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Eastern Province Cement Company

Articles of Association (Bylaws)
2023



Chapter I: Establishment of the Company

Article (1): Establishment:

In accordance with the provisions of the Companies
Law issued by Royal Decree No. (M/132) dated
01/12/1443H, and its Implementing Regulations
issued by the decision of His Excellency the Minister
of Commerce No. (284) dated 06/23/1444 H, and in
terms of the provisions of this Articles of Association,
a Saudi joint stock company shall be formed as
follows:

Article (2): Company Name:

Eastern Province Cement Company (Saudi Stock Co)

Article (3): Company Head Office:

The company's head office is located in Al-Khobar,
Kingdom of Saudi Arabia. The Board of Directors
may, by its decision, establish branches, offices or
agencies for the company inside or outside the

Kingdom of Saudi Arabia.

Article (4): Purpose:
The company shall engage in the following purposes:

1. Establishing a project for the production of clinker.

2. Manufacture of ordinary cement, sulfate-
resisting Portland cement and ordinary Portland
cement for industrial purposes, and in general all
types of cement.

3. Exploiting quarries and establishing factories and
warehouses necessary for the purposes of the
company that may need to be wused in
manufacturing, storage, selling and purchasing
operations, establishing factories for secondary or
complementary industries of the cement industry
such as building materials, including building,
construction, general contracting, constructing of
commercial and residential towers, etc., and using
them in any way to achieve the purposes of the
company, including leasing it to others.
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4. Importing, exporting, trading and marketing all
types of building materials, cement, clinker and
related products and materials inside or outside
the Kingdom of Saudi Arabia.

5. Participating in establishing companies and
contributing to the establishment of similar
projects inside and outside the Kingdom of
Saudi Arabia.

6. 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

7. Purchasing all supplies and spare parts, including
radioactive materials and explosives used for
industrial and other purposes.

8. Managing and investing the company's movable
and immovable assets, developing its properties

and constructing buildings thereon.
9. Management & rental of owned or leased
residential real estate.

10. Management and leasing of owned or leased

non-residential real estate
In order to achieve these purposes, the company may
open the required registrations, conclude all types of
real estate and movable property contracts, and
enter into any kind of other agreements within the
limits approved by the applicable regulations.

The company carries out its activities in accordance with
the applicable regulations after obtaining the necessary

licenses from the competent authorities, if any.

Article (5): Participation & Owning Companies:

The company may, individually, establish companies
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(with limited liability or joint stock) provided that the
capital of the company is not less than (5) five million
Saudi Riyals. The company may also own s shares in
other existing companies or merge with them, and it
has the right to participate, with the others in
establishing joint-stock or limited liability companies,
after fulfilling the requirements stipulated in the
applicable rules and regulations. The company may
also dispose of these shares or stakes. , provided that

this does not include mediation in its trading.

Article (6): Company Period:

The term of the company shall be (99) ninety-nine
years, starting from the date of its registration in the
commercial register on 05/22/1403H. The duration of
the company may always be extended by a decision
issued by the Extraordinary General Assembly at least

one year before the expiry of its term.

Chapter II: The Capital & Shares

Article (7): Capital:
The capital of the company has been set at
(SR860,000,000) 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 (SR10) ten Saudi Riyals, all of which are

ordinary and nominal shares.

Article (8): Subscription in 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:

a) If the company purchases its preferred or
redeemable shares, these shares are considered
canceled upon completion of the purchase
operation, and the company must take the
necessary legal measures accordingly.

b) When the company purchases a specific category
of its preferred or redeemable shares, it shall
make a general offer to all holders of that
category of shares in a way that achieves justice
in accordance with the provisions of Article 137

of the Companies Law.

Article (10): Shares Splitting :

Subject to the provisions of the Companies Law and
its implementing regulations, the company may
divide its shares into shares of a lower nominal value,
or merge them so that they represent shares of a
higher nominal value, in accordance with the
following controls:

1. Notify the Authority about the shares-splitting or
shares-merging proposal before obtaining the

approval of the Extraordinary General Assembly.

2. Obtaining the approval of the extraordinary
General Assembly.

3. Coordinating with the Capital Market Authority
to take the
implement the decision of the General Assembly

necessary arrangements to

to divide or merge the company's shares.

Article (11): Stock Trading
The company's shares are traded according to the
provisions of the Capital Market Law and its

Implementing Regulations.

Article (12): Rules of Purchasing its Own Shares:
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The company may purchase its ordinary, preferred or AL j 3 iadll j alal LG-AG-J o) 5 AS5al ) e
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immediately express this approval and its
conditions after the issuance of this decision, and
the extraordinary general assembly may at any
time issue a decision to change the purposes of
purchasing shares.

Unless the aim of buying shares is to reduce the
company’s capital, the purchase of shares must
be made in a manner that does not exceed (10%)
of the quantity approved by the General
Assembly for purchase during one trading day,
unless it is the entire approved quantity, or the
remainder of the approved quantity that has not
been completed. Purchased, less than (10%) of
the trading volume of the company's shares on
the day preceding the purchase.

The purchase price should not exceed (5%) of the
closing price of the market on the day preceding
the day on which the purchase transaction is
executed.

The share purchase operation does not result in a
decrease in the public ownership of the class of
shares subject of the purchase to less than (30%)
or any other percentage of public ownership
specified in the company’s prospectus approved
by the Authority.

Unless the aim of buying shares is to reduce the
company's capital, the purchase of shares should
be done through the market - provided that it is
not through a private transaction.

The company should not buy its shares during the
following periods:

The (15) days preceding the end of the quarter of
the fiscal year until the date on which the
company announces its preliminary financial

statements.

The (30) days preceding the end of the fiscal year
until the date of the company's announcement of
its preliminary financial statements after
examination of its accounts or audited annual
financial statements.

10. The company should not have a sell order when
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11.

buying.

The company may purchase its shares to allocate
them to its employees within the employee
shares program in line with the rules stipulated in
the Companies Law & its Implementing
Regulations.

Article (13): Rules of Selling its Shares:
The company may sell treasury shares, in accordance
with the following controls:

1.

The approval of the Board of Directors on the
sale of treasury shares, in a manner that does not
contradict the decision of the Extraordinary
General Assembly, which includes the approval of
the purchase of these shares.

Execute sale operation of treasury shares by not
exceeding (10%) of the total quantity of treasury
shares to be sold during one trading day, unless
the entire quantity to be sold is less than (10%) of
the company’s shares trading volume on the day

preceding the sale.

The sales of treasury shares shall be completed
through market - provided that it should not be
through a private transaction - but as an
exception, it is not required that the sale of those
shares take place through the market if the
purpose of the treasury shares is to be used as a
the

acquisition of a company or purchasing an asset or

substitute for exchange operations for

fulfilling the right of holders of convertible debt
instruments to convert them into shares in
accordance with the terms and conditions of those

instruments.

The treasury shares shall not be sold during the
following periods:

The (15) days preceding the end of the quarter of
the fiscal year until the date of the company

announcing its financial statements after

examining them.
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= The (30) days preceding the end of the fiscal year
until the date of the company's announcement of
its preliminary
examination of

financial statements after

its accounts or audited annual
financial statements.

5. The company should not have a sell order when

buying.

Article (14): Rules of Mortgage of its Shares:

The company may pledge its shares as security for a

debt in accordance with the following controls:

1. That the mortgage operation is in the interest of
the company and the shareholders, based on a

declaration issued by the Board of Directors.

2. Approval of the ordinary General Assembly on
the mortgage operation. However, a prior
approval may be obtained for more than one
process.

3. The mortgage operation shall not result in a breach of
the Companies Law and other relevant laws and
regulations.

Article (15): Sale of Unpaid Shares

1. The shareholder shall pay the balance amount of
the share value on the specified dates. If the
shareholder fails to pay the value on the specified
date, the board of directors may - after notifying
or informing him by a registered letter or by any
means of modern technology - sell the share in

the public auction or the financial market,

according to Adverbs.

2. The company shall recover from the proceeds of
selling the shares the sums due to it, and shall
return the remaining sums to the shareholder. In
the event that the proceeds of the sale of the
share are insufficient to meet the amounts due to
the company, the company may collect the
amounts due to it from all the funds belonging to
the shareholder.
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Execution of the rights related to the shares
whose value has not been fulfilled at the expiry of
the specified date, shall be suspended until the
sale of shares or the payment of what is due from
them in accordance with the provisions of
Paragraph (1) of this Article. The suspended
rights include the right to receive a share of the
distributed net profits and the right to attend &
voting in the general assembly meetings.
However, the shareholder who fails to pay until
the day of the sale may pay the value due in
addition to the expenses incurred by the
company in this regard, and in this case the
shareholder has the right to request obtaining
the profits that are decided to be distributed

The company cancels the certificate of the sold
share in terms of the provisions of this article,
and new share certificate will be given to the
buyer bearing the same number. This sale
transaction will be noted down in shareholders
register together with all other data of the new
owner.

Article (16): Conversion of Shares:

1.

A type or category of shares may be converted to

another type or category.

Obtaining the approval of the Extraordinary
General Assembly to convert the type or category
of any share into another type or category,
except in cases where the decision to issue these
shares allows them to be converted to another
type or category automatically after fulfilling
certain conditions or after the expiration of a
specified period.

The provisions of Article (100) of the Companies
Law shall apply in cases where the conversion
results in the modification or cancellation of the
rights and obligations related to the type or

category of the share.

Ordinary or preferred shares or any of their
categories may not be converted into
redeemable shares or any of their categories
except with the approval of all shareholders in
the company.
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Article (17): Amending Rights & Obligations Shares:

1.

The amendment or cancellation any of the rights,
obligations or restrictions relating to the shares,
or to convert any type or category of shares into
another type or class if such change results in
modification or cancellation of the rights and
obligations related to the type or category of
shares to be converted, or to issue shares of a
certain type or category affecting the rights of
another class of shareholders, required obtaining
an approval of a special assembly formed in
accordance with Article (89) of the Companies
Law from the shareholders who will be affected
by this amendment, cancellation, conversion or
issuance, and approval of the extraordinary
general assembly.

If the company's shares includes preferred shares
or redeemable shares, then it is not permissible
to issue new shares that have priority over any of
their categories except with the approval of a
special assembly formed - in accordance with
Article (89) of the Companies Law comprising the

shareholders who are harmed by this issue.

Article (18): Increase of Company Capital:

1.

The issued capital may be increased within the
limits of the authorized capital by virtue of a
decision of the Board of Directors of the
company, provided that the issued capital has
been paid in full.

The Extraordinary General Assembly may decide
to increase the company's capital, provided that
the issued capital has been paid in full. It is not
required that the capital be paid in full if the
unpaid part of it belongs to shares issued in
return for converting debt instruments or
financing instruments into shares and the period

specified for their conversion has not yet expired.
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Article (19): Decrease of Capital:

1.

The extraordinary general assembly may decide
to reduce the capital if it exceeds the company’s
need or if the company incurs losses. In the latter
case alone, it is permissible to reduce the capital
to less than the limit stipulated in (Article Fifty-
Nine) of the Companies Law, and the decision to
reduce is issued only After reading a statement -
in a general assembly - prepared by the Board of
Directors on the reasons for the reduction, the
company's obligations and the impact of the
reduction on fulfilling them, provided that a
report from the company's auditor is attached to
this statement.

If the capital reduction is a result of its excess to
the company’s need, the creditors must be
invited to express their objections - if any - to the
reduction at least (forty-five) days prior to the
date specified for holding the extraordinary
general assembly meeting to take the decision to
reduce, provided that the invitation s
accompanied by a statement explaining the
amount of the capital before and after the
reduction, the date of the meeting and the
effective date of the reduction. If any of the
creditors objects to the reduction and submits his
documents to the company on the
aforementioned date, the company must pay him
his debt if it is due or provide him with sufficient
The company shall take into account the equality
of the shareholders holding shares of the same

type and category when reducing the capital.

Chapter lll: Board of Directors

Article (20): Company Management

1.

The company is managed by a board of directors
comprising nine members, provided that they are
persons of natural character who are elected by
the ordinary general assembly of shareholders for
a period not exceeding four years.
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Article (21):
Membership

Expiration or Termination Board's

The board of director's membership ends with the expiry
of its term or with the expiration of the member’s validity
in accordance with any laws or instructions in force in the
Kingdom. However, the general assembly of the company
may (on the recommendation of the Board of Directors)
terminate the membership of any member who has been
absent from attending (three) consecutive meetings or
(five)

membership without a legitimate reason accepted by the

separate meetings during the term of his

Board of Directors.

Meanwhile, the ordinary general assembly of the
company may dismiss all or some of the board
members, and in this case the ordinary general
assembly may elect a new board or someone to
replace the dismissed member (as the case may be) in
accordance with the provisions of the Companies Law.

Article (22): Expiry of Term, Resignation & Board

Vacancy:

1. Before the expiry of its term, the board of
directors shall call for an ordinary general
assembly meeting to elect board members for
the new term. If the election cannot be held until
the expiry of the current term, the board
members shall continue to perform their duties
until a Board of Directors is elected for a new
term, provided that the term of the members of
the Board whose term has expired shall not
exceed the period specified by the Implementing
Regulations of the Companies Law.

2. In the event that the chairman and members of
the Board of Directors retire from their positions,
they must call for a meeting of the Ordinary
General Assembly to elect a new Board of
Directors, and the retirement will only take effect
when the new Board is elected, provided that the
period for the retired board of directors to
remain in their positions does not exceed the
period specified by the executive regulations of
the Companies Law.
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3. A member of board of directors may retire from
the board a written notice addressed to the
Chairman of the Board. However, if the Chairman
of the Board resigns, the notification must be
directed to the remaining board members and
the Secretary of the Board. In both cases the
retirement shall be effective from the date

specified in the notice.

4. If the position of a member of the Board of
Directors becomes vacant due to the death or
retirement of any of its members, and this
vacancy does not result in a breach of the
conditions necessary for the validity of convening
the meeting of the Board because the number of
members becomes less than the required
qguorum,, the Board may appoint (temporarily) in
the vacant position a person who has experience
and sufficiency, provided the Commercial
Register, as well as the Capital Market Authority
shall be notified accordingly within (fifteen) days
from the date of appointment. The appointment
of the substitute member shall be tabled before
ordinary general assembly at its first meeting.
The appointed member completes the term of his
predecessor, the seat may remain vacant until
the end of the board term or the general
assembly may be called for a meeting to appoint
a member in the vacant seat.

5. If the necessary conditions for the validity of the
meeting of the Board of Directors are not met
because the number of its members is less than
the minimum quorum as stipulated in the
Companies Law or in this articles of association,
the rest of the members must call for the
ordinary general assembly to convene within
(sixty) days to elect the necessary number of
members.

Article (23): Powers of the Board of Directors:

With the exception of works and powers that fall
within the competence of the ordinary or
extraordinary general assembly that are excluded
in the Companies Law or the company’s articles of
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association, the board of directors has the widest
powers in managing the company in order to
achieve its objectives,, which include but not
limited to the following:

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

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

3. Appointment, renewal, and dismissal of the CEO,
determining his powers, salary, and allowances.

4. Managing the company, including appointment of
employees, 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.

5. 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.

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

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

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

9. 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.
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10.

11.

12.

13.

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.

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.

The company may participate in other companies
and may establish companies on its own (limited
liability or closed joint stock) and may own stocks
and shares in other existing companies or merge
with them. The company has also the right to
participate with others in establishing joint stock
or limited liability companies after fulfilling what
is required by the regulations & instructions
this regard. the
company may also dispose of these shares or
quotas, provided that this does not include
mediation in their trading.

followed in Furthermore

With regard to commercial registration, they have the

right to refer to the Commercial Registration
Department to renew or transfer the commercial
registration, booking the trade name -opening
subscription in he Chamber of Commerce - renewing
in the Chamber

Commerce, signing all documents with the Chamber of

the company membership of
Commerce - managing the records - managing my
business — approval of signature with the Chamber of
Commerce, supervising, amending, adding activity &
opening branches, canceling and deleting in the
commercial registration, and converting the company
branches into independent companies, whether with

limited liability, joint stock, or any other legal entity.
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14. With regard to the companies in which the

company participates, they have the right to
establish companies, participate with any other
companies, enter into existing companies, own
stocks and shares in any companies, enter and
exit partners, buy stocks and shares, pay the
price and sell them, receive the value and profits,
waive & transfer them, determine the capital,
settlements and exit from any company, merging
& liquidation, issuance & renewal of commercial
registration. They have the right to participate
and renew the membership in the Chamber of
Commerce, issuing and renewing licenses,
appointing and dismissing managers in those
companies, amending the management clause in
their contracts & articles of association
determining the capital, increasing and
decreasing it, amending the objectives of
companies, signing and amending the decisions
of partners and shareholders, articles of
incorporation and amending the articles of
incorporation and amendment of appendices and
articles of association of the companies in which
the company contributes, publishing them in the
Gazette.

The board of directors has also the right to
signing and authenticating them in before all
governmental and non-governmental agencies,
notary public offices, and similar commissioner of
oaths, inside and outside the Kingdom of Saudi
Arabia, attending and representing the
companies in their boards of directors, general
assemblies, attending all meetings of partners,
shareholders & associations of incorporation,
conversion meetings and voting in proposed
decisions, issuing and signing decisions and
minutes, receiving profits in the name and for the
benefit of the company, registering the company,
registering agencies and trademarks, opening
files, opening branches and liquidating the
companies , converting branches of companies
into establishment or companies, and converting
establishment into companies, conversion of
companies from limited liability to shareholding
and from shareholding to a limited liability
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company and any type of company stipulated in
the Companies Law, applying for foreign
investment licenses, checking the Ministry of
Investment and signing before it, checking the
Capital Market Authority, participate in tenders,
receiving forms, representing the companies
before any third parties, performing all legal,
regulatory and procedural formalities necessary
to manage and conduct their business, conclude,
sign, register and document all signing contracts
and agreements, opening of accounts with banks
in its name and work, and gives loans to
subsidiaries.

The board of directors shall obtain the approval
of the general assembly when selling assets
whose value exceeds (fifty percent) of the value
of their total assets, whether the sale is made
through one transaction or several transactions.
In this case, the transaction that leads to
exceeding (fifty percent) of the value of the
assets is considered as the transactions requiring
the approved by the general assembly, and this
percentage is calculated from the date of the first
transaction that took place during the previous

(twelve) months.

Article (24): Remuneration of Board of Directors:

1. The remuneration of Board of Directors consists of:

First: A specific amount and allowance for the
attendance of the board meetings. The
remuneration may also be in-kind benefits or
a certain percentage of the net profits.
However, it is allowed to combine two or
more of these benefits.

Second: If the Board of Directors’ remuneration is a
percentage of the company’s profits, this
percentage shall not exceed (10%) ten
percent of the net profits after deducting the

following:
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a)

b)

Expenses, depreciation, statutory reserves, etc.,
within the limits stipulated in this bylaws and the
Companies Law and its regulations

Distributing profits to shareholders with an

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

Third: The Board of Directors remuneration is paid

a)

b)

according to the following controls:

Subject to the other relevant laws and regulations
issued by other regulatory authorities, the Board of
Directors must take into account, in determining
and disbursing the remuneration of each of its
members, the relevant provisions contained in the
Companies Law and the Corporate Governance
Regulations, in addition to the following criteria:
The remuneration shall be fair and commensurate with
the terms with the board member's duties and
responsibilities, in addition to the goals set by the Board
of Directors to be achieved during the fiscal year.

The shall be based
recommendation of the Remuneration Committee.

The remuneration should be commensurate with
the company's activity and the skill needed to
manage it.

remuneration on the

Taking into account the sector in which the
company operates, its size and the experience of
the members of the Board of Directors.

The remuneration shall be reasonably sufficient to
attract, motivate and retain the Board of Directors'
with appropriate

members competence and

experience.
The Board of Directors members shall not vote on

the item of remuneration of the Board of

Directors at the general assembly meeting

The report of the Board of Directors to the
ordinary general assembly at its annual meeting
shall include a comprehensive statement of all
remunerations, attendance allowances, expenses
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allowances and other benefits received or
deserved to receive by each board member
during the fiscal year It shall also include a
statement of the money received by the board
members capacity as
administrators, or what they have received in
exchange technical,
consulting duties. It shall also include a statement
of the number of the board meetings and the
number of the meetings attended by each

member.

in their workers or

for administrative or

Article (25): Powers of the Chairman, Vice Chairman,
Managing Director and Secretary of the Board:

In its first meeting, the Board of Directors shall
appoint a Chairman and Vice-Chairman from among
its members. The board shall also appoint a Chief
Executive Officer from among its members or others,
and it may appoint a Managing Director from among
its members.

The board of directors shall issue a decision

determining the powers of its chairman, vice
chairman, chief executive officer and secretary, as
well as the duties of the managing director, if any,
and distribute the functions among them.

Without prejudice to the powers & responsibilities of
the board of directors, the chairman of the Board
shall lead the board, supervise its progress of work
and perform its functions effectively. In particular,
the duties and responsibilities of the chairman of the

board shall include the following:

1. Ensuring to provide members of the Board of
Directors, the required complete, clear, correct
and non-misleading information in a timely
manner.

2. Ensure that the Board of Directors discusses all
key issues effectively and in a timely manner.

3. Representing the company before third parties in
according to the provisions of the Companies
Law, its implementing regulations, and the
company's articles of association.
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4. Encourage the members of the Board of Directors
to exercise their duties effectively in a manner
achieving the interest of the company.

5. Ensuring the existence of effective communication
channels with the shareholders and communicating
their opinions to the Board of Directors.

6. Encouraging constructive relations and effective
participation between each of the Board of
Directors and the executive management, and
between executive, non-executive and
independent members, and creating constructive
criticism culture.

7. Preparing the board meetings' agenda, taking

into account any issue raised by any board
member or raised by the auditor, and consult
with the members of the Board and the CEO

when preparing the agenda of the Board.

8. Holding meetings periodically with non-executive
board members without the presence of any
executive in the company.

The chairman of the board represents the company before

the judiciary, arbitral tribunals and others. The chairman of

the board shall have the following powers:

Representing the company in its relations with third

parties, signing on its behalf, and concluding all types

of contracts before government agencies and private
agencies, and before Sharia courts, the Ministry of

Defense, the Ministry of Foreign Affairs, the Industrial

Development Fund, Human Resources Development,

the Saudi Arabian Monetary Agency, the General

Authority for

Investment,

Ports, the General Authority for
the Cities  Authority,

telecommunications companies, electricity and water,

Industrial

and insurance companies And its affiliated secretariats
and municipalities, the Urban Planning Authority, the
Zakat,
committees,

Tax and Customs Authority, government

Financial Disputes Settlement

Committee, Banking Disputes Settlement Committees,

Securities Disputes Resolution Committees,
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Commercial Paper Disputes Resolution Offices, the

Commercial Disputes Settlement Committees,
Insurance Disputes Settlement Committees, and the
Tax and Appeal Committees for Tax Disputes, judicial
bodies, the Board of Grievances, labor offices, labor
committees, commercial papers committees, medical
Sharia

commercial fraud committees, all judicial committees,

committees, customs committees, anti-
arbitration bodies, civil rights, police departments,
traffic and passports, the General Directorate of Civil
Defense and its branches and affiliated departments
and sections, the Public Prosecution, the Control and
Authority, the

industrial, ministries,

Anti-Corruption and Chambers

Commercial and airports,

embassies, customs, notaries, banks, private bodies,

companies and establishment.

He has the right to sign all types of contracts,
documents and papers, including contracts for loans
obtained by the company and other financial

agreements, mortgage, redemption, granting
guarantees, renting and buying real estate and land,
leasing and selling the company’s movable property,
real estate and land, extracting proofs of consolidation
of all properties, and requesting amending sukuk with
its borders and area, deletion, addition and updating.
Sukuk, division, sorting, joining, emptying, receiving
the price, receiving the Sukuk, requesting a
replacement for lost ones, receiving the rulings at the
courts, signing the articles of incorporation of
companies in which the company participates and all
amendments thereto,

attending and discussing

meetings, constituent assemblies and general
assemblies, voting on behalf of the company, the right
to discharge and accept it, receive, deliver, rent and
lease Receiving and paying, opening and closing
accounts and credits, withdrawing and depositing with

banks, issuing bank guarantees, signing all commercial
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papers, documents, forms, checks and all banking

transactions, and issuing and renewing licenses.

Reconciliation, waiver, acquittal, oath request, refusal

and relinquishment thereof, submission of
memorandums, evidence and defenses, bringing
witnesses and evidence and contesting them,

responding, wounding, amending, challenging forgery,
denying handwriting, seals and signatures, requesting
a travel ban and lifting it, requesting attachment and
execution, requesting arbitration, appointing experts
and arbitrators, contesting news reports, executing
and arbitrators Judgments, acceptance of judgments,

objection to them negation.

He shall also has the right to request for appeal,
request for reconsideration, request for rehabilitation,
request for pre-emption, review of seizure and
execution departments, request for attachment and
execution, demand for execution of judgments,
request for judge’s relinquishment, request for
inclusion and interference, request for case referral
and review of all ministries and government agencies
and their affiliated departments and divisions, the
Ministry of Energy and the Ministry of Industry And
mineral wealth and all its branches and departments
and departments that follow it and submit to it all
transactions and requests to obtain quarries or extend
or waive them and sign and receive and deliver and
finish what is necessary and review the Ministry of
Commerce and the Saudi Authority for Standards,
Metrology and Quality and receive and deliver and
sigh on behalf of the company, and review police
stations and the Public Prosecution and the Control
and Anti-Corruption Authority He has the right to
waive, acknowledge, deny and sign on behalf of the
company in this regard.

The chairman of the board is entitled to finalize what is
necessary and attend sessions in all cases with all courts,
government committees, the Public Prosecution, the
Control and Anti-Corruption Authority, receive the amounts
by check in the name of the company, acknowledge and

accept the debt, the right to waive and cancel the cases filed
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by the company and conclude a reconciliation report, and
review all relevant authorities and complete all necessary
procedures. And sign what is required, and open a
commercial register for a real estate brokerage facility
affiliated with the Eastern Province Cement Company, and
sign, receive and deliver.

With regard to the {electronic rental network}, this is
in the registration in the electronic network for rental
services, including the registration of a real estate
brokerage facility - signing lease contracts for the
electronic rental network and all contracts related to
the rental process - amending rental contracts for the
electronic rental network - canceling and annulling
lease contracts for the electronic rental network
Electronic rental - Receipt of the fare and any sums of
money related to these contracts and assignment
thereof and receipt of the amount by bank transfer,
certified check and check in the name of the owner
Acknowledgment of receipt of the amount - Use and
implementation of all services available through the
electronic rental network - Termination of all
procedures related to the briefing process through the
electronic rental network Receipt And handover -
reviewing all relevant authorities, completing all
necessary procedures, and signing what is required.

The chairman of the board may, by virtue of a

written authorization decision or a legitimate
agency, delegate all or some of his powers to other
members of the council or others to undertake a
specific work or actions. Others have the right to
authorize or legally authorize, and the council
chairman has the right to revoke the authorization
or agency in part or in whole.

The chairman of the Board may carry out all the tasks
entrusted by the Board and the Articles of
Association as well as the regulations in force in the
Kingdom of Saudi Arabia that were not mentioned by
virtue of a decision taken by the Board or a certified
authorization or a legitimate agency. The vice-
chairman of the board of directors shall replace the

chairman of the board of directors in his absence.
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The term of the board chairman, vice-chairman, the
Managing Director, the Board member and the
Secretary of the board shall not exceed the term of
membership of each of them in the Board.

The Board of Directors may relieve the chairman,
vice-chairman, the chief executive officer (CEQ), the
Secretary, or any of them, from their positions, and
this does not result in exempting them from their

membership in the Board of Directors.

Article (26): Board of Directors' Meetings:

1. The Board of Directors meets at least (four) times
a year at the invitation of its chairman. The
chairman of the council shall invite the council to
a meeting when requested to do so in writing by
any member of the council to discuss one or
more issues.

2. The Board of Directors determines the place for
holding its meetings, and it may be held using
modern technology.

Article (27): Board Meetings and Decisions:

1- The quorum of the meeting of the board of
directors shall be obtained by attendance of at
least five members in person or by proxy.

The board member may delegate any of his co-

members to attend the meetings on his behalf

according to the following controls:

1. A member of the Board of Directors shall not
represent more than one member in attending

the same meeting.

2. The board member who has been assigned to act
on behalf of another member may not vote on
issues that the original member is not allowed to
vote on.

3. The proxy must be fixed in writing and for a

specific meeting.
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2- The decisions of the Board of Directors shall be
issued by at least the majority of the votes of the
members present, in person or by proxy. However,
in case equality of votes, the side with which the
chairman of the meeting voted will prevail.

3- The decision of the Board of Directors shall be
effective from the date of its issuance, unless a
certain date is clearly stipulated in or when
certain conditions are met.

Article (28): Issuance of Board's Decisions in Urgent Matters:
The Board of Directors may issue its decisions in the
urgent matters by circulating them among all
members of the board, unless one of the members
requests - in writing - a meeting of the Board to
deliberate on them. Such decisions shall be issued
with the approval of the majority of the votes of its
members, and these decisions shall be tabled before
the board in its first subsequent meeting to include
them in the minutes of that meeting.

Article (29): Deliberations of the Board of Directors:

1. The deliberations and decisions of the Board of Directors
are recorded in minutes prepared by the secretary of the
board signed by the chairman of the meeting, the

attending board members and the secretary.
2. Minutes shall be recorded in a special register signed

by the Chairman of the Board and the Secretary.

3. Modern Telecom Technology may be used to
sign, ratify the deliberations and decisions, and
record minutes.

Chapter: IV General Assembly of Shareholders

Article (30): Shareholders General Assembly Meeting

1. The general assembly meeting shall be chaired by
the chairman of the board, his deputy in hi
absence, or whomever the board of directors
delegates from among its members in their
absence. If it is not possible, the general assembly
shall be chaired by the person delegated by the
shareholders from among the Board members or
from others by voting.
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3. Each shareholder has the right to attend the
general assembly meeting or may delegate a proxy
other than the members of the Board of Directors.

4. The general assembly meeting may be held and the
shareholder participates in deliberations and vote on

the decisions by means of modern technology.

Article (31): Ordinary General Assembly Powers:

With the exception of the matters falling within the
the
ordinary general assembly shall consider all matters

powers of extraordinary general assembly,

related to the company, and in particular the
following:

a) Election & dismissal of Board members.
b) Appointing one or more accounts auditor as required

by Law, determining his fees, reappointing and

dismissing him.

c) Lookinto & discuss the Board of Directors report..

d) Reviewing and discussing the company's financial
statements.

e) Discussing the auditor's report - if any - and making a
decision regarding it.

f) Approving the Board of Directors' proposals
regarding the distributing profits.

g) Creating company's reserves and determining

their utilization. .

Article (32): Extra-Ordinary General Assembly Powers:
The Extraordinary General Assembly responsible for:

1- Amendment of the articles of association, except

the matters related to the following:

a) Depriving the shareholder or modifying any of his
basic rights that he derives in his capacity as a
shareholder, taking into account the nature of the
rights related to the type or category of shares owned

by the shareholder, and in particular the following:
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1. Obtaining a share of the profits to be distributed,
whether the distribution is in cash or through the
issuance of free shares to non-employees of the
company and its subsidiaries.

2. Obtaining a share of the net assets of the
company upon liquidation.

3. Attends public or private shareholders' assemblies,
participates in their deliberations, and votes on their
decisions.

4. Dispose of his shares, except in accordance with
the provisions of the Law.

5. Requests to access to the company’s records and
documents, monitoring the Board of Directors'
works, filing a liability lawsuit against the Board
members, and challenging to nullify the decisions
of public and private shareholder assemblies.

b) Amendments that may increase the financial
burdens for shareholders, unless all shareholders
agree to that.

2. Deciding whether to continue or dissolve the company.

3. Approving the company's purchase of its shares.

Article (33): Calling for General Assembly Meeting

1. Public and private assemblies are convened at the
invitation of the Board of Directors. The Board of
Directors shall invite the Ordinary General Assembly
to convene within (thirty) days from the date of the
request of the auditor or one or more shareholders
representing (ten percent) of the shares of the
company that have at least voting rights. The
auditor may invite the Ordinary General Assembly
to convene if the Board does not extend call it for
the meeting within (thirty) days from the date of
the auditor's request.

2. The request referred to in Paragraph (1) of this

Article must indicate the issues that the

shareholders are required to vote on.
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a)

b)

b)

d)

The call for the meeting of the assembly shall be at
least (twenty-one) days prior to the specified date
in accordance with the provisions of the law, taking

into account the following:
Informing the shareholders by registered letters at their

addresses listed in the Shareholders Register, or

announce the invitation through modern technology.
Copy of call for assembly meeting together with
meeting agenda shall
Commercial Register, and Capital Market Authority
on the date of announcing the invitation.

be sent to each of

The invitation for the assembly meeting must at

least include the following:

A statement of the person who is entitled to attend the
meeting of the assembly, and his right to choose
whomever he delegates to attend the meeting on his
behalf other than the board members, and a statement
of the shareholder’s right to discuss the topics on the
agenda of the assembly and ask questions and how to
exercise the right to vote.

The place, date and timing of the meeting.

The type of assembly, whether it is a general or
private assembly.

The agenda of the meeting, including the items on
which shareholders are required to vote.

Article (34): Quorum of the Ordinary General Assembly Meeting:

1.

The quorum of the Ordinary General Assembly
meeting shall
shareholders representing at least a quarter of the
company’s shares that have voting rights.

be obtained by attendance of

If the necessary quorum for the meeting of the
ordinary general assembly meeting as
mentioned in foregoing paragraph (1) of this
Article is not present, an invitation shall be sent
to a second meeting to be held under the same
in Article (91) of the
Companies Law within (thirty) days following the

date the

conditions stipulated

specified for previous meeting.
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However, the second meeting may be held an
hour after the end of the period specified for the
first meeting, provided that the invitation to hold
the first meeting includes evidence that the
meeting can be held. In all cases, the second
meeting shall be valid regardless of the number
of shares that have voting rights represented
therein.

Article (35): Quorum, Extraordinary G.A. Meeting:

1.

The quorum for
assembly meeting

the extraordinary general
shall be obtained by
attendance of shareholders representing at least
half of the company shares that have voting
rights.
If the required quorum for meeting of the
extraordinary general assembly set forth in the
foregoing paragraph (1) hereinabove of this
article is not available, an invitation shall be sent
to a second meeting to be held under the same
conditions stipulated in Article (91) of the
Companies Law within (thirty) days following the
date specified for the meeting. the previous.
However, the second meeting may be held an
hour after the end of the period specified for the
first meeting, provided that the invitation to hold
the first meeting includes evidence that the
meeting can be held. In all cases, The second
meeting shall be valid if attended by a number of
shareholders representing (one fourth) of the
shares of the company that have at least voting
rights.
If the necessary quorum for holding the second
meeting is obtained, an invitation shall be sent to
a third meeting to be held under the same
in Article (91) of the

Companies Law, and the third meeting is valid

conditions stipulated

regardless of the number of shares that have

voting rights represented in it.
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Article (36): Voting in General Assemblies:

1. Each shareholder has a vote for each share in the
general assemblies. Cumulative vote shall be
used in electing members of Board of Directors,
so that the right to vote for a share may not be
used more than once.

2. Board members shall not vote on the decisions
related to business and contracts, in which they
have a direct or indirect interest, or that involve a

conflict of interest.

Article (37): General Assembly Decisions

1. The decisions of the Ordinary General Assembly
are issued by the majority of the voting rights
represented in the meeting.

2. The decisions of the Extraordinary General
Assembly shall be issued by approval of (two-
thirds) of the voting rights represented in the
meeting, unless the decision is related to increase
or decrease of the company capital, extending
the term of the company, or dissolving it before
the its expiry period referred to in this articles of
association, merger with other company or

division of the company, into two or more

companies, so that in such cases the decision
shall be issued with the approval of (three fourth)
of the voting rights represented at the meeting.

Article (38): 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 (39): Preparing the Assembly's Minutes:
Minutes of the meeting of the assembly shall be
drawn up including the number of shareholders
present in person or by proxy, the number of shares
held by them in person or by proxy, the number of
votes for it, the decisions taken, the number of votes
for or against it, and an adequate summary of the
discussions occurred in the meeting. Minutes are
recorded regularly after each meeting in a special
register signed by the president of the assembly
meeting, its secretary and the vote collectors.

Chapter V: Accounts Auditor

Article (40): Appointment, Dismissal & Retirement

of Accounts Auditor:

1. The company shall have an auditor (or more) from among
the licensed auditors in the Saudi Arabia to be appointed,
determined his fees, term & scope of work by the General
Assembly. The auditor may be re-appointed, provided that
the period of his appointment does not exceed the period
prescribed by law.

2. The auditor may be dismissed by a decision of the
general assembly. The chairman of the board
shall inform the competent authority of the
dismissal reasons, within a period not exceeding
(five) days from the date of issuance of the
decision.

3. The auditor may retire from his mission by virtue
of a written notice addressed to company. The
assignment of the auditor ends as of the date of
submission of this notice or at a later date
specified in the notice without prejudice to the
company's right to compensation for the damage
it may incur if it so required. The retired auditor
shall submit to the company and the competent
authority - when submitting his retirement notice
- a statement of the reasons of the retirement. In
such case the board of directors shall call the
general assembly to meet to look into the
reasons for retirement, appoint another auditor
and determine his fees, work duration and scope.
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Article (41): Accounts Auditor's Jurisdictions:

The auditor has the right - at any time - to view the
company's documents, accounting records and other
supporting documents. The auditor may request data and
clarifications that he deems necessary to obtain in order to
verify the company's assets and liabilities and other things
falling within the scope of his work. The Board of Directors
shall enable the auditor to perform his duty, and if the
auditor encounters any difficulty in this regard, he shall
prove this in a report submitted to the Board of Directors. If
the board of directors does not facilitate the work of the
auditor, he must ask them to call for a meeting of the
general assembly to consider the matter. The auditor may
issue this invitation if the Board of Directors does not send it

within (thirty) days from the date of the auditor's request.

Article (42): Auditor's Reports:

The auditor shall submit to the General Assembly, at
its annual or the shareholders meeting, a report on
the financial statements of the company prepared in
accordance with the auditing standards approved in
the Saudi Arabia included in the position of the
company’s management to enable him to obtain the
data and clarifications he requested, and any
of the provisions of the applicable
regulations or articles of association of the company
or its bylaws within the limits of his powers and his
opinion on the fairness of the company's financial
statements.

violations

The auditor must read his report or review a
summary thereof at the annual general assembly
meeting, or present the report by circulation, as the
case may be, and in accordance with the provisions
of the law.

Article (43): Auditor's Duties & Responsibilities:

1. The company's auditor must be independent in
according to the professional standards approved
in the Kingdom.
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stated in his report, and for any damage the
company, partners, shareholders or third parties
may sustain due to errors committed by him
during the performance of his work. If the
company has more than one auditor, they are
jointly liable, except in the case the auditor prove
that he has participated in the liability-inducing

error.

Chapter VI: Company Finance & Distribution of Profit
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Article (44): Fiscal Year:

The fiscal year of the company starts from first January

and ends on the end of December of each year.



Article (45): Financial Documents

1.

At the end of each fiscal year, the Board of
Directors must prepare the financial statements
and a report on its activities and financial position
for the past fiscal year. This report shall include
the proposed method for distributing profits. The
Board shall place these documents at the
disposal of the auditor, if any, at least (forty-five)
days prior to the date set for the Annual Ordinary
General Assembly meeting.

The chairman of the board of directors, its chief
executive officer, and its financial manager, if
any, must sign the documents referred to in
Paragraph (1) of this Article, copies of which shall
be deposited in the company's head office at the
disposal of the shareholders.

The Chairman of the Board of Directors shall
provide the shareholders with the financial
statements of the company and the report of the
Board of Directors, after signing them, as well as the
auditor’s report, if any, unless they have been
published by any means of modern technology at
least twenty-one (21) days before the date set for
the annual Ordinary General Assembly meeting.
The board chairman shall also deposit these
mentioned in

documents as Implementing

Regulations of the Companies Law.

Article (46): Formation of Reserves:

1.

The ordinary general assembly, when determining
the share of the net profits' share, shall decide the
formation of reserves, to the extent that achieves
the interest of the company or guarantees the
distribution of fixed profits to the shareholders as
much as possible. The aforementioned assembly
may also deduct amounts from the net profits to
achieve social for the

purposes company's

employees.
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2. The general assembly shall determine the
percentage of net profits that must be distributed

to shareholders after deducting reserves, if any.

Article (47): Entitlement to Profits:
The shareholder is entitled to his share of the profits
in according to the decision of the general assembly
issued in this regard. The decision include the date of
entitlement and distribution date. The eligibility for
profits shall be for the shareholders registered in the
shareholders’ register at the end of the day specified
for the entitlement, and the Board of Directors must
implement the decision of the General Assembly
regarding the distribution of profits to the
shareholders.

The company may also distribute interim profits to its
shareholders on a semi-annual or quarterly basis
after fulfilling the statutory requirements contained
Law and its

in the Companies Implementing

Regulations.

Article (48): Dividend Distribution of Preferred Shares:
If the company fails to pay the specified percentage
to the holders of preferred shares from its net profits
of the company after deducting the reserves - if any -
for a period of three consecutive years. then the
special assembly of the holder of these shares -
convened in accordance with the provisions of Article
89 of the Companies Law - may decide that they
attend the meetings of the general assembly.

The company and participate in voting until the
company is able to pay all the profits allocated to the
Each
preferred share shall have one vote in the meeting of
and the holder of the

preferred share shall have the right in this case to

owners of these shares for those vyears.
the General

Assembly,

vote on all items of the agenda of the Ordinary

General Assembly without exception.
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Chapter VII: Termination & Liquidation of the
Company

Article (49): Dissolution of the Company:

If the company’s losses amounted to (half) of the
issued capital, the Board of Directors must disclose
this matter and the recommendations adopted by
the company regarding these losses within (sixty)
days from the date of its knowledge of reaching this
amount, and call an extraordinary general assembly
meeting within (180) one hundred and eighty days
from the date of knowledge of this matter in order to
consider the continuation of the company and
adoption of the necessary measures to deal with or
resolve such losses.

Article (50): Termination of the Company:

The company is terminated by one of the reasons for
termination mentioned in Article 243 (two hundred and
forty-third) of the Companies Law. Upon its termination,
the company enters the stage of liquidation in
accordance with the provisions of Chapter Twelve of the
Companies Law. If the company is terminated and its
assets are not sufficient to pay its debts or if it is in
default according to the bankruptcy law, it must apply
to the competent judicial authority to open any of the

liquidation procedures according to the bankruptcy law.

Article (51): Procedures for Company Liquidation:

1. Upon its termination, the company enters into the
liquidation phase in accordance with the provisions of
the law. In this case, the general assembly and
shareholders must take liquidation procedures, and
the company maintains the legal personality to the
extent necessary for liquidation.

2. If the company is terminated for any of the
reasons for termination stipulated in the law, the
shareholders or board of directors - as the case
may be - must prepare the statement referred to
in Paragraph 1 of Article (242) of the Companies
Law, unless it was prepared before termination
and did not exceed The period from the date of
its preparation is (thirty) days.
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3. If the company is terminated but its assets are
not sufficient to pay the company debts or if it is
in default according to the bankruptcy law, it
must apply to the competent judicial authority to
open any of the liquidation procedures according

to the bankruptcy law.

Chapter VIII Concluding Provisions
Article (52):
1. The company is subject to the laws & regulations
in force in the Kingdom of Saudi Arabia.

2. Any text provided for herein contrary with the
provisions of the Companies Law shall be
unreliable and subject to the provisions of
Companies Law. However, any text not provided
herein shall be subject to the Companies Law and
its Implementing Regulations.

Article (53):
This bylaws shall be filed and published according to

the Companies Law and its implementing regulations.
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