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Mida s Degt I' per Company
Memorandum of Associztion of 2 D iddle East Paper Company
i Listed! Joiat Stock Company)
Chapter One
Conversion of the Company
i v
In accordance with the provisions of the Companlas Law and its regulations and this Memorandum
of Agsociation, 8 Suudi joint sock company shall bz edtablizhed as follows:

Article (2): Name of the Company
Middle Enst Paper Company {Smuch Jomnr Stocd Compainy) 13 registered in the Commercial Registry
unider mumber (4030131516} dsted 03071421 Al
Article (3): Parposes of the Company
The Company shall carry owl and execite the folliwing purpcrs‘::a
1y Keafl paper and corrugeted papirfEndisny o ;
2} umufacturing poper products. the A
A) Paper pulp - B) production-of boxes, containers and cartons - C) fissue paper - [2)
cardbonrd - E) writing and printing paper - F) sensitive paper - G) printing books, magazines
and newspapers - H) printing calendars and results - 1) printing advertisements and mags.
3) Wholesale and retail trade in paper and its products, stationery, advertising materials, teaching
aids. books and publications, ;
4) Wholesale and retail trade in water purification equipment and building materials.
5) Purchasing real estaie and lands to establishing buildings thereon and investing those
buildings and real estate by selling and renting them for the Company s interest,
The company shall caery our i3 activitizs in accosdance with the applicable regulations and after
ubtammh the necessary licenses frorm e . 'um;n,.lcm u.u'l:lmrltm if any.

The C:}mpﬂn:.- may nlal:llljh mmpunlr.E oil iks 0wt QllmH:d |I.-I1h||]l}' o -I.'IDS:d jl:rml stock), and it may
ilse own stocks and shares in other existing companies or merge with them, and it shall have the right
W participate with others in establishing joint stock or limited liabitity companies after fulfilling the
requirements of the regulations and instructions applicable in this regasd. The Company may also
dispose of thode shures or guotas, provided that this shall not inclede mediation in rading them.
Article {5); Headguarters

The Company's headguaners is located in Jeddah, The Company may establish branches, offices or
agencies inside or canside the Kingdom by a decision from the Boaed of Directars.

Article {6): Duration of the Compuany

The Company's duration is (99) Gregorian vears, cffcctive Trom the date of registration thereof in the
Commercinl Registry. and such period moy always be extended by n decislon issued by the
Extraordinary Cremeral Assembly at least ong vear before the expiry of it term.

Chapier Two
Capital, Shares & Bonads
Article (T Capital
The Company's capital was delermined by (66, 666.660) six hundred sixty-six million six hundred
sixty-six thousand six hundred and sixty Saudi Rivals, divided into (66,666,666 sixtv-six million six
hundred sixty-six thousand six hundred and sixty-six shares of equal value, the nominal vatue of
which is ten {100 Saudi Bivals, all of which are ordinary shares,

-
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Article (B): Incorporai
The founders subscribed 10 all the shares of the Company and paid their value in full.

A il
The BExtrasrdinary Ceneral Assembly of the Company may, in sccordance with tha principlcs
estahlished by the competent authority, issue preferred shares or dectde o purchise them or conven
ordinary shares into preferred shares or convert preferred shares into ordinary shares, The preferred
shares do not entitle the right to vote in the General Assemblies of Shareholders, and those shares
arrange for their holders the right 1o obtain & percentage more than the holders of ordinary shares of
the met profits of e Company after senting aside the statutory reserve,
Article (10): Sale of the unpabd shares
The shareholder shall pay the share value on the dates specified for that, and if he fails o pay on the
due date, the Board of Directors may, after notifving him by publishing in a daily newspaper or
informing him by & registerad letter, sell the share in the public auction or the stock markel, as the
e iy b, in accordance with e comrols determined by the competent authonity, The Company
shall collect from the sale proceeds the amoums die to it and returns the remainder thereof 1 the
sharsholder, If the sale proceeds are not sufficient 1o fulfill those amounts, the Company may collect
the remainder from nll the sharcholder's funds, However, 1he shareholder in default until the day of
sale may pay he due viloe in addition 1o the expenses incurred by the Company in this regard, and
the Company shall cance| the seld share in accordance with the provisions of this Article, and give the
purchaser a new share bearing the number of the canceled share, and mark the sale in the register of
shares in the name of the new holder
Article (11}; Issuance of shinres
The shares wre nominal and may not be issued for less than their nominal valee. Rather, they moy be
imgued Tor more thin this value, In this latfer case, the value difference is added in n separale em
within the shareholders” rights. It may not be distributed as dividends 1o the shareholders. The share is
indivisible vis-3-vis the Company, and in the event that the shane 35 owned by several persons, they
muzst choose one of them w act on their behalf in exercising the rights related thereto, and those
persans are jointly responsible for the obligations arising from the ownership of the share.
Artigle (12); Trading the shares
The shares subscribed by the founders may not be traded except after publishing the financial
staterments for two financial yvears, tach of which shall not be less than twelve months from the date of
the Company's incorperation. The deeds of those shares shall be marked with an indicution of their
type, date of the Company’s incorperation and period during which trading is prohibited. Howewver,
during the prohibition peried, the ownership of shares may be transferred in accordance with the
provisions of selling rights from one of the founders 1o another founder, or from the helrs of one of
the founders in the event of his death (o thisd parties. o in the event of exscution on the funds of an
insolvent or bankrupd founder, provided that the priosity of gwning those shares shall be given fo the
oither founders. The provisions of this Article shall apply 1o what is subscribed by the founders in he
event of capital incnsse belore Ui expiry of the prohibition period.
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Articl
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13} [ 5 - Mortra the Sha

The Company’s-shares are traded in gecordance with the provisions of the Capital Markes
Law, and subscribing to thie shiares or overdmg tham shall indicate the sharehoelder's acceptance
of the Company’s regulations and his commitment 10 the decisions issued by Assemblies of
Shareholders in accordance with the provisions of this Memoranduwn  of Assoclations and
Companies Law, whether e &5 present or absent, and whether he agrees with or disagrees
with those decisions,

The Company may parchase its shares or morigage them according to the controls set by the
competent authority, ind the shares purchased by the Company will not have votes in the
Assemblies of Shareholders
The Company may purchase its shares 1o be uwsed as treasury shanes, and for the purpose of
allocating them o i15 employees within the persoonel share program in accordance with the
controls set by the competent authority.
The shares may be morgsged in pecordance with controls set by the competent suthority, The
morzagee shiall have the right o receive the peofits and exercise the rights related 1o the
shore, unless atherwise agreed inthe momzage contract. However, the pledgee creditor may
ot attend the meetings of the Geneml Assembly of Sharcholders or vote in then, Article

The Extraordinasy General Assembly may declde o Increase the Company™s capital, provided
that the capital has been paid in full, It is not required that the capital be fully paid if the
unpaid pari of the capital belongs 1o sheres ssued moexchonge for converting deln
instruments or financing instruments inlo shares and the period specified for converting them
into shares has not vet expired,

In all cases, the Extroordinary General Assembiy moy ollocate the shares isswed upon capital
increase of part thereaf to the employees of the Company and all or some of its subsidinries,
or any of that. Shareholders may not exercise the priority right when the Company issues
shares allocaied 1o the employees,

The sharcholder who owns the shore at the time of isssance of the Extraordinnmy General
Assembly's declsion approving the capital increase shall have priority to subscribe to the new
shuares that are isseed in exchange for cash shares, and they shall be notified of their priority
by publishing in a daily newspaper or by informing them by registered mail of the decision to
increaze the capital, conditions of subseription, its duration, and its start and end dates.

The Extraordinary General Assembly shall have the right to suspend the priority right of the
shareholders 1o subseribe (oo the capital ingrense in exchangs for cash shares, or th give
priority to the non-shareholders in cases it deems appropriate for the Company’s interest.

The sharcholder shall have the right 1o sell or waive the pricnty rght during the period from
the time of issuance of the General Assembly’s decision approving the capital increase until
the last day of subscription to the new shares associated with those rights, in nccordance with
the controls gel by the competent authority.

Subject 1o the provisions of Puragraph (43 above, the new shares shall be distributed among
the priority right bolders who have requested subscription, in proportion to the priority rights
they enjoy out of the ipial priodiy righis resulting from the capital increase, provided thot
what they obrain shall not exceed the new shares requested by them, and the remainsder of the
pesy shames shll be distributed among the bolders of priority rights whe have requested more
than their share. in proportion to their priority rights out of the total priority rights resulting
from the capital incresse, provided that what they obdain shall not exceed the new shares
reguested by them, and the remainder of the shares shall be offered to third parties. unbess
otherwize decided by the Extrsonfinary General Azsembly o the Financial Market Law
stipulites etherwise.
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The Extreordinary General Assembly may decide 1o reduce the capital if it exceeds the Company’s
needs or if it incurs bosses. In the latier ease, the capital may be reduced to less than the limit
stipuluted by Articke (34) of the Companies Law. The reduction decision shall be only issued afler
reciting a special report prepured by the auditor on the reasons thereod, obligations of the Company,
and the impact of the reduction on those obligations.

If the capital reduction 1s a resuli of exceeding the Company's need, the creditors must be invited to
express their objections thereto within sixty days from the date of publishing the reduction decision in
a daily newspaper distributed in the area whene 1he Company’s head office is located. If one of the
creditors objects and submits his documents 1o the Company on the aforementioned date, the
Company must pay him his debe if it is due o provide him with sufficient gusrantee to pay it, if
deferred.

Article (16); Debi Instruments & Finanging Instruments

l= The Company may issuc, in nccordance with the Financial Marke? Law, debl instruments or
negatiable financing instruments.

2- The Commpany may issue debt instruments or finencing instruments that are convertible into
shures, except after the issuance of a decision by the Extruordinary Ceneral Assembly
specifying the maximwn number of shares that may be issued against those instruments.
whither those instruments are issued at the same time or through @ series of issues or through
ofe or more programs to issue debt instruments or firancing instruments. The Board of
Directars, without the nesd for a new approval from this Assembly, may issue new shares in
enchange for those instruments that their holders request to transfer, immediately upon expiry
of the transfer period specified for the holders of those instruments. The Boasd shall take the
necessary measures 1o amend the Company's Memorandum  of Association with regard 1o the
macinber ol isswed shares and capital,

3= Subject to the provisions of Article (122) of the Companies Low, the Company may convert
deht instruments or fimncing instruments imo shares in accordance with the Financial Markes
Law. In ol cases, those [struments may not be converted into shares in the following two
Cilsiss:

A) 7 the conditions for issuing debt instruments and financing instruments do oot include the
pessibility of converting those instruments into shares by raising the Company’s capital.
By 1F the holder of the debt instrament or financing instrument does nol agree to that transter,
C) Dievisions of the Assemblies of Shareholders wre epplicable to the holders of deb
instruments and financing instruments, However, the aforementioned Assemblies may nol
amend the rights granted 1o them excepd upon thelr approval in a specinl Assembly in
sccordance with the provisions of Article (89) of the Companies Law.
Chapter Three
Board of Directors
Ardi : s Managemeni
The Company is managed by o Board of Directors consisting of (8) eight members electad by the
Ordinary General Assembly of Sharcholders for a period not exceeding three years, and they may be
re-appoimied for several sessions. As an exception, the first Board of Directors has been appointed for
a period of (5) five vears by the Constituent Assembly of the Company, and the membership term of
the first Board of Directors of the Company shall commence from the date of the ministerial decision
announcing the Company's conversion, and cach shareholder shall have the right to nominate himsell
or another person of more for the membership of the Board of Directors within the limits of his
sharehodding percentage in the capital.

7
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Article (18): Expiry of the HBoard’s Membership
The Board's membership shall expire upon expiry of 1ts term or upon expiry of the member’s validity
in gecordance with any lgw or instructions in force in the Kingdom. However, the Ordinary General
Assembly may at any time dismiss all or some of the miembers of the Board of Direclors, without
prejudice 1o the right of the dismissed member towards the Company to claim compensution if the
diemizsal 1akes place for an unacceptable reason or a1 an inapprogriste time, and 1 member of the
Board of Direcioes may retire, provided that this shall take place at an appropriate time, otherwise he
will be responsible towards the Company for the dumages resulting from his retiremant,

g P
If the position of one of the members of the Board of Direciors becomes vacanl. the Board may
appoint & temporary member in the vacunt position, provided that he shall have experience and
sufficiency. The competent suthority must be notified of that within five working days from the date
of appointment, and the appoimiment shall be presented 1o the Ordinary Generul Assembly In lis firs
meeting. The new member shall complete the term of his predecessor. IF the necessary conditions ficr
the Board of Directors’ meeting are not fulfilled because the number of its members is less than the
minimum stipulated by the Companies Law or this Memorandum  of Association, the remaining
members must invite the Ordinary General Assembly 10 convene within sixty doys to elect the
necessary number of members
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Article (20); Powers of the Board of Directors

I+ Subject 1o 1he competences of the General Assembly, the Board of Directors shall have the
widest powers in munaging the Compuny, munaging lts alfairs, supervising its business and
finnnciul affairs inside and outside the Kingdom of Saudi Arabin, and preparing policies and
guidelines to achieve its objectives, It may also, including but not be limited o, frepeesent the
Company in its relations with thisd parties, govemment and private authorities.

- Developing plans, pelicies, strategies and main objectives of the Company, supervising thair
implementation and reviewing them periodically, ensuring the availability of human and
financial resources nevessary to achieve them, and developing regulations and controls for the
internal control and general supervision thereot,

3- Forming specialized comminees emanating therefrom by decisions specifying the
committee’s duration. powers and responsibilities. and how the Board wall supervise i,
provided that the formaton decision shall invalve pomination of the members and thelr msks,
rights and duties, while evaluating the performance and work of those committess and their
members,

4- The Board shall also have the right to establish compandes, contribute 10 the establishment of
companies. open branches of the Company, and the right to sign all types ol contracs,
documients wnd papers, including, but not limbed o, Memorandum  of Association of the
companies established by the Company or in which the Company is a parmer, together with
tll mmendments 1w the Memorandum  of Association of the companies establfished by the
Company or in which the company is a partoer, and their addenda and all pariners” decisions
i those companies, Including the decisions to increase and reduce the capital, waive and
purchase the shares, sttest the contrats and sign before the Companies Department at the
Ministry of Commence & Investment and Notary Public, as well as making the amendments
and variations, addition, removal. obtwining and renewnl of the commercial records and
receiving and writing them off, changing numes of the companies, granting loans to the
affiliaed companies, gusramzeing the loans, signing on the agreements and instruments
before the Motary Public and official wuthorities, in addition to loan and gusrantes ngreemends
and securities. waiving the priority in paving the Company’s debts, issuing POAs on behilf of
the Company. <ale and purchase of the properties, lands, bonds and shares in the companies
anad other properties, whetber movable or immovable, disposing of the Company®s assels and
properties, Imvestment and mortgage of the immovable and movable assels w puarnee the
Inans of the Company and effiliates aceording to the following conditions:

A) The Board shall assign the rewsors and justifications for the sale decision.

B} The sale shall be close 1o the similar price.

) The sale shall be present excepl In cases of necessity and with sufficient gusruritees,

[ Such action shall not result in the cessation of some of the Companys activities or
imposing ferther obligstions;
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3- The Board shall have the right 19 smpry and accept i, receive the prive, receive, deliver, rent,
lease, receive, pay, open accounts, manage, operale and close bank accounis, withdeaw and
deposit with banks, borrow from them. sign all papers, documents, cheques and all banking
iransactions, invest the Company’s funds and operate them in the local and internntional
minrkets inside and outside the Kinpdom of Saudi Arabia, It {5 also entithed (o agpoint lawyers,
emplovess and workers, dismiss them, request visas, recruil workers from outside the
Kingdomm, contract with them, determine their ranks, obtain residence permits, transfier and
wiivie guarantees. The Bogrd of Directors mav also conclude boans with government funding
funds and institutions, regardless of their duration, and may obtain commercial loans, lomns
and other credin facilities from - povernment instilutions. commercial  binks,  financial
imstitoticdms and any credit companies, issue letters of goaromee in fvor of amy party (7 11
deems that necessary for the Company’s imterest, issue promissory notes and other negotiable
dacuments, and enter into all types of agreements and banking transactions for any peciod of
nme whose term does not exceed the end of the Company's 1erm. As for loans whose ferm
excoids three years, the following conditions are observed:

At The Boand of Directors shall specify in its decision the aspects of using the loan and
mitlad of repay e therenl

B} The lvan conditions and guarantees provided to him shall ensure that no harm will be
cauged to the Company and it shareholders, as well as the geneml guaramiess of the
creshifors

B The Board may also approve the Company's internal, financial, administrative and fechnical

replilations, pollcies dnd procedures for the emplovees, aithorize the Company's executive

MmibfkEipers W sign on 08 behall in accordance with the regulations and controls set by the

Board, approve the Company's work and operation plans, approve the prefiminery and annusl

financial statements, discharge the Company’s deblors from their obligntions, provided that

the Board of [Diféciors’ munutes and merits of its decsion shall consider the following
eonditions;

The dischurge must toke place wpon expiny of a full vear from the emergence of the deld
s 3 mirimum,

The discharge shull be for & specified amouni as @ maximum per vear for each debtor

The Board may also, within the limitz of its competence, authorize one or more of it
migmbers or u third purty o undertake a specific work or actions, or some or gll of his powers
it revoke such authorization or power of attorney in whole or in part, and the Board of
irectors must determine the powers and sulhorities to be sulhorized n accordance with the
previous. parggraph, decision-making procedures snd delegation duratkon, and i1 must also
determine the issues subject 1 its competence, and the Board of Directors must avoid the
issunnee of general or indefnite authorizations.

T- Appointing the Bourd™s secretory from wnong s members or from third parties w record the
imirtes of the Board™s meetings, write down and maintain the decisions issusd by those
meeetings, in additbon o exercising other powers entrusted 0 him by the Board of Directors.
Thiz Board shall determing the secretiry s remineration in the appeintment decision.
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Article (21): Remunerafi bers of th
|- Remunesation of o member of the Board of Directors foe his membership in the Board shall

be & certain amount, sttendance allownnce foe the meetings, in-kind benefits. or 8 certain
percentage of the net profits, und it is permissible 10 combine two or mere of these benetits,
and in all cases, the total amount received by a member of the Board of Directors, including
remuneration and fnancial or in-kind benefits, shall not excesd the specified amount as
stiputated in the Companics Low and its regulations, and in accordance with the controls set
by the competent muthority.

The Bourd may set a remuneration for the Chairman and Managing [Director in ddition 1o the
remuneration prescribed for the members of the Beard and within the limits stipulated in the
Cimnpranies Law,

The Board of Directors shall appaint from amaeng its members 1 Chairman and a Yice-
Chairman, and it may also appoint o Managing Director, and it is not permissible for one
member to combine the position of the Chairman of the Board with any other executive
posation in the Company, .

Taking into accoum the competences of the Board and its decisions and decisions of the
General Assembly of the Company; the Chairman of the Board of Directors is responsible for
representing the Company in i3 relations with third parties, government departments,
companies, individuals, before the judiciary, courts of all degrees and categories, notaries.
labar oftices, higher and primary commitiess, commercial paper committees, all other judicial
comminess, ond orbitral tnbunals, dispute setilement of all kinds. civil rights, potece stitions,
public prosscution, all govermment authorities, chambers of commerce and industry, public
pngd private aubonities, companbes and institutions of all kinds, - entering inio tenders.
receiving, paving. acknowledging, ¢labming, issuing legal POAs, appointing and dismissing
the attormeys and lowyers. pleading, defending, litigatton, conciliation, saiver, acquitial,
denial. acknowledgment, oath, arbiteation, scoeptance of the judpments and objection hereto
on behalf of he company, execuling e judgments, signing all types of contracts.
agreements, documents and  forms, ncluding, bwt not limited 1o, Memomndum  of
Associanon and amendment addenda, signing parmers’ dectstons, ontry and exil of the
partners, assignment of capital shares, transfer of the shires, stocks and bonds; amending the
Companys purposes. amending Memorandum  of Association or smendment addenda,
registering the Company, registering agencies and trademarks, opening files for the Company,
opening branches for the Company, canceling Memorandum  of Association or smendment
addenda, signing Memorandum  of Assecition of amendment addenda with the Notary,
ohtaining commervial records and rencwing them for the company, subscribing to the
Chamber of Commerce and renswing them, issuing licenses and renewing them for the
Company, converting the Company's branch into a company and signing the liguidation
decisions and decisions of the maragers or their dismissal and the Company’s representatives
tn the Assemblies of sharcholdess, signing deads and discharges, Tssuing the replacement for
the loss before the notarles and official authorities, concluding loan agreements and all
financial  apgresments  with  the govemment funding  funds and  institutions,  Industrial
Development Fund, banks, financio]l howses nnd asset manogement  institutions and
frvestment eompanies in the public and private securitics inside uwnd owtside the Kingdom,
opening and closing weeounts, opening credits, withdrawing and depositing with the banks,
iscening and releasing bank guaranees, gusrantees and morngages. signing documents, bonds,
cheques and all commercial papers, collecting the Compay "s dues and paying is obligations:
sale. purchase, registration, acceptance, receive, delivery, lease, collection, payment and entry
fn the lenders, appointing the employees, contracting with them, fixing their salaries and
dismissing them, requesting visas and recruiting the emplovess and works from abroad,
obtaining residences and work [icenses, ransferring sponsorships and waiving them, and the
Chairman of the Board of Director may delegate one of the Board"s members o a thind party
1o carry ouf an act or specific act, authorize the atomey to delegate others, and 10 cancel the
POA or suthorization in whole or in part. =
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3- The Deputy-Chairman of the Board of Directors shall replace the Chairman of the Board in
his absence, and the powers of the Managing Direcior shall be determined in his appoiniment
decision.

4- The term of the Chairman of the Beard, his Deputy, Managing Director, Secretary, o member
af the Board of Direciors shall pot exceed the membership term of each of them in the Board,
and they may be re-elected, and the Board may ot any time dismiss then or any of them
withoul prejudice o the right of whoever is dismissed to claim compensation [f the dismissal
takes place for an illezal reason or &t an inappropriate time.

- ‘ of Drectors

The Board of Directors shall meet at least twice o vear &t the invitation of its Chairman. The invitation
shall be in writing and may be delivered by hand or sent by post. fax or e-mail, The Chairman of the
Board shall call for o meeting whenever is requested by two of the members,

The Beard's meeting is only valid if attended by at least half of the members in person, provided that
the number of attendees shall not be less than four members in person, and o member of the Board of
Directors may delegate other members to afiend the Board's meetings in accordonee with the
Following controls:

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

B} The defegation must be fixed in writing.

Cp The Deputy may not vote on the decisions that the Memorandum of Association prohibits the
Principnd fromm vating on.

The Beard's decisions shall be issued by the majonty of opinions of the members peesent or
represented a1 the meeting, and in the event of cquality. the side involving the Chairmun shall prevail.

Article 2 i i

The deliberations and decisions of the Board of Directors are recorded in minutes signed by the
Chairman of the Board, members of the Board of Directors present, and Seceetary. These minutes are
recorded in & special register signed by the Chairman of the Board of Directors and Secretary. The
Board of Directors may issue resolutions on urgent maners by presenting them to the members
separately, unless one of the members requests the Boand's mesting in writing to deliberate on il
Such decisions shull be submitted 1w the Board In its first meeting,
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Chapter Four

Assemblics of Sharcholders
Article (26): Attending the Assemblics
Every subscriber, whalever the number of his shares. shall have the rght wo-amend the Constituent
Assembly, snd every sharcholder shall have the rght to amend the General Assemblies of
Shirehalders, and v may delegute unother person other than the members of the Board of’ Directors
ar the Company's employess to attend the General Assembly.
Article (27): Rights of the Sharcholders
The shares give rise to equal rights and obligations, and the sharcholder shall have all the rights
related 1o the share, in particular the right to obtain a share in the net profits to be distributed, the right
1 obtain a share in the Company’s assets wpon liquidation, the right to atiend the Assemblies of
Shareholders, participate in their deliberations. and vote on their decisions, the right to dispose of the
shares, the right 10 request access to the Company”s books and documents, 1o monitor the work of the
Board of Directors. 1o file a Hability cate against 8 members of the Board, and 1o challenge the
invalidity of the decizsion of the Assemblies of Shareholders in accordince with 1he conditions and
restrictions stipulated in the law or the Company's Memorandum of Association,
Article (281 Competences of the Ordinary General Assembly
Exgept for the maners related to the Eximnordinary CGeneral Assembly, the Ordinary General
Assembly is concerned with ull matters refuted to the Company, and it convenes ut ledst onoe @ year
during the six months following the end of the company's Macal vear Chher Ordinary General

Assemblies may be called whenever is needed.

Article (2%): Competenses of (he Extraordinary General Assembly

The Extraordinary General Assembly is concerned with amending the Company’s Memorandum  of
Association, except for the matters thut it is peohibited from amending By law. It may issue
resolutions on matters originally included within the competences of the Ordinary General Assembly
upon the same terms and conditions preseribed for the Ordinary General Assembly,

Artiche (30): Calling for the Assembling

The general or private assemblies of sharcholders are held at an invitation from the Board of
Directors, and the Board of Directors must invite the Ordinary General Assembly 1w convene i
requested by the auditor, Audht Committee, or a number of shercholders representing at leas (5% of
the edpital, and the auditer may invite the assembly to convene if the Boprd fails 1o invite the
assembly wilhin thirty days from the date of the auditor's request, The invitation W convene the
General Assembly and agendn shall be published tn o daily newspaper distributed at the Company’s
head office st least (twenty-one) davs prior 1o the dite speciiied for the meeting. Nevertheless, it may
ke sufficient to address the invitation on the said date 1o all shareholders by regestensd leiters. A copy
of the invitation and agenda shall be sent to the competent autherity within the period specified for
publication.
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Article (311 Attendan mbli

The sharsholders who wish to attend the General Assembly or the Special Assembly shall register
thetr nasnes at the location of the meeting prior 1o the time set for the meeting,

erul Assembl

The meeting of e Ordinary General Assembly shall be only valid if attended by the shareholders
representing at beast a quarter of the capital. and it the quorum is not fulfilled in the first meeting, e
of the two oplions must be taken:

11 The second meeting shall be held one hour upon expiry of the period specified for the first
ineering, provided thar the invitation 1o held the Tirst meeting shall include evidence on 1he
possibility of holding that meeting.

27 An invitation is sent 1o a second meeting to be held within the thimy days following the
previoms meeting. and the invitution shill be announced in the manner stipulated in Aricle
(30} of this Memorandum of Association. In all cases, the second meeting shall be considered
its validd, repardless of the number of shares represented therein,

The mesting of the Extraordinary Geperal Assembly is only valid if anended by sharcholders
representing half of the capitel. IF sisch quarum is not fulfilled in the first meeting, one of the two
opions must be taken:

1} The second meeting shall be held an howr upon expiry of the period ser for the first meeling,
priwided that the invitation 1o hold the first meeting shall include evidence on the possibility
oof hobding that meeting.

T} An invitation is sent o 8 second meeting to be held upon the same conditions stipulated in
Anticle (30) of this Memorundum of Associution.

In all cases, the second meeting shall be considered as valid if attended by & numbser of shorehelders
representing at least o guarter of the capital, And if the pecessary guorum is not avalable in the
second meeting, @ nvitation skall be zent 10 3 third meeting to be held upon the same conditions
stipulmed In Article (30) of this Memorandum  of Association, and the third meeting shall be
considersd as valld regardless of the number of shares represented therein upon appeoval of the
competent puthority.
) Vi d mbli

Ench subscriber shall have o vote for every share he represents in the Constilvent Assembly, and
every shareholder has a vote [or every share in the general assemblies, The cumufative vote must be
used in electing the Board of Directors, so that the right to vote for o share may not be used mone than
once. Likewise, members of the Board of Directers may not participate i voting on the decisions of
the Assembly that are related to their discharge of responsibility for the management of the Company,
or thist relate to a direct or indivect interest for them.
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5): Decisi he G s
Decisions of the Owdinary General Assembly are ssved by the obsolute majocity of the shares
represented in the meeting. and decisions of the Extraordinary General Assembly are issued by o two-
thirds majority of the shares in the meeting. unless it is a decision related to increasing or decreasing
the capital. extending the Compony™s duration, or disselving i1 belfore the expiry of the period
specified in its Memorandum of Association or its merger with another company, it is only valid if
issued by a majority of three quartérs of the shares represanied af the meeting.

. 5 ,
Euach sharcholder shall have the right o discuss the topics on the Assembly's agemsda osd direst
questions abowt them 1o the members of the Board of Directors and auditor, The Board of Directors or
the wuditor will an=wer the shoreholders” questions 10 the extent that does not expose the Campiny s
interest o harm, 17 the shareholder considers that the answer to his question is not convineing, he shall
n‘_-r.:zu'l o the Assembly und its decision in this n:_l;,:uﬂ shall be enforceahble.

Tl'u.- -nwnnp ul Ilu. Gf:n-.ml .-"msmnblms uf Frhmhuldera shall be chaired by the Chairman of the
Board of Directors or his deputy in his absence or whomever the. Board of Directors delegates from
among its members for that purpose in the absence of the Chaimman and his deputy. Minutes of the
Aszembly’s mesting shall be drafted, including the number of shareholdars present or represented.
number of shares held by them in person or by proxy. number of votes for them, decisions tnken,
number of votes for or against them, and an adeguate summary of the discussions that took place in
the meeting, Minutes shall be recopdéd regularly afier each meeting in a special register signed by the
Chaieman of the Assembly, Secretary and Vine Collector,
i Vi

Audit € i
Acticle (A8): Formation of the Committes
An Audit Committee shall be formed by a decision of the Ordinary General Assembly, the number of
il= members shill not b Jess than thrie amd not more thin five members other than the executive
members of e Boand of Chrectors, whether shareholders or others. The decision shall specify the
fasks of the Commitiee, its work controls, ond remuneration ef its members,
Article (29 Cruorum of the Co itted"s Mlewti
The Audit Comminge™s meeting requires the presence of the majority of s members, wwd s
diecisions shall be issued by the majority of vobes of those present, ond in the event that the voles are
equal, the side-involving the Chairman of the Committes shall prevail,
Article (40 Competences of the Commitice
The Audin Committee is concermed with monitering the Company s business, and Tor such purpose, it
shall have the right to penise its records and documents and request any clarification or statement
frosm the: members of the Board of Diregtors or the executive mamagement. 11 may reguest the Board
of Dhirectors to convens the General Assembly of the Company if the Board of Directors impedes its
wiork, of i the company suffers serious damages or fosses.
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Artiche (41): 1L '
The Audit Comminee shall peview the Company's financial statements, reports and notes submired
by the suditor, and express 13 views thereon, 1T any. 1L shall slso prepare @ report on its opinion
regarding the adequmcy of the Company’'s imtermal control system and other work it has undertaken
within the scope of its competence, The Booard of Drirectors shall deposit sufficient copies of that
report at the Company's head office al leasa (twenty-one) days prior to the date of the General
Assembly’s mecting to provide each of the sharcholders with a copy thereof, The report shall be
reciied during the Assombliv's mecting,
Auditor

The Company must have an avditor (or mone) from among the auditors Bieansed 10 work in the

Kingdom, The Ckdinary Cieveral Assembly shall appoint him  aanually, and defermine i

pernuneration aiwd the durmion of his work, The Assembly may also at any time change him vithos

prejudice 1o his right to compensation if the change takes place a1 an inappropriate time or for an

Hlegsl regson.

i : [ the Auditor

I- The waditor s entitled ar all fimes 1o persue the Company's books, records and osher
dociments, and he may request data and clarifications that he deems necessary 1o oblain, in
orcler o verify the Company's assets and liabilities and other things that fall within the scope
of his wark, and the Chninman of the Board of Directors must enable him to perform his duly,
and should the auditor encounter @ difTiculty in this regard, be shall indicate the same in o
repoet 10 be presented to the Board of Directors. Should the Board fail 1w facilitate the
puditor's work, t must request the Board of Directors o fnvite the Ordinary Geseral
Assembly o consder the matier,

2- The auditor shall submic o e Aanmeal Ordinory General Assembly o neport prepared in
seeordance with genermlly accepled audiing sandards, including the position of the
Company's management in enabling him 10 obfain the data and clarifications he requested.
and the vielations he may have discovered of the provisions of the Companies Law or the
provisions of the Company's Memorandum  of Association, and his epinion on the extent of
the fairvess of the Company's financial statements. The suditor shall recite his report in the
Cienernl Assembly. I the Assembly decides to ratify the report of the Board of Directors and
financial statements without listening to the suditor's report, then e decision is nvalid,

3- It is nol permizsible for the suditor o anmounes 1 the sharcholdérs, in a meeting other than
the meeting of the General Assembly, or 1o third parties, the Company's secrets that came to
his kpowledge while performing his work, etherwise he muost be dismissed in addition to
being held accouniable for compensation, The puditor shall be liable for rectifving the
damage that ocours 10 U Company, sharcholders or third party due 1o the mistzkes that are
commited by him while performing the work. If there are multiple auditors and they share
1he mistake, they sholl be held joimly fuable,
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Chapter Seven

Company’s istribution

Article {44); Fiscpl Year

The Company's fiscal year shall commence on the first of January until the thirty-first of December of

each Gregorian vear, provided st the first fiscal year of the Company shall commence from the date

ol reglatration thereof in the Commercial Registry until the thiry-first of December of the following

Viar.

| - . - I 15

1- Al the end of each fiscal vear of the Company, the Hoard of Directors shall prepare the
Company's {inancial statements and @ report on its activities and Tts financial position for the
past fiscal year, This report shall include the propessd method for distributing the profits. The
Board shall place those documents at the suditor's disposal ut least forty-five days prior to the
date st Tor the General Assembly s meeting.

- The decurnents referred 1o in paragraph (1) of this Article must be signed by the Chairman of
the Board of Directors of the Company, its CEO and CFO, and copies thereof shall be
deposited at the Company*s head office at disposal of the shareholders ul least (twenty-one)
diys prior to 1he date set for the General Assembly’s meefing.

Fe The Chainman of the Board of Directors shall provide the shareholders with the Company's
financial sumemems, repart of the of the Board of Directors, and auditors report, unless they
are pubdished in a daily newspaper distributed at the Company's headquarters, He shall also
sendd m copy of those documents 1o the competent authority at least fifteen days prior 1o the
dnte set For the General Assembly™s meeting.

Articke (+0]: Distribution of the Profits

The Company's net profits shall be distributed after deducting all general expenses and other costs as

Follows:

1= {107%) of the net profis shall be set aside as a sttutoey reserve, and the Ordinary General
Assembly may cease such retention when the aforementioned reserve reaches (30%) of the
patdid-up gmpital,

2« The Ordinary General Assembly may, based on a proposal by 1he Board of Directors, set
aside 4 certain percentage of the net profits to be a conventional reserve and allocate it for a
specific purpose or purposes, and such reserve may not be used exeept by a decision of the
Extraordinary General Assembly,

3- The Ordinary Generul Assembly may decide we form other reserves, to the extent that
achieves the Compary’s interest or ensures the distribution of fixed profits as much &=
possible 10 the sharcholders, and the aforementioned Assembly may also deduct from the net
profits sums to esisblish social institutions for the Company's employees or to assist the
existing ones,

d- From the remainder. a first payment of not less than (3%) of the paid-up capital shail b
distributed 10 the shareholders,

5- Subject to the provisions stipulated in Article (21) of this Memarandum  of Associgtion and
Article (761 of the Companies Law, a percentipe nol exceading {10%) of the remainder shall
he allocated to thie semuneration of the Board of Directors if the remuneration Is a specific
percentage of the Company's profits, provided thar the enritlement 1o such remuneration =hall
be i proporional to the number of sessions aftended by the member.

fi- The company may, upon fulfillment of the controls set by the competent authority, distribite
sermi-annual and quarterly profits to the sharcholders.

I
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Article (47): Entithement (o the Profits

The shareholder is entitled 10 his share in the profits in accordance with the decizion of the General
Assembly issved in this regard, The decision indlcates the date of maturity und date of distribution.

Article (48): Distribution of the Profits for the Preferred Shares

L]
'

I;._'l

If nor peofits are distribated for any fiscal year, then profits for the following vears may not be
dlsiributed sxcopd after paving the percentage specified in aceordance with the provision of
Article {114 of the Companies Law ) to the holders of preferred shares for that vear,
If the Company lails 1o pay the percentape specified in accordance with the provision of
Article (114 of the Companies Law) from the profits for a period of three consecutive years,
then the special assembly of the holders of those shares, convenad in accordance with the
provigions of Article (89 of the Companies Law), may decide whether to attend meetings of
the Company s Generl Assembly and paricipate in voting, or appoint their representatives in
the Board of Directors in proportion to e valuwe of their shares in the capital, until the
Company is able o pay all the priority profits ellocated to the holders of those shares for the
PIEVIOLS YiRrs,

) ﬂ‘
If the losses of the joint-stock company amount to half of the pad-up capital, @ ary Time
during the fiscal vear, sny official in the Company or the auditor mies immedinely inform the
Chaimian of the Baaed of Directors, and the Chairmaon of the Board of Directors must
immediately inform the members of the Boand of that, and the Board of Directors st within
fifteen days of being so notified invite the Extraordinary Genernl Asscmbly 1o meet within
forty-five doys from the date of being aware of the lesses, o decide either 1 increase or
reduce the Company s capital in aceordance 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 to
dissolve the Company before period specified in this Memomndum of Assuciation
The Company shall be considerad as dissolved 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 il it meets and is unable to moke o decision on o matler, o il it decides w increase the
capitnl in accordance with the conditions prescribed in this Aricle and the capial increase is
ned fully subseribesd within ninety days from the isswance of the Assembly's decision to
NCTEsse.
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Chapter Eigli
Drisputes

I+ The Company may iie 4 lability case sgainst the members of the Board of Direciors duwe 1o
the mistake hat cause damages 10 all shareholders, The Ordinary CGeneral Assembly shall
decide w file such case and gppaint semeone 1o &t on behall of the Company.

= Every shareholder shall have the night 1o file 2 Hability <faim Tor the Company against the
members of the Beard of Directors if the mistake they made would cause damage to him, The
shareholder may not file the aforementisned case unless the Company's right to file it is still
valid. and the sharehoelder must inform the Company of his imention to (ile the Gise,
prowiding that his right shall be limited 1o claiming compensation for the special damage
incurred by him.

3- The Comnpany shal indermnily the members of g Board of Direciors, members of the Audic
Committes and those responsible for its management against all expenses and wrmounts. that
they incur or pay within regsonable limits in connection with any case or begal procesdings
brought againsg them or penalties imposed on them because of their actions or services in
thelr capacity a3 members of the Company™s Beard of Directors or in the Auadit Comimitee.
However, such compensation shall not extertd to matters in which it is decided that o member
of the Board of Directors, & member of the Audit Commitiee, or the persen responsible for
managing the Company beimrs the responsibility due 10 negligence or misconduct while
performing his duties, or because of his mismanagement of the Company’s alfairs or his
violation of the provisiens of the law or the Company’s Memorandum of Association,

Chapter Ning
Dissolution & Liguidation of the Company

Upan terminmtion of the Company, it shall enter the steee of Hquidation and retain the juridical
personality to the extent necessary for the liguidation, The voluntary liguidation decision is Tsswed by
the Extroordinery Generol Assembly. The liguidotion decision must include the oppoiniment of the
liguidator, his powers and fees. restrictions imposed on his powers, and time period required for the
ligquidation. The period of voluntary liquidation must not exceed five vears, and it cannot be extended
bevond that, except by & judicial order, and the authority of the Company's Board of Directors shall
gxpire upon the dissolution thércof. Nevertheless. they shall remain liable for the Company’s
management, and they are considered as liguidatoss in relation to the third party until o liquidator is
appointed. The shareholders’ assemblies shall remsain in place during the Tiguidamion period, and their
rde shall be limited 10 exercising their competences that do not conflics with the powers of the
liguidatoe.

Pl

rriche {30z Liguidation
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Chapter Ten
Finul Frovisions

Artiehe (52): Implementation
The Companies Law and iis regulations are applicable to whatever is not stipulated in this
Memorandum of Associghon

Article (53): Deposit & Publication
This Memorandum  of Associgtion shall be deposited and published in accordunce with the

Companies Law and its regulations,
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