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Corporate Charter of Saudi Kayan Petrochemical Company

(Listed Joint Stock Company)

Part One (Company Association)

Article (1) Company association:

A Saudi joint stock company shall be established according to the provisions of the

Companies Law and its regulations, according to the following:

Article (2) Name of the company:

Saudi Kayan Petrochemical Company (A listed joint stock company) commonly

known as (Saudi Kayan)

Article (3) Purposes of company:

The purpose of establishing the company as follows:

1- Investing in industrial projects, including chemical and petrochemical industries,

the production of ethylene, propylene, benzene, cumene, phenol, acetone,

polyethylene, polypropylene, and ethylene glycolate, bisphenol, ethanolate,
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methylamine, dimethylformamide, choline chloride, msthyl dietethanolamine,
dimethyl ethanolamine, ethoxylate, polycarbonate and other petrochemical
products.

2- Owning and establishing industrial projects that support the company's activities :i
from raw materials and benefits inside and outside the Kingdom.

3- Operating and managing factories established by the company and providing
technical support and maintenance for company projects services after obtaining
the necessary licenses.

4- Acquiring technology in the field of petrochemicals and chemicals through
purchase and through cooperation with their owners or developers.

5- Self-development of technology in industrial fields, including petrochemicals and
chemicals, by strengthening the capacity for research and development,
encouraging innovation and invention talents, establishing specialized research
and development laboratories and registering patenting.

6- Owning real estate and constructing buildings and warehouses necessary to
achieve its purposes and to preserve and store the products of industrial projects
and exhibitions required for display and other aspects that the company needs to
use in manufacturing, storage, display, sale, purchase, import and export.

The company carries out its activities according to the regulations and after obtaining

the necessary licenses from the competent authorities, if any.

Article (4) Participation and inclusion
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The company may have an interest or participate in any way with the corporates or
companies that carry out activities similar to their work or that may assist them in
achieving its purpose, and it may also acquire shares or stocks in other existing
companies or merge with or buy them. ;
It may also have an interest or participate in any way with other companies in a way ‘
that exceeds twenty percent of its free reserves and does not exceed ten percent of

the capital of the company in which it participates, and that the total of these shares

does not exceed the value of these reserves, while informing the Public Assembly in

first meeting.

Article (5) Head office of the company.

The head office of the company is located in Jubail, and the board of directors may
establish branches, offices or agencies for it inside or outside the Kingdom of Saudi
Arabia, and the extraordinary public assembly may transfer its head office to any
other city within the Kingdom of Saudi Arabia.

Article (6) Period of the company:

The company period is (99) Twenty-five calendar years starting from the date of
issuance of the Minister of Commerce and investment resolution announcing its ;
incorporation. The term of the company may be prolonged by a resolution issued by ‘
the extraordinary public assembly before the end of its original or extended period of

at least one year.
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Part two: (the capital and shares)
Article (7) The capital:
The capital of the company has been set at (15,000,000,000 SAR) fifteen billion
Saudi Riyals divided into (1,500,000,000 share) one billion and five hundred million
shares of equal value. The nominal value of the share is (10) ten Saudi Riyals, all of
which are ordinary shares, and their full value shall be paid in cash.

Article (8) subscription of shares
Shareholders have subscribed to all the company's shares, about (1,500,000,000

share) One billion five hundred million share with amount of (15,000,000,000 SAR)
Fifteen billion Saudi Riyals.

Article (9) Preferred shares

The extraordinary general assembly of the company, according to the principles laid
down by the competent authority, may issue preferred shares, decide fo purchase
them, convert ordinary shares into preference shares, or convert preferred shares
into ordinary shares. Preferred shares do not give the right to vote in general
assemblies of shareholders. These shares give their owners the right to obtain a
greater percentage of the owners of common shares than the net profits of the

company after setting aside the statutory reserve.
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Article 10: The company's purchase, sale and mortgage of its shares:

The company may buy and sell its shares in one or several stages, in accordance
with the controls set by the competent authority, and the company may pledge its
shares as a guarantee for a debt in accordance with the controls specified by the
competent authority.

Article (11): Selling shares of unpaid value:

The shareholder is obligated to pay the value of the share on the dates specified for
that, and if he fails to pay the due date, the Board of Directors may, after notifying
.the shareholder by a registered letter to his address fixed in the shareholders
register, sell the share in a public auction or the stock market as the case may be in
accordance with the controls determined by the competent authority. It is permissible
for the defaulter shareholder untit the date set for the auction to pay the value owed
on him in addition to the expenses that the company has spent in this regard, and
the company shall collect from the sale proceeds the amounts owed to it and return
the rest to the owner of the share. If the sale proceeds are not sufficient to meet
these amounts, the company may collect the rest of all The shareholder's funds, and
the company cancels the sold share and gives the buyer a new share that bears the
number of the canceled share and indicates in the shares ’'register that the sale has

occurred, indicating the name of the new owner.
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Article (12): Issuance of Shares:

Shares are nominal and may not be issued at less than their nominal value, but may
be issued at a higher value, and in this last case the difference in value shall be
added in a separate item within the shareholders "equity and may not be distributed
as dividends to the shareholders. The share is indivisible vis-a-vis the company, and
if the share is owned by multiple persons, they must choose one of them to act on
their behalf to use the rights pertaining to the share, and these persons shall be
jointly responsible for the obligations arising from the ownership of the share.

Article (13): Shares Trading:

Shares are traded in accordance with the provisions of the financial market system

Article (14): Capital increase

1- The extraordinary general assembly may decide to increase the capital of the
company, provided that the capital has been fully paid and it is not required that
the capital be paid in full if the unpaid part of the capital is due to shares issued in
exchange for transferring debt instruments or financing instruments to Shares
and the period specified for converting them into shares has not yet expired.

2- The extraordinary general assembly in all cases may allocate the shares issued
when increasing the capital or a part thereof to the employees of the company
and the subsidiary companies or some or any of that. Shareholders may not
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exercise the right of priority when the company issues shares allocated to
workers.

3- The shareholder who owns the share at the time of the resolution of the
extraordinary general assembly to approve the increase in the priority capital in
the subscription to the new shares issued in exchange for cash shares, and they
inform them of their priority of the resolution to increase the capital, the conditions
for the subscription, its duration, the date of its commencement and the date of its
end, in accordance with the principles determined by the competent authorities.

4- The shareholder has the right to sell or waive the pre-emption right during the
period from the time of issuance of the General Assembly's decision to approve
the capital increase to the last day for subscribing for new shares related to these
rights in accordance with the controls laid down by the competent authority.

5- Subject to the provisions of Paragraph (4) above, the new shares shall be
distributed to the holders of priority rights who have requested to subscribe in
proportion to the priority rights they own from the total priority rights resulting from
the capital increase, provided that what they obtain does not exceed what they
requested of the new shares and is distributed The remainder of the new shares
is due to the holders of priority rights who requested more than their share in
proportion to the priority rights they own from the total priority rights resulting from
the capital increaée, provided that what they obtain does not exceed what they
requested of the new shares, and the remaining shares shall be offered to others
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unless the Assembly decides. Extraordinary general public or the financial market
system stipulates otherwise.

Article (15): Capital Reduction:

The extraordinary general assembly may decide to reduce the capital of the
company if it exceeds its need or if the company suffers losses. In the latter case
alone, the capital may be reduced below the limit stipulated in the Companies Law.
The reduction decision shall not be issued except after reading a special report
prepared by the auditor on the reasons for it, on the obligations of the company, and
on the impact of the reduction on these obligations. If the capital reduction is a result
of an increase in the capital beyond the company's need, then the creditors must be
called upon to express their objections to it within sixty days from the date of
publishing the reduction decision in a daily newspaper that is distributed in the region
where the company’s head office is located, If one of the creditors objected and
provided the company with his documents on the aforementioned date, the company
must pay his debt to him if it was immediately or provide him with a sufficient
guarantee to settle it if it was later.

Part three (Dept insturments)

Article (16): Issuance of Debt Instruments:
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The company may issue any type of negotiable debt instruments, such as bonds or
instruments of various kinds, whether in part or several parts or through a series of i
issues or under one or more programs that the company establishes from time to
time, whether for public subscription or otherwise within the Kingdom of Saudi Arabia
or outside it in the Saudi currency or in any of the foreign currencies, and all of this at
times and with the amounts and conditions approved by the company's board of

directors, and has the right to take all necessary measures to issue it.

Part Four ({(Board of Directors))

Article 17: Board of Directors:

The company is managed by a board of directors made up of seven members
appointed by the Ordinary General Assembly for a period not exceeding three years.
Provided that the Saudi Basic Industries Corporation (SABIC) has the right to
appoint or nominate four (4) of them, among them the chairman and his deputy, and
members of the board of directors may be re-elected.

Article (18) : Termination of Board Membership:

The membership of a member of the board ends with the expiration of his term, his
resignation, or the expiration of the member's validity for it in accordance with any
rule or instructions in force in the Kingdom. However, the Ordinary General

Assembly may at all time dismiss all or some of the members of the Board of
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Directors without prejudice to the right of the dismissed member towards the
company to claim compensation if he falls Dismissal for an unacceptable reason or
at an inappropriate time, and a member of the board of directors may retire, provided
that this is at an appropriate time, otherwise he will be responsible before the
company for the damages resulting from the retirement

Article 19: Vacant Position in the Board:
If the position of a member of the board becomes vacant, the council may
temporarily appoint a member to replace him in the vacant position without
considering the arrangement in obtaining votes in the assembly that elected the
council, provided that he is among those who are experienced and sufficient,
provided that this appointment is presented to the ordinary general assembly at the |
first meeting The new member shall complete the term of his predecessor, and if the |
necessary conditions for the meeting of the Board of Directors are not met due to the
lack of the number of its members below the minimum stipulated in the Companies
Law or this system, the rest of the members must call the Ordinary General
Assembly within sixty days to elect the necessary number of members.
Article (20): Powers of the Board of Directors:
a) Subject to the powers established for the general assembly, the board of
directors shall have the broadest powers in managing the company and
disposing of its affairs in a manner that achieves its objectives and disposes of its

assets, property and real estate, and has the right to purchase, accept, pay the
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price, mortgage, release the morigage, sell, release, collect the price and deliver
the appraiser, provided that the minutes of the board of directors and the reasons
His decision to dispose of the company's assets, property and real estate must
observe the following conditions:

1. That the board spécify the reasons and justifications for the sale decision.

2. That the sale is close to the price of the same.

3. That the sale be present except in cases of necessity and with adequate
guarantees.

4. Does not result in that disposition stop some of the company's activities

The Board of Directors may also have loans contract with funds and government

financing institutions, regardiess of their duration, subject to the following conditions

for contracting loans whose terms exceed three years:

1. That the board of directors specify in its decision the uses of the loan and the
method of repayment.

2. To take into consideration 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.

3. The total loans that the board may enter into during the company's financial year
should not exceed the company's capital.

Subject to the provisions of the Article (Concerning of the Audit Committee) of this

system, the Board of Directors shall have the right to appoint committees of all kinds
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and to define the tasks, functions and powers of these committees, their method of

work, and the manner of their decisions.

The board of directors shall also have the right to conciliate, assign, contract, commit

and engage in the name of the company and on its behalf, guarantee the loans of its

subsidiary companies, and provide the necessary mortgages and guarantees for
that. The board of directors has the right to perform all actions and actions that will
achieve the objectives of the company.

The Board of Directors may delegate on its behalf, within the limits of its

competence, one or more of its members or a third party to take a specific action or

conduct or perform a specific action or work, and the Board has the right to delegate
whomever it deems to be any of its competencies and powers.

b) The company's board of directors, and in the cases it assesses, shall have the
right to absolve the company's debtors of their obligations according to what is in
its interest, provided that the following conditions are taken into account in the
decisions and minutes of the board of directors:

1- The discharge shall be at least one year after the debt arose.

2- The discharge shall be for a specified maximum amount per year for one debtor.

3- Discharge is the right of the Council and it is not permissible to delegate it.

Article (21): Remuneration for Board Members:
The remuneration of the members of the Board of Directors shall be determined by

the Ordinary General Assembly, provided that they are an attendance allowance or a
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certain amount in addition to the remuneration specified in this bylaw within the limits
of what is stipulated in the Companies Law and its regulations or any other
regulations, decisions or instructions that complement it, and the Board report must
include Management to the Ordinary General Assembly includes a comprehensive
statement of all the salaries, share of profits, attendance, expenses, and other
benefits obtained by members of the Board of Directors during the fiscal year.
Technical, administrative or advisory previously approved by the company's general
assembly and the number of sessions atiended by each member from the date of
the last meeting of the general assembly. In all cases, the total remuneration and
financial or in-kind benefits that a member of the Board of Directors gets shall not
exceed an amount of five hundred thousand riyals annually.

Article (22): Powers of the Chairman of the Board of Directors, the Deputy, the Chief
Executive Officer and the Secretary:

It is not permissible to combine the position of Chairman of the Board of Directors
with any executive position in the company. The chairman of the board is
responsible for calling meetings of the board of directors and general assemblies,
presiding over board meetings and representing the company in its relations with
others. The Speaker of the Council shall have the right to represent and sign before
all governmental and non-governmental bodies, judicial or non-judicial, and he has
the right to plead, defend, present evidence or deny it, accept judgments or object to

them, the right to approve, waiver, reconcile and request the oath, accept or reject it,
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the right to leave litigation, the right to claim forgery and the right to request Lifting
the seizure and the right to sell and buy real estate and empty it in the name of the
company’'s employees or othars, or the assignment to their tegal inheritors in the
event of death or assignment to those with total disability Denmark in accordance
with the ownership system in force in the company free of charge, the right to obtain
checks, the right to receive certified checks, the right to mortgage, the right to
redeem the mortgage and the right to borrow Providing guarantees and the right to
sign borrowing contracts and accompanying contracts, including guarantees,
company incorporation contracts and their amendments in companies that the
company establishes, participate in or merge with, or with it, and the right to sign all
agreements and contracts and has the right to sign arbitration documents and
represent the company before arbitration bodies and has the right Follow-up, .
comment and sign all the company's transactions. He is also entitled to delegate or
delegate to the president of the company all or some of the powers stipulated and

referred to. The above and giving the company president the right to authorize others

in all or some of his powers.

The board of directors shall determine the special remuneration that is paid to each

of the board chairman, the chief executive officer, and the secretary, in addition to

the remuneration determined for each member of the board of directors according to

this system.

The council appoints a secretary, whether from among the members or from others,

who is entrusted with confirming the council’s deliberations and decisions in minutes
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and recording them in the special register, as well as keeping this record. The board
determines the remuneration that leads to the secretary. The term of the chairman,
his deputy, and the secretary of the board member shall not exceed the term of each
of them in the council, and they may be re-elected.

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

The Board shall meet at the invitation of the Chairman twice a year at least, and
notices of any personal meeting must be received against a written receipt of receipt,
or sent by fax or e-mail, at least fifteen (15) days before the proposed date of the
meeting, provided that it includes Notice is on the meeting agenda, and the council
chairman must call the council to a meeting whenever two of the members request it,
and the right to notice any meeting may be waived by a waiver signed before or after
the meeting with each member in person or by his representative.

Article (24): The Board Meeting Quorum:
A board meeting is not valid unless it is attended by at least four members, including
the chairman or his deputy, and in the event that a board member delegates another
member to attend the board meetings, the delegation must be as the following
controls:
a) ltis not permissible for a board member to act on behalf of more than one
member attending the same meeting.

b) The representation on behalf of the person should be written
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¢) The vice chairman may not vote on the decisions on which the system
prohibits the delegate from voting on it.

If the quorum is not achieved according to the above, then another meeting in which
the quorum is achieved is called in the presence of the simple majority of the council
members. Council decisions are issued by the maijority of the members present, and
if votes are equal, the side with which the president voted shall prevail.
The Board of Directors may issue decisions in urgent matters by passing them on to
the members, and the decision in this case is not effective except with the
consensus of the members (whether the decision is issued in a document or several
independent documents), unless one of the members requests that the board
meeting be written for deliberation. These decisions are presented to the Council at
its first subsequent meeting. The council meeting can be held by means of modern
technology by means of a real-time visual and audio transmission that enables the
members of the council to participate effectively in the general and private assembly
in @ way that enables them to listen, follow up on presentations, give opinions,
debate and vote on resolutions.

Article (25): Board deliberations

The deliberations and decisions of the board, whether taken during the meeting or
the passage, are proven in minutes signed by the chairman, the members of the
board present and the secretary, and these minutes are recorded in a special record
signed by the board ranger and the secretary.

|
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Part Five (Shareholders' Associations)

Article (26): Attending the assemblies meeting:

The assemblies meeting are held in the city in which the company’'s head office is
located. Each shareholder, regardless of the number of his shares, has the right to
attend the general assemblies of the shareholders, and the shareholder has the right
to delegate another person on his behalf who is not members of the board of
directors or company employees to attend the general assembly

Article (27): Competences of the Ordinary General Assembly:

With the exception of matters pertaining to the extraordinary general assembly, the \
ordinary general assembly is concerned with all matters related to the company, and |
it convenes at least once a year during the six months following the end of the

company's fiscal year, and other ordinary assemblies may be invited whenever the

need arises.

Article (28) : Responsibilities of the Extraordinary General Assembly:

The extraordinary general assembly shall have the authority to amend the

company’s bylaw, with the exception of matters that it is prohibited to amend by law

It may issue decisions on matters originally within the jurisdiction of the Ordinary

General Assembly, with the same conditions and conditions established for the
Ordinary General Assembly.
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Article (29): Invitation to Assemblies:

The general or special assemblies of the shareholders shall convene at the invitation
of the board of directors, and the board of directors shall call the ordinary general
assembly to convene if requested by the auditor, the audit committee, or a number of
shareholders representing at least (5%) five percent of the capital, and the auditor
may invite the meeting 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
general assembly is published in a daily newspaper distributed in the region in which
the head office of the company is located at least ten days before the date set for the
meeting, and through the online marketplace. The invitation includes the agenda and
a copy of the invitation and the agenda is sent to the Ministry of Trade and
Investment and to the Financial Market Authority within the specified period for
publication.

Article (30): Assemblies Attendance Record:

The shareholders who wish to attend the general assemblies shall register the
names of those in the head office of the company prior to the time specified for the
assembly meeting with a statement of the number of shares in their possession by

original or proxy and the number of votes allocated to it.

Article (31): Quorum for Ordinary General Assemblies:

Name of the company Corporate charter Ministry of Commerce & Industry
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The meeting of the ordinary general assembly is not valid unless attended by
shareholders representing at least half of the capital. If this quorum is not available at
the meeting, the invitation is issued for a second meeting to be held either:

1. At least one hour after the end of the period specified for the first meeting to take
place, provided that the invitation to hold the first meeting includes evidence of
the announcement of the possibility of holding this meeting or

2. During the thirty days following the previous meeting, the invitation shall be
announced in the manner stipulated in this bylaw.

In all cases, the second meeting is considered valid regardless of the number of

shares represented in it.

Article (32): Quorum for Extraordinary General Assemblies: |
The meeting of the extraordinary general assembly is not valid unless attended by
shareholders representing at least two thirds of the capital. If this quorum is not
available at the first meeting, an invitation is issued for a second meeting to be held :
either
1. At least one hour after the end of the period specified for the first meeting to take

place, provided that the invitation to hold the first meeting includes evidence of

the announcement of the possibility of holding this meeting or
2. During the thirty days following the previous meeting, the invitation shall be

announced in the manner stipulated in this rule.
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In all cases, the second meeting is considered valid if attended by a number of
shareholders representing at least a quarter of 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 this system, and the third
meeting will be valid, regardless of the number of shares represented in it after the
approval of the competent authority.

Article (33): Voting in Assemblies:

Every shareholder has a vote for every share in the general assemblies, and the

votes in the ordinary and extraordinary general assemblies are counted on this

basis, and the cumulative vote must be used in the election of the Board of Directors,
s0 that the right to vote for the share may not be used more than once.

Article (34): Resolutions of Associations:

The resolutions of the Ordinary General Assembly shall be issued by a two-thirds

majority of the shares represented in the meeting, subject to the provisions of this

bylaw. The resolution of the extraordinary general assembly are also issued by a

two-thirds majority of the shares represented in the meeting, unless the resolution is

related to increasing or reducing the capital, prolonging the term of the company, or

dissolving the company before the expiration of the period specified in its statutes or |
the incorporation of the company into a company or in another institution, so the
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resolutions is not valid unless If it is issued by a three-fourths majority of the shares
represented at the meeting.

Article (35): Discussion in Assemblies:
Every shareholder has the right to discuss the topics on the assembly's agenda and
direct questions about them to the members of the board of directors and the auditor.

The board of directors or the auditor answers the shareholders ’questions to the

extent that they do not compromise the interest of the company, and if the
shareholder thinks that the response to his question is not convincing, he must refer
to the assembly and resolution in this regard is effective.

Article (36). Presiding over general assemblies and preparing minutes of them
meeting:

The meeting of the general assemblies of the shareholders shall be presided over by }f
the chairman or his deputy in the event of his absence, or by whom the board of |
directors may delegate from among its members in the absence of the chairman and ,
his deputy, and the president shall appoint a secretary for the meeting. A report shall

be drawn up at the meeting of the assembly including the names of the present

shareholders or representatives, the number of shares in their possession in origin or

agency, the number of votes determined for them, the decisions taken, the number

of votes approved or disagreed with, and a comprehensive summary of the

discussions that took place in the meeting, and the minutes are recorded regularly

Saudi Kayan Petrochemical Co. Date: 13/09/1438 AH General directorate of the companies
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after each meeting in a special record signed by the association’s president,
secretary, and vote collector.

Part Six (Audit Committee)

Article (37): composition of the Committee.

By a decision of the Ordinary General Assembly, a review committee shall be
composed, of which the number of members is not less than three and not more
than five members of the executive board, whether from the shareholders or others
and the resolution specifies the duties of the committee, its work controls, and the
remuneration of its members.

Article (38): Quorum for the Committee meeting:
For the audit committee meeting to be valid, the majority of its members must be
present, and its resolutions are issued by the majority of the votes of those present.

Article (39): The Committee's Functions:

The audit committee is responsible for monitoring the company's business, and for
this purpose it has the right to view its records and documents and request any
clarification or statement from the members of the board of directors or the executive
management, and it may ask the board of directors to invite the company's general
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assembly to convene if the board of directors impedes its work or the company is
exposed damages or heavy losses.

Article (40): Committee Reports:

The audit committee must review the company's financial statements and the reports
and notes provided by the auditor, and express its opinions about them, if any, and it
must also prepare a report on its opinion regarding the adequacy of the company's
internal control system and the other activities it has performed within the scope of
its competence. The board of directors must deposit a sufficient copy of this report in
the company's headquarters at least ten days before the date of the general
assembly meeting to provide each of the shareholders a copy of it, and the report
shall be read during the meeting.

Part Seven ((Auditor))

Article (41): Appointment of Auditor:

The company must have one or more auditors from among the auditors licensed to
work in the Kingdom appointed by the Ordinary General Assembly annually and
determine his remuneration and the duration of his work, and it may reappoint him
provided that the period of his appointment does not exceed five continuous years,
and he may not be reappointed until two years have passed since the expiration of
the fifth The association may also change it at all times without prejudice to its right
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to compensation if the change occurred at an inappropriate time or for an unlawful

reason

Article (42): Powers of the Auditor:

The auditor has the right at all times to view the company's books, records and other

documents, and he has the right to request the data and explanations he deems

necessary to obtain, and he also has the right to verify the company's assets,

obligations, and other things that fall within the scope of his work. The chairman of

the board of directors must enable him to perform his duty, and if the auditor

encounters 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 board of directors to call the ordinary general assembly to consider the |
matter and the auditor must submit to the annual general assembly a report including '
the company's position on” enabling him to obtain the data and clarifications he |
requested, and the violations that he may have discovered of the provisions of the |
companies' law or the provisions of this bylaw and his opinion on the extent to which |
the company's accounts conform to reality.
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Part Eight ((Company Accounts and Profit Distribution))

Article (43): Fiscal year:
The company's fiscal year begins on the first of January and ends on December 31
of each year, provided that the first fiscal year begins from the date of the ministerial

decision announcing the establishment of the company and ends on December 31 of
the following year

Article (44): Financial documents:

1. The board of directors must prepare at the end of each fiscal year the company's
financial statements and a report on the company's activity and its financial
position for the past financial year, and the method that it proposes to distribute
profits, and the board shall place these documents at the disposal of the auditor
forty-five (45) days before the scheduled date of the assembly. at least.

2. The chairman of the board of directors shall provide the shareholders with the
financial statements of the company, the report of the board of directors and the
report of the auditor unless they are published in a newspaper distributed in the
headquarters of the company. He must also send copies of these documents to
the ministry and to the Financial Market Authority, fifteen before the meeting of
the general assembly. (15) days at least.

3. The Chairman, CEO and Financial Director of the company must sign the

documents referred to in paragraph (1) of this Article, and copies of them shall be
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deposited in the head office of the company at the disposal of the shareholders at
least ten (10) days before the scheduled date of the General Assembly.

Article (45): Dividends:
The annual net profits of the company are distributed after deducting all general
expenses and other costs as follows:
1- (10%) of the net profits shall be set aside to be a statutory reserve, and the
Ordinary General Assembly may stop this retainer when the said reserve reaches
30% of the capital.
2- The Ordinary General Assembly, based on the proposal of the Board of
Directors, may avoid a certain percentage of the net profits to form a consensual :
reserve and allocate it to one or more specific purposes. |
3- From the remainder, a first payment equal to (6%} of the paid-up capital shall be |
distributed to the shareholders.
4- Subject to the provisions stipulated in this Law and the Companies Law, after the ‘
aforementioned members of the Board of Directors ‘remuneration shall be
allocated at a percentage not exceeding (10%) of the net profits within the limits
of what is stipulated in the Companies Law and its rule or any other regulations,
decisions or instructions supplementing it Provided that the entittement to this
bonus is proportional to the number of sessions that the member attends, and the

remainder, if any, is distributed after that as an additional share of the profits.
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The company may also distribute interim quarterly or semi-annual dividends to its
shareholders by a decision of the Board of Directors in accordance with what is
stipulated in the Companies Law or any regulations, bylaws, decisions or other
instructions that complement it.

Article (46): Earning Profits:

The shareholder is entitled to his share in the profits in accordance with the decision
of the General Assembly issued in this regard, and the decision specifies the date of
entittement and the date of distribution.

Article (47): Dividend Distribution of Preferred Shares:
1. If profits have not been distributed for any fiscal year, it is not permissible to
distribute profits for the following years except after paying the percentage |
specified in accordance with the provisions of the Companies Law for preference '
share holders for that year. '
2. If the company fails to pay the specified percentage in accordance with the |
provisions of the Companies Law from the profits for a period of three
consecutive years, then the special assembly of the owners of these shares, held
in accordance with the provisions of the Companies Law, may decide whether
they attend the company's general assembly and participate in the vote, or
appoint representatives for them. In the board of directors in proportion to the
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value of their shares in the capital, until the company is able to pay all the priority

dividends allocated to the owners of these shares for previous years.

Article (48): Company’s losses:

1. If the losses of the joint-stock company amount to half of the paid-up capital, at
any time during the fiscal year, any official in the company or the auditor must |
immediately inform the chairman of the board of directors, and the chairman of
the board of directors must immediately inform the members of the board of that.
The management within fifteen days of being aware of this to invite the
extraordinary general assembly to a meeting within forty-five days from the date :
of becoming aware of the losses, to decide whether to increase or decrease the |
company's capital in accordance with the provisions of the companies' law, to the
extent that the percentage of losses decreases to less than half of the paid
capital Or, dissolving the company before the term specified in this system.

2. The company is considered terminated by the force of the Companies Law if the
General Assembly does not meet within the period specified in Paragraph 1 of
this Article, or if it convenes and is unable to issue a decision on the matter, or if it
decides to increase the capital according to the conditions stipulated in this
Article and the subscription has not been completed. In each capital increase

within ninety days from the issuance of the Assembly's decision to increase it.
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Part Nine (Disputes)

Article (49): Liability Claim:

Every shareholder has the right to file a lawsuit for the liability established for the
company against the members of the board of directors if the mistake made by them
would cause special harm to him, provided that the right of the company to file it is

still valid, and the shareholder must notify the company of his intention to file the
lawsuit.

Part Ten (Dissolution and Liquidation of the Company))

Article (50): Dissolution and liquidation of the company: |
Upon its expiration, the company enters the role of liquidation and maintains the
legal personality to the extent necessary for liquidation. The voluntary liquidation
decision is issued by the extraordinary general assembly. The liquidation decision
must include the liquidator, specifying his powers and fees, restrictions imposed on
his powers and the time required for liquidation. The period of voluntary liquidation
must not exceed five years. Extending it after that, except by a judicial order, and the
authority of the company's board of directors ends with its dissolution. Nevertheless,
they remain in charge of managing the company and are counted as liquidators for
others until the liquidator is appointed, and sharehaolders 'associations remain in
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place during the liquidation period, and their role is limited to exercising their
competencies that do not conflict with those of the liquidator.

Part Eleven (Final Provisions)

Article (51): The Companies Law:

The Companies Law shall be applied even if it is granted in all that is not stipulated
in this Law.

Article (52): Publication:

This system shall be deposited and published in accordance with the provisions of
the Companies Law and its regulations.
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