Articles of Association of
Saudi Paper Manufacturing Company

Chapter One: Incorporation

Article one lnmmwatinn A Saudl loint Stock Company shall be
incorporated as per the provisions of Companies Law and its

[Implementing Regulations.

Articla twao MName of the Company: Saudi Paper Man ufactunng Co mpany
A (Listed Joint Stock Comgany) pl
Article three Objectives of the Company: |

The company carries out the following purposes:
1- Production of various paper products. |
2. Production of tissue paper rolls.
3- Production of a variety of tissue paper.
4- Collecting, sorting, compressing and selling sohd waste,
including paper, cardboard, plastic, metal and glass waste
5. lnvesting in various industries in the field of eil and
petrochemicals and their support industries, and
management of hazardous and non-hazardous industrial
waste.
The company carries out its activities in accordance with the
applicable regulations and after obtaining the necessary
e = licenses from the competent authorities, if any,
Artiche four Participation with other Companies: The Company may
| establish wholly-owned limited liabéity, closed joint stock |
| companies. It may alse own shares or stock in other existing :
companies or merge with such companies and may wark with
| third parties en establishing joint stock or Emited liability
companies, having complied with the applicable laws and
| directives in this regard. Moreover, the Company may dispose
of theso chares or stocks provided that they arg not serving as
P opra brokers for the traded shares.
article five "Head Office of the Company: The 1:-:|rnpan1.| 5 head office is
located in Dammam, Kingdom of Saudi Arabia. The Board may
open branches, offices or agencies inside or outside the
Kingdom of Saudi Arabia, |
| Company's Term: The term of the Company shall be {99)
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Gregorian years effective as of the date of the registration of
the Company with the Commercial Register. The duration of
the Company may be extended to other similar or shorter
periods by a resolution issued by the Extragrdinary General
Assembly at least one year prior to the expiration of its term.

Chapter Two! Capital und Shares

Article seven

The Capital: The Capital of the Company is (SR 192,000,000} i
oneé hundred ninety two million Saudi riyals divided int:}I
(19,200,000) nineteen million two hundred thousand par |
value share.

Article eight

Subscription to Shares: The sharcholders have subscribed to |
the entire capital shares of the Company, which are |
119,200,000] paid in full.

Article nine

Preferred Shares: The Extraordinary General Assembly may, |
subject to the conditions of the competent authaority, issue |
preferred shares, purchase preferred shares, convert ordinary |
shares into preferred shares, or vice versa not exceeding 10%
of the capital. The preferred shares shall not give their holders
the right to vote in general assemblies. Such shares shall
entitle their holders to a percentage, higher than that of
holders of ordinary shares, in the net profits of the Company
after deducting the statutory reserve,

| Article ten

Mon-Payment of Shares: A Shareholder shall pay the value of
the Shares on the dates set for such payment. If a Shareholder
defaults in payment when it becomes due, the Board may, |
after notice through official newspaper or a registered letter,
sell the Shares at a public auction or in the stock exchange, as
the case may be, in accordance with measures imposed by
the Competent Authority, The Company shall recover fram |
the proceeds of the sale such amounts as are due to it and |
shall refund the balance to the Sharehaldar. If the proceeds of
the cafe Tall short of the amounts (due), the Company chall
have a claim on the entirety of the Shareholder's personal
funds for the unpaid balance. The defaulting Shareholder
may, up to the date of sale, pay the amount due from him
plus (all) the expenses incurred by the Company. The
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Company shall cancel the Shares so sold in accordance wi-tﬁz
provisions of this Article; give the purchaser new Shares |
bearing the serlal numbers of the canceled shares and make a

natation to this effect in the shares register, together with |
specifying the name of new halder,

| Article eleven

: Article twelve

| arising from the ownership of such share.

Share Issuance: The shares of joint stock companies shall be !
naminal. Shares may not be issued at less than their nominal

value, but they may be issued at a premium if the tylaws of

the company provide that or if iL is approved by the general

ascembly. W0 this case, the difference in valug shall be
prescribed in a separate provision within shareholderss rights
and it may not be distributed to sharehpiders as profits. If a
share is jointly owned by several persons, they must elect one
of them ta exercise the rights attached to such share an thei
behalf, but they shall be jointly liable for the cbligations

Share Trading: Shares subscrived by the founders may not he
traded except after publishing the financial statements for
two fiscal years, each of which is not less than twelve months
from the date of incorporation of the company, sukuk of
these shares indicates their type, the date of incorporation of
the company and the period during which it is prohibited to

' trade them. Mevertheless, during the prohibition period, the

ownership of shares may be transferred according to the |
provisions of the sale of rights from ane of the founders to
another founder or from the heirs of cne of the founders in |
the event of his death to a third party or in the case of |
execution on the funds of the inselvent or bankrupt founder,
provided that the priority of owning those shares is given 1o

' the other founders. The provisions of this article shall apply to

what the founders subscrioe to in the event of a capital |
increase prior to the expiration of the prohibited period.

| Article thirteen

Share Register: the Company shares shall be traded in |

| accordance with the provisions of Capital Market Autharity, |

Subseribing to shares or owning them indicates that the
sharehalder accepts the company’s articles of association and |

| his obligatigns with the decisions issued by the shareholders
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association and the companies’ law, whether he agrees with
these decisions or disagrees with them, whether he is present '
| or-absent.

| Article fourteen l:-umpan'nf Purchase, Sale and Mﬁrtgage of Company Shares: |
The Company may purchase or mortgage Company Shares in
accordance with the guidelines issued by the Competent |
Autharity: Shares purchased by the company do not have

votes in the shareholders’ assemblies,

Article fifteen Increase of Capital:
1- The Extraordinary General Assembly may adopt a
resolution to increase the Company’s share capital, provided
| that the original capital must have been paid in full unless the
unpald portion relates to convartible debt instruments or
sukuk that have not matured.
| 2- In all cases, the Extraordinary General Assembly may
allocate all the shares issued as a result of a capital increase
or part thereof to the Company and/or subsidiaries
employees. The shareholder may not exercise his pre

emption rights on shares allocated to employees,

‘ 3- Shareholders shall have pre-emptive rights to subscribe for
the new cash shares, The shareholders shall be notified of the
pre-emptive rights vested in them by notice 1o e published
in a daily newspaper addressing the capital increase.
resolution, the conditions of subscription and the period of
subscription, or by written notice to the shareholder by
‘ registerad mall

4- The Extracrdinary General Assembly may suspend |
the shareholder's pre- emption rights In a cash capital
increase or grant them to others if it considers it n the |
Company's best interest. l
5. & sharehalder may sell or assign its pre-emption

- right during the period from the date of the General Assembly |
Resolution approving the capital increase until the |
| subscription closing date, in accordance with the guidelines '
! set be the competent authority,
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| Assembly or the Capital Market Law.

6- Subject to the provisions of sectin;n (4] above, new

| Shares shall be distributed 1o preemption  right

holders wha demanded subscription in proportion to the total
preemption rights resulting from the capital increase
orovided that the number of Shares allotted to them shall not
exceed the number of new Sharas they have applied for. The '
remalning new Shares shall be allotted to the original |
sharcholders who have asked for more than  their
proportionate share, in proportion to the presmption rights
they hoid out of preemption rights resulting from the capital
increase provided that the number of Shares allotted to them '
shall not exceed the number of new Shares they have appled |
for. The rest of the Shares shall be offered 1o third parties
unless otherwise provided for by the Extraordinary General

Article sixteen

Decrease of Capital:

The Extraordinary General Assembly may decrease the
Company’s capital if it exceeds the Company s needs or if the
Company suffers losses, The capital may, in the latter case |
only be decreased to less than the limit stipulated in Article
(54} of the Companies Regulations. Such resolution shall be
issued only after receiving a special report prepared by the
Auditor on the reasons for such reduction, the obfigations to
be fulfilled by the Company, and the impact of the reduction
on such obligations.

If the reason for the capital reduction is due to the
capital being in excess of the Company's needs, the
Company's creditors must be invited to express their
objection to such a reduction within sixty days from the date |
af publication of the resolution relating to the reduction in 2
daily newspaper published in the region where the |
Company’s head office is located. Should any creditor ohject

' and present to the Company evidentiary documents within

the time limit set above; then the Company shall pay such
debt, if already due, or present an adequate guarantee of |
payment if the debt ks due on 3 later date. '

Article seveniesn
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1- The company may issue debt instrumeénts o SuRLk

according to the Capital Market Authority.

The campany may not issue debt instruments or sukuk
convertible into shares except after the issuance of a
decision by the extraordinary general assembly specifying
the maximum number of shares that may be issued in
exchange for those instruments or sukuk, whether those
instruments or sukuk are issued at the same tme. Or
through & series of issuances or through one or more
programs to issue debt instruments or sukuk, and the
Board of Directors issues new shares without the need for
new approval from the assembly in exchange for those
instruments or sukuk whose holders reguest their
conversion upon the end of the conversion request period
specified for the holders of those instruments or sukuk
Tha Board shall take the necessary measures to amend
the company's articles of association regarding the
number of issued shares and the capital.

Pursuant to the provisions of Article forty four (44) of the
Companies Law, the company may convert debt

instruments, loans, or sukuk into shares in accordance |

with Capital Market Authority. In all cases, these
instruments and sukuk may not be converted into shares
in the following two cases:

if the conditions for issuing debt instruments and sukuk do
not include the possibility of converting these instruments
and sukuk or Into shares by raising the company's capital.
If the holder of a debt instrument, sukuk, bond, or
borrower does not agree to this Conversion,

The decizions of the shareholders’ assemblies shall apply
to the owners of debt instruments and sukuk. However,
the aforementioned assemblies may not amend the rights
granted to them except with approval issued by them in a
special assembly for them to be held in accordance with
the provisions of Article [83) of the Companies Law.

Chapter Three; Company Board of Directors

| Article eughieen | l:1:nn1|:|-an1'nn,iI management: The Com pany shall be rmanaged by a
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Board consisting of (seven members), to be appainted b?the

' Ordinary General Assembly for a term not exceeding three

vears, s an exception, the founders appointed the first Board
of Directors for a period of {3 years), and they are appointed
vy the decision of the Company's General Assembly. |

Article nineteen

Termination of Board Membership: Membership on the

Board shall cease at the expiry of the term or in the event that

the validity of that membership is terminated in accardance

with any applicable laws or regulations in the Kingdom.

However, the Ordinary General Assembly may, at any time,

remove all or any of the Directors, without prejudice to the |
rieht of a remaved director to hald the Company liable if the

removal is made without acceptable justification or at an

improper time. A Director may resign, provided that such

resignation Is made at a proper time; otherwise, he shall be |
responsible to the Company for damages resulting from hur:h

I'EJI'IFltII'Jn o o

. Article twenty

Board Vacancies: where the office of a Directos becomes
vacant, the Board may appoint a temporary Director; in
accordance with the criteria of membership regulation
approved by the Board of Directors, and shall be infarmed |
within five working days from the appeintment date Such
appointment  shall  be submitted 1o the earliest
General Assembly. The new Director shall complete the
unexpired term of his predecessor, Where the conditions
required for holding the Board of Directors meeting
are not satisfled because the number of Directors Falls |
below the minimum prescribed in the Regulations o in |
the Company's Articles, the remaining Directors rnus-!.|
call the General Assembly to convene within &0 days 1o

 elect the reguired number of Directors.

i Article twenty-one

Powers of the Board:
Pursuant to the competencies established for the General
assembly, the Board of Directors shall have the broadest

| powers in managing the company and dispasing of its affairs,

supervising its business and financial affairs inside and outside
the Kingdom of Saudi Arabia and prepanng policies and
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guidelines to achieve its goals and has, including but not i
limited to, the representation of the company n its relations |
with others and government agencies, capital market

autharity, civil rights, police departments, chambers of

commerce and industry, private institutions, companies and |
establishments of all kinds, entering into tenders and
auctions, awarding bids, including but not limited to, signing
cale, remt, leasing, representation, acknowledgement,
mortgage and other documents, conducting transactions on
behalf af the company, receiving, payment and receipt of
rights with others, as the Board has the right to establish
companies and contribute to the establishment of companies
and to open branches of the company and the right to sign all
kinds of contracts, documents and papers, including but not
limited to companies' articles of association that the company
astablishes them or in which the company is a partnar with all
amendments to companies’ articles of association in which
the company is a partner, their annexes and all decisions of
the partners in those companies, including the decisions
related to raising and reducing the capital, assigning shares,
buying them, documenting centracts, signing with the
companies administration at the Ministry of Commerce and
Investment and a notary, making amendments, changes,
addition, omisslon, issuing and renewing commercial
registers, receiving and canceling them, changing campary
names, granting loans to subsidiary companies, guaranteging |
their loans, signing agreements and sukuk before the notary

and official authorities, as well as loan agreements,!
| puarantees, sponsorships, securities, waiving priarity in

paying the company's debts, issuing non-judicial power of
sttorneys on behalf of the company, selling and buying real |
pstate, lands, stocks, shares in companies and other
praperties, whether movable or immovable, disposing of the
company's assets and property, investment, mortgage af fixed
and movable assets to guarantee the loans of the company
and its subsidiaries according to the following conditions:

A- The Board specifies the reasons and justifications for i in
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the sale decision,

The sale is close to the price of the same

The sale is present except in cases of necessity and with
adequate guaranlees,

This disposition does not result in the suspension of some

of the company's activities or impose other obligations to |

it. The Board has the right to register, accept, collect the

price, receive, handover, rent, lease, receive, pay, open
accounts, manage, operate and close bank accounts, |

withdraw, deposit with banks, borrow from them, sign all
papers, documents, checks, all banking transactions, mvest
the company's money and operate it in the local and
international markets inside and outside the Kingdom of
Saudi Arabia, has the right to appoint and dismiss
employees and workers, apply for visas, recruit manpower
from autside the Kingdom, contract with them, determine
their salaries, issue resident permits “lgamas”, transfer
spansarship and release them, the Board of Directors may
also contract loans with funds and government financing
institutions, regardless of their duration, and may cantract
caommercial laans, obtain [sans and other craedit facilities
from povernment institutions, commercial banks, Tinancial

institutions and any credit companies, ssu@ letters of |

guarantes in favor of any party it he deems in the interast
of the company, issuing promissory notes, other
documents, entering into all types of banking agreements,
transactions for any period of time whose deadlines do
not exceed the end of the company's term, as for a loan
whose term exceeds three years, the following conditions
are taken into consideration:

The Board of Directors determines in its decision the uses
of the loan and the manner of its repayment.

Taking into account the conditions of the loan and the

guarantees provided to him not to harm the company and
its shareholders and the general guarantees for creditors,

| The Board may also approve the company's internal, financial,
| administrative and technical systems, policies and procedures |
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for employees, authorize the company's executives to sign on
their behalf in accordance with the regulations and controls
laid down by the Board, approve the company's business|
plans and operate them, approve the initial and annual
financial statements, absolve the company's debtors from
their abligations, provided that the minutes of the Board of
Directors shall include in its decision to observe the following
canditions:
The discharge atter a full year has elapsed from the starl
of debt, as a minimum.
The discharge should be for a specified amount, as 3
maximum), for each year for ane debtor
The Board of Directors may provide financial support to |
any of the subsidiary or associate companies as well as the
companies in which it participates in the value and |
manner deemed by the Board. The Beard of Directors
may provide guarantess for loans and credit facilities of
various kinds obtained by any of the subsidiary and
associate companies or companies in which the company
participates, according to the percentage of their
ownership in them, and the Board may also, within the
limits of its competence, delegate or empower one or
mare of its members ar ethers in Carrying oul a specific
wark or works or 8 procedure of dispesing of it and he
may cancel this power of attorney or the authorization.

Article twenty-two

Eurnpensati-nn of the Board:

1- Compensation of the Board members may consist
of a specified salary, or meeting attendance fee,
material benefits, a percentage of the net profits or
a combination of two or more of these benetits

2- In all cases, the total amount of the compensation, in
financial or material benefits to each Board member shall not |
exceed the amount of five hundred thousand rivals annually,
in accordance with the measures established by the
competent  authority, The  Board of  Directors
report to the Ordinary General Assembly must include |
| cumpruhenslve statement of all the amounts rEEEwEd
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h;,' the Directors during the fiscal year in the way of |
emaluments, expense allowances, and other benefits as
well as of all the amounts received by the Directors n
their capacity as officers or executives of the Company,
ar in consideration for technical, administrative or
advisory services. The report shall also Include a |
ctatement of the number of Board meetings and the
number of meetings attended by every member as of
the date of last General Assembly

3- Remuneration for members of the Board of Directors,
committees of the Board and the Executive Management are

Article twenty-three

paid with the approval of the company’s general assembly
Powers of the Chairman, Deputy Chairman, Managing
Director and the Secretary:

The Board of Directors shall appaint from among
its members a Chairman and & Deputy Chairman, and
Managing Director and it shall not be permissible for a
member to occupy jointly the office of the Chairman and any
executive position in the Company.

1- The Chairman of the Board and the Deputy Chairman, in
the absence of the President, shall represent the company in
its relations with others, before government and private
agencies, and before all Sharia courts, judicial bodies, the
Board of Grievances, labor offices, higher and primary
committees, the Committee for Resclution ol Securities
Disputes, Negotiable Instruments Committees and all other
judicial committees and arbitration bodies, civil rights, police
departments, chambers of commerce and industry, private
bodies, companies, banks, commercial banks, money houses,
all funds and government financing institutions of various
namas, specializations, institutions of all kinds, and other
lenders, and the Chairman of the Board is concerned with
including dealing with others and concluding all contracts and
transactions within the purpose of the company and the
purchase and rent of places and real estate necessary for the |
company's activity, mortgage and sale of all company assets,
including, but not limited to, mortgage and sale of real estate, |
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stocks, equipment, investment funds, and de;:-nﬁts af all

kinds, collecting the campany's rights, fulfilling its obligations, |

' creating  negotiable  instruments, Signing endorsing and

receiving them, and conducting all banking transactions
necessary for the activity of the company Including cpening
and closing accounts, withdrawing from them, depasiting in
them, requesting all kinds of faciiities from commercial banks,
loans with any amounts and signing them after taking the
approval of the Board of Directors for those loans, skgning
guarantess, requesting issuance of guarantees and opening
credits on behalf of the company, signing of guarantees in the
name of the company te guarantee others and signing
contracts & facilities papers, signing and cashing checks,
signing Islamic murabaha agreements and investment
contracts, assigning rights and benefits, signing agreements,
business and treasury products, representing the company
hofore afl Saudi and Mon-Saudi government agencies, before
others in every matter related to the company's interests and |
affairs, realizing its objectives, pleading and defending its
rights before any authority, Judicial or administrative, all the
work and actions that he performs are binding on the
company and the chairman and managing director may
delegate or authorize on their behalf within the limits of their
competencies one or more members of the Board of Directors
or from third parties to do specific work or actions under this
articles of association, Giving the agent the right to delegate
or empower others in all or seme of his powers mentioned
above, and the delegated member has the authority to all
necessary management actions and implement the decisions i
of the Board and General Assemblies of shareholders and the |
powers specified for him by the Board of Directors or
whoever delegatas them to him.

2.The Chairman of the Board of Directors represents the
company in its relationship with others and has the
administrative, financial and technical powers and authorities
in this regard, as decided for the members of the Board of
Directors and with the same restrictions and conditions |
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stipulated in Article {20} of the Companies Law. 3- The Board |
of Directors shall appoint a Secretary of the Board to be
chosen from among its members or from a third party
responsible for recording the minutes of the Board's meetings
and recording and keeping the decisions lssued by these
meetings in addition to exercising the other functions
assigned to him by the Board. The Board determines the
remuneration of the Secretary in a decision for appointing |
him. |

4- The term of the Chairman, the Vice Chairman, Managing

Director and the Secretary who is @ Board member shall not I

exceed the term of their respective membership in the Board,

however they may be re-appointed. The Board may, at all
| times, remove any or all of them without prejudice te ther

| right to damages if the removal is made without acceptable

justification or at an improper time.

Article twenty-four Board Meetings: The Board shall meet at least four times a |

year upon the invitation of the Chairman, the invitation shall

be in writing and may be delivered by hand or sent by post or
e-mail, The Chairman shall invite the Board to meet when |
requested by at least two of the Directors

Article twenty-five Quorum of Board Meetings: A meeting of the Board shall be

valid only if attended by at least one half of the Directors

provided that the number of attendees is not less than 3

members, and 3 member of the Board of Directors may

delegate other members to attend the meetings of the Board
according to the following rules:

1- & member of the Board of Directors may not be a
representative of more than one member of the Board In I
attending the same meeting,

2. The delegation must be fixed in writing.

| 3- The deputy may not vote on the decisions that the articles |

of association prohibits the delegate to vote on that, and

| the decisions of the Board are issued with the majority of
the np:mnns ::-E the members present or represented

& opinions are equal, the side with

N sirman voted is preferred, and the

y
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Article twenty-six

Board of Directors may issue decisions by passing by |
presenting them to the members separated unless one of |

the members requests - in writing - the Board meeting for
deliberation, and these decisions are presented to the
Board at the first meating following them

d- It is permissible; by a decision of the Board, that the Board
hold its meetings through the shared phone or via videa or
any other modern technical means that allows members
to participate in the meeting and in which the members

will be able to hear each other clearly, and it is permissible |

for any member who is unable to attend due to an
acceptable excuse, to participate in the meeting in the
same way with the approval of the meeting chairman and
the attending members. Participation in the manner
described In this paragraph shall be in attendance of the
‘meeting in terms of quorum and voting.
Board Deliberations: Deliberations and resolutions of the
Board shall be recorded in minutes to be signed by the
chairman of the meeting, Directors present and the Secretary.
Such minutes shall be entered in a special register which shall

I be signed by the Chalrman and the Secretary,

| Article t-'.'u'EﬂW-EiEht

Article twenty-seven

-EI'IEDT.EF Four: Shafehuld-ms ' Assemblies

Attendance of assemblies: Every office, regardless of the
number of its shares, has the right to attend the constituent
assembly, and every shareholder has the right to attend the
general assemblies of shareholders, and in this regard, he has
the right to delegate on him another person other than
membars of the board of directors or company employees 1o

| attend the general assembly.

| Shareholders' Equity: Shares set agual rights and obligations,

and all rights related to the share are established for the
sharaholder, and in particular the right to obtain a share of
the net profits to be distnbuted, the right to receive a share of
the company's assets upon liguidation, and the right to attend
shareholders’ assemblies and participate in their deliberations
and vote on its decisions, the right to dispose of shares, and
the right tn reguest access 1o the company's book without
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Article twe nty-nine

| prEJudlce ta the interests of the company and its documents,
to monitor the work of the board of directars, to file a liability

the nullity of the decision of the shareholders’ associations,
accarding to the conditions and restrictions mentioned in the

| law o in the company's articles of assaciatian

Constituent Assembly: The constituent assembly shall be

Companies Law.

| Article thirty
|

pertaining to the Extraordinary General Assembly, the
Ordinary General Assembly shall have jurisdiction over all
matters related to the company, and it convenes at least once

| a year during the six months following the end of the

mmpanl,-'s fiscal year. Other ordinary general assembly

Article thirt'ghﬂnf-.-

| Article thirty-two

assemnbly is concerned with amending the company's articles
of association with the exception of matters that are
farbidden to amend by law, and it has the right wo issue
releases in matters originally included in Lthe competencies ol
the ordinary general assembly, under the same terms and
canditions prescribed for the ordinary gene ral assembly.

Call for Assemblies: The general or private assemblies of the
sharzholders shall convene upon an invitation from the Board
of Directors, in accordance with the Companies Law and its
Bylaws, and the Board of Directors shall call the Ordinary
General Assembly to convene if requested by the auditor, the

(5%) of the capital at least. The auditor may call the assembly
to convene if the board does not invite the assembly within
thirty days from the date of the auditor's request. The
invitation to convene the assembly shall be published n a
Iﬁail'-..l newspaper that is distributed at the company's
| headquarters at least twenty-one days betore the date set far

invitation on the aforementioned time to all shareholders by
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Er.tranrdinaw General Assemhlv The Extra-::rdlnaw general"

lawsuit against the members of the board, and to challenge

concerned with the matiers mentioned in Article (63] of the |

Ordinary General Aﬁ-&ﬂ'l’ﬂhl'ﬂ'i “With the exception of matters |

audit committee, or 3 number of shareholders representing |

the meeting. However, it is permissible to address the |



Article thirw-th'ree

registerad letters. A copy of the invitation and the agenda is
sent to the Ministry of Commerce and Investment as well as
to the Capital Market Authority. And during the perod

| specified for publication.

Assemblies’ attendance regmter Shareholders who wish to
attend the generzl or special assembly register their names at
the venue of the assembly before the time set for the
assembly, according te what the company specifies in the
announcement of the mvitation to the assernbly. When the
assembly convenes, a register shall be drawn up with the
names of the present shareholders and representatives and
personal identification numbers, indicating the number of
shares in their possessian in addition to or by proxy and the
number of votes assigned to it. The asscoiation may be held
by means of modern | technology

Article thi;“t'!.-'-Fﬂ-m

.ﬂ.rtmle thirty-five

Cinvgany’s Hame

shares represented in it

Quorum of the ordinary general assembly mesting: the
holding of the ordinary general assembly meeting is nol vahd
unless attended by shargholders representing at least a
guarter of the capital, and if the quorum required for holding

this meeting is not available, the second meeting will be held |

one hour after the end of the pericd specified for the first
meeting to be held, provided that the invitation to hold the
first meeting is included the indicative of the announcement

of the possibility of holding this meeting, and n the event that |

the first invitation does not include the possibility of holding
the second meeting, an invitation to hold a second meeting is
to be issued within the thirty days following the previous
meeting, and this invitation shall be published in the mannear
stipulated in Article thirty-two {32) of this system. In all cases,
the second meeting is valid regardless of the number of

Quorum of the extraordinary general assembly meeting: The
extraordinary general assembly meeting is not valid unless |
attended by shareholders representing half of the capital. If |
this guorum is net available at the first meeting, the second |
meeting will be held one hour after the end of the period |
| specified for the first meeting 1o be held, provided that the .
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invitation to hold the first meeting is included the indicative of
the announcemant of the possibility of holding this meeting,
and in the event that the first invitation does not include tha
possibility of holding the second meeting, an invitation to hold
the second meeting is to be issued, the meeting is to be held
in the same conditions stipulated in Article thirty (30] of this
bylaw. In all cases, the second meeting will be valid if
attended by a nurmber of shareholders representing at least a
guarter af the capital, and if the necessary quorum is not
available in the second meeting, an invitation is sent to a third

| meeting to be held according to the same conditions

stipulated In Article thirty-twe (32) of this bylaw, and the third
meeting will be valid regardless of the number of shares
represented in it after the approval of the competent
authority.

Article thirty-six

i Article thirty-seven

Voting at a}semhiie;r E-yer\r'-s.uhs-:riber has a vote F::ur-lz-.renr' .

share he represents in the constituent assembly, and every
shareholder has a vote for ewery share in the general
assemblies, and the cumulative voting must be used in the
election of the Board of Directors, so that the right to vote for
the share may not be used more than ance, and board
members may not participate in voting on the decisions of the
assembly related to discharging them from responsibility for
the management of the company or related to their direct or
indirect interest.

Resolutions of the Assemblies: The decisions ol ihe
Constituent Assembly are issued by the absolute majority of
tha shares represented in i, the decisions of the Ordinary
General Assembly are issued by the absolute majority

representing the shares in the meeting, and the decisions of |

the Extraordinary General Assembly are issued by a two-thirds |

majarity of the shares represented at the meeting, unless it is
a decision related to the capital Increase, decrease or

extending the term of the company or its dissolution before |

the expiry of the period specified in its articles of association,
or its merging with another company, is not valid unless it is

Corngany's Mama
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Artlcle thirty-eight

represented at the meating.

auditor about them, and the board of directors or the auditor
answers the shareholders’ questions to the extent that does

not expose the interest of the company 1o harm and if the |

ﬂellberations at the assemblies: E'u'r;rr',r shareholder has the |
right to discuss the topics on the assembly agenda and direct |
them to the members of the board of directors and the |

shareholder believes that the response to his guestion is notl |

convincing, appeal to Assembly and its decision in this regard
is enforceable,

| Article thirty-nine

the meeting of the general assembly of shareholders s
chaired by the chairman or his deputy in his absence, or
whoever is delegated by the board of directors from among
its members in the absence of the chairman and his deputy,
and a record of the assembly meeting shall be drawn up that
includes the pumber of shareholders: present  or
representatives and the number of shares in their possession
in origin or acting, the number of votes assigned to ik, the
decisions taken, the number of votes approved or against it,
and a comprehensive summary Of the discussions that took
place in the meeting, and the minutes are regularly written
after each meeting in a special record signed by the

association president, secretary, and vote collector.

Article forty

U'lapter Five: Audit Eumml'l:tee

Formation of the Committee: An audit committee is formed
by a decision of the Ordinary General Assembly, consisting of
{the number of its members is not less than three and not
more than five] members who are not members of the
executive board of directors, whether from the shareholders
ar others. The decision specifies the duties of the commiitee,
its work controls, and the remunerations of its members.

Article farty-one

The quorum of the committes meehng for the audit

| the votes of the attendees, and when the votes are equal, the

I'_'nrnp:nll."; Kamo
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Fmsld‘mg over the assoclation and preparing the . minutes:

committee mesting to be valid, the majority of its members |
| must attend, and its decisions are issued by the majority of



Articie rmf'l.r-twn

Article {mtn,.--thFEE

Chapter Six: Auditor

Powers of the Audit Committee: The audit committee is
responsible for monitoring the company's business, and for
this purpose it has the rght to review its records and
| documents and request any clarification or statement fram
members of the board of directors or the execulive
management, and it may request the board of directors to
invite the company's general assembly to convene if the
board of directors impedes its work or the company suffered

| heavy damages or losses,

Committee reports: The audit committee must review the

provided by the auditor, and express its views an them, if any,
and it must alsa prepare a report on its opinion regarding the
adequacy of the company's internal supervision system and
what It has done of other activities that fall within the scope
of its specialties and the board of directors must deposit
sufficient copies of this report in the company's head office 21
least twenty-one days before the meeting of the general
assembly ta provide each of the shareholders a copy of it, and
the repart shall be read during the assembly meeting.

Article forty-four

moare auditors fram among the auditors licensed to waork in

the Kingdom, appointed by the Ordinary General Assembly
annually and determine his remunerations and the duration
of his work. The association may alse change the auditor at
any time without prejudice to its right to compensation if the
change occurred at an inappropriate time or for an unlawful
reason. I —

| Article fo riy-five

Powers of the auditor:
1- The auditar has the right at any time to review the

has the right to request the data and clarifications that he
deems necessary to abtain in order to verify the campany s

his warlk. The chairman of the board of directors shall enable
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Appointment of an auditor: The company must have one or

| company’s financial statements and the reports and notes |

campany's books, records and other documents, and he also |

assets, liabilities, and other things that fall within the scope of |



L.

difficulty in this regard, he shall prove this in a report

submitted to the board of directors. If the board does not
facilitate the work of the auditor, he must request the beard
of directors toe call the grdinary general assembly 1o consider
the matter,

2- The auditor must submit to the annual ordinary peneral
assembly a report prepared in accordance with the generally |
accepted auditing standards, including the position of the
company’s management to enable him to obtain the data and
clarifications he requested, and what he may have found of |
violations of the provisions of the companies’ law or the
provisions of the company’s bylaw and his opinion of the
extent of the fairness of the company’s financial statements,
and the auditor reads his report in the general assembly, and
if the assembly decides to approve the report of the board of
directors and the financial statements without hearing the
auditor's report, then its decision is invalid.

3. It is not permissible for the auditor to disclose to
shareholders other than in the general assembly meeting or
to third parties what the company's secrets were kept on
because of his work, otherwise he must be dismissed as well
a5 being held accountable for compensation which falls on
him in the performance of his work, and if there are multiple
auditors and participated in the mistake, they are jointly
responsible.

Chapter Seven: Company Accounts and Profit [ﬁstﬁﬁuﬁnn

Article forty-six

Fiscal year: The company's fiscal year beging from the first of |
January and ends at the end of December ol each year, |
provided that the first fiscal year begins from the date of its
registration in the commercial register until the end of
December of the following year.

Article farty-seven

Financial documents:

1- The board of directors must, at the end of every fiscal year
for the company, preépare the company's financial statemeants |
and a report on its activities and hinancial position for the past
fiscal year. This report includes the proposed method for |

distributing profits. The Board shall place these docurments at
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the diﬁﬁnsal of the auditor, at least forty-five days before the
deadline for holding the General Assembly.

2- The company's chairman, chief executive, and financial
director must sign the documents referred to in Paragraph (1)
of this Article, and copies of them shall be deposited in the
| company's head office at the shareholders’ disposal at least
twenty-one days before the date set for the general assembly
meeting,

3- The chairman of the board of directors must pravide the
shareholders with the financial statements of the company,
the report of the board of directars, the report of the auditor,

ministry as well as to the Capital Market Authority, a1 least
fifteen days before the date set for the general assembly
meeting.

Article farty-eight

Company's Name

Distribution of Profits: The company's annual net profit, afte
the deduction of all general expenses and charges, shall be
treated as follows:

1- Ten percent (10%) of the annual net profits shall be set
aside to form a statutory reserve, Such setting aside may be
discontinued by the Ordinary General assembly when said
reserve totals (30%) of Company's capital.

Z- The Ordinary General Assembly may, upon the proposal of
the Board of Directors, set aside a percentage of not less than
1% of the net profits to form other reserves, to the estent
that it serves the interest of the company or ensures that
fixed profits are distributed as much as passible to the
shareholders. That same assembly may, based an a proposal
by the Board, also withhold certain amounts from the
net profits for the creation of social organizations for the

organizations as may already be in existence.

3- The general assembly, pursuant to a proposal from the
board of directars, may distribute the remainder after that to
the shareholders at a percentage of not less than 5% of the
company's pald-up capital

| A Taking into account the provisions stipulated in Article
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and he must alsa send a copy of these documents to the |

Company's amployees and workers, or for supporting such |



| Article fifty

 Article fifty-one

| Twenty-One of this Law (compensation for members of the

Board) and Article Seventy Six of the Companies’ Law, after
the aforementioned, allocate a percentage not exceeding ten

percent (10%) of the remainder to reward the Board of |

Directars, provided that the entitlement of this compensation
shall be proportienal to the number of meetings attended by
the member.

The Company may distribute interim dividends 1o the
Shareholders on & semi-annual or gquarterly basis in
accordance with the guidelines issued by the compstent

| authority, and regulatory Enntrnlﬁ in this regard.

Article fﬁrtl.l-nine

Entitlement of Dwklend-; . Shareholders shall be entitled to
their share of profits. pursuant to the General Assembly
resalution adapted in this regard, or the Board of Diractors’
decision to distribute interim profits; such resolution shall
specify  the entitlement date and distribution date.
Sharehalders registerad in the shareholders register shall be
entitled to their shares of prafit by the end of the day of their
entitiement

Distribution of Dividends for Preferred Shares:

'1- If no dividends are distributed for any fiscal year,

dividends for the following years may only be distributed after
paying the percentage specified in Article 114 of the
Companies Regulation to the holders of preferred shares for
such year,

2- If the Company fails to pay the percentage specified
in  Article 114 of the Companies Regulations o
three consecutive years, the private assembly of holders of
preferred shares, convened pursuant to the provisions of
Article 83 of the Companies Regulations, may adopi a

resolution to enable them to attend the General Assembly |

and participate m wvoting, or to appoint representatives
thereaf in the Board of Directors in proportion to the valus
of their shares in the Company’s capital, until the Company is
abla to pay all the priority dividends allocated to swoch
sharenolders for the preceding years

Lompany Losses:

| Commercisl Register (2050022110
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1- If the CDhiEanv’s losses reach 50% of the paid-up capital at
any time during the fiscal year, the Auditor or any officer of
the Company shall notify the Chairman immediately upon
becoming aware of such losses, who in turn shall immediately
notify the Board of Directors, The Board of Directors shall
convene an Extraordinary General Assembly within no more
than 45 days of becoming aware of the Company's losses
reaching 50% of its capital, to either increase or decrease the
Lompany’s capital in accordance with the Lompanies Law 1o
the extent that the losses decrease to less than 50% of the
paid-up capital, or o dissolve the Company before the expiry
of its term according to these Articles

2- The Company shall be deemed dissolved by operation of
law if the Extraordinary General Assembly (i) does not
convene within the period prescribed in paragraph (1) of this
Article, {ii} convenes but is unable to adopt a resolution on
this matter, or liii) approves increasing the Company’s capital
in accordance with this Article and the increase shares are not
fully subscribed to within 30 days from the date of the capital |
increase FESﬂ‘UTiDﬂ

Chapter Eight: Disputes

| Article fifty-two

Liability Action: Each Shareholder shall have the right to file a
liability action, vested in the Company, against the members
af the Board of Directors if they have committed a fault which
has caused some particular damage to such Shareholder,
provided that the Company’s right to file such action shall still
ke valid. The Shareholder shall notify the Company of hisfits

I intention to file such action.

L‘ha.pter Ning: Diss;nlhfinn and Ligquidation of the company

| Article Elft',l thres

Dissolution of the Company: IJ[.HJn the expiry of the
Company, it shall enter into liquidation period during which it
shall maintain its legal personality to the extent necessary for
liquidation. Optional liguidation may only be adopted by the
Extraordinary General Assembly, The liguidation resolution
shall appoint a liquidator and determine its powers, fees, |
restrictions of power and the period of liguidation, provided
that optional liquidation period shall not exceed five years and
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_with the powers of the liquidator.

cannot be extended without a judicial order. The powers of
the Board of Directors shall cease upon the Company's
approval of its liquidation, provided, however, that the Board
of Directors shall remain respansible for the management of
the Company and s deemed vis-@-vis third parties as I
liguidator until the liquidators are appointed. The General
Assemnbly shall remain existent during the liquidation period |
and shall exercise its powers to the extent it does not conflict

Chapter Ten: Final Provis

ions

Article Fifoy-four

The Companies Regulations and liﬁm_plemenr.ing rules shall
apply to all ather matters not specifically provided for herein.

| Article Fifty-five

The Articles shall be placed and published in accordance with
the provisions of the Companies Regulations and s

Company’s Name

implementing rulaes.
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