
2024|Extraordinary Genral Assembly Meeting   Zain KSA

Extraordinary General Assembly Meeting (First Meeting)
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Zain KSA Extraordinary General Assembly Meeting Agenda 
for the year 2024

1 - Review and discuss Board of Directors Report for the fiscal year ended on 31/12/2023.

2 - Review and discuss the financial statements for the fiscal year ended 31/12/2023.

3 - Voting on External Auditor Report for the fiscal year ended on 31/12/2023 after discussing it

4 - Voting on appointment of an External Auditor for the Company from among the candidates 

nominated based on recommendation of Audit Committee to review and audit financial 

statements of the second quarter, third quarter and the annual of the fiscal year 2024, in addition 

to first quarter of 2025, and determining its fees.

5 - Voting on the discharge of Board of Directors members for the fiscal year ended on 

31/12/2023.

6 - Voting on disbursement of (3,300,000) SAR remuneration to the Board members for the fiscal 

year ended on 31/12/2023.

7 - Vote on delegating the Ordinary General Assembly’s authorization mentioned in Paragraph 

(1) from Article (27) of the Companies Law, for a period of one year from the date of approval of 

the Ordinary General Assembly or until the end of the term of the delegated Board, whichever is 

earlier, pursuant to the terms mentioned in the Implementing Regulation of the Companies Law 

for Listed Joint Stock Companies.

8 - Vote on the recommendation of the Board of Directors to distribute cash dividends to the 

shareholders for the fiscal year ending 31 December 2023 amounting to (449,364,588) SAR 

at (0.5) SAR per share representing (5%) of the nominal value per share. The eligibility of Cash 

dividends will be to shareholders who own the company shares by the end of the trading day of 

the General Assembly of the company and registered in the Company’s shareholders record at 

Securities Depository Center Company (Edaa) at the end of the second trading day following the 

eligibility date. The distribution date will be announced later.

9 - Voting on transferring Statutory Reserve balance amounted (203,099,405) SAR as stated in 

the financial statements for the year ended on 31/12/2023 to the Retained Earnings account.

10 - Voting on amending Article No. (3) of Company’s bylaws related to the (Objectives of the 

Company ). (Attached)
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11 - Voting on the amendment of Article (12) of Company’s bylaws related to the (Trading of 

Shares). (Attached)

12 - Voting on the amendment of Article (17) of Company’s bylaws related  to the (Expiration of 

the Board of Directors’ Membership). (Attached)

13 - Voting on the amendment of Article (18) of Company’s bylaws related to the (Board 

Vacancy). (Attached)

14 - Voting on amending Article No. (19) of Company’s bylaws related to the (Powers of the 

Board of Directors). (Attached)

15 - Voting on amending Article No. (21) of Company’s bylaws related to the (Powers of the 

Chairman, Deputy Chairmanm Managing Director and Secretary). (Attached)

16 - Voting on the amendment of Article (23) of Company’s bylaws related to the (Board of 

Directors Meetings Quorum). (Attached)

17 - Voting on the addition of Article (24) of Company’s bylaws related of the (Deliberations of 

the Board of Directors). (Attached)

18 - Voting on the amendment of Article (31) of Company’s bylaws related to the (Invitation for 

Assemblies). (Attached)

19 - Voting on amending Article No. (47) of Company’s bylaws related to the (Profit Distribution). 

(Attached)

20 - Voting on the amendment of Article (50) of the company’s bylaws related to the (Losses of 

Company). (Attached)

21- Voting on the amendment of Article (52) ) of the company’s bylaws related to the 

(Termination of the Company). (Attached)

22 - Vote on amending the company’s bylaws in accordance with the new company law, and 

rearranging and numbering the bylaws’ articles to comply with the proposed amendments.

23 -Voting on amendment of Audit Committee Charter. (attached).

24 - Voting on amendment of Remuneration and Nomination Committee Charter. (attached).

25 - Voting on amendment of Remuneration Policy of Board Members, Committee Members 

and Senior Executives.(attached).

26 - Voting amendment of policy and standard for Board of Directors and Executive 

Management Membership. (attached).

27- Vote on the competition business policy. (attached).
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28- Voting on the business and contracts between the company and Zain group company 

in which the members of the Board of Directors have an indirect interest: Mr. Bader Nasser 

Alkharafi (Vice chairman),  Mr. Osama Matta (Board Member), Mr. Martial Caratti (Board 

Member), Mr. Firas Oggar (Former Board Member), Mr. Kamil Hilali (Board Member), and 

Mr.Talal Al Mamari (Board Member). which is Operational contract, noting that the transactions 

amounted to (5,817) thousand SAR for the fiscal year 2023. and there is no Preferential terms for 

this contract. (attached).

29- Voting on the business and contracts between the company and Zain group company 

in which the members of the Board of Directors have an indirect interest: Mr. Bader Nasser 

Alkharafi (Vice chairman),  Mr. Osama Matta (Board Member), Mr. Martial Caratti (Board 

Member), Mr. Firas Oggar (Former Board Member), Mr. Kamil Hilali (Board Member), and 

Mr.Talal Al Mamari (Board Member). which is Branding Fee, noting that the transactions 

amounted to (170,000) thousand SAR for the fiscal year 2023. and there is no Preferential terms 

for this contract. (attached).

30. Voting on the business and contracts between the company and Subsidiaries of Zain 

group. in which the members of the Board of Directors have an indirect interest: Mr. Bader 

Nasser Alkharafi (Vicechairman),  Mr. Osama Matta (Board Member), Mr. Martial Caratti (Board 

Member), Mr. Firas Oggar (Former Board Member), Mr. Kamil Hilali (Board Member), and 

Mr.Talal Al Mamari (Board Member). which is Telecom Services (interconnect/roaming). The of 

transactions provided amounted to (5,113) thousand SAR for the fiscal year 2023, And The of 

transactions received amounted to (58,204) thousand SAR for the fiscal year 2023. and other 

telecommunications services rendered of (723) thousand SAR for the fiscal year 2023. and there 

is no Preferential terms for this contract. (attached).

31- Voting on the business and contracts between the company and Al Marai company and to 

the Chairman of the Board of Directors has an indirect interest: HH Prince Naif bin Sultan bin 

Mohammed bin Saud Al Kabeer. which is Telecom Services rendered, noting that the transactions 

amounted to (37,907) thousand SAR for the fiscal year 2023. and there is no Preferential terms 

for this contract. (attached).

32 - Voting on the business and contracts between the company and Yamama Cement company 

and to the Chairman of the Board of Directors has an indirect interest: HH Prince Naif bin 

Sultan bin Mohammed bin Saud Al Kabeer. which is Telecom Services rendered, noting that 

the transactions amounted to (7,418) thousand SAR for the fiscal year 2023. and there is no 

Preferential terms for this contract. (attached).
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First Item
Review and discuss Board of Directors Report 
for the fiscal year ended on 31/12/2023.
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for the fiscal year ending on 31 December 2023.
Please follow the below link:

Ended December 31, 2023

The Board of Directors’ report

The Board of Directors’ report for the fiscal  year ending on 31 December 2023.

https://sa.zain.com/sites/default/files/media/2024-04/EN-ZAIN-BOD-24_4%20%281%29.pdf
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Second Item
Review and discuss the financial statements for 
the fiscal year ended 31/12/2023.
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for the fiscal year ending on 31 December 2023.
Please follow the below link:

Ended December 31, 2023

The financial statements

The financial statements of the fiscal year ending on 31 December 2023

https://sa.zain.com/sites/default/files/media/2024-03/En.pdf
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Third Item
Voting on External Auditor Report for the fiscal year ended on 
31/12/2023 after discussing it.
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fourth Item
Voting on appointment of an External Auditor for the Company 
from among the candidates nominated based on recommendation 
of Audit Committee to review and audit financial statements of the 
second quarter, third quarter and the annual of the fiscal year 2024, in 
addition to first quarter of 2025, and determining its fees.
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Fifth Item
Voting on the discharge of Board of Directors members 
for the fiscal year ended on 31/12/2023.

2024|  Extraordinary Genral Assembly Meeting   Zain KSA



2024|Extraordinary Genral Assembly Meeting   Zain KSA

Sixth Item
Voting on disbursement of (3,300,000) SAR remuneration to the Board 
members for the fiscal year ended on 31/12/2023.
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Seventh Item
Vote on delegating the Ordinary General Assembly’s authorization 
mentioned in Paragraph (1) from Article (27) of the Companies Law, for 
a period of one year from the date of approval of the Ordinary General 
Assembly or until the end of the term of the delegated Board, whichever is 
earlier, pursuant to the terms mentioned in the Implementing Regulation of 
the Companies Law for Listed Joint Stock Companies.
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Eighth Item
Vote on the recommendation of the Board of Directors to distribute cash 
dividends to the shareholders for the fiscal year ending 31 December 2023 
amounting to (449,364,588) SAR at (0.5) SAR per share representing (5%) 
of the nominal value per share. The eligibility of Cash dividends will be to 
shareholders who own the company shares by the end of the trading day 
of the General Assembly of the company and registered in the Company’s 
shareholders record at Securities Depository Center Company (Edaa) at the 
end of the second trading day following the eligibility date. The distribution 
date will be announced later.
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Statement of Board of Directors’ recommendation to distribute cash 
dividends to the company’s shareholders for the fiscal year 2023

Mobile Telecommunication Company Saudi Arabia “ZAIN KSA” announces the Board of 
Directors’ recommendation to distribute cash dividends to shareholders for the fiscal year 2023
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Voting on transferring Statutory Reserve balance amounted 
(203,099,405) SAR as stated in the financial statements for the 
year ended on 31/12/2023 to the Retained Earnings account.

Ninth Item
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Voting on amending Article No. (3) of Company’s bylaws related to the (Objectives of the Company (. (Attached)

Voting on the amendment of Article (12) of Company’s bylaws related to the (Trading of Shares). (Attached)

Voting on the amendment of Article (17) of Company’s bylaws related  to the (Expiration of the Board of 
Directors’ Membership). (Attached)

Voting on the amendment of Article (18) of Company’s bylaws related to the (Board Vacancy). (Attached)

Voting on amending Article No. (19) of Company’s bylaws related to the (Powers of the Board of Directors). 
(Attached)

Voting on amending Article No. (21) of Company’s bylaws related to the (Powers of the Chairman, Deputy 
Chairmanm Managing Director and Secretary). (Attached)

Voting on the amendment of Article (23) of Company’s bylaws related to the (Board of Directors Meetings 
Quorum). (Attached)

Voting on the addition of Article (24) of Company’s bylaws related of the (Deliberations of the Board of 
Directors). (Attached)

Voting on the amendment of Article (31) of Company’s bylaws related to the (Invitation for Assemblies). 
(Attached)

Voting on amending Article No. (47) of Company’s bylaws related to the (Profit Distribution). (Attached)

Voting on the amendment of Article (50) of the company’s bylaws related to the (Losses of Company). 
(Attached)

Voting on the amendment of Article (52) of the company’s bylaws related to the (Termination of the 
Company). (Attached)

Vote on amending the company’s bylaws in accordance with the new Companies Law, and rearranging and 
numbering the bylaws’ articles to comply with the proposed amendments.

Tenth Item

Eleventh Item

Twelfth Item

Thirteenth Item

Fourteenth Item

Fifteenth Item

Sixteenth Item

Seventeenth Item

Eighteen Item

Nineteenth Item

Twenty Item

Twenty-one Item

Twenty-second Item
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Articles Company bylaws before Company bylaws after Change   

Article (1): 
Incorporation 
of Company 

Mobile Telecommunication 
Company Saudi Arabia is 
incorporated in accordance 
with these Articles, Companies 
Law and Capital Market Law 
as a listed joint-stock company 
among the holders of shares 
whose provisions are set out 
herein. 

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 
Company bylaws are amended 
according to the following:  

Amendment 
or 

reorganization 

Article (3): 
Objects of 
Company 

The objects of the Company 
shall be as follows: 
1. Provide all mobile 
telecommunications services in 
the Kingdom 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 

The objects of the Company 
shall be as follows: 
1. Provide all mobile 
telecommunications services in 
the Kingdom 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 

Amendment 
Addition 
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information technology 
networks and their facilities on 
commercial bases in the 
Kingdom, and possess the 
necessary licenses and 
equipment. 
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. 
 
The Company shall undertake 
its activities in accordance with 
the applicable laws after 
obtaining the necessary 

information technology 
networks and their facilities on 
commercial bases in the 
Kingdom, and possess the 
necessary licenses and 
equipment. 
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. 
6. Information and 
communication. 
7. Wholesale and retail 
trade and repair of motor 
vehicles and motorcycles. 
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licenses from the relevant 
authorities if any. 

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. 

Article (5):   
Head Office of 

Company 

The company's head office 
shall be located in the city of 
Riyadh in the Kingdom of 
Saudi Arabia, and the Board of 
Directors may establish 
branches, offices or agencies 
inside or outside the Kingdom 
of Saudi Arabia. The 
company’s head office may not 
be relocated to another city 
except by a resolution of the 
extraordinary general assembly 
and based on the proposal of 
the Board of Directors and the 
approval of the competent 
official authorities.  

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.  Deletion  

Addition 

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 and Investment 
declaring its incorporation, and 

The Company's duration shall 
be ninety-nine (99) years 
starting from the date of the 
resolution of the Minister of 
Commerce and Investment 
declaring its incorporation, and 

Amendment 
Addition 
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it may always be extended by 
resolution of the Extraordinary 
General Assembly at least one 
year prior to its expiration. 

it may always be extended by 
resolution of the Extraordinary 
General Assembly at least one 
year prior to its expiration. 

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 
8,987,291,750.000), 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). 
 

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 
8,987,291,750.000), 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. 
 

Addition 
 

Article (8):  
Subscription 

to Shares: 

The Shareholders subscribed to 
eight hundred and ninety-eight 
million, seven hundred and 
twenty-nine thousand, one 
hundred and seventy-five 
(898,729,175) shares, the value 
of each is ten Riyals (SAR 10), 
with a total value of eight 
billion, nine hundred and 
eighty-seven million, two 
hundred and ninety-one 
thousand, seven hundred and 
fifty Riyals (SAR 
8,987,291,750.000). 

The founders 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. Amendment 

or 
reorganization 
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Article (12):  
Trading of 

Shares 

All the Company’s shares are 
tradable in accordance with the 
provisions of the Capital 
Market Law and the rules, 
regulations and instructions 
issued by the CMA. As an 
exception, the cash shares to 
which the founders subscribed 
may not be traded prior to 
publishing the financial 
statements for two full fiscal 
years, each of which is not less 
than twelve months from the 
date of the Company’s 
incorporation or obtaining the 
approval of the CMA. These 
provisions shall apply to what 
the founders subscribe to if the 
share capital is increased prior 
to the end of the lock-in period. 
Nevertheless, shares may be 
transferred during the lock-in 
period in accordance with the 
provisions of the sale of shares 
from one founder to another or 
from one founder, in case he/ 
she dies, to his/ her heirs or in 
the event of execution on the 
funds of the insolvent/ 
bankrupt founder, provided 
that other founders shall have 
preemptive rights to own such 
shares. 

All the Company’s shares are 
tradable in accordance with the 
provisions of the Capital 
Market Law and its 
implementing Regulations.  

Amendment 
or 

reorganization 
Deletion  
Addition 

Article (13):  
Increase of 

Share Capital: 

1. The extraordinary general 
assembly may decide to 
increase the company's 
capital, provided that the 

1. The extraordinary general 
assembly may decide to 
increase the company's 
capital, provided that the 

Amendment 
or 

reorganization 
Addition 
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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. 

2. 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. 

3. The shareholder who owns 
the share at the time of 
issuance of the 
extraordinary general 
assembly’s decision 
approving the capital 
increase has priority in 
subscribing to the new 
shares issued in exchange 
for cash shares and they 
shall be notified of their 
priority by publishing in a 

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. 

2. 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.  

3. 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. 

4. The shareholder who owns 
the share at the time of 
issuance of the 
extraordinary general 
assembly’s resolution 
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daily newspaper or by 
informing them by 
registered mail of the 
resolution to increase the 
capital, the terms and 
conditions of the 
subscription, its duration, 
and its commencement and 
end dates. 

4. 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 appropriate for the 
interest of the company. 

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

6. Subject to the provisions of 
Para. (4) above, the new 
shares shall be distributed 
to the holders of 
preemptive rights who 

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. 

5. 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. 

6. The shareholder may sell or 
waive the priority right for 
a financial compensation or 
without compensation as 
specified in regulations.  

7. The new shares shall be 
distributed to priority rights 
holders who requested to 
subscribe in proportion to 
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applied for subscription in 
pro-rata to the total 
preemptive rights resulting 
from the share capital 
increase, provided that the 
number of shares 
distributed to each one of 
them shall not exceed the 
number of new shares for 
which they have applied. 
The remaining new shares 
shall be distributed to the 
holders of preemptive 
rights who have applied for 
more than their 
proportional entitlement, in 
pro-rata to their preemptive 
rights which they own out 
of the total preemptive 
rights resulting from the 
share capital increase, 
provided that the number 
of shares distributed to 
them 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.  

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:  

By resolution of the 
Extraordinary General 
Assembly, the company's 

1. The extraordinary general 
assembly may decide to 
decrease the capital if it 

Amendment 
or 

reorganization 
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capital may be decrease if it 
exceeds its need or if the 
company suffers losses. In the 
latter case solely, the capital 
may be decreased to below the 
limit stipulated in Article Fifty-
Four of the Companies Law. 
The resolution shall not be 
issued except after reading the 
auditor’s report on the reasons 
necessitating the same, the 
obligations of the company, 
and the effect of decreasing 
these obligations, taking into 
account the requirement of the 
Companies Law. The 
resolution shall specify the 
method of decreased, within 
sixty (60) days from the date of 
publication of the decrease 
decision in a daily newspaper 
distributed in the city in which 
the company’s head office is 
located. If one of the creditors 
objects and submits his 
documents to the company on 
the aforementioned date, the 
company shall pay him his 
debt if it is current, or provide 
sufficient guarantee to fulfill 
the same if it is deferred. 

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. 

2. 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 at 
least (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 
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decrease, the date of 
holding the 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 
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taken into account when 
decreasing capital. 

Article (15): 
Bonds: Article (15): Bonds: Issuing debt instruments and 

financing instruments: 

Amending the 
title of the 

article 

Article (16):  
Management 
of Company: 

The company shall be managed 
by a board of directors 
consisting of nine (9) members 
appointed by the ordinary 
general assembly for a period 
not exceeding three years. They 
may always be re-elected, and 
the term of membership of the 
first board of directors begins 
from the date of the ministerial 
resolution announced to 
establish the company. As an 
exception to this, the 
Constituent Assembly shall 
appoint the first Board of 
Directors for a period of five (5) 
years. 

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. However, the 
General Assembly may at any 
time dismiss all or some of the 
members of the Board of 
Directors, without prejudice to 
the removed member’s right 
towards the company to 
demand compensation if the 
dismissal occurs for an 

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 
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unacceptable reason and at an 
inappropriate time. A member 
of the Board of Directors may 
resign, provided that this is at 
an appropriate time, otherwise 
he shall be responsible before 
the company for any damages 
resulting from his resignation. 

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):  
Board 

Vacancy: 
Article (18): 

Expiration of 
the term of the 

Board of 
Directors, 

retirement of 
its members, 
or vacancy of 
membership: 

If the position of a member of 
the Board of Directors becomes 
vacant, the Board shall appoint 
a temporary member to fill the 
vacant position at their 
discretion, provided that he 
shall be someone who has 
experience and competence. 
The Ministry of Commerce and 
Investment and the Capital 
Market Authority shall be 
informed of the same within 
five working days from the 
date of appointment, and the 
appointment shall be presented 
to the Ordinary General 
Assembly at its first meeting, 
and the new member shall 

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 
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complete the term of the 
previous member. If the 
necessary conditions are not 
met for the Board of Directors 
to meet due to the number of 
its members being less than the 
minimum stipulated in the 
Companies Law or these 
Company bylaws , the 
remaining members shall call 
for the Ordinary General 
Assembly to  be convened 
within sixty days to elect the 
necessary number of members 

(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 retiring Board shall not 
exceed (one hundred and 
twenty) days from the 
date of retirement. 

3. 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 
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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. 

5. 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 
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these Company bylaws , 
the remaining members 
shall call the Ordinary 
General Assembly to 
convene within (sixty) 
days to elect the necessary 
number of members. 

6. 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 
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. 
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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 and 
drawing up its policies, 
determining its investments, 
supervising its business and 
funds, and conducting its 
affairs inside and outside the 
Kingdom. It may, for example, 
but not limited to, represent the 
Company in its relationship 
with third parties, government 
and private authorities, civil 
rights, police departments, 
chambers of commerce and 
industry, private bodies and 
companies and organizations 
of all kinds, enter into tenders, 
receive and pay, endorse, 
discharge and reconcile. The 
Board of Directors shall also 
have the right to sign all types 
of contracts and documents, 
including, but not limited to, 
memorandums of association 
of companies in which the 
Company participates, with all 
their amendments and 
appendices and amendment 
resolutions, sign the 
agreements and deeds before 
notaries and official authorities, 
as well as loan agreements, 
guarantees and sureties, issue 
powers of attorney on behalf of 

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 Company bylaws 
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 Company 
bylaws . He also has the 
right to appoint consultants, 
employees, managers, 
department heads, and 
other company employees 
with their various titles and 
grades, determine their 

Amendment 
or 

reorganization 
Addition 



2024|Extraordinary Genral Assembly Meeting   Zain KSA
 

the Company, sell, purchase, 
transfer ownership and accept 
it, receive and deliver, rent and 
lease, receive and pay, open 
accounts and credits, withdraw 
and deposit at banks, issue 
bank guarantees and sign all 
papers, documents, checks and 
all banking transactions. It 
shall also have the right to 
appoint and dismiss employees 
and workers, apply for visas 
and recruit manpower from 
outside the Kingdom, contract 
with them and determine their 
salaries, obtain residence 
permits and transfer 
sponsorships and waive them. 
The Board of Directors may, 
within the limits of its 
competence, authorize one or 
more of its members or others 
to carry on some of its work. 

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, embassies 
and consulates, writing to 
them and signing all 
necessary and necessary 
documents.  

2. 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 
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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 
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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, 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. Appointing and removing 
the Chairman of the Board, 
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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.  

4. 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. 

5. Forming the Remuneration 
and Nominations 
Committee and the Audit 
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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. 

6. Authenticating the 
company’s articles of 
incorporation or Company 
bylaws and proposing its 
amendment to the general 
assembly, and signing and 
documenting the partners’ 
decisions to amend the 
memorandum of 
association or Company 
bylaws and their annexes in 
companies in which the 
company participates or 
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, 
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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.  

7. 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, 
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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 and 
others, regardless of their 
duration, and signing all 
and all necessary 
documents related to those 
operations. 
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8. 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.  

9. Providing appropriate 
financial facilities to 
subsidiaries in which the 
company directly or 
indirectly owns equity or 
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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. 

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

11. Discharging the company's 
debtors from their 
obligations in accordance 
with the interest of the 
company, and after the 
company has taken what 
the Board deems 
appropriate to collect these 
debts, and issuing 
guarantees, financial 
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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. 

12. 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, 
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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. 

13. 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 
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percentage is calculated 
from the date of the first 
deal executed during the 
previous (12) months. The 
competent authority may 
exclude certain actions and 
acts from the provisions of 
this authority. 

14. 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, if any, consists of a 
certain amount, certain 
benefits, or a specific 
percentage as determined by 
the Board of Directors and 
within the limits of what is 
stipulated in the Companies 
Law or any other regulations, 
decisions, or instructions 
complementary to the same. In 
addition to an attendance 
allowance and a transportation 
allowance as determined by the 
Board of Directors, taking into 
account the regulations, 
decisions and instructions in 
force in the Kingdom issued by 
the competent authorities. The 
Board of Directors’ report to 
the Ordinary General 
Assembly includes a 

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 
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comprehensive statement of all 
the salaries, share of  profits, 
attendance allowance, 
expenses, and other benefits 
that the members of the Board 
of Directors received during 
the fiscal year. The 
aforementioned report also 
includes a statement of what 
members of the board received 
as employees or 
administrators, or what they 
received in consideration for 
technical, administrative, or 
advisory work. It also includes 
a statement of the number of 
board sessions and the number 
of sessions attended by each 
member as of the date of the 
last meeting of the General 
Assembly. 

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: 

The Board of Directors shall 
appoint from among its 
members a Chairman and a 
Deputy Chairman. It may also 
appoint a Managing Director 
from among its members. The 
Deputy Chairman shall replace 
the Chairman in the event of 
thar the chairman is absent.  No 
member may jointly occupy the 
position the position of 
Chairman of the Board with the 
position of Managing Director 
or any executive position in the 
company. The Chairman has 
the authority to call for meeting 

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 
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of the Board of Directors and 
chair Board meetings. 
The Chairman of the Board of 
Directors shall be concerned 
with representing the 
Company in its relations with 
third parties and government 
and private authorities, 
appearing before Sharia courts, 
judicial bodies, Board of 
Grievances, notaries, labor 
offices, supreme and primary 
committees, commercial paper 
committees and all other 
judicial committees, arbitral 
tribunals, civil rights, police 
departments, chambers of 
commerce and industry, 
private bodies, companies and 
organizations of all kinds, 
entering into tenders, receipt, 
payment, endorsement, claim, 
defense, pleading, litigation, 
discharge, reconciliation, 
acceptance and challenge of 
judgments. He/ She shall also 
have the right to sign all types 
of contracts and documents, 
including, but not limited to, 
memorandums of association 
of companies in which the 
Company participates, with all 
their amendments and 
appendices and amendment 
resolutions, sign the 
agreements, instruments and 
deeds of transfer before 

powers if they are not specified 
in these Company bylaws . 
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 
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notaries and official authorities, 
as well as loan agreements, 
guarantees and sureties, follow 
up on transactions, collect the 
Company’s rights and pay its 
liabilities, sell, purchase, 
transfer ownership and accept 
it, receive and deliver, rent and 
lease, receive and pay, open 
accounts and credits, withdraw 
and deposit at banks, issue 
bank guarantees and sign 
documents and checks. As 
well, he/ she shall have the 
right to appoint, dismiss and 
contract with employees and 
workers as well as determining 
their salaries, and to appoint 
attorneys and lawyers for the 
Company and authorize one or 
more of its members or others 
to carry on a specific work(s).  
 
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 Board of Directors shall, at 
its discretion, determine the 
special remuneration that the 
Chairman and Managing 
Director shall receive, in 
addition to the remuneration 

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 
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determined for the members of 
the Board of Directors 
hereunder. The Board of 
Directors shall appoint a 
Secretary, whether from 
amongst its members or others, 
and determine the 
remuneration thereof. The 
Secretary shall record and keep 
the minutes of the Board of 
Directors meetings and the 
resolutions issued whereby in 
addition to exercising the other 
competencies entrusted thereto 
by the Board of Directors. The 
Board of Directors shall 
determine the remuneration 
thereof. 
 
The term of office of the 
Chairman, the deputy thereof, 
the Managing Director and the 
Secretary if a member of the 
Board of Directors shall not 
exceed their term of office in 
the Board, and they always 
may be re-elected. In addition, 
the Board of Directors may, at 
any time, dismiss all or any of 
them without prejudice to the 
right of the dismissed to 
compensation if the dismissal 
occurred for an illegitimate 
reason or at an inconvenient 
time. 

committees and all other 
judicial committees, the 
Oversight and Anti-
Corruption Authority, the 
Public Prosecution, 
arbitration bodies, seizure 
and enforcement 
departments, and in 
ministries and 
governmental and private 
bodies. 

2. 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 



2024|Extraordinary Genral Assembly Meeting   Zain KSA
 

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 
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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, 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 
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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 
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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.  

Article (22):  
Meetings of 

Board of 
Directors: 

The Board of Directors shall 
meet, at least four (4) times a 
year, upon an invitation of its 
Chairman. Such invitation shall 
be in writing and may be 
delivered by hand or sent by 
post, fax, or email. The 
Chairman shall call for a 
meeting if so, requested by at 
least two members.  

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. 

Amendment 
or 

reorganization 

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 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 paragraph 
is moved to a 

new article 
called (Board 

Decisions) 
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2. The proxy shall be 
appointed in writing and on 
a specific meeting. 

3. The proxy may not vote on 
resolutions on which the 
principal thereof is 
prohibited from voting by 
law.  
 

Resolutions of the Board of 
Directors shall be adopted with 
the approval of the majority 
vote of the members present in 
person or represented by proxy 
in the meeting. Should the 
votes be equal, the Chairman of 
the Board of Directors or 
whosoever presiding over the 
meeting in his absence shall 
have a casting vote. The Board 
of Directors may issue 
resolutions by circulation 
through presenting them to all 
members separately unless one 
of the members requests in 
writing to hold the meeting of 
the Board of Directors for 
 

2. The proxy shall be 
appointed in writing and on 
a specific meeting. 

3. The proxy may not vote on 
resolutions on which the 
principal thereof is 
prohibited from voting by 
law.  

 

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 

Addition 
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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 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 to be distributed to all 
members of the Board and 
signed by the Chairman of the 
Board, the Secretary, and the 
members of the Board of 
Directors present. These 
minutes shall be registered in a 
special register signed by the 
Chairman of the Board and the 
Secretary, and the attendance 
of  Board members shall be 
proven by a statement signed 
by those present. 

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 

Addition 
Deletion 
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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.  

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. 
 

Article (25): 
Formation of 
committees: 

The Board of Directors may 
form committees from amongst 
its members or others, 
authorize them of whatsoever 
powers it deems appropriate 
and determine the modus 
operandi of such committees.  

 

Deletion 

Article (26):  
Nomination 

and 
Compensation 

Committee:  
 

The Board of Directors may 
form amongst its members or 
others a Nomination and 
Compensation Committee, and 
it shall determine its powers 
and modus operandi in 
accordance with the provisions 
of law and the related 
regulations. 

 

Deletion 

Article (26):   
Attendance of 
Assemblies:  

The duly formed General 
Assembly shall represent all 
Shareholders and convene in 
the city where the Company’s 
head office is located. Each 
Shareholder, regardless of the 
number of shares thereof, shall 

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 

Amendment 
or 

reorganization 
Deletion  
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have the right to attend the 
General Assembly. The 
Shareholder may authorize 
another person (other than the 
members of the Board of 
Directors or the Company's 
employees) to attend the 
General Assembly on the 
behalf thereof. 

may be held and the 
shareholder participates in 
deliberations and voting on 
resolution by means of modern 
technology. 

Article (28): 
Constituent 
Assembly: 

This Assembly shall: 
1. Verify full share capital 

subscription 
2. Approve the final 

provisions of the 
Company’s Articles. 

3. Appoint auditors for the 
Company and determine 
their fees. 

4. Appoint the members of the 
first Board of Directors of 
the Company. 

5. Discuss the founders' report 
on the business and 
expenses required by the 
incorporation of the 
Company. 

 

Deletion  

Article (29): 
Invitation for 
Assemblies: 

The General Shareholders 
Assembly shall convene at the 
invitation of the Board of 
Directors. The Board of 
Directors shall invite the 
Ordinary General Assembly to 
convene if the Auditor, Audit 
Committee or a number of 
Shareholders representing at 
least five percent (5%) of the 
share capital so requests. The 

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 

Amendment 
or 

reorganization 
Deletion  
Addition 
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Auditor may invite the 
Assembly to convene unless 
the Board of Directors invites 
the Assembly within thirty (30) 
days from the date of the 
request of the Auditor. The 
invitation for the General 
Assembly shall be published in 
a daily newspaper distributed 
in the city where the head 
office of the Company is 
located, at least ten (10) days 
prior to the scheduled date. 
The invitation shall include the 
agenda and may only be 
addressed on the said time to 
all shareholders by registered 
letters. A copy of the invitation 
and the agenda shall be sent to 
the Ministry of Commerce and 
Investment and CMA during 
the period specified for 
publication. 

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. 

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

3. 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 
informing shareholders by 
registered letters to their 
addresses listed in the 
shareholder register, or 
announcing the invitation 
through modern 
technological means, and 
the assembly’s agenda, 
including the items to be 
voted on, the place, date 
and time of its meeting, and 
a statement of the right to 
attend, discuss, ask 
questions, and 
deputization, as following: 
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A. Informing shareholders 
through registered 
letters to their addresses 
listed in the 
shareholders’ register, or 
announcing the 
invitation through 
modern technological 
means.  

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

1. 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 
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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 (32)  
Assembly 

Attendance 
Record: 

The Shareholders who wish to 
attend the General Assembly 
shall record their names at the 
head office of the Company or 
the venue of the General 
Assembly prior to the time 
specified for the assembly to 
convene. A sheet with the 
names of the attending 
Shareholders and the 
representatives and their places 
of residence shall be made at 
the time of the Assembly, 
indicating the number of shares 
in their possession in person or 
by proxy and the number of 
votes assigned thereto. Any 
interested person shall have 
access to such sheet. 

 

Deleted and 
incorporated 

into Article 35  

Article (30)  
Quorum of 
Ordinary 
General 

Assembly: 

No meeting of the Ordinary 
General Assembly shall be 
valid unless attended by 
Shareholders representing at 
least quarter of the Company’s 
share capital. If such quorum is 

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. 

Amendment 
or 
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not present, one of the two 
options shall be chosen: 

1. 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. 

2. The invitation for a second 
meeting to be held within 
the thirty (30) days 
following the previous 
meeting shall be served 
and published in the 
manner set forth in Article 
(31) hereof. 

In all cases, the second meeting 
shall be valid regardless of the 
number of shares represented 
therein. 

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. 

Article (31): 
Quorum of the 
Extraordinary 

General 
Assembly: 

No meeting of the 
Extraordinary General 
Assembly shall be valid unless 
attended by Shareholders 
representing half of the 
Company’s share capital. If 
such quorum is not present in 
the first meeting, one of the 
two options shall be chosen: 

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

Amendment 
or 

reorganization 
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1. 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. 

2. The invitation for a second 
meeting to be held in the 
same conditions set forth in 
Article (31) hereof shall be 
served. 

In all cases, the second meeting 
shall be valid if attended by 
Shareholders representing at 
least quarter of the share 
capital. 
If the necessary quorum is not 
present at the second meeting, 
an invitation shall be served for 
a third meeting in the same 
conditions set forth in Article 
(31) hereof. The third meeting 
shall be valid regardless of the 
number of shares represented 
therein after obtaining the 
approval of the competent 
authority. 

2. 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.  

3. 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 
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number of shares with 
voting rights represented 
therein. 

Article (32): 
Voting in 

assemblies: 

Each subscriber shall have one 
vote for each share represented 
thereby in the Constituent 
Assembly, and each 
Shareholder shall have one 
vote for each share in the 
General assemblies. 
Cumulative voting should be 
used in Board of Directors 
elections. The General 
Assembly meetings may be 
held, Shareholders may 
participate in their 
deliberations. Their resolutions 
may be voted by means of 
modern technology in 
accordance with the controls 
laid down by the competent 
authority. 

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. 

2. 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. 

3. General assembly meetings 
may be held and the 
shareholder may participate 
in their deliberations and 
vote on their resolutions by 
means of modern 
technology in accordance 
with the controls 
established by the 
competent authority.  

Deletion  
Addition 

Article (38):  
Presiding 

Assemblies 
and 

Preparation of 
Minutes 

The General Assembly shall be 
presided by the Chairman or, 
in his/her absence, his/her 
Deputy. The Chairman shall 
appoint a Secretary for the 
meeting and a Vote Collector. 

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 

Addition 
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Article (35): 
General 

Assembly 
Meeting of 

Shareholders: 

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.  

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. 

2. 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).  

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

4. 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 
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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. 

Article (39) 
Formation of 

the Audit 
Committee: 

An Audit Committee shall be 
formed by resolution of the 
Ordinary General Assembly 
and shall comprise of no less 
than three (3) members and no 
more than five (5) members out 
of the Board of Directors 
executive members, whether 
from the Shareholders or 
others, and such resolution 
shall determine the 
Committee's duties and 
controls as well as the 
remuneration of its members. 

An audit committee shall be 
formed by a  resolution of the 
Board of Directors with no less 
than three and no more than 
five members other than the 
executive members of the 
Board of Directors, whether 
shareholders or others. The 
General Assembly shall issue, 
based on the Board of 
Directors’ proposal, the 
committee’s work regulations, 
provided that the regulations 
shall include the controls and 
procedures for its work, its 
tasks, the rules for selecting its 
members, how to nominate 
them, the duration of their 
membership, their 
remuneration, and the 
mechanism for appointing its 
members temporarily in the 
event that one of the committee 
seats becomes vacant. 

Deletion 
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Article (40): 
Quorum of 

Audit 
Committee 

Meeting: 

Audit Committee meeting shall 
be valid if attended by the 
majority of its members. The 
majority of votes present shall 
issue resolutions. In the case of 
equal votes, the Chairman shall 
have the casting vote.  

 

Deletion 

Article (41): 
Competences 
of the Audit 
Committee: 

The Audit Committee shall be 
concerned with controlling the 
Company work. For achieving 
such purpose, the audit 
committee shall be entitled to 
have access to its records and 
documents and ask for any 
explanation from the Board 
members or the executive 
management and may further 
ask the Board member to call 
the Company general assembly 
to hold a meeting if the Board 
impedes its works or if the 
Company is subject to serious 
damages or gross losses. 

 

Deletion 

Article (42):  
Reports of the 

Audit 
Committee:  

The audit committee shall 
consider the Company 
financial statements, reports 
and notes submitted by the 
auditor and shall give its 
opinions thereon if any. 
Moreover, the audit committee 
shall also prepare a report 
expressing its opinion on the 
extent of sufficiency of the 
Company internal auditing and 
the other works falling in its 
jurisdiction. The Board of 
Directors shall submit 
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sufficient copies of such report 
to the Company headquarters 
in ten days at least before the 
date on which the meeting of 
the general assembly is held in 
order to provide any desirous 
shareholder with the same. The 
report shall be read out in the 
meeting of the general 
assembly. 

Article (43) 
Appointment 

of the Auditor: 
Article (36) 

Appointment, 
dismiss and 
retirement of 

the company’s 
auditor: 

The Company shall have one 
or more auditors from among 
those licensed to conduct 
auditing business in the 
Kingdom of Saudi Arabia that 
shall be appointed annually by 
the Ordinary General 
Assembly, which shall 
determine the auditor 
remuneration and the term of 
his work. The Ordinary 
General Assembly may, at any 
time, change the appointed 
auditor without prejudice to 
his right to be compensated in 
case he has been changed at an 
inappropriate time or for 
illegitimate reason.  

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, 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 
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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 the 

auditor: 

The auditor shall have the right 
at any time to review the 
company’s books, records and 
other documents, and it also 
has the right to request the 
statements and clarifications 
that he deems necessary to 

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 
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obtain, in order to verify the 
company’s assets and 
obligations and other matters 
that fall within the scope of its 
work. The Chairman of 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 does not 
facilitate the work of the 
auditor, it shall request the 
Board of Directors to invite the 
Ordinary General Assembly to 
consider the case. 
The auditor shall submit to the 
annual general assembly a 
report that includes the 
company’s position on 
enabling it to obtain the data 
and clarifications it requested, 
and the violations it may have 
found of provisions of the 
Companies Law or the 
provisions of these Company 
bylaws , and its opinion on the 
integrity of the financial 
statements of the company.  

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 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. 

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 

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 
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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 

2. 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 ten days at 
least prior to the date 
defined for holding the 
general assembly. 

3. The chairman of the Board 
shall furnish the 
shareholders with the 
financial statements, 
Board’s report and auditor’s 
report, if any, unless the 
said documents have been 
published in one daily 
newspaper distributed in 
the location of the head 
office and send a copy of 
such documents to the 
Ministry of Commerce & 
Investment and Capital 

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 

2. 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. 

3. 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 with what is 
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Market Authority at least 
fifteen (15) days prior to the 
date set for the General 
Assembly. 

specified in the 
implementing Regulations 
of the Companies Law. 

Article (49):  
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 in the provisions of 
ARTICLE (114) of Law of 
Companies to the holders of 
the preference shares in 
respect of such fiscal year. 
 

2. If the Company fails to pay 
this percentage of the 
profits as outlined in the 
provisions of ARTICLE 
(114) of Law of Companies 
for three consecutive years, 
the Special Assembly of the 
holders of these shares - 
held in accordance with the 
provisions of ARTICLE (89) 
of the Law of Companies- 
may decide either they may 
attend the meetings of the 
General Assembly of the 
Company and participate in 
the vote or appoint 
representatives in the Board 
of the Company in coping 
with the value of their 
shares in the share capital in 
order for the Company to 

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 
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be able to pay all priority 
profits allocated for the 
holders of such shares for 
the previous years. 

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 (40): 
Profit 

Distribution: 

a) Ten percent (10%) of the 
net profits shall be set 
aside to build the statutory 
reserve. The ordinary 
General Assembly may 
stop this deduction when 
said reserve reaches an 
amount equivalent to 
thirty percent (30%) of the 
Company paid-up share 
capital. 

b) The Ordinary General 
assembly may, at the 
recommendation of the 
Board, set aside a specific 
percentage that does not 
exceeded 20% of net 
profits to build up an 
agreed reserve allocated 

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. 

2. The General Assembly shall 
determine the percentage 
that shall be distributed to 
shareholders from the net 
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for a specific purpose or 
purposes. 

c) The Ordinary General 
Assembly may decide, on 
the proposal of the Board 
of Directors, to distribute 
A down payment 
representing at least (5%) 
of the paid-up capital from 
the residual to the 
shareholders 

d) Subject to the provisions 
stipulated in these Articles 
and the Law of 
Companies, the General 
Assembly may, after the 
aforementioned, allocate a 
percentage not exceeding 
(5%) of the residual as 
remuneration for members 
of the Board of Directors, 
provided that the 
entitlement of this 
remuneration is 
proportional to the 
number of sessions 
attended by the member. 

e) The Ordinary General 
Assembly may decide on 
the proposal of the Board 
of Directors to distribute 
the residual thereafter to 
the shareholders as an 
additional share in the 
profits. 

f) The company may 
distribute interim 

profits after deducting 
reserves, if any. 

3. 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 Company 
bylaws - 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. 

4. 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. 

5. 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 
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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. 

Directors to distribute such 
profits. 

Article (43):  
Losses of 

Company:  

1- If, at any time of the fiscal 
year, the losses of the 
Company amount to half 
the paid-up share capital, 
every officer or auditor in 
the company shall, once 
informed of the same, 
notify the chairman, who 
shall immediately notify the 
members of the Board of 
Directors. The Board of 
Directors shall, within 15 
(fifteen) days of being 
notified, call for an 
extraordinary general 
assembly to be convened, 
within 45 (forty five) days 
of the date of being notified 
of the losses, in order to 
decide either to increase or 
decrease the share capital of 
the company, as per the 
provisions of the Law of 
Companies, to the extent 
that the ratio of the losses 
becomes less than half the 

1- 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. 
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paid up share capital; or to 
dissolve the Company 
before the set duration 
herein. 

2- The Company shall be 
deemed dissolved by the 
force of Law of Companies 
if the Board fails to hold the 
general assembly within the 
period defined in 
paragraph (1) above; or if 
the assembly fails to adopt 
a resolution on this matter; 
or if the assembly resolved 
to increase the share capital 
according to the adjustment 
required herein but no 
subscription is made 
regarding the whole share 
capital increase within 90 
(ninety) days of the date of 
the assembly resolution to 
increase the share capital. 

Article (44): 
Liability 
Claim: 

Each shareholder shall have the 
right to file a liability claim 
against members of the Board 
of Directors if the wrongful act 
committed thereby is of a 
nature to cause a personal 
prejudice thereto. However, the 
shareholder may file such 
claim only if the right of the 
Company to file it still existing 
and after informing the 
Company of his intention to 
file such 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 
Company bylaws , 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 
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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 in the 
company at the time of 
filing the claim. 

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) 
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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. 

Article (45):  
Termination 

of the 
Company: 

The Company shall be 
terminated after the expiration 
of the term specified thereto 
and pursuant hereto or upon 
the applicability of any of the 
items provided for in law of 
Companies. Upon the 
Company termination and in 
case of dissolution thereof prior 
to the date specified therefor, 
the Extraordinary General 
Assembly shall, based on the 
Board proposal, decide the way 
of liquidation and shall appoint 
one or more liquidators and 
determine the powers and fees 
thereof. Board powers shall 
end by the company's 
termination; however, the 
Board shall continue to manage 
the Company until a liquidator 
is appointed. In addition, the 
company's staff shall have their 
competencies to the extent that 
does not conflict with those of 
liquidators.  

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 system. 
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Article (53): 
Law of 

Companies: 

The provisions of the Law of 
Companies, Law of Capital 
Market Authority and the 

1. The company is subject to 
the applicable law in the 
Kingdom of Saudi Arabia. 
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Article (46): 
Final 

Provisions: 

Regulations thereof shall be 
applicable to matter not 
provided for herein.  

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 shall be kept and 
published in accordance with 
Law of Companies and the 
Regulations thereof. 

These Company bylaws shall 
be kept and published in 
accordance with the provisions 
of Law of Companies and its 
implementing Regulations.   
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Members, Committee Members and Senior Executives.
(attached).
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 Com
petition Business Standard  

3  Purpose 
This policy aim

s to clarifying the concept of com
petition and its controls, the m

echanism
 of com

peting the Com
pany in its activities or in com

peting w
ith 

its branches, subsidiaries or ow
ned com

panies or those w
ithin its group, and all m

em
bers of the Board of Directors or m

em
bers of the com

m
ittees 

em
anating from

 the board are com
m

itted to abiding by it w
ithout prejudice to the Com

pany’s Articles of Association and any relevant regulations and 
instructions issued by the regulatory authorities . 

Scope of im
plem

entation  
This policy applies to the follow

ing:  

- 
M

em
bers of the Board of Directors and its em

anated com
m

ittees.  
- 

A m
em

ber’s relatives w
ho are engaged in com

petitive activities, including (parents, grandparents, children, siblings, spouses and their respective 
relatives by blood or m

arriage.  
- 

The individual establishm
ents or com

panies ow
ned by a m

em
ber of the Board of Directors or any com

m
ittee m

em
ber, or in w

hich they have 
ow

nership or controlling interest, or are considered m
ajor shareholders, or ow

n shares collectively w
ith individual or collective relatives, 

am
ounting to 5%

 or m
ore of the total ordinary shares. 

- 
The individual establishm

ents or com
panies w

here a m
em

ber of the Board of Directors or any com
m

ittee m
em

ber serves as a m
em

ber of its 
Board of Directors or as a m

em
ber of board com

m
ittees, m

anages it, or is considered as one of the senior m
anagers or executives, or any of their 

relatives. 
- 

The individual establishm
ents or com

panies w
here a m

em
ber of the Board of Directors or any com

m
ittee m

em
ber acts as a representative, agent, 

or proxy on behalf of the Com
pany, or any of their relatives. 

General principles: 
1. 

The m
em

ber m
ust exert the necessary due diligence and care to abstain from

 engaging in any com
petitive activities w

ith the Com
pany’s business 

or potential com
petition in its activities or in com

petition w
ith any of its branches w

ithout obtaining a perm
ission from

 the Board of Directors or 
the General Assem

bly.  
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2. 
The m

em
ber m

ust not accept any m
em

bership on a Board of Directors or a com
m

ittee em
anating from

 the Board of Directors, hold any 
m

anagerial position, or provide consulting or professional services to any Com
pany that com

petes w
ith the Com

pany in its activities or com
petes 

w
ith any of its branches or group.  

3. 
The m

em
ber is prohibited from

 exploiting or benefiting, directly or indirectly, from
 any of the Com

pany’s assets, inform
ation or investm

ent 
opportunities offered to them

 as a m
em

ber or offered to the Com
pany, including the investm

ent opportunities that fall w
ithin the Com

pany’s 
activities or those the Com

pany w
ishes benefit from

. The prohibition extends to the m
em

ber w
ho resigns in order to exploit the investm

ent 
opportunity, directly or indirectly, w

hich the Com
pany w

ishes to benefit from
 and w

hich cam
e to their know

ledge during their m
em

bership. 

Article (1): Com
petition Business Concept 

The engagem
ent concept in any activity that m

ay com
pete w

ith the Com
pany or its branches or any activity w

ithin its group includes the follow
ing:  

1. 
The establishm

ent by a m
em

ber of the Board of Directors of a Com
pany or an individual establishm

ent, or their ow
nership of a significant 

percentage of the shares or stakes in another Com
pany or establishm

ent engaged in activities sim
ilar to those of the Com

pany or its group, or 
their participation in any activity that m

ay com
pete w

ith the Com
pany or any of its branches or group.  

2. 
Accepting the m

em
bership of the Board of Directors of a Com

pany or establishm
ent com

peting w
ith the Com

pany or its group, or taking over 
the m

anagem
ent of a com

peting individual establishm
ent or Com

pany, w
hatever their form

, except for the Com
pany’s subsidiaries. 

3. 
The m

em
ber obtaining a com

m
ercial agency or its equivalent, w

hether apparent or hidden, for another Com
pany or establishm

ent that com
petes 

w
ith the Com

pany or its group. 

Article (2): Com
pany Com

petition Controls 
Should a m

em
ber w

ish to engage in an activity that m
ay com

pete w
ith the Com

pany or one of its branches, the follow
ing m

ust be considered:  

1. 
Inform

ing the Board of Directors of the com
petitive activities they intend to practice and docum

enting such notice in the m
inutes of the Board 

of Directors' m
eeting. 

2. 
The interested m

em
ber shall not engage in the voting on the decision to be issued in this regard in the Board of Directors and its com

m
ittees or 

the General Assem
bly.  
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3. 
The Board of Directors shall inform

 the ordinary General Assem
bly, w

hen convened, about the com
petitive business undertaken by a m

em
ber of 

the Board of Directors or a m
em

ber of its com
m

ittees, after the Board of Directors verifying w
hether the m

em
ber of the Board of Directors or a 

com
m

ittee m
em

ber com
petes w

ith the Com
pany’s business or com

petes w
ith one of its branches in the activities engaged in according to the 

criteria of this policy. Such business shall be verified annually unless the Board of Directors has been granted an authorization from
 the General 

Assem
bly to approve the com

petitive business.  
4. 

Obtaining a license from
 the Com

pany’s ordinary General Assem
bly or the Board of Directors by the virtue of an authorization from

 the ordinary 
General Assem

bly, perm
itting the m

em
ber of the Board of Directors to engage in the com

petitive business. 

Article (3): Com
petition Business Standards 

The Board of Directors shall consider the criteria below
 to verify w

hether the m
em

ber com
petes w

ith the Com
pany’s business or com

petes w
ith one of 

its branches or w
ithin its group, as follow

s:  

1. 
Nature of the business that the m

em
ber intends to com

pete w
ith the Com

pany or one of its branches or w
ithin its group.  

2. 
The m

arkets that the m
em

ber intends to target, as w
ell as assessing the expected im

pact on the Com
pany’s volum

e of sales.  
3. 

Type of the products that the m
em

ber intends to launch, m
arket and prom

ote.  
4. 

Should the com
petition take the form

 of m
anagerial or professional consulting services that the m

em
ber w

ill provide to the com
peting 

com
panies, understanding the scope of such consultations unless such consultations are inherently licensed professionally and are usually part 

of the business conducted by the m
em

ber. 
5. 

Studying the direct or indirect interest of the m
em

ber from
 the com

petitive business to a related party and type of the im
pact or the conflict that 

the m
em

ber m
ay encounter from

 continuing the w
ork or licensing for the com

petitive business. 

Article (4): Refusal to grant a com
petition license. 

If the General Assem
bly or the Board of Directors, by the virtue of an authorization from

 the General Assem
bly, refuses to grant a license for com

petitive 
business, the m

em
ber of the Board of Directors m

ust subm
it his resignation w

ithin the deadline set by the General Assem
bly or the Board of Directors. 

Otherw
ise, his m

em
bership on the board shall be deem

ed expired, unless he decides to w
ithdraw

 from
 the contract, dealing or the com

petitive business, 
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ith the Com

panies Law
 and its Executive Regulations before the deadline specified by the General Assem

bly 
or the Board of Directors. 

Article (5): Com
pany’s right to com

pensation 
In the event that a m

em
ber of its Board of Directors or a m

em
ber of the em

anating com
m

ittee violates this policy or the provisions of the law
s and 

instructions related to the com
petition business, the Com

pany shall have the right to claim
 the appropriate com

pensation before the com
petent judicial 

authority. 

Article (6): D
isclosure  

A m
em

ber of the Board of Directors or a m
em

ber of one of the com
m

ittees em
anating from

 the Board of Directors shall disclose im
m

ediately and w
ithout 

delay or concealm
ent any business that is com

peting w
ith the business and activities of the Com

pany or in one of its branches or any of the com
panies 

w
ithin its group to the Board of Directors. 

Article (7): Review
  

The policy is subject to review
 for the purpose of updating and am

ending it in accordance w
ith the Com

pany’s Articles of Association, law
s, regulations, 

instructions and relevant legislation issued by the com
petent regulatory authorities, and pursuant to the proposals m

ade by the Com
pany’s Board of 

Directors, provided that they shall be presented to the General Assem
bly for approval. 

Article (8): Effectiveness &
 Publication 

The policy shall be effective and shall com
e into force from

 the date of its approval by the General Assem
bly, and shall be published on the Com

pany’s 
w

ebsite to be available for the shareholders and stakeholders for review
. All the m

atters not stipulated in this Regulation are governed by the Com
pany’s 

Articles of Association and relevant law
s, regulations, instructions and legislation issued by the com

petent regulatory authorities. 
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Voting on the business and contracts between the company and Zain group company in which the members 
of the Board of Directors have an indirect interest: Mr. Bader Nasser Alkharafi (Vice chairman),  Mr. Osama 
Matta (Board Member), Mr. Martial Caratti (Board Member), Mr. Firas Oggar (Former Board Member), Mr. 
Kamil Hilali (Board Member), and Mr.Talal Al Mamari (Board Member). which is Branding Fee, noting that the 
transactions amounted to (170,000) thousand SAR for the fiscal year 2023. and there is no Preferential terms 
for this contract. (attached).

Voting on the business and contracts between the company and Zain group company in which the members 
of the Board of Directors have an indirect interest: Mr. Bader Nasser Alkharafi (Vice chairman),  Mr. Osama 
Matta (Board Member), Mr. Martial Caratti (Board Member), Mr. Firas Oggar (Former Board Member), Mr. 
Kamil Hilali (Board Member), and Mr.Talal Al Mamari (Board Member). which is Operational contract, noting 
that the transactions amounted to (5,817) thousand SAR for the fiscal year 2023. and there is no Preferential 
terms for this contract. (attached).

Voting on the business and contracts between the company and Subsidiaries of Zain group. in which the 
members of the Board of Directors have an indirect interest: Mr. Bader Nasser Alkharafi (Vicechairman),  
Mr. Osama Matta (Board Member), Mr. Martial Caratti (Board Member), Mr. Firas Oggar (Former Board 
Member), Mr. Kamil Hilali (Board Member), and Mr.Talal Al Mamari (Board Member). which is Telecom Services 
(interconnect/roaming). The of transactions provided amounted to (5,113) thousand SAR for the fiscal year 
2023, And The of transactions received amounted to (58,204) thousand SAR for the fiscal year 2023. and 
other telecommunications services rendered of (723) thousand SAR for the fiscal year 2023. and there is no 
Preferential terms for this contract. (attached).

Voting on the business and contracts between the company and Al Marai company and to the Chairman of 
the Board of Directors has an indirect interest: HH Prince Naif bin Sultan bin Mohammed bin Saud Al Kabeer. 
which is Telecom Services rendered, noting that the transactions amounted to (37,907) thousand SAR for the 
fiscal year 2023. and there is no Preferential terms for this contract. (attached).

Voting on the business and contracts between the company and Yamama Cement company and to the 
Chairman of the Board of Directors has an indirect interest: HH Prince Naif bin Sultan bin Mohammed bin 
Saud Al Kabeer. which is Telecom Services rendered, noting that the transactions amounted to (7,418) 
thousand SAR for the fiscal year 2023. and there is no Preferential terms for this contract. (attached).

Twenty-nine Item

Twenty-eighth Item

Thirtieth Item

thirty-one Item

Thirty-second  Item
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LIMITED ASSURANCE REPORT TO THE SHAREHOLDERS OF 
MOBILE TELECOMMUNICATIONS COMPANY SAUDI ARABIA (A SAUDI JOINT STOCK COMPANY) 
 
Scope 
We have been engaged by Mobile Telecommunications Company Saudi Arabia (the “Company”) to perform 
a ‘limited assurance engagement,’ as defined by International Standards on Assurance Engagements 
endorsed in the Kingdom of Saudi Arabia, here after referred to as the engagement, to report on the 
Company’s compliance with the requirements of Article (71) of the Companies’ Law (the “Subject Matter”) 
contained in the Company’s attached notification (Appendix A) which is presented by the Company’s 
Board of Directors to the Ordinary General Assembly on the transactions and contracts in which some 
members of the Company’s Board of Directors have a direct or indirect personal interest in them dated 
23 May 2024. 
 
Criteria Applied by the Company 
In preparing the Subject Matter the Company applied the below criteria (the “Criteria”). Such Criteria were 
specifically designed for the notification presented by the Company’s Board of Directors to the Ordinary 
General Assembly (Appendix A). As a result, the subject matter information may not be suitable for 
another purpose. 
 

• Article (71) of the Companies’ Law issued by the Ministry of Commerce (“MC”) (1443H -2022G). 
 
• Notification presented by the Company’s Board of Directors to the Ordinary General Assembly 

(Appendix A) dated 23 May 2024. 
 

• Declarations submitted by some of the Company’s Board of Directors’ members regarding the 
transactions and contracts in which some members of the Company’s Board of Directors have a 
direct or indirect personal interest in them. 
 

• Meeting minutes of the Board of Directors meeting which include disclosures by some of the 
Company’s Board of Directors’ members regarding transactions and contracts in which some 
members of the Company’s Board of Directors have a direct or indirect personal interest in them. 

 
Company’s Responsibilities 
The Company’s management is responsible for selecting the Criteria, and for presenting the Subject 
Matter in accordance with that Criteria, in all material respects. This responsibility includes establishing 
and maintaining internal controls, maintaining adequate records and making estimates that are relevant 
to the preparation of the Subject Matter, such that it is free from material misstatement, whether due to 
fraud or error.  
 
Our Responsibilities 
Our responsibility is to express a conclusion on the presentation of the Subject Matter based on the 
evidence we have obtained. 
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LIMITED ASSURANCE REPORT TO THE SHAREHOLDERS OF 
MOBILE TELECOMMUNICATIONS COMPANY SAUDI ARABIA  
(A SAUDI JOINT STOCK COMPANY) (continued) 
 
Our Responsibilities (continued) 
We conducted our engagement in accordance with the International Standard for Assurance Engagements 
Other Than Audits or Reviews of Historical Financial Information (‘ISAE 3000’) that is endorsed in the 
Kingdom of Saudi Arabia, and the terms of reference for this engagement as agreed with the Company 
on 15 May 2024. Those standards require that we plan and perform our engagement to express a 
conclusion on whether we are aware of any material modifications that need to be made to the Subject 
Matter in order for it to be in accordance with the Criteria, and to issue a report. The nature, timing, and 
extent of the procedures selected depend on our judgment, including an assessment of the risk of material 
misstatement, whether due to fraud or error.  
 
We believe that the evidence obtained is sufficient and appropriate to provide a basis for our limited 
assurance conclusion. 
 
Our Independence and Quality Management 
We have maintained our independence and confirm that we have met the requirements of the 
International Code of Ethics for Professional Accountants (including International Independence 
Standards) that is endorsed in the Kingdom of Saudi Arabia, and have the required competencies and 
experience to conduct this assurance engagement. 
  
Our firm also applies International Standard on Quality Management 1, Quality Management for Firms that 
Perform Audits or Reviews of Financial Statements, or Other Assurance or Related Services Engagements, 
and accordingly maintains a comprehensive system of quality management including documented policies 
and procedures regarding compliance with ethical requirements, professional standards and applicable 
legal and regulatory requirements. 
  
Description of Procedures Performed 
Procedures performed in a limited assurance engagement vary in nature and timing from, and are less in 
extent than for a reasonable assurance engagement. Consequently, the level of assurance obtained in a 
limited assurance engagement is substantially lower than the assurance that would have been obtained 
had a reasonable assurance engagement been performed. Our procedures were designed to obtain a 
limited level of assurance on which to base our conclusion and do not provide all the evidence that would 
be required to provide a reasonable level of assurance. 
 
Although we considered the effectiveness of management’s internal controls when determining the 
nature and extent of our procedures, our assurance engagement was not designed to provide assurance 
on internal controls. Our procedures did not include testing controls or performing procedures relating to 
checking aggregation or calculation of data within IT systems. 
 
A limited assurance engagement consists of making enquiries, primarily of persons responsible for 
preparing the Subject matter and related information and applying analytical and other appropriate 
procedures.  



2024|Extraordinary Genral Assembly Meeting   Zain KSA

 
 
 
 

 

 

LIMITED ASSURANCE REPORT TO THE SHAREHOLDERS OF 
MOBILE TELECOMMUNICATIONS COMPANY SAUDI ARABIA  
(A SAUDI JOINT STOCK COMPANY) (continued) 
 
Description of Procedures Performed (continued) 
Our procedures included: 
 

• Obtained the notification presented by the Company’s Board of Directors to the Ordinary General 
Assembly (Appendix A) regarding the transactions and contracts entered between some of the 
Board of Directors’ members directly or indirectly with the Company dated 23 May 2024. 
 

• Obtained the declarations from some of the Company's Board of Directors’ members for the 
transactions and contracts done with the Company’s in which some members of the Company’s 
Board of Directors have a direct or indirect personal interest in them. 
 

• Obtained Board of Directors minutes of meetings that indicates some members’ notification to 
the Board of Directors of transactions and contracts done with the Company in which some 
members of the Company's Board of Directors have a direct or indirect personal interest in them. 
 

• Discussing with the management the contracts and transactions between the Board of Directors’ 
members either directly or indirectly with the Company during the year ended 31 December 
2023.  
 

We also performed such other procedures as we considered necessary in the circumstances. 
 
Other Matter 
The attached notification (Appendix A) is stamped by us for identification purposes only. 
 
Conclusion 
Based on our procedures and the evidence obtained, we are not aware of any material modifications that 
need to be made to the Subject Matter, in order for it to be in accordance with the Criteria applied by the 
Company referred to above.  
 
for Ernst & Young Professional Services 
 
 
 
 
Ahmed Ibrahim Reda 
Certified Public Accountant  
License No. (356) 
 
Riyadh: 18 Duh Al-Qi’dah 1445 H 
               (26 May 2024) 
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In accordance with the provisions of Paragraph (A) of Article (71) of the Companies Law and 

Paragraph (9) of Article (27) of the Corporate Governance Regulations, relevant to informing 

the General Assembly of the businesses and contracts carried out on behalf of the Mobile 

Telecommunication Company Saudi Arabia “ZAIN KSA” in which any member of the Board of 

Directors has a direct or indirect interest in it. I would like to inform your esteemed Assembly of 

the following transactions:

Notification of business and contracts in which members of the 
Board of Directors have an interest.
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1. Introduction 
The Audit Committee (AC) in 2023 has overseen the efficiency and effectiveness of internal control at 
Zain KSA. To assess that, six meetings were held during 2023 with the Internal Vice President, Senior 
Management, and External Auditor. This report briefly summarizes the AC roles and responsibilities, 
the composition of the AC, meetings conducted, important outcomes and decisions, internal audit 
coverage, and AC opinion on the internal control system. 

2. AC Roles and Responsibilities  
The Committee’s roles and responsibilities include its statutory duties as per the CMA Corporate 
Governance Rules, the Companies Law and the responsibilities assigned to it by the Board of Directors. 

The Audit Committee has carried out its functions through meetings and discussions with Executive 
Management, Internal Audit team and External Auditors.  

The main responsibilities of the AC are the following: 

• Assist the Board of Directors in evaluations of the adequacy and efficiency of the internal and 
financial control systems, accounting practices, information systems, and auditing processes 
applied within the Company.   

• Review and monitor the Company's management, Internal Auditors, External Auditors and the 
Company's finance policies to reasonably assure the adequacy of accounting principles and 
financial practices applied. 

• Review and discuss the accounting policies adopted, any changes in accounting policies, submit 
recommendations and views to the Board of Directors. 

• Review and analyze the interim (quarterly) and annual financial statements prior to presentation 
to the Board of Directors, providing its opinion and recommendations thereon to ensure their 
integrity, fairness, and transparency.  

• Nominate and recommend the appointment and remuneration of External Auditors, monitor 
their effectiveness, and determine their equivalents. 

• Supervising and monitoring the company's Internal Audit department to verify its effectiveness in 
performing the duties and tasks assigned to it.  

• Reviewed the effectiveness of the system for monitoring compliance with applicable laws and 
regulations including governance regulations, the results of management's investigation and any 
instances of non-compliance.  

• Approved the Internal Audit charter as well as Internal Audit policies and procedures. 
• Meeting individually and periodically with the Internal Audit Vice President to discuss any matters 

that the Audit Committee or the Internal Audit Vice President may consider necessary. 
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3. AC Composition  
The AC composition is as follows: 

S No Name Position 

1 Mr. Martial Antoine Caratti Chairman of the Zain KSA Audit Committee 

2 Mr. Ossama Michael Matta 
Audit Committee Member 

3 Mr. Saud Abdullah Albawardi  
 

4. AC Meeting 
The AC meets at least four times per annum, with the authority to convene additional meetings as 
circumstances require. 
The following are the details of the AC meetings held in 2023: 

Name 
21st 

March  
2023 

7th  
May 
2023 

23rd  
May 
2023 

3rd 
August 
2023 

6th  Nov 
2023 

25th 
Feb 

2024 
Total 

Mr. Martial Antoine Caratti       6 

Mr. Ossama Michael Matta       6 

Mr. Saud Abdullah Albawardi       6 
 

5. Important Decisions / Outcomes 
The following are important outcomes for above mentioned meetings: 

• AC reviewed and approved the risk-based audit plan for 2023 and the required budget.  

• AC reviewed and recommended the year-end Financial Statements for 2023, and the quarterly 
Financial Statements for 2023 for approval by the Board of Directors. 

• AC reviewed and examined the quarterly Internal Audit reports for 2023 and discussed the 
important observations and the management timeline for implementation.  

• AC evaluated the proposals of External Auditors and provided recommendations to the Board 
of Directors to nominate an External Auditor to the company.  

• AC reviewed the adequacy of the Company's internal control system.  
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6. Snapshot of Internal Audit Activities 
Internal Audit reviewed the following areas during 2023 as part of the approved yearly IA Plan: 

S. No. Audit  
1 Compliance Department 
2 Cyber Security 
3 Enterprise Risk Management 
4 Revenue Assurance and Fraud management 
5 Product Development & Management - Digital products (Yaqoot)  
6 Sales - Digital products (Yaqoot)  
7 IT Strategic Planning, Implementation and Enterprise Architecture 
8 Security and Control - Call Center Applications 
9 Mobile Network (Core) - Planning and Deployment 

10 Indirect Sales B2C 
11 Direct Sales B2C 

 

7. Internal Control Systems 
The internal control system has an important role to play in the success of any organization. Zain KSA is 
committed to ensuring an effective internal control system to achieve regulatory objectives, asset 
protection, accurate internal and external reporting, risk reduction and adherence to regulatory 
requirements. 

The Audit Committee oversees the Internal Audit work, which periodically reviews the adequacy and 
effectiveness of the internal control system, to provide a continuous assessment of the internal control 
system and its effectiveness. The audit Committee also reviews the External Auditor's reports and 
management letter, which might include any lack of internal control noted by the External Auditor as part 
of his internal controls assessment.  

Based on the above, the Audit Committee believes that the company’s internal control system is well-
designed and provides reasonable assurance on financial reporting reliability, operational efficacy, and 
regulatory compliance without any material deficiency or material weakness 

In conclusion, the Audit Committee extends its sincere thanks to the Board of Directors for its support to 
the Committee to fulfill its roles and responsibilities and to the Executive Management for providing all 
the data requested to perform the duties of the Committee. 


