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Eastern Cement Company By-laws
(Saudi Stock Co)
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Chapter I: Establishment of the Company

Article (1): Establishment:

A Saudi joint stock company was established in accordance
with the provisions of the Companies Law and its
implementing regulations as well as the provisions of this
by-laws, the provisions of which are set forth herein later.

Avrticle (2): Company Name:

Eastern Province Cement Company (Saudi Stock Co)
Avrticle (3): Purpose:

The company shall engage in and perform the following
purposes:

1.

2.

Establishing a project for the production of clinker.

Manufacture of ordinary cement, sulfate-resisting

Portland cement and ordinary Portland cement for
industrial purposes, and in general all types of cement

Establishing factories and plants with subsidiary and
complementary industries to cement from building
materials, including the activity of construction and
building, general contracting, and establishing
commercial and residential towers, etc., and making use
of them in everything that achieves the objectives of the
company, including leasing to others.

Importing, exporting and trading in all building

materials, cement, products and related materials in the

Kingdom of Saudi Arabia or abroad.

Participating in establishing companies and contributing
to the establishment of similar projects inside and

outside the Kingdom of Saudi Arabia.

Conducting scientific research and studies to rationalize
and develop production, improve products and develop
new species by establishing a scientific research
laboratory and sending scientific missions abroad

The company carries out its activities according to the
followed regulations and after obtaining the necessary
licenses from the competent authorities, if any.
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Avrticle (4): Participation & ownership in companies:
The company may individually establish (limited
liability or shareholding companies) provided that the
capital of which shall not be less than (5) five million
Riyals. Meanwhile, the company may also own shares
and stakes in other existing companies, merge with
them, or participate with others in establishing joint
stock or limited liability companies after fulfilling the
requirements of the regulations and instructions
followed in this regard. The company may dispose of
these shares or shares, if this does not include
mediation in their trading.

Article (5): Head Office:

The head office of the company is located in the city of
Khobar in the Kingdom of Saudi Arabia. However, the
board of directors may, decide to establish the company’s
branches, offices or agencies inside or outside the Kingdom
of Saudi Arabia.

Article (6): Period:

The term of the company shall (99) ninety nine years
starting from the date of issuance of the Minister of
Commerce’s decision announcing its incorporation No. 939
dated 04/03/1403H. The term of the company may always
be extended by a resolution of the extraordinary general
assembly at least one year before its expiry date.
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Chapter II: The Capital & Shares

Article (7): Capital:

The company’s capital has been set at (860,000,000)
eight hundred and sixty million Saudi riyals, divided
into (86,000,000) eighty-six million nominal shares of
equal value, each of which is worth (10) ten Saudi
riyals, all of which are ordinary and nominal shares.

Article (8): Subscribe to Shares:

The shareholders have subscribed in the entire capital
shares amounting to (86,000,000) eighty-six million
shares representing 100% of the shares fully paid in
the name of the company.
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Article (9): Preferred Shares:

The extraordinary assembly of the company, according
to the principles laid down by the competent authority,
may issue preferred shares or decide to buy them or
convert ordinary shares into preferred shares by not
exceeding 10% in accordance with the regulations
issued by the Capital Market Authority. The assembly
may convert the preferred shares to ordinary ones, but
the preferred shares shall not be given the right to
voting in the general assembly meetings. However,
these shares are arranged for their owners, in addition
to the right to participate in the net profits, the right to
obtain a percentage of more than the owners of the
ordinary shares of the net profits of the company after
setting aside the statutory reserve.

Article (10): Selling of Unpaid Shares:

The shareholder shall pay the share value on the dates
specified for that, and if he fails to pay the due date,
the Board of Directors may, after notifying him by a
registered letter to his address fixed in the shareholders
register, sell the share in the public auction or the
Saudi capital market, as the case may be, in
accordance with the controls specified by the
competent authority.

The company shall collect from the sale proceeds the
sums owed to it and return the rest to the owner of the
share. If the proceeds of the sale do not meet these
amounts, the company may collect the remainder from
all the shareholder’s funds.

A shareholder who fails to pay until the day of the sale
may pay the value owed on him in addition to the
expenses that the company has spent in this regard.
The company cancels the sold share in accordance
with the provisions of this article, and gives the buyer
a new share bearing the number of the canceled share.
Meanwhile, the company shall note down in the share
register that the sale has occurred with the name of the
new owner.
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Article (11): Issuance of Shares:

Shares are nominal and may not be issued at less than
their nominal value, but the shares may be issued at a
higher value, and in this last case, the difference in
value is added in a separate item within the
shareholders’ equity, and it is not permissible to
distribute it as dividends to the shareholders. The share
is indivisible vis-a-vis the company. If multiple
persons own one share, they must choose one of them
to represent them in using the rights related to the
share. These persons shall be jointly responsible for
the obligations arising from the ownership of the
share.

Avrticle (12): Stock Trading & Shareholder’s Register:
The company's shares are traded in accordance with
the provisions of the Saudi Stock Exchange Law and
its Regulations, and whether a shareholder subscribes
to shares or owns them, indicates his acceptance of the
company’s system and his commitment to the
decisions issued by the shareholders ’associations in
accordance with the provisions of this system and the
companies’ system, whether he was present or absent,
and whether he agreed with the decisions or
contravened them.

Avrticle (13): Purchasing of its Shares:

The company may buy or pledge its ordinary or
preferred shares, and the company may purchase its
shares to allocate them to the company's employees
within the employee share program in accordance with
the controls laid down by the competent authority, and
the shares purchased by the company do not have
votes in the shareholders *assemblies.

Article (14): : Selling of Treasury Shares

The company may sell the treasury shares according to
the controls and procedures laid down by the
competent authority.

Article (15): mortgage of shares:

The company may pledge its shares as security for a
debt owed by others, in accordance with the controls
and procedures laid down by the competent authority.
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Article (16): Increase of Company Capital:

Subject to the provisions of Article 138 of the
Companies Law, the company’s capital shall be
increased according to the following controls and

provisions:

1. The extraordinary general assembly may decide to
increase the capital of the company and its
method. It is not a condition that the capital has
been fully paid, and it is not required that the
capital be paid in full unless the unpaid part of the
capital is due to shares issued in exchange for the
transfer of debt instruments or financing
instruments. To shares and the period determined
for their conversion into shares has not yet
expired.

2. The extraordinary general assembly in all cases
may allocate the shares issued when increasing the
capital or part thereof to the employees of the
company and the subsidiary companies or some of
them or any of that, and shareholders may not
exercise the right of priority when the company
issues shares allocated to workers.

3. The shareholder who owns the share at the time of
the decision of the extraordinary general assembly
to approve the increase in the priority capital in the
subscription for new shares issued in exchange for
cash shares and inform them of their priority by
publishing in a daily newspaper or by informing
them by registered mail of the decision to increase
the capital, the conditions of the subscription, its
duration and the date of its commencement And its
termination.

4. The extraordinary general assembly has the right
to suspend the priority right for shareholders to
subscribe to an increase in capital in exchange for
cash shares or to give priority to non-shareholders
in cases it deems appropriate for the company's
interest
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5. The shareholder has the right to sell or waive the
pre-emption right during the period from the time
of the issuance of the extraordinary general
assembly’s decision to approve the capital increase
to the last day for subscribing for new shares
related to these rights in accordance with the
controls laid down by the competent authority.

6. Subject to the provisions of Paragraph 4 of this
Article, the new shares shall be distributed to the
holders of priority rights who have requested to
subscribe in proportion to the priority rights they
own from the total priority rights resulting from
the capital increase, if what they obtain does not
exceed the new shares they requested. The
remainder of the new shares shall be distributed to
the holders of priority rights who have requested
more than their share in proportion to the priority
rights they own from the total priority rights
resulting from the capital increase, provided that
what they obtain does not exceed what they
requested of the new shares, and the remaining
shares shall be offered to others unless The
extraordinary general assembly or the Saudi Stock
Exchange Law stipulates otherwise.

Article (17): Decrease of Capital:

Subject to the provisions of Article 146 of the

Companies Law, the company’s capital may be

decreased according to the following controls and

provisions:

1. The extraordinary general assembly may reduce
the capital of the company if it exceeds its need or
if the company suffers losses, and in the latter case
alone it is permissible to reduce the capital to
below the limit stipulated in Article 54 of the
Companies Law, and the reduction decision is not
issued except after reading a special report
prepared by The auditor on the reasons for him
and the liabilities of the company, and the impact
of the reduction in these obligations, and the
decision states the method of reduction.
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If the decrease is a result of an increase in the capital
beyond the company's need, then the creditors must
be invited to express their objections to it within (60)
days from the date of publishing the reduction
decision in a daily newspaper that is distributed in
the area in which the company’s head office is
located, and if one of the creditors objected and
submitted his documents to the company on the
mentioned time. The company must pay him his debt
if it is due, or provide him with sufficient security to
fulfill it if it is deferred.
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Chapter I11: Debts Instruments & Finance Deeds

Article (18): Debt instruments or financing Bonds
1.

The company may issue debt instruments or
negotiable financing instruments according to the
Capital Market law and other relevant regulations
The company may issue, in accordance with the
Saudi Stock Exchange Law, debt instruments or
financing instruments convertible into shares after
the issuance of a resolution by the Extraordinary
General Assembly specifying the maximum
number of shares that may be issued against those
instruments or deeds, whether those instruments or
deeds are issued in At the same time, or through a
series of issuances, or through one or more
programs to issue debt instruments or financing
instruments, and the board of directors issues new
shares without the need for new approval from this
association in exchange for those instruments or
deeds whose holders request their transfer, upon
the end of the transfer request period specified for
the campaign Those instruments or deeds, and the
Board shall take the necessary measures to amend
this system with regard to the number of issued
shares and the capital.
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3. The Board of Directors must announce the

completion of the procedures for each increase in
the capital in the manner specified in the law for
announcing the decisions of the extraordinary
general assembly

The company may convert debt instruments or
financing bonds into shares in accordance with the
Saudi Capital Market Regulations.
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Chapter 1V: Board of Directors

Article (19): Company Management

1.

The company is managed by a nine-member board
of directors elected by the ordinary general
assembly for a period not exceeding three fiscal
years. Each shareholder is entitled to nominate
himself or one or more other persons for
membership in the board of directors within the
limits of his ownership percentage in the capital.
The board of directors shall appoint from among its
members a chairman and a vice-chairman, and it
shall also appoint a secretary of the board selected
from among its members or from others. The board
of directors may appoint a managing director, but it
is not permissible to combine the titles of the
chairman of the board of directors with any
executive position in the company. The term of the
chairman shall not exceed the membership period of
the board chairman, his deputy, the managing
director, the secretary, and the member of the board
and they may be reappointed. The board may at any
time dismiss all or any of them without prejudice to
the right of the dismissed person to compensation if
the dismissal occurred for an unacceptable reason or
at an inappropriate time.

The Chairman of the Board of Directors represents
the company before the judiciary, arbitration bodies
and third parties. The Chairman of the Board may,
by a written decision, delegate some of his powers
to other board member or any other third party to
carry out specific work or activities, and the Vice
Chairman of the Board of Directors replaces the
Chairman of the Board of Directors in his absence.
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The chairman shall have the following powers:

Representing the company in its relations with third
parties, government agencies, private entities, before
Sharia courts, judicial bodies, the Grievances Board,
labor offices, labor tribunals, commercial papers
committees, forensic medical committees, customs
committees, anti-commercial fraud committees, all
judicial tribunals, arbitration bodies, civil rights, police
and public traffic departments, passports, its branches
and the following departments and sections, chambers
of commerce and industry, ministries, municipalities,
airports, embassies, customs, ports, notaries public
offices, banks, bodies,
institutions. The chairman is also entitled to sign all
types of contracts, instruments,
including contracts for loans to be obtained in favor of
the company, other financial agreements, mortgage,

private companies and

documents and

rent, purchase of guarantees, lands, renting and selling
the company's property of movables, real estate, and
lands, extracting the deeds of securing all properties,
requesting amendments to their boundaries, their area,
deletion, addition, updating of title deeds, dividing,
sorting, annexing and transfer of titles, receiving the
price, receiving the deeds, requesting a replacement for
them, and signing articles of associations of the
companies in which the company participates and all
amendments thereto, attending the general assembly's
meetings, discussing and voting on behalf of the
company, and has the right to vacate and accept it,
receive, deliver, rent, lease, pay, open and close
accounts, credits, withdraw trade documents, deposit
all papers with banks, and issue guarantees Banking,
license extraction and renewal.
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The chairman may appoint the attorneys-in-fact and
lawyers to follow up the company affairs, pleading,
defending the company, hear lawsuits, responding to
them, acknowledging, denying, conciliating, waiver,
acquitting, taking the legal oaths, requesting and
repudiating them, submitting memoranda, statements,
evidences, defenses, bringing witnesses, testimonies
and challenging them, vouching and discrediting the
witnesses  making appeal against forgery, denying
handwriting, seals and signatures, requesting and
raising travel ban, requesting seizure and enforcement,
requesting  arbitration, appointing experts and
arbitrators, appealing the reports of experts and
arbitrators, their response and replace them, demand the
execution of the review, the appeal for judgment and
the appeal of all judgments, the request for rejection of
judgments and checking all ministries and government
agencies and their related departments and divisions
including but not limited to Ministry of Energy,
Ministry of Industry and Mineral Resources, Ministry’s
Agency for Mineral Resources and all its branches and
departments and divisions that follow, and submit all
transactions and requests for quarries, extension or
assignment, receipt, delivery and review of the Ministry
of Trade and Investment and the Saudi Organization for
Standards, Metrology and Quality. He is also entitled to
receive, deliver and sign on behalf of the company,
check the police stations and the Public Prosecution
Offices and the right to assign, acknowledge and sign
on behalf of the company in this regard. He is also
authorized to finalize whatever is required, attend
sessions in all cases at all courts and government
judicial committees, receive sums in cheques in the
name of the company, acknowledge and accept the
debt, have the right to waive, cancel the cases filed by
the company and conclude a reconciliation report,

(10)

Axal all Gpalaall g S5l Gy OF 310Y) Gulaa i Sl g
flons 4S80 e Adladl s Andl Lyl g 4,80 (s b
Joudlls wally ¥y LAY Lele o)l ssleal)
iy lgie JoSills Wa s Ltk Cpadll Cilag o) Yl
Cladly sl lamals paadly clidly ol Sl
s b Gaball s doasill s = el sl b Gedalls
Dl (e qiall ol g adl il 5 alia¥) g da g ladll Ll
el iy aSaldll alla g 2l 5 aall alla g 428 )
o235 OeSadlly el ol )l (el s (paSadll
ASaY) Jsds el dam Aadly cagllagulg
Sl aste) Glally Caliad) by lle al sie Yl
G e dxal je s il allay JlieW) o)l
51055 aludly Gl O leadhy Ly ApasSall clipgll
3y el S5y dvazall 34,8 g dcliall 3 ) 54 A8l
QoI e leriy Loy Lo 58 ey dpasall 35 5l
o Jpanll cililla g @ lalaall 48 Ll a0l 5 aludl
)y WYy Leie J5L, saddll S alas
Lol dells Olaiiu¥ly sl 35155 Axal e
Ga 4y saseally elidly el gl
Al i) 380 e daal ja s AS LA e Al a5 aal il
Al e Al a5l 5 EY) 5 JoLE Ga 5 dalad) ALl
e b Cludall Hsdaas a5h Leoeld) @l ady Led
ALl 23l 5 e Sl lally wSladl) pues (53l (s sleal
JoOE Gay ey Jsalls Gually ) EY) AS LAl auly by

s jeana die 5 4S50 (e de g yall Lladl sl

iy]



(1D

He has the right to check all relevant authorities, finish all
necessary procedures and sign what requires. The chairman
is also has The right to perform all other tasks entrusted to
him by the board of directors, which were not mentioned,
according to a decision taken by the board of directors, a
certified delegation, or a legitimate agency, and the
chairman of the board, by a written decision or a legitimate
agency, may delegate all or some of his powers to other
members of the board or other third parties directly, or any
specific work/s, and the others have the right to authorize or
delegate their powers of attorney through powers of
attorneys.

4. Subject to the provisions of Paragraph 3 of this Article,
the Board of Directors of the company shall, by a
decision from it, determine the terms of reference of its
Chairman, Vice President and Secretary, as well as the
Managing Director, if any, and distribute the
competencies among them, in a manner that does not
conflict with Articles 81 and 82 of the Companies Law.

Article (20): Expiry of Membership of the Board

The membership of the board ends with the expiration of its
term or the expiration of the member’s validity according to
any law or regulations applicable in the Kingdom of Saudi
Arabia. However, the Ordinary General Assembly may at all
times dismiss all or some of the members of Board of
Directors without prejudice to the right of the dismissed
member to claim for compensation if the dismissal takes
place for an unacceptable reason or at an inappropriate time,
The member of the board may resign, but he must resign at
an appropriate time, otherwise he shall be liable before the
company for the damages resulting from his resignation.

Article (21): The vacant position in the Board:

If the position of one of the members of the board of
directors becomes vacant during the year, the board may
appoint a temporary member in the wvacant position,
provided that he is qualified and experienced for the post.
The Ministry of Commerce as well as the Capital Market
Authority must be informed of this change within five
working days from the date of appointment, provided that it
this appointment shall be tabled before the nearest ordinary
general assembly meeting. The new member shall complete
the term of his predecessor, and if the number of members
of the board of directors falls below the quorum necessary
for convening its meetings due to the lack of the number of
its members below the minimum limit stipulated in the
companies' law or in this company’s bylaws, the rest of the
members must invite the ordinary general assembly to
convene within sixty days to elect the necessary number of
members.
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Avrticle (22): Powers of Board of Directors:

Except the powers excluded by a special provisions in
the companies' law or this bylaws which falls within the
jurisdiction of the general ordinary or extraordinary
assembly, the board of directors shall have the broadest
powers in managing the company to achieve its
objectives, which include but not limited to the
following:

1.

2.

Laying down the necessary plans for the company's
business to achieve its objectives.

Laying down the internal regulations that regulate
the workflow of the company.

Management of the company, including appointment of
employees and workers, renewing their employment
contracts, promoting them, determining their wages and
allowances, transferring them, investigating with them
and giving them the required remuneration, estimating
their remuneration, dismissing and terminating their
services in accordance with the regulations in force.
Appointing the chairman of the board of directors,
his deputy and the managing director from among
its members, and appointing a secretary of the board
of directors who will be chosen from among its
members or from others.

Establishing branches, offices or agencies for the
company inside or outside the Kingdom of Saudi
Avrabia.

Estimating the remuneration of board members in
terms of the limits, controls and provisions
stipulated in Article No. (76) of the Companies
Law.

Determining the dates for payment of the remainder
of cash shares.

concludes loans regardless of their duration, or
selling, mortgaging the company's assets, selling or
mortgaging the company's premises, or absolve the
company's debtors from their obligations, unless the
company's articles of association include or the
ordinary general assembly issues what limits the
powers of the board of directors in this.

The board of directors, within the limits of its
powers, may delegate one or more of its members
or any third party to conduct a specific work or
certain activities.
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10. Opening, managing and operating the banking accounts
and investment portfolios in the name of the company,
whether in Saudi Riyals or in foreign currencies, and he
may sign all contracts and banking, commercial,
financial and investment transactions, including credit
facilities and loans with banks, brokerage companies, or
financial institutions and institutions, and the board of
directors may delegate one Or more of its members or
others in all or some of what was mentioned in this
paragraph.

Avrticle (23): Board of Directors Remuneration:

First:  The remuneration of the board of directors consists

of a certain amount, attendance allowance, benefits
in kind, or a certain percentage of net profits. It is

permissible to combine two or more of these
benefits.

Second: If the remuneration of the board of directors is a
percentage of the company's profits, this
percentage may not exceed 10% ten percent of the
net profits after deducting the following:

a) Expenditures, consumptions, and statutory reserves,
etc., within the limits stipulated in this Law and the
Companies Law and its Bylaws.

b) Distribution of certain part of the profit to shareholders

not less than (5%) five percent of the company's paid-
up capital.

Third: The Board of Directors remuneration is paid
according to the following controls:
a) The eligibility to this remuneration must be

proportional to the number of meetings attended by the
member. Any estimation to the contrary shall be void.

b) The report of the Board of Directors to the Ordinary
General Assembly must include a comprehensive
statement of all rewards, expenses allowances and other
benefits given to the Board members during the fiscal
year. The report should include a statement of what
Board members received in their capacities as
employees or administrators or what they received in
return for technical, administrative or advisory works
previously approved by the general assembly of the
company. It should also include a statement of the
number of board meetings and the number of meetings
attended by each member from the date of the last
meeting of the general assembly.
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Article (24): Board of Directors' Meetings:

The board of directors meets at least twice a year at the
invitation of its chairman. The invitation may be sent by
registered mail with return receipt, fax or by means of
modern technology to the board members sufficiently before
the meeting containing the place and time of the meeting,
the agenda and its items. The chairman may call to a

meeting whenever requested To him that is two members.

Article (25): Quorum of the Board Meeting:

A board meeting is not valid unless attended by at least five
members. The board meetings may be conducted through
means of modern telecom technology as when so required.
The board member may delegate other members to attend
board meetings in accordance with the following controls:

1. A member of the Board of Directors may not represent
more than one member in attending the same meeting.

2. The proxy may not vote on the decisions on which the
regulations prohibit the delegated proxy to vote on it

3. The proxy shall be established in writing for a specific
meeting.

The resolutions of the board of directors are adopted by a
majority of the votes of the members present or represented.
In case of a tie vote the chairman of the meeting shall have
a casting vote.

The Board of Directors may issue certain decisions by
circulation by presenting such a decision to all members
individually, unless one of the members requests in writing
a board meeting for necessary deliberation. The approval of
the decision issued in circulation requires the majority of
the board but such decisions shall be table before the Board
of Directors at its next meeting for ratification.

Avrticle (26): Board deliberations:

The deliberations and decisions of the board of directors are
confirmed in minutes signed by the session chair, the
members of the board present and the secretary, and these
minutes are recorded in a special register signed by the chair
and the secretary.

30N Galana cilelLaial 3¢y gl g day) ) Balal)
850l (S y ety (108522 JIY) (o Al b (i 5e (el sy
a4l Jlgr o) QS o) J g gl abey Alsss lad o s
Gha)s MSe sl glaial) (o 488 558 JB slmed Ju i
e o odaall Gy e nay iy Jued) Jsany deaiy)

slze ) e ) el ad) s e plaia ) ) oulaal

1303y Galaa £ laia) iliai 3¢9 piall g sl i) 3alall
shac At 5 puma 13 V) lagaa (uladl) plaial o5 Y
) aladiuly galaall clelaia) 38 G (Sas JY) e
slae Yl e o by O 5I0Y) (ulae gmal gag g sl
AV o) peall Tl udaal) Clelaia) ) guas B
sae e S8 Ge sty O 8I0Y) Gadae samal S Y -1
LYl @3 ) san b3l
ol ey ) A eyl Gl S Y22
Tl y sl il

e g laia) ol LSl 4B LY oSl -3

Cliadll gl o pealal) cloac W) ol i dulely Guladdl &l ) 3 ot
Adall ) 4ae G gea A Culadl s o) JY) (5 sl die 5 cadd
Sl leme Gaob e Ll Gl 8 asy o 301 Guladd
ol g laia) S cliae ) aal (allay ol e (3 jie eliac) 43S
bl o3 (i yat s e WLy o pal) ) B oy gl A ghaall

AJU g laal Jsl 35 Y padae e

30N Gulana Y glaa 5 g piad) g Adlaall Balal)

o) lead sy palae A4l ) 853 )1Y) udae DY gl G
Osdis mall el 5 05 pwalall 5 1Y) Gulaa slime s dndal)
ol Gaal g Gulaall Gt ) 4l gy gl Jas 3 aalaall o2



(15)

Comad busal) Cilinaa 3 ualdd) alad)

Chapter: V General Assemblies of Shareholders

Article (27): General Assembly's Attendance

Every shareholder has the right to attend the general
assembly, and the shareholder may authorize someone other
than the board of directors or company employees to attend
the general assembly's meeting on his behalf.

Article (28): Ordinary General Assembly Jurisdiction:
Except the matters pertaining to the extraordinary general
assembly, the ordinary general assembly shall have
jurisdiction over all matters related to the company and it
shall convene at least once a year during the six months
following the end of the company's fiscal year. Other
ordinary general assembly may also be invite as when
required.

Avrticle (29): Extraordinary General Assembly Jurisdiction

The extraordinary general assembly is competent to amend
the company's articles of association except the matters that
are legally not allowed to amend. It may also issue decisions
on matters falling within the jurisdiction of the ordinary
general assembly in the same terms and conditions
established for the ordinary general assembly.

Article (30): Invitation of Meetings of General Assembly
The general or special assembly of the shareholders shall
convene at the invitation of the Board of Directors, in
accordance with the conditions stipulated in the Company’s
Avrticles of Association. The board of directors may call the
ordinary general assembly to convene upon request of the
company auditor, the audit committee, or a number of
shareholders representing at least (5%) five percent of the
capital, and the auditor may call the assembly to convene if
the board does not invite the assembly within thirty days.
From the date of the auditor's request.

The invitation to convene the general assembly shall be
published in a daily newspaper that is distributed at the
company's head office at least twenty-one days before the
date set for the meeting. However, it is permissible to
simply address the invitation on the aforementioned date to
all shareholders by registered letters. The invitation shall
include the agenda, and a copy of the invitation and agenda
shall be sent to each of: Ministry of Commerce and the
Capital Market Authority, during the period specified for
publication.
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Avrticle (31): General Assembly Attendance Record:
Upon convocation of the assembly convenes, a list
containing the names of the present shareholders and
representatives in person or by proxy shall be made,
indicating the number of shares in their possession,
and the number of votes assigned each shareholder.

Article (32): Ordinary General Assembly Quorum:
The ordinary general assembly meeting is not valid
unless attended by shareholders representing at least a
one fourth of the capital. If a quorum is not available
to hold this meeting, the company must choose one of
the two options:

1. The second meeting shall be held one hour after the end
of the period specified for the first meeting, provided
that the invitation to hold the first meeting includes
evidence of the announcement of the possibility of
holding this meeting.

2. The invitation to a second meeting shall be sent
within the thirty days following the previous
meeting, and this invitation shall be published in
the manner stipulated in Article 30 of this bylaw.

In all cases, the second meeting is valid regardless of
the number of shares represented in it.

Avrticle (33): Extra-Ordinary General Assembly Quorum
The extraordinary general assembly meeting is not valid
unless attended by shareholders representing half of the
capital. If this quorum is not available at the first meeting,
the company must choose one of the two options:

1. The second meeting shall be held one hour after the end
of the period specified for the first meeting to be held,
provided that the invitation to hold the first meeting
includes evidence of announcing the possibility of
holding this meeting.

2. An invitation shall be sent to a second meeting to be
held in the same conditions stipulated in Article 30 of

this system.
In all cases, the second meeting is valid if attended by a
number of shareholders representing at least one-fourth of
the capital.
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If the required quorum is not available at the second
meeting, an invitation is sent to a third meeting to be held in
the same conditions stipulated in Article 30 of this system,
and the third meeting will be valid regardless of the number
of shares represented in it after the approval of the
competent authority.

Article (34): Voting in general assembly's meetings:

Votes in the ordinary and extraordinary general
assembly's meetings are calculated on the basis of one
vote for each share, and the company applies the
cumulative voting method in electing the Board of
Directors. The right to vote for the share may not be
used more than once, and the company may allow
voting on the societies' decisions by means of modern
telecom technology according to the controls set by the
competent authority.

Article (35): General Assembly Decisions:

1. The decisions of the Ordinary General Assembly shall
be issued by an absolute majority of the shares
represented in the meeting.

2. The decisions of the extraordinary general assembly
shall be issued by a majority of two-thirds of the shares
represented at the meeting unless the decision is related
to an increase or reduction of the capital or extension of
the term of the company or early dissolution of the
company before expiration of the period specified in its
articles of association or its merger with another
company. In such cases, the decision shall not be valid
unless it is issued by a majority three-fourth of the
shares represented at the meeting.

Article (36): Discussions in General Assembly Meetings
Every shareholder has the right to discuss the topics
included in the assembly's agenda and the right to direct
questions about them to the members of the board of
directors and the auditor. The board of directors or the
company auditor shall respond to the shareholders'
questions, to the extent that they may not harm the interest
of the company The Assembly's decision in this regard shall
be enforceable.
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Article (37): Chairing G.A Meetings & Minutes
The general assembly meeting shall be chaired by the
chairman or his deputy in the event of his absence. In case
of absence of the chairman and deputy chairman, the board
of directors may delegate one its members to chair the
general assembly meeting.

A minutes report shall be prepared for the general assembly
meeting containing the names of the shareholders attending
in person or represented by proxy, the number of shares
owned by the shareholder the number of votes decided for
them. The minutes shall also include the decisions taken, the
number of approving or objecting votes, and a
comprehensive summary of the discussions that took place
in the meeting. After each meeting, the minutes shall be
recorded down in a special record to be signed by the
general assembly chair, secretary and collector of votes.
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Chapter VI: Accounts Auditor

Article (38): Appointment of Accounts Auditor:

The company must have one (or more) auditors from among

the auditors licensed to work in the Kingdom of Saudi

Arabia to be appointed by the Ordinary General Assembly

annually. The fees and the term of work of the accounts

auditor shall be determined by the general assembly. The
assembly may reappoint the auditor, provided that the total
period of his appointment does not exceed five consecutive
years. The audit offices, who completed this period, may be
reappointed after the elapse of two years from the date of its
expiration. The general assembly may also change the
auditor any without prejudice to his right to compensation if
the change occurred at an inappropriate time or for an
unlawful reason, taking into consideration what was
stipulated in the second paragraph of Article Thirty Three

One hundred percent of the Companies Law from the

following controls:

1. Itis not permissible to combine the work of the auditor
with participation in the establishment of the company,
membership of the board of directors, or carrying out
technical or administrative work in the company or in
its interest, even as a matter of advice.
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2. It is not permissible for the auditor to be a partner
of one of the founders of the company, a member
of its board of directors, a worker for him, or a
relative up to the fourth degree to enter for this
purpose.

3. Any action contrary to that shall be null and void,
and the auditor is obligated to return what he has
received to the Ministry of Finance.

Article (40): Accounts Auditor’s Jurisdictions:

The auditor shall have the right to review all the
company books, records, and other documents at any
time. He may also request clarifications as he deems
necessary for the performance of his duties and he may
investigate the assets and liabilities of the company. If
the auditor is unable to perform these authorities, he
may confirm this in writing in his response to the
BOD. If the BOD fails to enable the auditor to perform
his duties, the auditor must send a copy of his report to
the authority and the competent authority and present
it to the General Assembly

Article (40): Auditor’s Reports:

In pursuant to Article (135) of the Saudi Companies
Law, the auditor must submit to the annual ordinary
general assembly a report prepared in accordance with
the generally accepted auditing standards, in which it
includes the position of the company’s management to
enable him to obtain the data and clarifications he
requested, and what he may have found of violations
of the provisions of the companies ’law or the
provisions of the company's basic system, and his
opinion on the fairness of the company's financial
statements, and the auditor reads his report in the
general assembly. If the assembly decides to approve
the report of the board of directors and the financial
statements without hearing to the auditor's report, such
a decision shall be null & void.
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Article (41): Auditor’s Duties & Responsibilities:
The auditor shall not disclose to the shareholders
other than in the general assembly or to any other
third parties about what he has got acquainted with
regarding the company’s secrets because of his
work. otherwise, the auditor will be dismissed in
addition he will be responsible for payment of
compensation regarding the damage occurred to the
company, the shareholders or others because of the
faults made by him in course of performance of his
work, and if there are multiple auditors and they
participated in the fault, all auditors will be jointly
responsible for the error.
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Chapter: VII: Audit Committee

Article (42): Formation of the Committee:

In the joint stock companies, an audit committee shall
be formed by a decision issued by the ordinary general
assembly comprising non- executive board members,
whether from the shareholders or from others,
provided that the number of its members is not less
than three and not more than five, and that the duties
its work controls, and the
remuneration of its members are specified in the

of the committee,
decision.

Article (43): Audit Committee Quorum:

The attendance of the majority of its members is
required for validity of its meeting and its
decisions are issued by the majority of the votes
of those present. however, in case of a tie vote, the
side in which chair voted with shall prevail.
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Article (44): Audit Committee Duties:

The audit committee is responsible for monitoring the
company's activity. For this purpose the audit
committee shall view the records and documents of the
company and request any clarification or statement
from the members of the board of directors or the
executive management, and it may ask the board of
directors to invite the company's general assembly to
convene if the board of directors impedes its work or
the company is damaged Or heavy losses.

Article (45): Reports of Audit Committee:

The audit committee must review the company's
financial statements and the reports and notes provided
by the auditor, and express its opinions about them, if
any. The committee must also prepare a report on its
opinion regarding the adequacy of the company's
internal control system and what it has done of other
activities that fall within the scope of its competence.
The board of directors must deposit sufficient copies
of this report in the company's premises at least
twenty-one days before the date of the general
assembly meeting in order to provide all shareholders
who wish to have a copy of it and to read the report
during the assembly.
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Chapter VIII: Company Accounts & Distribution of Profits

Article (46): Fiscal Year:

The financial year of the company starts from the first
day of January and ends at the end of December of
each year.

Article (47): Financial Statements:

1. The board of directors, at the end of each financial year
of the company, prepare the company's financial
statements and a report on its activities and financial
position for the past financial year. The report shall
include the proposed method for distributing profits.
The BOD puts these documents at the disposal of the
auditor before the date set for the general assembly
meeting forty-five days at least.
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The company’s chairman, chief executive officer and
the finance manager shall sign the documents referred
to in the foregoing paragraph (1) of this Article. Copies
of these documents shall be put in the company’s head
office at the disposal of shareholders at least twenty-one
days before the date set for the meeting of the general
assembly.

The chairman of the board of directors shall provide the
shareholders with the financial statements of the
company, the board of directors' report and the auditor's
report, unless these documents are published in a daily
newspaper distributed in the city of the company's head
office, and also send a copy of these documents to the
Ministry of Commerce, as well as to the Market
Authority Finance, at least fifteen days before the date
of the general assembly.

The board of directors, within thirty days from the date
of the approval of the financial statements, the report of
the board of directors, the report of the auditor and the
report of the audit committee by the general assembly,
must deposit copies of the aforementioned documents
with the Ministry of Commerce and Investment as well
as with the Capital Market Authority.

Avrticle (48): Distribution of Profits:

The annual net profits of are distributed as follows:

1.

A (10%) of the net profits shall be set aside to form a
statutory reserve. The Ordinary General Assembly may
stop this deduction when the said reserve reaches (30%)
of the paid capital.

The Ordinary General Assembly, based on a proposal of
the Board of Directors, may set aside a certain percentage
of the net profits to form an agreement reserve and allocate
it for a specific purpose or purposes.

The Ordinary General Assembly may decide to create
other reserves to the extent it may achieve the interest
of the company or guarantee the distribution of constant
profits as much as possible to the shareholders. The
said general assembly may also deduct amounts from
the net profits to establish social institutions for the

company's employees or to assist what may exist from
these institutions.
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4. From the remaining net profit after the above deduction,
a percentage of (5%) of the paid-up capital shall be
distributed to the shareholders.

5. The remuneration of the Board of Directors shall be
paid according to the provisions stipulated in Article
(23) of this bylaws and Article (76) of the Companies
Law.

6. The company may distribute interim dividends to its
shareholders on bi-annual or quarterly basis after

fulfilling the statutory requirements.

Article (49): Eligibility for Dividends:

The shareholder is entitled to his share in the profits in
accordance with the decision of the general assembly issued
in this regard, and the decision shall clearly specify the
eligibility date of distribution, and the eligibility of the
profits for the shareholders registered in the shareholders
register at the end of the profit eligibility date, and the
competent authority determines the maximum period during
which the board of directors must implement The decision
of the Ordinary General Assembly regarding the distribution
of profits to shareholders.

Article (50): Dividend of the preferred shares:

1. In the event that profits are not distributed for any
financial year, it is not permissible to distribute profits
for the following years except after paying the
percentage specified in accordance with the provisions
of Article (114) of the Companies Law for holders of

preferred shares for that year.

2. If the company fails to pay the specified percentage in
accordance with the provisions of Article (114) of the
Companies Law out of profits for a period of three
consecutive years, then the Assembly of the holders of
these shares, held in accordance with the provisions of
Article 89 of the Companies Law, may decide whether
to attend the General Assembly meetings of the
company and participate in voting, or 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 dividends
allocated to the owners of these shares for previous years.
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Chapter IX: Dissolution, Termination & Liquidation of the Company

Article (51): Dissolution of the Company

If the losses of the joint-stock company amount to half
of its paid-up capital, at any time during the fiscal
year, any executive in the company or the auditor must
immediately inform the chairman of the board of
directors, who, in turn, shall inform the members of
the board immediately about that, and the board of
directors within fifteen (15) days of its knowledge of
this, shall call the extraordinary general assembly to
meet within forty-five (45) days from the date of its
knowledge of the losses, to decide either to increase or
decrease the company's capital in accordance with the
provisions of the companies' law, to the extent that the
percentage of losses decreases to less than half of the
paid-up capital, or the company dissolves Before the
term specified in its foundation

Article (52): Expiration of the Company:
First:  The company shall expire by force of law in the
following cases:

1- Expiry of the company period without being renewed.

2- If all the shares of a joint-stock company possessed by
one shareholder who does not fulfill the conditions set
forth in Article (55) of the Companies Law, the
company remains solely responsible for its debts and
obligations, and yet this shareholder must reconcile the
conditions of the company with the provisions
contained in the Companies Law or convert it to a
limited liability from one person within a period not
exceeding one year.

3- If the extraordinary general assembly does not meet
during the period specified in paragraph No. (1) of
Article 150 of the Companies Law, or if it convenes and
is unable to issue a decision on the matter, or if it
decides to increase the capital in accordance with the
conditions stipulated in this article and no subscription
for each capital increase will take place within ninety
days from the issuance of the association’s decision to
increase it.
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Second: As soon as the company is dissolved or expired, it

enters in stage of liquidation, and maintains legal
personality to the extent necessary for liquidation,
and the liquidation takes place in accordance with
the provisions stipulated in the Companies Law.

Avrticle (53): Liquidation Procedures:

1.

The liquidation shall be carried out by one liquidator, or
more from among the partners or from others.

The voluntary liquidation decision shall be issued
by the partners or the general assembly.
The judicial liquidation decision is issued by a

decision of the competent judicial authority.

The liquidation decision, whether voluntary or judicial,
must include the appointment of the liquidator,
specifying his powers and fees, restrictions imposed on
his powers, and the period required for liquidation. The
liquidator shall publicize the decision in the prescribed
announcement methods for modification of the
company's articles of association or bylaws.

If the partners do not agree on any of what was referred
to in paragraphs No. (2-4) of this article, then the
judicial authority shall do so.

The period of voluntary liquidation should not exceed
five years, and it may not be extended to more than that
except by a court order.
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Chapter X : Disputes & Liability lawsuits

Article (54): Disputes & lawsuit

Every shareholder has the right to file a lawsuit for the
liability for the company against the members of the
Board of Directors if any fault made by them would
cause special harm to a shareholder. The shareholder
may not file the aforementioned lawsuit unless the
company’s right to file it is still valid, and the
shareholder must inform the company of his intention
to file a lawsuit.
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Chapter XI: Concluding Provisions

Article (55): Applicable Law:

The Companies Law promulgated by Royal Decree
No. (M / 3) dated 1/28/1437 H and its implementing
regulations and their amendments shall be applied in
all issues not provided for in this bylaws of the
company.

Article (56): Publication of Bylaws

This bylaws shall be filed and published in accordance
with the Companies Law issued by Royal Decree No.
(M / 3) dated 1/28/1437 H and its implementing
regulations and their amendments.
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