareholders representing at least half of the Company's
voting shares. If this quorum is not met in the first meeting, a second
meeting shall be called within thirty days following the previous meeting,
and this invitation shall be published in the manner prescribed in Article
29 of this Articles of Association. However, the second meeting may be
held one hour after the end of the specified period for the first meeting,
provided that the invitation for the first meeting includes an
announcement of the possibility of holding this second meeting. The
second meeting shall be valid if attended by shareholders representing
at least one-quarter of the Company's voting shares. If the necessary
quorum is not met in the second meeting, a third meeting shall be called
under the same conditions as set forth in Article (29) of this Articles of
Association. The third meeting shall be valid regardless of the number
of voting shares represented in it.

Article 32: Voting at General Assemblies

Each shareholder (having voting rights) shall have one vote for each
share in General Assemblies. Cumulative voting shall be used when
electing the Board of Directors.

Article 33: Assembly Resolutions

Resolutions of the Ordinary General Assembly shall be adopted by an
absolute majority of the voting shares represented thereat. Resolutions
of the Extraordinary General Assembly shall be adopted by a majority
vote of two thirds of the voting shares represented at the meeting.
However, if the resolution to be adopted is related to increasing or
decreasing the capital, extending the Company’s term of existence,
dissolving the Company prior to the expiry of the period specified
therefor under these Articles of Association or merging the Company
with another company or division of the Company into two companies
or more, then such resolution shall be valid only if adopted by a majority
of three-quarters of the voting shares represented at the meeting.
Article 34: Discussions at the Assembly Meetings

Each Shareholder shall have the right to discuss the items listed in the
General Assembly’s agenda and to direct questions in respect thereof
to the members of the Board and the Auditor in this respect. The
members of the Board or the Auditor shall answer the Shareholders’
questions to the extent that does not expose the Company’s interest to
any damage. If the Shareholder considers the answer to the question
unconvincing, then he may refer the issue to the General Assembly and
its decision in this regard shall be conclusive.

Article 35: Chairing General Assemblies and Preparing Minutes
Meetings of the General Assemblies of shareholders shall be chaired
by the Chairman of the Board of Directors or, in his absence, the Vice-
Chairman or such member as delegated by the Board of Directors if
both the Chairman and Vice-Chairman are absent. In the event that all
the above-mentioned options are not available, the General Assembly
shall be chaired by a person appointed by the shareholders, whether
from among the members of the Board or others, through voting.
Minutes shall be prepared during the General Assembly, including the
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number of shareholders present, whether in person or by proxy, the
number of votes cast, the decisions taken, the number of votes in favor
of or against each decision, and a comprehensive summary of the
discussions that took place during the meeting. The minutes shall be
regularly recorded after each meeting in a special register signed by the
Chairman of the Assembly, its Secretary, and the vote collectors, taking
into account the regulations set by the Competent Authority.
Article 36: Appointment of Company's External Auditor
In accordance with regulatory controls, the Ordinary General Assembly
shall appoint Auditor based on the nomination of the Board of Directors,
specifying his fees, term of service, and scope of work.
Article 37: Powers of Company's External Auditor
The Company’s Auditor has the right at any time to access the
Company's books, accounting records, and supporting documents. He
may request data and clarifications he deems necessary to verify the
Company's assets, liabilities, and other matters within his scope of
work. The Board of Directors shall facilitate his duties. If the Auditor
encounters difficulties in this regard, he shall report it to the Board of
Directors. If the Board cannot resolve the matter, it shall request the
Ordinary General Assembly to convene and address the issue, as
stipulated in Article (29) of this Articles of Association. The Auditor shall
provide the Ordinary Annual General Assembly with a report on the
financial statements, prepared in accordance with the auditing
standards applicable in the Kingdom, including the management's
stance on providing the requested data and clarifications, any violations
of the Companies Law or the Company's Articles of Association within
his jurisdiction, and his opinion on the fairness of the Company's
financial statements. The Auditor shall either present his report or
provide a summary of it at the annual General Assembly meeting, in
accordance with the regulatory provisions.
Article 38: Financial Year
The financial year of the Company shall be (12) twelve months of the
Gregorian calendar commencing from the first of January of each year
and ending at the end of December of the same year.
Article 39: Financial Documents
At the end of each financial year of the Company, the Board of
Directors shall prepare the financial statements of the Company and a
report on its activities and financial position for the concluded financial
year. This report shall include the proposed method of distributing
dividends. The Board shall make these documents available to the
Company's Auditor no later than forty-five (45) days before the
scheduled date of the Annual Ordinary General Assembly.
The Chairman of the Board, the Chief Executive Officer, and the Chief
Financial Officer of the Company shall sign the documents referred to
in paragraph (1) of this Article, and copies of these documents shall
be deposited at the Company's head office, accessible to the
shareholders.
The Chairman of the Board shall provide shareholders with the
financial statements of the Company, the report of the Board of
Directors after its signing, and the Auditor's report if available, using
contemporary technologies, at least twenty-one (21) days before the
scheduled date of the Annual Ordinary General Assembly. The
disclosure and deposit of these documents shall be in accordance with
the relevant regulations and laws.
Article 40: Distribution of Dividends
Subject to the other relevant laws, the dividends of the Company shall
be distributed as follows:
The Company may distribute dividends or interim dividends to its
shareholders following satisfaction of statutory requirement in this
matter.
With consideration of any regulations set by the Competent Authority
regarding the formation of reserves, it is permissible to allocate a
specific percentage of the net profits to create reserves designated for
purposes determined by the General Assembly.
The Ordinary General Assembly, when determining the share of
dividends allocated to shares, may decide to create other reserves, to
the extent that it serves the interests of the Company or ensures the
distribution of fixed and regular dividends to shareholders as much as
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1.

possible. The General Assembly may also allocate amounts from the
net profits for social purposes related to the Company's employees.
Article 41: Entitlement to Dividends
The Shareholders shall be entitled to their share of dividends in
accordance with the decision of the General Assembly regarding the
distribution of dividends to shareholders or the decision of the Board of
directors regarding the distribution of interim dividends. Such resolution
shall specify the entitlement date and distribution date. Shareholders
registered in the shareholders register shall be entitled to their shares
of dividends by the end of the entitlement date. The Board of Director
shall implement the Ordinary General Assembly resolution in regard of
the distribution of dividends on shareholders in accordance with
relevant regulatory requirements in this regard.
Article 42: Distribution of Dividends for Preferred Shares
If no dividends are distributed for any financial year, it is not
permissible to distribute dividends for the following years until the
specified percentage is paid in accordance with the provisions of the
Companies Law to the owners of the preferred shares for that year.
If the Company fails to pay the specified percentage of net profits, after
deducting reserves if any, for three consecutive years, the special
meeting of the owners of these shares, held in accordance with the
provisions of the Companies Law, may decide either to attend the
meetings of the Company's General Assembly and participate in the
voting until the Company is able to pay all the dividends allocated to
the owners of these shares for those years. Each preferred shares
shall have one vote at the General Assembly meeting, and the owner
of the preferred share in this case shall have the right to vote on all
items on the agenda of the Ordinary General Assembly meeting
without exception.
Article 43: Company Losses
If the Company's losses reach half of the issued capital, the Board of
Directors shall disclose this and its recommendations regarding these
losses within sixty days of the date of knowledge of this amount. They
shall also call for an Extraordinary General Assembly meeting within
one hundred and eighty days from the date of knowledge of this to
consider the Company's continuity taking any action necessary to
remedy or resolve such losses.
Article 44: Company Termination
The Company once terminated, enters into the liquidation process, as
per the provisions of the Companies Law. The General Assembly or
shareholders shall take the necessary liquidation measures while
preserving the legal personality to the extent required for the liquidation
process. The voluntary liquidation resolution shall be issued after
preparing a statement confirming that they have examined the
Company's affairs, that the Company's assets are sufficient to cover its
debts at the end of the proposed liquidation period, and that the
Company is not insolvent according to the bankruptcy law. This
statement shall be presented to the General Assembly for consideration
within thirty (30) days from its preparation date to decide on the
Company's dissolution.
If the statement reveals that the Company's assets are insufficient to
cover its debts or that the Company is insolvent under the Bankruptcy
Law, the General Assembly is not allowed to decide on the dissolution
of the Company. Otherwise, they shall be jointly responsible for any
remaining debts of the Company.
The liquidation period shall not exceed three (3) years and may not be
extended beyond that unless by a court order. The authority of the
Company's Board of Directors ends upon its dissolution. However, the
Board of Directors shall continue to manage the Company and be
considered as liquidators until the appointment of the official liquidator.
The Company's assemblies shall remain operational during the
liquidation period, with their role limited to exercising their powers that
do not conflict with the liquidator's responsibilities.
Article 45: Lawsuit for Liability
A shareholder or multiple shareholders representing (5%) of the
Company's capital may file a lawsuit for liability on behalf of the
Company if the Company fails to do so. It shall be noted that the
primary purpose of filing the lawsuit should be to serve the Company's
interests. The lawsuit shall be based on valid grounds, and the plaintiff
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shall have good intentions and be a partner or shareholder in the
Company at the time of filing the lawsuit. To file the lawsuit, the Board
of Directors shall be notified of the intention to file the lawsuit at least
(14) days before filing.
A shareholder may file a personal lawsuit against the Board members
if the error committed by them results in specific harm to the
shareholder.
Article 46: Relevant Regulations
The Companies Law and its implementing regulations and controls
specified by the Competent Authority shall apply to all matters not
provided for herein.
Article 47: Publication of the Articles of Association
These Articles of Association shall be deposited at the Company's head
office and shall be published in accordance with the provisions of the
Companies Law, its regulations, and the specific controls established
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