Articles of Association of the

City Cement Company
Part One : Company'’s Incorporation a8l urals s Jo¥1 L
Article(1) : Incorporation esalad :(1V)35ke

The City Cement Company (a Saudi joint stock
company) shall be incorporated in accordance with
these Articles, the Companies Law and its

amendments, acco rding to the follnwing:
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Article (2): Name of the Company
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City Cement Company (a Saudi joint stock company),
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Article (3): Objectives of the Company
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The objectives of the company shall be as follows:

A-  Production ,marketing, sale, wholesale and
retail trade of ordinary and resistant Portland
cement, clinker and building materials inside
and outside the Kingdom of Saudi Arabia.

B- Importing and operating the radioactive
devices for the company's factories.

¢ General contracting for buildings
(construction, repair, demolition and
restoration).

D- Specialized sub-contracting,

E- Installation Contracting.

F-  Other construction works and contracting.

G- Maintenance and operation of residential
and commercial buildings and industrial
facilities.

H- Mechanical works.
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). Import and export of all types of cement and

its derivatives.

K- Buying and selling lands, owning real estate
and constructing buildings thereon and
investing them for the benefit of the
company.

- Treating industrial, agricultural  and

municipal waste and rubbish and producing
alternative fuel.

The company shall carry out these activities after

obraining licenses from the competent authorities, if

any.
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Article (4):

companies

Partnership and ownership in
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Subject to compliance with the Companies Law and
its regulations, the company may have an interest or
establish a company or individual companies with
third party, or participate in any way with the bodies
or companies that engage in activities similar to its
business or businesses that represent an extension of
its activities, branching out of its activities, or
supportive for them and in the in the fields of
maintenance, operation and transportation that may
assist it in achieving its purpose. As it shall have the
right to own shares or stakes in these companies, to
merge them, merge thereon or purchase them, and it
may also have an interest or participate in any way
with other companies, without exceeding the value of
their reserves, to notify the Ordinary General

Assembly at its first meeting,
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Article (5): Company’s purchasing of its shares
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The company may purchase 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 regulatory controls. The shares that the
company purchases shall not have votes in the

shareholders assembly meetings.
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Article (6): Company's Head Office
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The headquarters of the company is located in the
City of Riyadh, Kingdom of Saudi Arabia, and the
Board of Directors may establish branches ,offices, or
agencies for it inside or outside the Kingdom of Saudi
Arabia.
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Article (7): Company’s Term
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The term of the company shall be ninety-nine (99)

calendar years starting from the date of the decision of
H.E. the Minister of Commerce announcing its
incorporation. The term of the company may always
be extended by a decision issued by the extraordinary
general assembly at least one year before the end of

its term.
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Part Two: Capital and Shares
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Article (8): Company's Capital
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The company’s capital has been set at (SR
1,400,000,000) one thousand four hundred million
Saudi riyals, divided into (140,000,000) one hundred
and forty million shares of equal value, the nominal

value of each of them is (10) Saudi riyals, and all of
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Article (9): Subscription
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The founders have subscribed to all the shares of the

company upon the incorporation.

Article (10): Selling of Treasury Shares
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The company may sell treasury shares in accordance

with regulatory controls and procedures.
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Article (11): Pledge of Shares
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The company may pledge its shares as a guarantee for
a debt owed by a third party, in accordance with the

regulatory controls and procedures.
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Article (12): Issuance of Shares
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Shares shall be nominal and shall not be issued at less
than their nominal value, but it may be issued at a
higher value, and in this larter case, the difference in
value shall be added to a separate item within the
shareholders’ equity, and it shall not be distributed as
dividends to the shareholders. The share shall be
indivisible vis-a-vis the company, and if it is owned by
several persons, they shall choose one of them to act
on their behalf in using the rights pertaining to the
share, and these persons shall be jointly responsible
for the abligations arising from the ownership of the

share.
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Article (13): Shares Trading
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Shares subscribed by the founders shall not be traded
except after publishing the financial statements for
two full fiscal years, each of which not to be less than
twelve months, from the date of the company’s

incorporation. While the bonds of these shares shall
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company’s incorporation, and the period during
which itis prohibited to be traded.

Nevertheless, during the prohibition period, the
ownership of shares may be transferred according to
the provisions of the sale of rights from one of the
founders to another founder, or from the heirs of one
of the founders in the event of its death to a third
party, or in the case of execution on the funds of the
insolvent or bankrupt founder. Provided thar the
priority of owning those shares shall be for the other
founders and the provisions of this article shall apply
based on what the founders subscribe to in the event
of increasing the capital before the prohibition period

expires.
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Article (14): Record of Shares
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Shares shall be traded in accordance with the

provisions of the Capital Market Law.
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Article (15): Shares Cerrificares
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Purchased and/or subscribed shares shall be reserved
to the Saudi Exchange Authority (Tadawul) under the

supervision of the Saudi Exchange Authority, where

(Tadawul) provides the Company with a record of
shareholders “ names, ID numbers, nationalities,
places of their residence and number of shares owned
by them in the company. As all shares shall be subject
to all laws and regulations in force in the Kingdom of

Saudi Arabia.
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Article (16): Capital Increase
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1. The extraordinary general assembly may
decide to increase the capital of the company,

provided that the capital has been paid in full,
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and it is not required that the capital has to be
paid in full if the unpaid part of the capital is
due to shares issued in exchange for converting
debt instruments or financing instruments into
shares whose prescribed period for converting
them into shares have not expired.

2 In all cases, the extraordinary general
assembly may allocate all or part of the shares
issued upon increasing the capital to the
employees of the company and/or subsidiary
companies and/or some of them and
shareholders shall not exercise the right of
priority when the company issues shares
allocated to employees.

3. The shareholder who owns the share at the
time of the decision of the extraordinary
general assembly to approve the increase of
the capital, shall have the priority in the
subscription for new shares issued in exchange
for cash shares, who shall be informed of their
priority by publishing in a daily newspaper or
through registered mail of the decision of
increasing the capital, the conditions, duration
and the start and end date of the subscription.

4. The extraordinary general assembly shall
have the right to suspend the priority right for
shareholders to subscribe to the increase in
capital in exchange for cash shares, or to give
priority to non-shareholders in cases it deems
appropriate for the interest of the company.

5. The shareholder shall have the right to sell or
waive the priority right during the period from

the time of the issuance of the general
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assembly's decision to approve the increase in
the capital to the last day for subscribing in the
new shares related to these rights in
accordance with the controls laid down by the
competent authority.

6. Subject to Paragraph (4) above, new shares shall
be distributed on the priority right's holders
who asked for subscription in the proportion of
their own priority rights of the total priority
rights resulting from the capital increase,
provided that what they receive of the new
shares shall not exceed what they requested.
While the rest of the new shares shall be
distributed on the priority rights’ holders who
asked for more than their share by the
proportion of their own priority rights of the
total priority rights resulting from the capiral
increase. Provided that what they receive of
the new shares shall not exceed what they
asked for and the rest of the shares shall be
floated to third parties unless the extraordinary
general assembly decides or the Capital Market

Law stipulates otherwise.
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Article (17): Capital Reduction
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The extraordinary general assembly may decide to
reduce the capital if it exceeds the company's need or
if it suffers losses, and in the latter case only, it shall be
permissible to reduce the capital to below the limit
stipulated in Article (54) of the Companies Law. The
reduction decision shall not be issued except after
reading a special report prepared by the auditor on
the reasons that necessitate it, the liabilities of the

company, and the impact of the reduction on these
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assembly's decision to approve the increase in
the capital to the last day for subscribing in the
new shares related to these rights in
accordance with the controls laid down by the
competent authority.

6. Subject to Paragraph (4) above, new shares shall
be distributed on the priority right's holders
who asked for subscription in the proportion of
their own priority rights of the total priority
rights resulting from the capital increase,
provided that what they receive of the new
shares shall not exceed what they requested.
While the rest of the new shares shall be
distributed on the priority rights’ holders who
asked for more than their share by the
proportion of their own priority rights of the
total priority rights resulting from the capital
increase. Provided that what they receive of
the new shares shall not exceed what they
asked for and the rest of the shares shall be
floated to third parties unless the extraordinary
general assembly decides or the Capital Market

Law stipulates otherwise.
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Article (17): Capital Reduction
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The extraordinary general assembly may decide to
reduce the capital if it exceeds the company's need or
if it suffers losses, and in the latter case only, it shall be
permissible to reduce the capital to below the limit
stipulated in Article (54) of the Companies Law. The
reduction decision shall not be issued excepr after
reading a special report prepared by the auditor on
the reasons that necessitate it, the liabilities of the
company, and the impact of the reduction on these
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liabilities.

If the capital reduction is a result of exceeding the
company's need, then the creditors shall be invited to
express their objections thereon within sixty days
from the date on which the reduction decision is
published in a daily newspaper distributed in the
region in which the company’s head office is located.
If one of the creditors objected and submitted its
documents to the company on the aforementioned
date, the company shall pay its debt to it if it is due
then, or provide it with sufficient guarantee for paying
itif it will be due later.
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Article (18): Loan Bonds or Instruments
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The company may issue any type of loan bonds or
instruments, whether for public subscription or
otherwise, whether inside or outside the Kingdom of
Saudi Arabia, in accordance with the applicable

regulations.
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Part (3): Board of Directors
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Article (19): Composition of the Board of Directors

8yla¥l pelzma (10955 :(14)50Le

The management of the company shall be undertaken
by a Board of Directors composed of (7) seven

members appointed by the ordinary general assembly
of shareholders for a period not exceeding three

years.
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Article (20): Board Membership Expiration
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liabilities.

If the capital reduction is a result of exceeding the
company's need, then the creditors shall be invited to
express their objections thereon within sixty days
from the date on which the reduction decision is

published in a daily newspaper distributed in the
region in which the company’s head office is located.
If one of the creditors objected and submitted its
documents to the company on the aforementioned
date, the company shall pay its debt to it if it is due
then, or provide it with sufficient guarantee for paying
itif it will be due later.
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Article (18): Loan Bonds or Instruments
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The company may issue any type of loan bonds or
instruments, whether for public subscription or
otherwise, whether inside or outside the Kingdom of
Saudi Arabia, in accordance with the applicable

regulations.
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Part (3): Board of Directors

Article (19): Composition of the Board of Directors
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The management of the company shall be undertaken
by a Board of Directors composed of (7) seven

members appointed by the ordinary general assembly
of shareholders for a period not exceeding three

years.

ebael Anpu (V) oo ilhe Byls] pulma 355801 53] Jsm
' J}l:_.i.'!'y sul u}&AM QJLI.” dalall ;L_n.l.n.?_” H.._p,.ﬂ

i algiaw

Article (20): Board Membership Expiration
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The membership of the board shall be ended with the
expiration of its term or the expiration of the
member’s validity therefor according to any rules or
instructions in force in the Kingdom. However, the
Ordinary General Assembly may at all-times dismiss
all or some of the members of the Board of Directors
without prejudice to the right of the dismissed

member towards the company to claim for
compensation if the dismissal occurs for an
unacceptable reason or at an inappropriate time.
Moreover, the member of the board of directors may
retire, provided that it shall be ar an appropriate time,
otherwise it shall be responsible towards the
company for the damages resulting from its

retirement.
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Article (21): Vacant Position in the Board
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If the position of one of the members of the board of
directars becomes vacant, the board may appoint a
temporary member in the vacant position ,provided
that it shall have the experience and competence. The
ministry shall be informed of the appointment within
five working days from the date of the appointment,
and the appointment shall be presented to the
ordinary general assembly at its first meeting. The
new member shall complete the term of its
predecessor, and if the necessary conditions for the
meeting of the Board of Directors are not met due to
the lack of the number of its members below the
minimum stipulated in the Companies Law or these
articles, the remaining members shall call the

Ordinary General Assembly to be held within sixty

days to elect the necessary number of members.
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Article (22):: Powers of the Board of Directors
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19-1 Subject to the competencies established for the
General Assembly, the Board of Directors shall have
the widest powers and authorities in the company’s
management and supervision of its businesses and
money and in the disposition of its affairs inside and
outside the Kingdom. Board members shall be
deemed as agents of the company and shareholders,
and have the right to appoint and dismiss employees
and workers, apply for obtaining visas, recruit
manpower from outside the Kingdom, contract with
them, fix their salaries, obtain residencies, transfer
and waive sponsorships.
The Board shall have the right to dispose on the
company’s assets, property and real estate, as it shall
have the right to buy and accept it, pay the price,
pledge, release the pledge, sell, wind up, receive the
price, hand over the appraiser, receive the bonds, and
request for issuance of a duplicate thereof.
Provided that the minutes of the Board of Directors
shall include, in the recitals of its decision to dispose
of the assets, properties and real estate of the
company, taking into account the following
conditions:
1- That in the sale decision, the Board shall specify
the reasons and justifications therefor.
2- Thatthe sale to be close to the usual price.

3- That the sale to be in cash, except in cases
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guarantees.

4- Such disposal shall not result in suspending of
some of the company's activities or charging it
with other liabilities.

The Board of Directors may also arrange loans with
government financing institutions and funds,
regardless of their term, and commercial loans whose
terms do not exceed the end of the term of the
company, subject to the following conditions for
arranging loans whose terms exceed three years:

1- That the Board of Directors specifies in its
decision the uses of the loan and the manner of
its repayment.

2- To take into account that the conditions of the
loan and the guarantees provided for it do not
harm the company and its shareholders and the
general guarantees for creditors.

3- The value of the loan that the Board may arrange
for during any one fiscal year shall not exceed
75% of the company's capital.

The Board of Directors may delegate or authorize on

its behalf within the limits of its competence one or
more of its members or third parties to take a specific
action, conduct or perform a specific act or actions,
and to cancel the delegation or the authorization in
partorin whole.

19-2 The company's board of directors, and in the

cases it assesses, shall have the right to discharge the

company'’s debtors from their liabilities in accordance
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with its interest, provided that the minutes of the
board of directors and the recital for its decision shall
observe the following conditions:
1- The discharge shall be at east one year after
the debr was established.
2- The discharge shall be a right of the Board

that cannot be delegated.
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Article (23): Board of Directors’ Remuneration
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The remuneration of the members of the Board of
Directors consists of an annual remuneration of two
hundred thousand riyals for each member during the
ended fiscal year or an attendance allowance for
meetings or benefits in kind. While it is permissible to
combine two or more of these benefits and within the
limits of what is stipulated in the Companies Law or
any other laws complementary thereto. In addition to
what the Board of Directors decides regarding
traveling, accommodation and housing expenses for
each meeting for non-resident members in
accordance with the regulations, decisions and
instructions in force in the Kingdom issued by the
competent authorities. The report of the Board of
Directors to the Ordinary General Assembly shall
include a comprehensive statement of all the salaries,
artendance allowances, expenses, and other benefits
that board members received during the fiscal year.
The report also shall include a statement of what
board  members  received as  employees,
administrators or what they received in return for
technical or administrative works or consultations

previously approved by the Ordinary General
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Assembly.

Aaladl Aalall

Article (24): Powers of Chairman of the Board of
Directors, the Vice Chairman and the Managing

Director
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21-1 The board of directors shall appoint from among
its members a chairman and Vice Chairman. It is also
permissible to appoint a managing director for the
company. The chairman, or its depury in the absence
of the chairman, shall have the authority to invite the
board of directors to meet and chair the board
meetings as well as to chair the general Assembly
Meetings.

The Chairman of the Board shall be responsible for
representing the company in its relationship with
third party, government and private agencies, before
Sharia courts, judicial bodies, the Board of Grievances,
labor offices, supreme and primary committees,
papers judicial
committees, arbitration bodies, civil rights, the

commercial commirttees all
emirate, police and traffic departments, civil defense,
passports, deportation, ministries, municipalities,
airports, embassies, customs, ports, Chamber of
Commerce and Industry, private bodies and
companies and institutions of all different kinds, and
to enter into tenders and receiving and repayment.
They shall also have the right to admit, deny, plead,
claim, defend, litigate, clearance and conciliation
about accounting, division and sorting, attend

meetings, filing lawsuits, conciliation and discharge,
accept, deny, appealing and cassation of judgments,
arbitration for the company, requesting the
implementation of judgments, opposing them, and

receives what has been received from execution,

assignment of all rights, cases, donation, pre-emption,
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guarantee, request for oath, issuance of validation
arguments for all properties, request for instruments’
amendment of their limits and area, deletion and
addition, receipt of instruments and request for
issuance of a duplicate therefor. It shall have the right
to sign all types of contracts, documents and papers,
including, without limitation, contracts for the
Assembly Meetings of companies and their branches
in which the company participates, their
transformation and merging with all their
amendments, appendices ,classification, amendment
decisions and capital change decisions, extract
commercial addition,

amendment, delisting, and signing of agreements and

registrations,  renewal,
instruments before the notary public and official
authorities as well as non-usurious loans’ agreements,
guarantees, warranties and issuance of powers of
attorney on behalf of the company. It shall have the
right to negotiate with companies, institutions and
individuals, enter with them as partners, buy, sell and
assign shares, attend meetings, founding Assembly
Meetings and general Assembly Meetings and discuss
and vote on behalf of the company therein. It shall
have the right to sell, buy, wind up and accept it, hand
over, take over, rent and lease, receive

and pay, mortgage and mortgage redemption and
may borrow and arrange loans with government,
national and international financing institutions and

funds regardless of its duration and commercial,
national and international non-usurious loans and

have the right of conciliation and concession,
contracting, commitment and engagement on behalf
of the company and under its name. It shall have the
right to dispose of the company's assets, property and
real state, opening, closing, liquidating, updating and
activating current and investment accounts and
investment portfolios, credits, withdrawals, deposits,
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transferring to and from the company's accounts and
outside them with banks, making exchange cards,
entering pass words, issuing bank guarantees, signing,
issuing, cashing and endorsement of all papers,
documents and checks in national and foreign
currency, and all banking transactions, including
signing monetary and non- monetary credit facilities
and treasury agreements, as it has the right to invest
and operate funds in the national and international
financial markets, and has the right to delegate third
party in all or part of its powers.

Vice Chairman of the board of directors may act on
behalf of the chairman of the board in the
aforementioned powers in the event of its absence.

The managing director obtains its powers according to

a decision of the board of directors.

21-2 The Board of Directors determines, at its
discretion, the special remuneration that the
Chairman, Vice Chairman, and Managing Director
receive, in addition to reward stipulated for the
members of the Board of Directors under Article

(46/5) of this By-law.

21-3 The Board may appoint a company General
Director from among its members or third party and
the Managing Director and General Manager
positions may be combined. The Board of Directors,

in the decision of its appointment, shall determine the
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powers, authorities, duties, remunerations and the
period of the tenure of the company’s General
Director.
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21-4The Board of Directors shall be appoint Secretary
of the Board, either from among its members or third
party, and determine its remunerations, to be tasked
with registering the minutes of the Board of Directors
meetings, and drawing up and maintaining the
decisions issued in such meetings, as well as having
other competences assigned to it by the Board of

Directors.

21-5 The term of membership of the Chairman, Vice
Chairman, Managing Director and Member of the
Board Secretary shall not exceed the membership
period of each of them in the Board, and they may

always be reappointed.

O O Elgse palzmall i cpel 515¥1 uloea fpay €Y
Jimady patig aslalss Y 9l ailacl
5aball wlilall aguse BylaYl Lulee clelais! sles
Lajles wile Jl Lladsy clelaa¥l sds e

-5yl udme 4] LISy a1 (g5 H1 cilialiazs

seanlly by pelell uidy geans 5ue wis ¥ 0-Y)
JS Liguae bus (e B510Y1 yuloes guie ol sl canzall
rogead B5le] LSl ey el § pgie

Article (25): Meetings of the Board of Directors
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The Board shall meer at the call of its chairman or its
deputy, and the call shall be in writing and it may be
delivered by hand or sent by post, fax or e-mail, and
the chairman of the Board shall call for the meeting
whenever it has been so requested by at least two of
the members.

Itis also permissible for the Board to meet outside the
head office of the company if circumstances so
require, upon the approval of all members of the
Board.

Adas geall 0559 4l of duast) (e Byety pulell painy
daall ol uSLall ot wuadly oy of sally @l o 39oms
glaza¥ll Il seay ol pulzell Gasty (e oy g ASTYI
elactl e JBYI e lisl 23 4] calls e

13) 45,40 s 1 5600 ks ulaell aoimy Ol jem LS
e bzl eLine ppase Rablye oy iy 2l15 iyl coglle
L)

Article (26): Quorum for Board Meerings
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Board meeting shall be valid only if attended by half
of the members of the Board, at least, provided that
the number in any way shall not be less than four
members originally. In the event that a board
member delegates another member to attend the

board meetings, the delegation shall be in accordance

with the following controls:
s
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1- It is not permissible for a member of the
Board of Directors to represent more than
one member in attending that meeting.

2- The delegation shall be fixed in writing and
for a specific meeting,

3- The deputy shall not vote on the decisions
on which the Law prohibits the delegator

from voting thereon.
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Article (27): Decisions of the Board of Directors
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24-1 The decisions of the Board of Directors shall be
issued by the absolute majority of the votes of the Board
members attended or represented at the meeting, and
when the votes are equal, the side with which the
Chairman of the Board voted or whoever heads the
Board in its absence shall be outweighed, and as an
exception, the following decisions require the approval
of no less than four (4) members of the board of
directors attended or represented at the meeting:

A - Borrowing in excess of (30%) of the company's
capital during any one fiscal year.

B - Approving capital investments in excess of (20%)

of the company's capital during any one fiscal year.
C-Selling the company's properties.

24-2 Board of Directors may issue decisions for
passing by presenting it to all members individually
unless a member requests to write the minutes of the
Board Meetings for deliberation therein and decisions
shall be presented to the Board at the first subsequent

meeting.
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Article (28): Deliberations of the Board of

Directors
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The board's deliberations and decisions shall be fixed
in minutes signed by the chairman, board members

attending the meeting, and the secretary.

These minutes shall be recorded in a specific record
signed by the chairman of the Board and the

secretary.
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Article (29): The Executive Committee
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The board of directors may form from among its
members an executive committee, and the members
of the formed committee shall choose a chairman
thereof from among them, as the board of directors
of work and

shall determine the method

competencies of the committee.
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Part (4) : Audit Committee
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Article (30): Committee Formation
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By a decision of the Ordinary General Assembly, an
audit committee shall be formed, consisting of (3)
members who are not members of the executive
board, whether from shareholders or third party. The
decision shall specify the duties, work controls, and

the remuneration of the members of the committee.
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Article (31): Quorum for the Committee meeting:
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For the audit committee meeting to be valid, the
attendance of the majority of its members shall be
required, and its decisions are issued by the majority
of the attended votes and when the votes are equal,
the side with which the chairman of the committee

voted shall be weighed.

Leliael Aulel jeins Aanlll disd plais! Aial biidy
Golud wicy gupalell Slgeel del LeblE Siialds

Article (32): The Committee's competences:
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The audit committee shall be responsible for
monitoring the company's business and for this
purpose it shall have the right to access its records and
documents and request any notes or statement from
the members of the board of directors or the
executive management. In addition, it may ask the
board of directars to call the company's general
assembly to be held if the board of directors impedes

its work or the company is damaged or Heavy losses.
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Article (33): Committee Reports:
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The audit committee shall review the company's
financial statements and the reports and notes
provided by the auditor and express its views on
them, if any. As it shall also prepare a report on its
opinion regarding the adequacy of the company's
internal and financial control and risk management
system and what it has done of other works that fall
within the scope of its competence. While the board
of directors shall deposit sufficient copies of this
report at the company's head office at least twenty-
one days before the date of the general assembly to
provide each of the shareholders who so wishes with
a copy of it and the report shall be read during the

assembly meeting.
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Part (5) : General Assembly Meerings
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Article (34): Artending Assembly Meetings
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Shareholders' Assembly Meetings shall be held in the
city in which the head office of the company is
locared.

As every subscriber, regardless of the number of its
shares, has the right to amend the constituent
assembly meeting by originality or on behalf of other
subscribers.

Every shareholder shall have the right to attend the
general Assembly Meetings and it may delegate any
party, other than the board of directors’ members or
company employees, on its behalf to attend the

general assembly.
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Article (35): Ordinary General Assembly
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With the exception of matters pertaining to the
extraordinary general assembly, the ordinary general
assembly shall have the competence over all marters
related to the company and it shall be held at least
once a year during the six months following the end
of the company's fiscal year. Other ordinary general
Assembly Meetings may also be called whenever the

need arises.
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Article (36): Extraordinary General Assembly
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The extraordinary general assembly shall have the
authority to amend the company’s Articles, with the
exception of provisions that it is prohibited to be
amended by law. It may issue decisions on matters
falling within the competences of the Ordinary
General Assembly, according to the same terms and

conditions established for the later assembly.
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Article (37): Publishing the call for the General
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The General Assembly Meetings of the shareholders
shall be held at the call of the board of directors, and
the board of directors shall call the ordinary general
assembly if requested by the auditor, the audit
committee, or a number of shareholders representing
at least five percent (5%) of the capital. While the
auditor may call for the meeting to be held if the
board did not call the assembly within thirty days
from the date of the auditor’s request.

The call to hold the general assembly shall be
published in a daily newspaper distributed in the area
in which the head office of the company is located, at
least twenty-one days before the date set for the
meeting. As the call shall include the agenda, and copy
of the call and the agenda shall be sent to the Ministry
of Commerce and the Saudi Exchange Authority

within the specified period for publication.
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Article (38): Assembly Meeting's Attendance
Record
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Shareholders who wish to attend the general or
private assembly shall register their names in the
company's head office or any other place and by
means that the company deems appropriate, prior to

the time set for the assembly Meeting.
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Article (39): Quorum for the Ordinary General
Assembly Meeting
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The Ordinary general assembly meeting shall not be
valid unless being attended by shareholders
representing a quarter of the capital. If this quorum is

not available at the first meeting, one of the two
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the first meeting, provided thar the call to hold
the first meeting includes proof of the possibility
of holding such meeting.

2. A call shall be directed for a second meeting
to be held within the (30) days following the
meeting provided that such call shall be
published in the manner stipulated in Article (37)
of this by-law.

In all cases, the second meeting will be valid
regardless of the number of shares represented

therein.
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Article (40): Quorum for the Extraordinary

General Assembly meeting
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The extraordinary general assembly meeting shall not
be valid unless being attended by shareholders
representing half of the capital. If this quorum is not
available at the first meeting, one of the two options
shall be chosen as follows:

1. The second meeting shall be held one hour
after the end of the period specified for
holding the first meeting, provided that the
call to hold the first meeting includes proof
of the possibility of holding such meeting.

2. Acall has been directed for a second meeting
to be held according to the same conditions

stipulated in Article (37) of these Articles.

In all cases, the second meeting will be valid if
atended by a number of shareholders representing at
least a quarter of the capital.

I the necessary quorum is not available in the second

meeting, a call shall be directed for a third meeting to
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be held according to the same conditions stipulated in
Article (34) of these Articles, and the third meeting
will be valid regardless of the number of shares
represented therein after the approval of the

competent authoriry.
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Article (41) : Voting in Assembly Meetings
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Every subscriber shall have a vore for every share it
represents in the constituent assembly, and every
shareholder shall have a vote for every share in the
general Assembly Meetings and the cumulative vote
shall be used in the election of the members of the

Board of Directors.
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Article (42): Assembly Decisions
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Decisions shall be issued in the Constituent Assembly
by an absolute majority of the shares represented
therein.

The decisions of the Ordinary General Assembly shall

be issued by the absolute majority of the shares
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represented in the meeting,

The decisions of the extraordinary general assembly
shall also be issued by a two-thirds majority of the
shares represented in the meeting unless it is a
decision related to increasing or reducing the capital,
extending the term of the company or dissolving the
company before the expiry of the period specified in
its articles of association, or merger of the company
with another company, so the decision shall be valid
only if it is issued by a three-quarters majority of the

shares represented at the meeting,
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Article (43): Discussion in the Meetings
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Every shareholder shall have the right to discuss the
topics on the assembly's meeting agenda and direct
questions about them to the members of the board of
directors and the auditor. The board of directors or the
auditor shall answer the shareholders ‘questions to
the extent that it does not harm the interest of the
company, and if the shareholder considers that the

response to its question is not convincing, it may refer
to the assembly and its decision, in this regard, shall

be enforceable.
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Article (44): Chairmanship of the Assembly
Meetings and Preparing Minutes
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The general assembly meetings shall be chaired by the
chairman or its deputy in its absence, or whoever is
delegated by the board of directors from among its
members for this matter in the absence of the
chairman and its deputy.

The chairman appoints a secretary for the meeting

and votes collector, and at the assembly meeting, a
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minute is drawn up to include the names of the
shareholders attended or representatives, the number
of shares in their possession by originality or agency
and the number of votes prescribed therefor, the
decisions taken, the number of votes agreed or
disagreed thereon. As well as a full summary of the
discussions that took place in the meeting, and the
minutes shall be drawn up on a regular basis, after
each meeting, in a specific register signed by the
General Assembly’s chairman, secretary, and vore

collector.
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Part (6) : The Auditor
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Article (45): Appointment of the Auditor
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The company shall have one or more auditors
licensed to work in the Kingdom, to be appointed by
the General Assembly annually, and it shall determine
its remuneration and the duration of its work. While
the General Assembly may also change it ar any time
without prejudice to its right for compensation if the
change occurred at an inappropriate time or for an

unlawful reason.
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Article (46): Powers of the Auditor
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The auditor shall have the right at any time to access
the company's books, records and other documents,
and it may also request the data and notes that it
deems necessary to be obtained, in order to verify the
company's assets, liabilities, and other things that fall
within the scope of its work.

The chairman of the board of directors shall enable it

to perform its duty ,and if the auditor encounters

difficulty in this regard, it shall prove that in a report
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submitred to the board of directors. If the board does
not facilitate the work of the auditor, it shall ask the
board of directors to call the ordinary general

assembly to consider the matter.
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Part (7) : Company Accounts and Dividends

Article (47): The Fiscal Year

AJU aad) :(£Y)8ale

The company's fiscal year begins on the first of
January and ends on December 31 of each calendar
year, provided that the first fiscal year begins from the
date of the decision issued to announce the
association of the company and ends on December 31

of the fn“owing calendaryear‘
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Article (48): Financial Statements
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The board of directors shall, at the end of each fiscal
year for the company, prepare the company's
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
dividends, and the board shall place such documents
at the disposal of the auditor at least forty-five days
before the date set for the meeting of the general
assembly.

The company’s chairman, chief executive officer, and
financial director shall sign the documents referred to
in this article, and copies of them shall be deposited in
the company’s head office at the shareholders
'disposal 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 report of the board of directors and the
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auditor's report, unless it is published in a daily

newspaper  distributed in  the company's
headquarters. In addition, he shall also send a copy of
these documents to the Ministry of Commerce and
the Financial Market Authority, fifteen days before the

date of the general assembly meeting. At least.
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Article (49): Distribution of Dividends
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The annual net dividends of the company shall be
distributed after deducting all general expenses and

other costs as follows:

1. (10%) of the net dividends shall be set aside
as a statutory reserve, and the Ordinary General
Assembly may setting when the said reserve
reaches (30%) of the paid-up capital.

2. The Ordinary General Assembly may, based

on the proposal of the Board of Directors, set aside

a percentage not exceeding (20%) of the net

dividends to form a consensual reserve and

allocate it for a specific purpose or purposes.

3. Then, from the remainder, dividends shall be
distributed to the shareholders of not less
than (1%) at least of the paid-up capital of

the company.

4. The shareholder shall be entitled to its share

in the dividends in accordance with the General

Assembly decision issued in this regard, and the
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decision specifies the date of entitlement and the
date of distribution, and the eligibility of the
dividends shall be for the shareholders registered
in the company's records at the end of the date

specified for maturity.
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Article (50): Interim Dividends
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The company may distribute interim dividends to its
shareholders in semi-annual or quarterly form after
the company's general assembly authorization of the
board to distribure interim dividends according to a

decision to be renewed annually.
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Article (51): Time of Dividend Distribution
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The Board of Directors shall implement the decision
of the General Assembly regarding the dividends to
the registered shareholders within (15) days from the
date of entitlement of these dividends specified in the
decision of the General Assembly, or in the decision
of the Board of Directors ruling for distributing interim
dividends.
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Article (52): Company Losses
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1. Ifthe losses of the joint-stock company reach
half of the paid-up capital, at any time during the
fiscal year, any official in the company or the
auditor shall immediately inform the chairman of
the board of directors. While the chairman of the
board of directors shall immediately inform the
members of the board thereof, and the board of

directors shall within (15) days, from being

informed therewith, shall call the extraordinary
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general assembly to be held within (45) days from
the date of being informed with the losses, to
decide either 1o 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 liquidating the
company before the term specified in these
Articles.

2. The company shall be deemed terminated by
the force of the Companies Law if the General
Assembly does not meet within the period
specified in Paragraph (1) of this Article, or if it was
held and is unable to issue a decision in the marter.
Or, if it decides to increase the capital in
accordance with the conditions stipulated in this
Article and the subscription has not been
completed for each increase in the capital within
(90) days from the issuance of the Assembly's

decision to increase.
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Part (8) : Disputes
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Article (53): Liability Claim
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Every shareholder has the right to file a lawsuit for the
liability established for the company against the
members of the board of directors if the mistake made
by them would cause harm to it, provided that the
right of the company to file it is still valid, and the
shareholder shall notify the company of its intention

to file the lawsuit.
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Part (9) : Dissolution and Liquidation of the

Company
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Article (54): Company Expiration
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Upon its expiration, the company enters the stage of
liquidation and maintains the legal personality to the
extent necessary for liquidation. The voluntary
liquidation decision shall be issued by the
extraordinary general assembly. The liquidation
decision shall include the appointment of the
liquidator, specifying its powers and fees, restrictions
imposed on its powers and the time required for
liquidation. The period of voluntary liquidation shall
not exceed five years. It is not permissible to be
extended to more than that period except by a judicial
order and the authority of the company’s board of
directors terminates with its liquidation. However,
they remain in charge of managing the company and
are counted before third party as liquidators until the
liquidator is appointed, and shareholders ‘committees
remain in place during the liquidation period and their
role shall be limited to exercising their competences
that do not conflict with the competencies of the

liquidator.
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Part (10) : Final Provisions
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Article (55): Companies Law
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The Companies Law and its regulations shall be applied

in all matters that are not stipulated in these Articles.
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Article (56): Promulgation of the Articles of
Association
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These Articles shall be promulgated and published in

accordance with the provisions and regulations of the

Companies Law.

assilply il allas al€ad ol iy llas 1ia g3y

:‘%"“‘"uv

I —

| byl Byli9 | . S gl | o]

| Mol Jl ot} ol | e

(sl yud| 4059 314l | o el | ot | S gt

R | RVEET/oV/+0 :gulkid]

,t| N T N | . t_thﬁ h
iladl el » PYtv A ) Vede¥Y g5
S ! By - ACLRL RS £4

—— ool ) G aainall ody




