GAS

GAS ARABIAN SERVICES

The Bylaws of
GAS Arabian Services Company
(Listed Joint-Stock Company)

Article 1: Transformation

Pursuant to these Company By-Laws and the
provisions of the Companies Law issued under Royal
Decree No. (M/3) dated 28/1/1437 H., GAS Arabian
Services Company Ltd. (L.L.C.), registered at the City
of Dammam under Commercial Register Number
(2050022617), dated 07/08/1412 AH., shall be
transformed into a Saudi Joint-Stock Company, as
follows:

Article 2: Name of the Company

GAS Arabian Services Company (Saudi Listed Joint-
Stock Company).

Article 3: Objectives of Company
The Company was established for the following

purposes:

1- Supply of electricity, Gas, Steam and Air Conditioning.
2- Real Estate Activities.

3- Professional, Scientific and Technological Activities.
4- Construction.

5- Mining and Quarries Exploitation.

6- Administrative and Support Services.
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7- Transformational Industries.

8- Information and Communication Technologies.

9- Water Supply, Sanitation and Waste Management
and processing Activities.

10- Retail and Wholesale Activities, Motor vehicle and
Motorcycle Repairs.

The Company carries out the above activities as per the

applicable laws and after obtaining the necessary

permits, if any, from the concerned authorities.

Article 4: Partnership and Ownership of the
Company

The Company may enter into a partnership with other
companies and may establish companies (Limited
Liability or Closed Joint-Stock Companies) on its own,
provided that the capital of such companies shall not be
less than (SAR 5,000,000). It may also own shares and
equities in and enter into a merger with other existing
companies. Furthermore, it may collaborate with others
in establishing joint stock or limited liability companies,
subject to the fulfilment of requirements of the
applicable laws and regulations. The Company may
dispose of such shares and equities, provided that this
shall not include carrying out brokerage business in
relation to such shares and equities in the stock

exchange.
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Article 5: Headquarters

The main office of business of the Company shall be
located in the City of Dammam, Kingdom of Saudi
Arabia; the Board of Directors may establish branches,
offices, or agencies inside and outside the Kingdom of
Saudi Arabia, subject to the approval of the concerned

authorities.

Article 6: Term of the Company

The term of the Company shall be (99) Gregorian years
as from the date of registration at the Commercial
Registry as a joint stock company. The term may be
extended by a resolution issued by an Extraordinary

Assembly one year before the expiry of the term.

Article 7: The Capital

The Capital of the Company shall be (SAR 158,000,000)
(One-Hundred and Fifty-Eight Million Saudi Riyals)
divided into (15,800,000) ordinary and cash shares of

equal nominal value of (SAR 10.00) per share.

Article 8: Subscription to Shares

The shareholders subscribed to the total number of
shares (15,800,000) for a total value of (SAR
158,000,000), representing 100% of total capital of the
Company. The shareholders acknowledge that they had

paid the amount of the capital in full.
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Article 9: Sale of Unfulfilled Shares

The shareholder shall be obliged to pay the value of the
share on the due date; should the shareholder fail to do
so, the Board of Directors may, after notifying the
shareholder by means of electronic mail or a registered
letter, sell such a share ata public auction or at the stock
exchange, as the case may be, according to the
regulations set forth by the competent authority. The
Company shall collect the due amounts thereto from the
value of the share and shall return the remaining
amount to the owner of the share. Should the collected
amount be insufficient to cover the due amount, the
Company shall be entitled to collect the remaining
amount from all the funds of the shareholder. However,
a defaulting shareholder may, until the day of the sale,
pay the due amount plus the expenses that Company
incurred in this respect. Accordingly, the Company shall
cancel such a share and give the buyer a new share
carrying the number of the cancelled share, while
recording the sale and the name of the new shareowner

in the share registry.

Article 10: Issuance of Shares

The shares shall be of nominal value and may not be
issued for less than their nominal value; however, they
may be issued for higher than such value, where the

difference in value shall be added to the rights of the
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shareholder as a separate item and it may not be
distributed as dividends to shareholders. The share shall
not be divisible vis-a-vis the Company; should the share
be owned by multiple shareholders, they shall select one
of them to act on their behalf regarding their rights to the
share and they shall be jointly responsible for the
obligations resulting from the ownership of such a
share.

Article 11: Trading of Shares

Share subscribed to by the shareholders may not be
traded before the publication of the financial statements
of two consecutive fiscal years of no less than 12 months
each calculated from the date of the transformation of
the Company. The deeds of such shares shall be tagged
by identifiers indicating their types, date of Company
transformation and term of non-tradability; however,
the ownership of the shares may be transferred during
the such a ban period, according to the provisions
governing the sale of the rights of a shareholder to
another shareholder, the transfer of such rights to a third
person by a deceased shareholder’s heirs or in case of
seizure of the funds of a bankrupt or insolvent
shareholder, provided that other shareholders are given
the priority in owning such shares. The provisions of this
Article shall also be applicable to shareholders’
subscriptions in case of increasing the capital before the

end of the ban period.
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Article 12: Shareholders Register
The Constituent Assembly of the transformation shall be
competent to address matters included in Article (63) of

the Companies Law.

Article 13: Capital Increase

1- The Extraordinary General Assembly may increase
the capital of the Company, provided that it is paid in
full. The capital may not be paid in full, if the unpaid part
of the capital is attributed to shares issued in return for
the conversion of debt instruments of financing deeds
into shares and that the specified term for such
conversion has not yet expired.

2- In all cases, the Extraordinary General Assembly may,
upon increasing the capital, allocate all or part of the
issued shares to the employees of the Company and its
affiliates and/or some of them. The shareholders may
not exercise the preemptive right when such shares are
allocated to Company employees.

3- A shareholder, who owns a share at the time of
issuance of the Extraordinary General Assembly’s
resolution to approve a capital increase, shall have the
priority to subscribe to the new shares for cash
considerations; such shareholders shall be notified of
their priority by publication in a daily newspaper or

notification by registered letter of the resolution to
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increase the capital, the requirements, term and the
dates of commencement and expiry thereof.

4- The Extraordinary General Assembly shall have the
right to suspend the preemptive rights of shareholders
to subscribe to the capital increase for cash equities, or
allocate such preemptive right to non-shareholders,
according to the interest of the Company.

5- The shareholder may sell or assign the preemptive
right to others during the date of the issuance of the
resolution approving the capital increase to the last day
of the subscription to such new shares, according to the
controls set forth by the competent authority.

6- Subject to the provisions of paragraph (4) above, the
new shares shall be distributed among the shareholders,
who have preemptive rights resulting from the capital
increase, provided that their acquisition does not exceed
the number of the new shares they requested. The
remainder of the new shares shall be distributed to the
shareholder of preemptive rights, who requested to
acquire more than their shares, taking into consideration
the percentage of preemptive rights they own vis-a-vis
the total quantity of the preemptive rights; provided that
their acquisition does not exceed the number of the new
shares they requested. Whatever is left from such new
shares shall be offered to third persons, unless the
Extraordinary General Assembly or the Capital Market

Regulations decide otherwise.
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Article 14: Capital Decrease

The Extraordinary General Assembly shall have the right
to decrease the capital, should it exceed the needs of the
Company or it incurred losses. In the latter case, the
capital may be reduced beyond the limit stipulated in
Article (54) of the Companies Law. The resolution to
decrease the capital may not be issued before a specific
report shall have been prepared and read by the Auditor
concerning the reasons for such decrease and
obligations resulting therefrom and the effects of the
decrease on such obligations. If the capital decrease was
because it exceeds the needs of the Company, creditors
shall be invited to submit their objections thereto within
(60) days from the date of publishing the resolution of
the decrease in a daily newspaper distributed within the
area where the head office of the Company is located.
Should a creditor submit an objection thereto and
support such an objection with documents within the
prescribed timeframe, the Company shall be obliged to
pay off his debt, if it is due, or to present him with a
sufficient guarantee of payment, if itis due at a later date.
Article 15: Purchase, Selling and Pledge by the
Company of its shares

1. The Company may buy its Ordinary and Preferred
Shares in accordance with the regulatory controls set by

the competent authority. The shares purchased by the
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Company shall not have votes in the Shareholders’
assemblies.

2. The Company may purchase its shares to use them as
treasury shares in accordance with the purposes and
controls set by the competent authority.

3. As part of the Employee Stock Program, the Company
may purchase its shares in favor of its employees or
employees of a subsidiary affiliated wholly or partly to
the Company (either directly or indirectly) in accordance
with the regulatory controls set by the competent
authority.

4. The Company may sell its treasury shares in single
stage or multiple stages in accordance with the
regulations set by the competent authority.

5. The Company may pledge its shares to guarantee a
debt in accordance with the regulations set by the

competent authority.

Article 16: Management of the Company

The Company shall be managed by a Board of Directors
of (6) members to be elected by the Ordinary General
Assembly of the shareholders for a three-year term. As
an exception from the above, the General Assembly of
the transformation process shall appoint the first Board

of Directors for a term of five years.
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Article 17: Expiry of Board Membership

The membership of the Board of Directors shall expire
by the end of the term or the disqualification of the
member, due to any laws of regulations applicable in the
Kingdom of Saudi Arabia. However, the Assembly may
remove all or some of the members of the Board,
without prejudice to the Board Member's right to claim
a compensation from the Company, should the reason
for the removal was unacceptable or the removal was
not at the proper time. The Board Member may choose
to resign, provided that the time is suitable; otherwise,
such a member shall be held accountable by the
Company for any damages resulting from such
resignation.

Article 18: Vacancies of the Board

Should a seat become vacant at the Board of Director,
the Board may temporarily appoint another member,
provided that such appointee has the required
experience and efficiency. The Ministry shall be notified
of such appointment within five days from the date of
appointment; such appointment shall also be submitted
to the first meeting of the Ordinary General Assembly.
The appointed member shall continue the term of his
predecessor. If the minimum number of members
required by Companies Law or these Articles of
Association to form a quorum for holding a meeting is

not available, the remaining Board Members shall call
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for a meeting of the Ordinary General Assembly within
(60) days to elect the necessary number of Board
Members.

Article 19: Terms of Reference of the Board of
Directors

Considering the authorities of the General Assembly, the
Board of Directors shall have the broadest terms of
reference to run the Company in order to achieve its
objectives, including but not limited to the following:
Represents the Company in its relations with third
parties, government authorities, private entities, Board
of Grievances, workers and labor offices, first-instant
and higher labor committees, committees for settling
disputes related to traded securities, the Committee for
the Resolution of Securities Disputes, the Committee for
the Settlement of Banking Disputes, Arbitration bodies,
civil rights bodies, police departments, chambers of
commerce and industry and private bodies, all
companies, institutions, commercial banks, financial
institutions, foreign exchange offices, all governmental
finance funds and institutions and other lending
agencies; signs all documents, contracts and
agreements, including but not limited to Articles of
Incorporation of companies, in which the Company
participates, and all of their amendments and annexes,
decisions, loan with

liquidation agreements

governmental financing agencies, commercial banks
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and other funding institutions, regardless of their terms;
signs pledges, mortgages, leases, sale and purchase
deeds instrument emptying of lands and buildings;
enters into tenders on behalf of the Company, all types
of contracts, documents deeds and amendments
thereto; opens, manages, operates and closes bank
accounts; apply for loans and credit facilities regardless
of their terms, including those whose term is three years,
from governmental financing funds, commercial banks,
finance institutions, companies and any credit
institutions; issues letters of guarantee for the Company
should the Board perceive that this is in the interest of
the Company; issues promissory notes and traded
securities; concludes all bank transactions, agreements,
loans; opens credits; issues guarantees with and without
insurance; opens current accounts and credit lines for
advance withdrawals; issues checks, makes and receives
transfers; withdraws from the account according by
checks or payment orders, even if such withdrawal
exposes the accountand turns itinto an account debtor;
submits of pledges and guarantees; signs joint
performance guarantees for the facilities granted to
others; receives documents, papers, bonds, invoices
and/or bills of lading related to any goods that have
been shipped to the company with the right to approve

any breaches of the terms of credit and borrowing;

obtains banking facilities, sign contracts and payment
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orders, provide the necessary guarantees, mortgage and
cancel the pledge; provides financial support, except for
loans, to any of the companies that participate in the
company, or to any of its subsidiaries or affiliates;
approves the establishment of subsidiaries, branches,
offices and agencies of the Company, and subscriptions
and purchase of shares in any of the companies; sells,
buys and mortgages real estate property and
investments, including the company’s head office;
releases debtors and exempts them from their debts and
obligations to the Company, while it may not delegate
the power to discharge; operates and invests the
Company funds in any way; enters into and concludes
government tenders, regardless of their value; approves
internal, financial, administrative and technical
regulations and policies, and work procedures,
determines the powers delegated to the executive
management, the decision-making procedures, the
duration of the delegation, and approval of the
Company’s organizational and functional structure;
appoints and removes senior executives and all other
employees, monitors their performance, replaces them
when needed, supervises the succession mechanism
among them and determines their compensations,
entitlements, and other terms and conditions of

employment; grants work visas, exit, re-entry and final

exit visas to the Company’s employees, transfers and
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assigns  their  sponsorships, determines their
remuneration in line with the strategic interests of the
company and shareholders; and delegates, within the
limits of its competence, one or more of its members or
a third party to all or some of its powers, provided that
such delegation is in writing and for a fixed term, and the
Board may cancel such delegation in whole or in part.
Article 20: Board Remunerations

The Ordinary General Assembly determines the
remunerations of the Members of the Board of Directors
within the stipulations of the Companies Law and
Regulations or any other complementary statutes,
decisions or instructions. Furthermore, Board Members
may be paid attendance and transportation allowances,
as per the decision of the Board and related regulations
and decisions. The report of the Board of Directors to the
Ordinary General Assembly shall contain a statement of
the bonuses, allowances, and other privileges received
by the Board Members as well as the considerations
received by Board Members in their respective
capacities as employees or administers, or for the
technical, administrative or consultative work they
performed. In addition, it shall contain a statement
regarding the number of sessions held by the Board and
the number of meetings attended by each Membersince

the last date of the Genral Assembly Session.
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Article 21: Terms of Reference of the Chairman, Vice-
Chairman, Managing Director and Secretary of the
Board of Directors

The Board of Directors shall appoint, from among the
members thereof, a Chairman and a Vice-Chairman; it
may also appoint from those members a Managing
Director. The Chairman of Board may not assume any
other executive position in the Company
simultaneously.

The Chairman shall have the power to convene the
Board and to preside over Board meetings. Furthermore,
he shall have the following terms of reference, without
limitation thereto:

Represents the Company in its relations with the third
parties, before courts, government agencies, private
entities, notary public, dispute resolution Committees,
arbitration  bodies, civil rights bodies, police
departments; issues legal authorizations appoint and
dismisses agents and attorneys, make presentations,
defenses, litigations, reconciliations,  waivers,
acknowledgements, arbitrations, acceptance of and
objection to judgements on behalf of the Company;
signs all types of contracts, documents and instruments,
including Articles of Incorporation of companies, in
which the Company is a participant, as well as their
respective amendments, annexes and amendment

decisions, emptying requests and the acceptance
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thereof regarding the sale and purchase of shares and
real estate, loan agreements with government Funds
and financial institutions, banks and financial agencies,
pledges and guarantees and their discharge; collects the
Company’s dues, pays its obligations, sells, purchases
files emptying requests and accepts them, receives and
delivers payments, rents and leases properties, makes
and receives payments; enters into tenders , opens
accounts and credits, withdraw and deposit cash from
and in banks; issues bonds, checks and commercial
securities, appoints employees and signs contracts of
employment with them, set their wages, discharge them
from service; requests visas and hire foreign staff
members, obtain residence documents and work
permits for them, transfer and assign sponsorships
thereof; signs all documents, contracts and agreements,
including but not limited to Articles of Incorporation of
companies, in which the Company participates, and all
of their amendments and

annexes, liquidation

decisions, loan agreements with governmental
financing agencies, commercial banks and other funding
institutions, regardless of their terms; signs pledges,
mortgages, leases, sale and purchase deeds instrument
emptying of lands and buildings; enters into tenders on
behalf of the Company, all types of contracts, documents
deeds and amendments thereto; opens, manages,

operates and closes bank accounts; apply for loans and
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credit facilities regardless of their terms, including those
whose term is three years, from governmental financing
funds, commercial banks, finance institutions,
companies and any credit institutions; issues letters of
guarantee for the Company should the Board perceive
that this is in the interest of the Company; issues
promissory notes and traded securities; concludes all
bank transactions, agreements, loans; opens credits;
issues guarantees with and without insurance; opens
and credit lines for advance

current accounts

withdrawals; issues checks, makes and receives
transfers; withdraws from the account according by
checks or payment orders, even if such withdrawal
exposes the accountand turns itinto an account debtor;
submits of pledges and guarantees; signs joint
performance guarantees for the facilities granted to
others; receives documents, papers, bonds, invoices
and/or bills of lading related to any goods that have
been shipped to the company with the right to approve
any breaches of the terms of credit and borrowing;
obtains banking facilities, sign contracts and payment
orders, provide the necessary guarantees, mortgage and
cancel the pledge; provides financial support, except for
loans, to any of the companies that participate in the
company, or to any of its subsidiaries or affiliates;
approves the establishment of subsidiaries, branches,

offices and agencies of the Company, and subscriptions
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and purchase of shares in any of the companies; sells,
buys and mortgages real estate property and
investments, including the company’s head office;
releases debtors and exempts them from their debts and
obligations to the Company, while it may not delegate
the power to discharge; operates and invests the
Company funds in any way; enters into and concludes
government tenders, regardless of their value; approves
internal, financial, administrative and technical
regulations and policies, and work procedures,
determines the powers delegated to the executive
management, the decision-making procedures, the
duration of the delegation, and approval of the
Company’s organizational and functional structure;
appoints and removes senior executives and all other
employees, monitors their performance, replaces them
when needed, supervises the succession mechanism
among them and determines their compensations,
entitlements, and other terms and conditions of
employment; and grants work visas, exit, re-entry and
final exit visas to the Company’s employees, transfers
and assigns their sponsorships, determines their
remuneration in line with the strategic interests of the
company and shareholders.

Authorizations and delegations may be granted to third

parties with the power to take certain actions or perform

certain work; they may separately or jointly cancel such
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authorizations and delegations, partially or wholly,
except for the matters that fall within the terms of
reference of the general Assembly.

Subject to the terms of reference of the Board of
Directors, the Managing Director shall have the power
to represent the Company and act on its behalf before
others, except for judiciary matters, which the Chairman
and Vice-Chairman of the Board shall remain competent
to address, whether before public or private agencies,
ministries, government authorities and notaries.

He shall also have the following powers: approves of
and signs, on behalf of the Company, all contracts and
agreements, including leases, sale, purchase, and
transfer of ownership of properties; enters into tenders,
export and import agreements and any other
documents and instruments, except for those related to
real estates and investments; manages and oversees the
financial affairs of the Company; opens and closes bank
accounts; hires, signs contracts with, appoints and
discharges employees and determines their wages;
requests entry visas, residence and work permits for
foreign employees; transfers and terminates their
sponsorship; provides legal authorizations and Powers
of Attorney to third parties to perform certain work(s)
and cancels such authorizations or powers of attorney,

partially or wholly.
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The Board of Directors may appoint a Board Secretary
from among the Board Members or others, as well as
determine the tasks, remuneration and term thereof.
The Secretary shall be assigned to make Board Meeting
Minutes, maintain all decisions made during such
meetings in special records, which he preserves and
updates. He shall also perform any other tasks assigned
to him by the Board.

The term of the Chairman and Vice-Chairman of the
Board, the managing Director and the Secretary — if he
was a Board Member — shall not exceed the duration of
their respective terms of Board membership. The Board
may reelect or remove any of them at any time, without
prejudice to the right of any of those removed to claim
for a compensation, should the removal be for illegal

reason or at undue time.

Article 22: Board Meetings

The Board of Directors shall meet twice every year, upon
an invitation by the Chairman of the Board. Such
invitation shall be written and include the agenda of the
meeting. The Chairman shall call for a meeting, when
two Board Members so request. The invitation shall be
sent one week before the date of the meeting, to each
member by registered mail, by hand, fax or electronic
mail. All Board Members shall sign the Minutes of each

meeting.
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Article 23: Quorum of Board Meetings

The meeting of the Board of Directors shall be deemed
valid with the attendance of three Board members at
least; a Board Member may issue a proxy to another
Board member to attend the Board meetings on his/her
behalf, according to the following conditions:

A. A Board Member may not delegate more than one
Board Member to attend on his/her behalf at one
meeting.

B. The proxy shall be made in writing and made for that
specific meeting.

C. The Board Member may not vote on decisions that a
delegated member is banned from voting on by
regulations.

Board meetings may be held via telephone or any other
electronic means that enables all the members to hear
each other.

The decisions of the Board shall be passed by a majority
vote of the attending member or representatives
thereof, who are qualified to vote on the issue at hand.
In case of equal numbers of supporting and rejecting
votes, the vote of the Chairman shall be the deciding
vote.

A Board Member may not vote on a matter or a
transaction, in which such a member or shareholder has

an interest.
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The Board of Directors may approve decisions by
passing them to all members, unless a Board Member
requests a meeting to deliberate the issue. Decisions
shall be issued if approved by the absolute majority of
the Board Members. Such decisions shall be presented
to the Board at its next meeting.

Article 24: Board Deliberations

The deliberations and decisions of the Board meetings
shall be recorded in minutes signed by the Chairman,
Members and Secretary of the Board. Such minutes shall
be maintained in a special file signed by the Chairman
and the Secretary of the Board.

Article 25: Attendance of Assembly Meetings

Every subscriber, regardless of the number of shares
he/she own, may attend the Constituent Assembly
meeting. Every shareholder may attend the General
Assembly meetings; he/she may delegate another
person, other than Board Members and Company
employees, to attend the meeting on their behalf.
Article 26: Constituent Assembly

The shareholders summon all subscribers to hold a
Constituent Assembly meeting within (45) days from
the date of the Ministry’s authorization to transform the
Company. The meeting shall be valid only if attended by
anumber of subscribers representing at least one-half of
the company’s capital. If such majority is not obtained, a

single summon shall be sent for a second meeting to be
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held at least 15 days after the date of the summon. Such
meeting shall be valid regardless of the number of
subscribers represented thereat.

Article 27: Competences of the Constituent
Assembly

The Constituent Assembly shall be competent to do the
provisions contained in Article (63) of Companies Law.
Article 28: Competences of the Ordinary General
Assembly

Except for the competences of the Extraordinary General
Assembly, the Ordinary general Assembly shall be
competent to address all matters related to the
Company. It shall hold its meeting at least once every
years, within the six months following the end of the
fiscal year. Ordinary General Assembly meetings may be
convened, whenever needed.

Article 29: Competences of the Extraordinary
Assembly

The Extraordinary Assembly shall be competent to
amend the Articles of Association of the Company, save
the issues prohibited by the Law. [t may issue resolutions
related to matters that fall with the competences of the
Ordinary General Assembly, under the same terms and
conditions stated for the Ordinary General Assembly.
Article 30: Call for assembly Meetings

The Shareholders’ General and Special Assemblies shall

be convened upon an invitation by the Board of
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Directors. The Board shall call for an Ordinary General
Assembly meeting upon the request of the auditor,
Review Committee, or a number of shareholders
representing at least (5%) of the Company’s capital. The
auditor may invite the Assembly to meet, if the Board
does not invite the assembly within thirty days from the
date of the auditor's request. The invitation to convene
the General Assembly shall be published in a daily
newspaper distributed at the company's head office at
least twenty-one days before the date of the meeting.
However, it may be sufficient to make the invitation on
the aforementioned date to all shareholders by
registered letters, while sending a copy of the invitation
and the agenda to the Ministry, within the period
specified for publication.

Article 31: Assembly Attendance Record

The shareholders willing to attend the General or Special
Assembly meeting shall register their names at the
Company’s Head Office before the specified date of the
meeting.

Article 32: Quorum of the Ordinary General
Assembly

The meeting of the Ordinary General Assembly shall be
valid only if it is attended by shareholders representing
at least quarter of the Capital; should the required
quorum to hold the meeting be unavailable, the second

meeting shall be held one hour after the expiry of the
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time set for holding the first meeting, provided that the
invitation for the first meeting includes the possibility of
holding the second meeting. In case the invitation for the
first meeting does not include an indication of holding a
second meeting, another invitation shall be sent to hold
the second meeting within (30) days from the date of
first meeting. Such invitation shall be published
according to the provisions of Article (29) of this
Document. In all cases, the second meeting shall be

valid, regardless of the number of shares attending.
Article 33: Quorum of the Extraordinary Assembly

The meeting of the Ordinary General Assembly shall be
valid only if it is attended by shareholders representing
at least half of the Capital; should the required quorum
to hold the meeting be unavailable, the second meeting
shall be held one hour after the expiry of the time set for
holding the first meeting, provided that the invitation for
the first meeting includes the possibility of holding the
second meeting. In case the invitation for the first
meeting does not include an indication of holding a
second meeting, an invitation for holding the second
meeting shall be made. The second meeting shall be
held according to the provisions of Article (29) of this

Document.
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In all cases, the second meeting shall deemed as valid, if
itis attended by shareholders representing at least one-
quarter of capital. Should the quorum be unavailable for
the second meeting, an invitation shall be made for a
third meeting to be held according to the provisions of
Article (29) of this Document. The third meeting shall be
deemed valid, regardless of the number of shares
represented thereat, following the approval of the
competent authority.

Article 34: Voting at the Assembly Meeting

Each subscriber shall have one vote for each share
he/she represents in the Constituent Assembly, and
each shareholder has one vote for each share in the
General Assemblies, and the cumulative ballot shall be
used when electing the Board of Directors.

Article 35: Resolutions of the Assemblies
Resolutions of the Constituent Assembly shall be
adopted by an absolute majority of the shares
represented thereat. Resolutions of the Ordinary
General Assembly shall be adopted by the shares
represented at the meeting. Resolutions of the
Extraordinary General Assembly shall be adopted by a
majority vote of two-thirds of the shares represented at
the meeting. However, if the resolution to be adopted is
related to increasing or decreasing the capital, extending
the Company'’s term, dissolving the Company prior to

the expiry of the term specified therefor under these
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Articles of Association or merging the Company with
another Company, such resolution shall be valid only if
adopted by a majority of three-quarters of the shares
represented at the meeting.

Article 36: Discussions of the Assembly

Each Shareholder shall have the right to discuss the
items listed in the Assembly meeting’s agenda and to
pose questions in respect thereof to the members of the
Board of Directors and the Auditors. The Members of the
Board or the Auditors shall answer the Shareholders’
questions to the extent that does not make the
Company's interest susceptible to any damages. If the
Shareholder deems the answer to the question
unsatisfactory, then he/she may refer the issue to the
Assembly, whose decision in this regard shall be binding.
Article 37: Presidency of the Assembly and
Preparation of Minutes

The Chairman of the Board of Directors, the Vice-
Chairman, or the Director designated by the Board in the
absence of the Chairman and the Vice-Chairman shall
preside over the meeting of the Shareholders' General
Assemblies. Minutes shall be written for the Assembly
meeting showing the number of the Shareholders
presentin person or represented by proxies, the number
of the shares held by each in person or by proxy, the
number of votes attached to such shares, the resolutions

adopted at the meeting, the number of votes of approval
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or disapproval of such resolutions and a comprehensive
summary of the discussions that took place at the
meeting. Such minutes shall be regularly recorded after
each meeting in a special record to be signed by the
Chairman of the Assembly, the Secretary and the
pollster.

Article 38: Audit Committee Formation

An Audit Committee shall be formed by the resolution of
the Ordinary General Assembly. Such Committee shall
be composed of three members, other than the
Executive Members of the Board of Directors, whether
from among shareholders or others. Such resolution
shall determine the tasks and controls of the Committee
and remunerations of its members. The Board of
Directors may nominate members for the Audit
Committee, provided that the nominations are
submitted to the Ordinary General Assembly to appoint
them.

Article 39: Quorum of the Audit Committee

The meeting of the Audit Committee shall be deemed
valid by the attendance of the majority of its members.
The Committee’s decisions shall be adopted by a
majority vote of attending members. In case of a tie of
votes, the Committee Chairman shall have the deciding

vote.
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Article 40: Terms of Reference of the Audit
Committee

The Audit Committee shall be responsible for overseeing
the Company work, shall be given access to the
Company records and documents, and may request any
explanation or statement from the Board of Directors or
the Executive Management, for such purpose.
Furthermore, the Committee shall be entitled to ask the
Board of Directors to call the Company’s General
Assembly to convene if the Board obstructs the
Committee functions or should the Company
experience serious losses or damage.

Article 41: Audit Committee Reports

The Audit Committee shall examine the Company’s
financial statements, reports, and observations
submitted by the Auditor, and provide feedback, if any,
thereon. Furthermore, the Committee shall prepare a
report of its opinion on the efficiency of the Company's
internal control system, as well as other work done
within its competence. The Board of Directors shall
deposit a sufficient number of copies of such report into
the Company’s head office at least (21) days before the
date set for convening the General Assembly, such that
each Shareholder shall be given a copy thereof. Such

report shall be read at the Assembly meeting.
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Article 42: Appointment of the Auditor

The Company shall have one or more auditors, who are
licensed to work in the Kingdom of Saudi Arabia. The
annual appointment, remunerations and term of service
shall be made by the General Assembly, which may also
replace him at any time without prejudice to his right to
claim fora compensation, should such replacement take
place at the wrong time or for the wrong reasons.
Article 43: Terms of Reference of the Auditor

The Auditor shall have access at all times to the
Company’s books, records and any other documents; he
may request data and clarifications that he/she deems
necessary to examine the Company’s assets, liabilities of
the transformation as well as other issues within the
scope of his/her work. The Chairman of the Board shall
provide help to the Auditor to perform his duties. Should
the Auditor encounter any difficulties in this regard, the
same shall be stated in a report to be submitted to the
Board of Directors. In case the Board does not facilitate
the Auditor's duties, the Auditor shall be required to ask
the Board to hold an Ordinary General Assembly
meeting to consider the matter.

Article 44: Fiscal Year

The Fiscal year of the Constituent Assembly shall begin
on the first day of January and end on the last of
December of every year. The first fiscal year begins on

the date of enrolling the Company in the Commercial
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Registry as a Joint-Stock Company and ends on the last
day of December of the following year.

Article 45: Financial Documents

1- At the end of every fiscal year of the Company, the
Board of Director shall prepare the financial statements
of the Company and a report on the activities and
financial status thereof during the past year. Such report
shall contain the proposed method of dividends'
distribution. The Board of Directors shall make such
documents available to the Auditor at least (45) days
before the date set for the General Assembly meeting.
2- The documents referred to in paragraph (1) of this
Article shall be signed by the Chairman of the Board, the
CEO and CFO and copies thereof shall be maintained at
the Head Office of the Company and at the disposal of
the shareholders atleast (21) days before the date set for
the Assembly meeting.

3- The Chairman of the Board of Director shall provide
the shareholder with the Company’s financial
statements, report of the Board of Directors and report
of the Auditor, unless they are published in a daily
newspaper distributed in the region of the Head Office
of the Company. The Chairman shall also send copies
thereof to the Ministry at least (15) days before the date

set for the Assembly meeting.
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Article 46: Distribution of Dividends

The annual net dividends of the Company shall be
distributed as follows:

1- 10% (ten percent) of the annual net dividends shall
be preserved to form a statutory financial reserve. Such
reserve preservation may be discontinued by the
Ordinary General Assembly when said reserve reaches
30% (thirty percent) of the Company’s capital.

2- The Ordinary General Assembly may, upon proposal
of the Board of Directors, preserve a percentage of the
annual net dividends to form an additional reserve to be
allocated for certain purpose(s).

3- The Ordinary General Assembly may form other
reserves at the extent that would serve the Company's
bestinterest or would ensure the continuing distribution
of dividends, as much as possible, amongst
shareholders. In addition, Ordinary General Assembly
may allocate amounts from the dividends to establish
social facilities for the Company employees or to
support existing facilities.

4- The Ordinary General Assembly may distribute the
remainder to the Company’s shareholders.

5- Subject to provisions in Article (19) herein and Article
(76) of Companies Law, 10% (ten percent) of the

remaining amount shall be paid as compensation to the

Board of Directors provided that entitlement of such
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remuneration shall be proportionate to the number of
sessions each member attends.

6- The company may distribute interim dividends to its
shareholders on a semi-annual or quarterly basis after
authorizing the company’s general assembly to the
Board of Directors to distribute interim dividends by
virtue of a resolution that is renewed annually.

Article 47: Entitlement of Dividends

A shareholder shall be entitled to be paid dividends
upon a resolution by the General Assembly. Such
resolution shall state the dates of entitlement and
distribution. Dividends shall be distributed amongst
shareholders registered in the Shareholders Register at
the end of the day specified for entitlement.

Article 48: Company Losses

1. Should the losses of the joint-stock Company, at any
time during the fiscal year, reach 50% of paid-up capital,
any officer or the Auditor of the Company or, once
becoming aware of such a fact, shall notify the Chairman
of the Board; the Chairman shall immediately notify the
members; the Board shall, within a period of fifteen days
of being notified, call the Extraordinary General
Assembly for a meeting within forty five (45) days of the
date the Board is notified of such losses. An
Extraordinary General Assembly meeting shall consider

whether to increase or decrease the Company'’s capital

sharesin accordance with the Companies Law, such that
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losses are reduced under 50% of the paid-up capital, or
whether the Company shall be dissolved prior to the
expiry of the period specified therefor under the
Companies Law.

2. Accordingto the Companies Law, the Company's term
shall expire in case the General Assembly does not
convene within the period specified in Paragraph (1)
above herein, if the meeting thereof fails to decide upon
the subject, or if the Assembly decides to increase the
capital in accordance with the conditions stated in this
Article but each increase is not subscribed into within
(90) days after the issuance of the Assembly's resolution
of increasing the Company capital.

Article 49: Liability Claims

Each shareholder shall have the right to file a liability
claim against the Company’s Board Members, should
the error they committed caused a private damage to
such shareholder. The shareholder may not file the
above claim, unless such company right is still holding.
The shareholder must inform the Company of the
intention to file such a claim.

Article 50: Termination of the Company

The Company shall be liquidated upon the termination
thereof. It shall retain its legal personality to the extent
needed for liquidation. Voluntary liquidation shall be
made pursuant to a resolution by the Extraordinary

General Assembly, whose resolution shall include the
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appointment of one or more liquidators and specify
their terms of reference, fees, restrictions on such terms
of reference, and the period of time needed for
liquidation. The duration of voluntary liquidation may
not exceed five (5) years and may only be extended by a
judicial order. Furthermore, the terms of reference of the
Board of Directors shall cease upon the Company's
liquidation. However, the Board of Directors shall
remain responsible for the management of the
Company until the liquidators are specified, and shall be
considered as liquidators by third parties until
liquidators are appointed. The Shareholders’ Assemblies
shall remain throughout the liquidation period and their
powers shall be limited to issues not interfering with the
terms of reference of the liquidators.

Article 51:

The Companies Law and the regulations thereof shall be
applicable to all other matters not specifically provided
for herein.

Article 52:

These Articles of Association shall be filed and
published, in accordance with the Companies Law and

its Regulations.
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