By-laws of the

Advanced Petrochemical Company

""Saudi Joint Stock Company"*

CHAPTER ONE

ESTABLISHING OF THE COMPANY

Article (1)

Article (2)

Avrticle (3)

Incorporation:

In accordance with the provisions of the
Companies Law, its implementing regulations
and these By-laws, a Saudi Joint Stock
Company shall be incorporated as follows:

Company Name:

Advanced Petrochemical Company
(Listed Joint Stock Company), abbreviated as
(ADVANCED).

Company Purposes:

The purposes for which the Company has been
incorporated are as follows:

1. To invest in industrial projects
including, but not limited to, projects
relating to petrochemical, chemical,
basic and conversion industries and
industries relating to renewable
energy;
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2. To establish, operate and own
industrial projects both within and
outside of the Kingdom of Saudi
Arabia;

3. To market the Company's products
both within and outside of the
Kingdom of Saudi Arabia;

4. To conduct wholesale and retail
trading of products relating to the
Company's activities; and

5. To own real estate and to construct
buildings and warehouses necessary for
the storage of the Company's products
and for other uses which the Company
may require during the conduct of its
operations.

6. To manage affiliated companies and
provide necessary support to them.

7. Activities Of Head Offices (Overseeing
And Managing Of Other Units Of The
Company)

8. Manufacture Of Plastics In Primary
Forms

9. Manufacture Of Propylene

10. Investment Companies Activities

11. Activities Of Holding Companies

12. Own-account Investment Activities

13. Manufacture Of Chemical Materials
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The Company shall undertake these activities in
accordance with applicable laws after obtaining
the necessary approvals from the relevant
authorities, if any.
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Article (4)

Avrticle (5)

Avrticle (6)

Participation in and Ownership of

Companies:

The Company may have an interest or
participate in any manner individually or with
Saudi or Non-Saudi corporations or
companies. The Company may own shares or
equities in other companies, merge, be merged
in or acquire them. The Company may also
dispose of shares or equities, provided that this
does not include mediation in its trading.

The Company may also individually or jointly
establish companies (whether with limited
liability or closed joint stock company) in
accordance with Companies’ Law, its
Implementation Rules and the instructions of
the concerned authorities.

Head Office of the Company:

The Company's head office is located in the
city of Dammam. The board of directors may
establish branches, offices and agencies of the
Company both within and outside of the
Kingdom of Saudi Arabia.

Term of the Company:

The term of the Company is ninety-nine (99)
Gregorian years commencing from the date on
which the Company is registered in the
Commercial Register. The term of the
Company can always be extended pursuant to
a resolution adopted by the Extraordinary
General Assembly at least one year prior to the
end of the Company's term.
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Article (7)

Avrticle (8)

Article (9)

CHAPTER TWO
CAPITAL AND SHARES

Capital:

The share capital of the Company is two
billion, six hundred million (2,600,000,000)
Saudi Riyals divided into two hundred and
sixty million (260,000,000) shares of equal
value. The nominal value of each share is ten
Saudi Riyals. All the Company's shares are
ordinary cash shares.

Subscription in Shares:

The shareholders subscribed to the entirety of
the shares issued by the Company amounting
to two hundred and sixty million
(260,000,000) shares and paid their value in
full.

Preferred & Ordinary Shares:
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1- The Extraordinary General Assembly
may, based on the rules set out by a
competent authority, issue preferred
shares, decide to purchase such shares,
convert ordinary shares into preferred
shares or convert preferred shares into
ordinary shares. Preferred shares shall
not carry voting rights in
shareholders’ General assemblies.
Preferred shares give their holders the
right to obtain higher percentage of the
Company’s net profits than those who
hold ordinary shares after setting aside
the statutory reserve.

2- The Company may, based on the rules
set out by the competent authority,
purchase, sell or pledge its shares,
whether at one or more times, and
such purchased shares shall not have
voting right in the shareholders
assemblies.

3- The Company may purchase, pledge
or sell its ordinary or preferred shares
in accordance with the rules issued by
the competent authority, and purchase
its shares and allocate them to its
employees within the employee shares
program in accordance with the rules
issued by the competent authority.
The purchased shares shall not have
votes in the shareholders’ assemblies.

4- The Company may sell treasury shares
in one or several stages in accordance
with the rules issued by the competent
authority.
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Avrticle (10)

Selling Non-fully Paid Shares:

The shareholder undertakes to pay the share
value on the prescribed dates and, if a
shareholder fails to pay the value of a share on
the prescribed date, the board of directors may,
after giving him notice by registered mail sent
to his address set out in the shares register, sell
such share in a public auction or in the Stock
Market pursuant to the restrictions set out by
the competent authority.

The Company shall recover its due amount
from the proceeds of the sale, and shall refund
the balance to the shareholder. In the event that
the proceeds of sale fall short of the amounts
due, the Company shall have the right to
recourse against all the assets of the
shareholder for the unpaid balance.

Nevertheless, the defaulting shareholder may,
at any time up to the selling date, pay the
amount due from him, in addition to any
associated expenses incurred by the Company
in this regard.

The Company shall cancel the sold share and
issue to the purchaser a new share bearing the
serial number of the cancelled share, and note
such selling in the share register stating the
sale and name of the new shareholder.
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Article (11)

Article (12)

Issuance of Shares:

All Shares are of nominal value and shall not
be issued at less than their nominal value, but
may be issued at value higher than their
nominal value. In the latter case, the difference
in value shall be added to a separate account
within shareholders’ equity and it shall not be
distributed to shareholders as profits. A share
is indivisible vis-a-vis the Company, and if a
share is jointly owned by several persons, they
shall nominate one of them to exercise the
rights attached to such share on their behalf but
they shall be jointly liable for all the
obligations that arise from the ownership of
such share.

Trading in Shares:

Shares subscribed for by the founding
shareholders shall not be tradable except after
publishing the financial statements for two
financial years, each covering the period of at
least 12 months from the date of incorporation
of the Company. A notation shall be made on
the deeds of such shares indicating their type,
the date of the Company’s incorporation and
the period during which their trading is
prohibited.

Nevertheless, shares may be transferred during
the lock-in period in accordance with the
provisions of the sale of shares from one
founding shareholder to another or from the
heirs of a founder, in the event of the death of
such founder, to a third party or in the event of
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Article (13)

Article (14)

insolvent/bankrupt founder, provided that
other founders shall have pre-emptive rights to
own such shares.

The provisions of this Article shall also apply
to all shares that the founders have subscribed
to in case of capital increase prior to the
expiration of the lock-in period.

Shareholders Register:

The shares of the Company shall be tradable in
accordance with the provisions of the Capital
Market Law.

Capital Increase:

1- The Extraordinary General Assembly
may resolve to increase the
Company’s capital, provided that the
Company's share capital has been paid
in full. Capital is not required to be
paid in full if the unpaid part thereof
belongs to shares issued in
consideration of converting debts or
financing instruments into shares and
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2- In all cases, Extraordinary General — asaa A Aplall e ddlall dameall Y
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5- The shareholder may sell or assign his
rights of priority during the period

from the General Assembly’s
resolution approving the capital
increase up to the last day of

subscription for the new shares which
are related to these rights in
accordance with regulations imposed
by the competent authority.

6- Subject to the provisions of the above
paragraph (4), the new shares shall be
allotted to the holders of priority rights
who applied for subscription in pro-
rata to the total priority rights resulting
from the capital increase, provided
that the number of shares allotted to
each one of them shall not exceed the
number of new shares for which he
has applied. The remaining new
shares shall be allotted to the holders
of priority rights who have applied for
more  than  their  proportional
entitlement, in pro-rata to their
priority rights which they own out of
the total priority rights resulting from
the capital increase, provided that the
number of shares allotted to them shall
not exceed the number of new shares
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Article (15) Capital Decrease:

The Extraordinary General Assembly may
resolve to reduce the share capital of the
Company if it exceeds the Company’s needs
or if the Company sustains losses. Only in the
latter case, the capital may be reduced to an
amount below the limit set forth in Article 54
of the Companies Law. Such resolution may
only be passed after the reading out of a report
prepared by the Company's auditors setting out
the reasons for the reduction of the Company's
share capital, the liabilities of the Company
and the effect of such reduction on such
liabilities.

If the reason for reducing the share capital is
due to the amount to be reduced being in
excess of the Company’s needs, the
Company’s creditors must be invited to
express their objection to such reduction
within sixty (60) days from the date of
publication of the resolution relating to the
reduction in a daily newspaper published in the
city where the Company’s head office is
located. If any creditor objects to the reduction
in the capital of the Company and submits to
the Company within the said period
documentary evidence of his debt, the
Company must settle such debt if it is due, or
provide adequate security for its payment if it
has not fallen due at the time.
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CHAPTER THREE
BOARD OF DIRECTORS

i | P
(349 oulas)

Article (16) Management of the Company: AS AN BN (V1) B
The Company shall be managed by a board of  (4) (10 Calge 5 la) (udaa 2880 3l (J o
directors composed of nine members to be ;.1 .l 4 N 2 eliae] e
elected by the Ordinary General Assembly for a j\ e N V” N ‘s_j, sl -
term not exceeding three years. As an exception =/ <=8 () o= 23 Y o= U*“.L“““D
to the foregoing, the founding shareholders 3l (ualaa Jsl () s all (e Sl (e 2lL)
have appointed the Company’s first board of &) g (o) poad Bl
directors for a term of five (5) years.
Article (17) Expiration of the Board of Directors’ toadaall gz plgll) (YY) Bl
Membership:
Membership in the board of directors shall  ¢lgiily o aiae el (uladll &g | giis
terminate upon the expiry of the board of 3, | iiiles of aUay, oY 1 s S
directors' term or upon the relevant member RO ST L"Sy slel . s
ceasing to qualify as a board member pursuant . e
to any applicable laws or regulations in the
Kingdom.
However, the ordinary General Assembly <y JS 3 el Zalal) daaall jsagy @lld aa
may, at any time, dismiss all or some of the 4y 15yl Liac | .
members of the board of directors without i< {(‘e \& 7 b% ‘g\ B \; . %’\;\ dﬁ
prejudice to the right of the dismissed member J“‘S olad 5 adl J;“"J G~ J o os?
to claim compensation if such dismissal occurs ~ Jsiia et caaad J jall a8 5 13) (s il AudUaally
f_or no justifiable reason or at an inconvenient Oi 3laY) Gudas gianly ccanlin yue cdg b }i
time. A board_ member may step QOwn SV 5 e Qﬁjg‘ﬂﬂﬂ OsSs (jl:}l; O ing
provided that it should take place in a ~ 7 . 2 T ve o
convenient time, otherwise he will be liableto &< Jyie ¥ e cuijh e 45,4l 8 yﬁ-‘“‘f
the Company for any resulting damages. ) _pal
Article (18) Board Vacancy: toalaal) (B 2L Sl (VA) Bake
8yl=ll B)l39 bl pliad) Syl sl
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Avrticle (19)

If the position of a director becomes vacant,
the board of directors may appoint a temporary
director to fill the wvacancy, taking into
consideration the requirements regarding the
classification of the board members provided
for in the Corporate Governance Regulations.
The Ministry and CMA shall be informed of
the foregoing within five business days from
the date of appointment and such appointment
shall be presented before the next Ordinary
General Assembly for its ratification or
electing another member. The new director
shall complete the unexpired term of his
predecessor. Where the conditions required for
convening a board of directors meeting are not
satisfied because the number of directors falls
below the minimum prescribed in the Law or
in the Company’s bylaws, the remaining
directors must call for an Ordinary General
Assembly to be convened within sixty days to
elect the required number of directors.

Board of Directors’ Powers:

Without prejudice to the powers conferred on
the General Assembly, the board of directors
shall be vested with full powers and authority
to manage the business of the Company and

OS5I daa glcach aaf K 50 ja & 1Y)
DL S 5all (8 L5 ) gme Cppny o Gl
cl_ac) L_q...u_.\a.u daleiall Quj:ﬁd\ ELG\)A &=
MSPWYL;L@_AQ UAJ—AAAAS‘EJ‘J:Y\UJJ;A
53l el @l ol gy oS 5
F 5 (e e ol ek A AL 3yl
Aalall dmanll o il i ymy s Gl
i)l salaicY L plaial J50 L dgalall
Al 13) 5 4dli a0 paall giaall JaSy5 AT sac
SolaW) Culaa Alaxdy A M) g il Al g
) aall e afl e ade Al oy
AUaill 13l S 550 i b agle (o gaail
dalall Lmaall 390 el eV 4 e (aag
2aa) Ay Lg o DA aleasdU dalall

slac Y (e a i3

soadaall cladla  (19) Bala

Aalall dpraall 35 jiall clialaial) sle) ye aa
Claadlall g cllalull s gl 3 laY) Galaal )5S
M:\} LAJ}Ai LJ:L).;.AS} Z\S)ﬁ\ EJ\J:}} :\.AJM\

supervise its affairs including, without toh b — paanll Y B i e — el
limitation, the following:
8yl 8039 byl pliadl ELYEA| PO
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A. Disposing of Company’s assets, |gilSlaay 48,50 ) gual & apaill (i

property and real estate, and the board an Gl 8 3 eV 4 ae
of directors in this respect has the right o= Tk Y Oalaaly el Jlie

to purchase, accept, pay for, pledge, 23 Q‘U.MJ U":‘M .C’:fﬁ sy o) 5
redeem, sell, assign, receive the price  aalusi g (a3l i g &1 Y 5 anll 5 a )
for, and deliver the relevant asset,  Ldaa jasa by of o cpdiall

property or real estate. The minutes of P 3 o .
each meeting of the board of directors Jsal (8 iyl ) lifien 5 315Y)

shall contain the justifications for any slel y Al @l e 5 cilSliaa g
disposal of assets, property and real Al La gyl
estate. Any and such disposal must
comply with the following conditions:

1. The board of directors shall specify in Y| o\ 5 R RV EWN RN ol =)
its resolution to sell such assets and/or é—\-d\ Slal e )—MJU

properties  the reasons and
justifications of such sale;

2. The sale price shall be close to the — @lli (Jia oyl Ty jlia aull i 5 (f -
price of similar assets and/or property; ATl 37/3 d)m;‘i\

3. The sale shall be undertaken with Wla & V) §jpals el oS ol -y
immediate  effect  unless  the . S et . )
42818 Glilacay yall
circumstances necessitate otherwise, A #9009
in which case, sufficient guarantees
should be obtained; and

4. Such sale does not result in the ey (8¢ o paill @y e oy Vi -¢
Company’s activities being 4 il il Llieas o 48 wal e
suspended, or in any new obligations A el S Lebans 51 48,4
being assumed by the Company.

8=l 8)l39 P
Ll alasdl LY PO
(841 AaSg> 8y13)) getedlp A e
DVEEY/VY [ YA iFyWl bglesSy A Aananall 45,41
Sl Jad AY-YY 7 V/ YV 1380l (A yee aalus 2552
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B. Concluding loan agreements with
governmental funds regardless of the
term of such loan agreements and may
conclude commercial loans with the
required guarantees provided that the
term of such loans does not exceed the
term of the Company. The board of
directors shall observe the following
conditions in respect of any loan
having a term exceeding three (3)
years:

The board of directors shall specify, in
its resolution to approve any such
loan, the manner in which the loan will
be used and how it will be repaid by
the Company; and

That the terms of the loan and the
guarantees provided in relation thereto
do not prejudice the interests of the
Company, its shareholders or the
General security offered to the
Company's creditors.

C. toissue —subject to the Capital Market
Law — tradable debt instruments or
financing Sukuks, whether inside or
outside the Kingdom of Saudi Arabia,
and whether such instruments or
Sukuks are issued in a time or by a
series of issuances or through one or
more programs for issuance of debt
instruments or financing Sukuks, and
the Sukuks of all such issuances shall
be issued in Saudi currency or in other
currencies.

=5l Jy sl Gailia aa g Al S (o

T ) Gl g il 420 il Laga
iy AS5a0) 5ae A lelal sl
L}‘).Cﬂ\ ELG‘)A &= chJ MJM\ Clilaall
S Lelal ) slaii Al (ym 5 jall 2ial 4008

) ] PAI

ansh oy B Y Gdae 20y o L)
£33 A8 g a8l aladiiy)

Clilesall s g il Jagpd el o
cpiihall Al ililacall 5 Levanlosa s

Kia o o clgal - Al 5 sudl
JAala 453 g) g cdj\ﬁﬂ PR :\_ﬁ.u.m
o) su s ga A of 203 sradl dy yall ASLaall
S A &all g ) el sl
oo Alide DA e ol dudl gl
DS el JYA e Sl Gl laal)
Al s d&a o Gl jlaay
Ueally Al S A &in aai Gl S

el el e o 33 gadl

Byloxtdl B)l)9

Ll ol a5y ol
(841 AaSg> 8y13)) eledl DA e

BVLEY/VY [ YA syl
AY YY /V/ YV :3dlgall

lislasSs Al Aoidiall 45,411
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However, no debt instruments or
financing Sukuks convertible into
shares shall be issued except after
issuance of a resolution from the
Extraordinary  General ~ Assembly
specifying the maximum limit of
number of shares that may be issued
against those instruments or Sukuks,
and the board of directors shall issue,
without need for further approval from
such Assembly, new shares against
those instruments or Sukuks which
their holders apply to be converted
upon the expiry of the application
period specified for holders of those
instruments or Sukuks. The board
shall take the necessary procedures to
amend the Company’s Bylaws with
respect to the number issued shares
and the Company’s capital.

D. Discharging the Company's debtors
from their obligations as may be in the
interest of the Company, provided that
the minutes of the board meeting shall
state the grounds of its resolution
subject to the following conditions:

oo Gl laal G Y oadl e
V) cpgnd ) o saill ALE L g o Sam
i Al dmaall e I A ) s1a 2a
(sg_u‘y\ 23n] B aall 48 2083 dpalal)
Qi Qi b jlaa) &y ol Heay
das aars WSl el gyl
038 (o B 48 5o N dala (523 ,10Y)
o cal ool el Qi 3o Lagud dazaal)
05 el b slala llay ) & Sl
Sl Alaat saasall s gaill Calla s 38 gl
Lo salaall 33 & &l el oY)
Gl Lad ) AS il Ui Joael 3L

el Gl 53 s0mal) agul) axey

A8l Snaedad el y) gadd (5S of (a
(il ims Ll el 33
Y e e st of
L}Jﬁd\ BLS:\)A &= wj\)g t_\L:\.ua
--aal)

1. Atleastone year has lapsed since the ALl 4w  cae 2an 3l o)yl <o off -
date on which the debt was created; . ,‘s.ui 3aS ol g gl 539

2. The discharging of debt shall be — JSI _adl aaS aaaa alad ol ¥ (S off -
capped at a certain limit each year in anl gl paall ale
respect of each debtor; and ’ - ¢
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Avrticle (20)

3. The board of directors may not
delegate its power to discharge debts
to any party.

E. Entering into settlements,
assignments, contracts, obligations,
and commitments in the name of the
Company and on its behalf. The board
of directors shall also be entitled to
undertake all acts and actions that will
lead to realizing the Company's
objects and interests.

F. Appointing the employees and
determining their salaries, wages and
remunerations.

The board of directors may, within the limits
of its powers, authorize or give power of
attorney to one or more of its members or any
third party, to undertake any work or specific
works, and the board of directors may delegate
any of its powers to any party.

Remuneration of Board Members:

The remuneration of the board of directors
shall consist of an attendance allowance, in-
Kind benefits, a percentage of the net profits
or a combination of two or more of these
benefits as shall be in accordance with the
Remunerations Policy approved by the
Ordinary General Assembly and within the
applicable provisions of the Companies Law
and its regulations.

A8 G il Jsma Y Gudaall 3a ) Y1 Y

Jol s heall ol ) s 4d 055 O (2
puby LY A Y ALl
oalaal 3o LS dlgie Al 48,4l
il yail) g Jlae V) A8, Ll 5 laY)
AS 5l Gl el (aian Lals (e )
Leallass

peliise wanis bl Guad (5
AEESa 5 a8 )sal

3gaa e JSg ) (ash of 510Y) s
il e ol ailzact e ST o Taal g aaliatiiy
s ey ALl i e Copal ol 6l ya) MAS) B

Ama Jleel

soulaal) plzas| 5lalsa

Glala gema Jay e b laY) Galaa 311K o oS
S Y e e e sl Aie Ul e
Al T8 5 Ll 3l 038 (g ST 5 (i) (o al)
b Aalall Aaled) Agmandl (g Baaieal) ClESA)
L asil gl Sl i agde e e agaa
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Article (21)

The annual report submitted by the board of
directors to the Ordinary General Assembly
shall contain a comprehensive statement of all
the payments made to members of the board
during the relevant financial year by way of
remunerations, share of profits, attendance
allowance, expenses and other benefits. The
report shall further contain a statement of
payments made to the board members in their
capacity as employees or executives of the
Company in consideration for technical,
administrative or consultative assignments
carried out by them in favour of the Company.
The report must also state the number of Board
meetings and the number of meetings attended
by each member from the date of the last
meeting of the General Assembly.

The powers of the Chairman, the Vice
Chairman, the Managing Director and the

Secretary:

The board of directors shall appoint one of its
members a chairman and a deputy chairman.
The board may also appoint a managing
director and it shall not be permissible to
jointly occupy the position of chairman and
any executive position in the Company. If the
chairman is unable to perform his duties for
any reason beyond his control, the vice
chairman shall temporarily take charge of his
duties.

damaall ) 3Y) alaa 8 Jaidy O sy
ade Jian Lo JS1 Jals ol e uslal) bl
| N % @w\ aaudl dj\A '&J\J:)_” U“JM ;«L\as\
s pans s dus zloY) (B canals
Al daidy ol g WS bl el e ey 2
peiaa 51 pulaall slme ] daid e gl e 5SAal
548 Jlae ] jlais gmid L gl 1) (pila ga
anns Ol Ao Ll Jaiiy o 5 4 L 5l 4514
K e Al Gldadl dae g Galaall Glada

Adlall Lpmaall plain) AT 5 5 e suine

< ) (pral g dilal) gulanlf g uilil) g (i ) Cliadba

Lol s Lty aibimed G (m B0Y) Gulaa (pmy
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The chairman shall have the powers and
authorities necessary to manage the Company
as shall be authorized to him by the board of
directors within the powers vested with the
board pursuant to Article (19) of these by-
laws, in addition to the following:

1- To call for a meeting of the board of
directors or any committee of the
board of directors;

2- To preside over meetings of the
shareholders’ General Assemblies;

3- To represent the Company in its
relations with third parties before
official authorities, governmental
departments, companies, individuals
and all judicial and quasi-judicial
authorities of different types and
levels. In this respect, he shall have the
right to plead on behalf of the
Company, defend the Company,
appoint and dismiss arbitrators and to
enter into settlements, conciliations
and declarations and shall further have
the right to file and challenge appeals.
He shall also have the right to waive
any or all of the Company’s rights
against third parties after obtaining an
approval from the board of directors.

Cladlally bl Gulaall Gan ) 05805
Oidae 4l Leasty il 4S50 5l 30
& lede o gaid] alalaia) e 5lY)
D bl Al Uil s e () 9) salal)

alal e Lﬁi S BlaY) Galaa 3sea )

Aaall  claaall cleldal A Y
Ot Lol

S alal sl ae Lgidle 84S 8l Jiad Y
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8=l 8)l39 P
Ll alasdl LY PO
(841 AaSg> 8y13)) getedlp A e
DVEEY/VY [ YA iFyWl bglesSy A Aananall 45,41
Sl Jad AY-YY 7 V/ YV 1380l (A yee aalus 2552
g { £€ 50 19 Amivall | doeiiall o) Y0 €37 £ iyl Jomaw
H BYSYY [oY/Y . oyl dpsladl yd delall damazdl 518 e sl pllaidl dsead jlol @3

St ¥ 98 st 13,139
Ninistry of Cemmerce and Investment

Ot el ¢yt

Classification: Public Use
——.l Page 19 of 44




4- To execute on behalf of the Company
the memorandum of association, and
any addendums thereto, of any
Company incorporated by the
Company and any third parties or in
which the Company holds shares in
addition to executing shareholders'
resolutions amending such
memorandum of association,
including any amendments pertaining
to an increase or decrease, in the
capital or agreements for the
acquisition of shares or the sale of
shares to third parties and agreements
relating to liquidation or mergers
before the notary public or any other
official (after obtaining the written
approval of the board of directors).
The Chairman shall also have power
to establish branches and to appoint
their managers, and receive official
documents, industrial licenses,
commercial registration documents
and to register, amend, or cancel
agencies and trademarks;

5- To execute all types of letters and
documents before any party and to
conclude all contracts, agreements and
tender documents. He may further
purchase and sell movable and
immovable assets, land and real
properties,  transfer  ownership,
mortgage and redeem properties in
favor of the Company and borrow
(after obtaining the written approval
of the board of directors). He shall also
hold the right to accept and receive the

ounli dgie o 48,8l e Al gl g

sl ae A8 5 L ) IS L)
4S5 Ll Al Joaell 3a e 5 Lgd sl
EOball el 4 L il die
acaiad ol A8yl Jlaud ) 30l 5 dalal)
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S alel el g rlaril) 5 dpbuailly dileiall
A1 e ) Lpan )l Clgall 415 Jad)
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Company’s rights and funds and to
settle its debts and obligations.

6- To open bank accounts, make deposits
and withdrawals in favor of the
Company, open letters of credit, issue
guarantees, execute, endorse and
discharge commercial papers, operate
and close the Company's account,
request loans for and on behalf of the
Company from commercial banks and
governmental financing institutions
(after obtaining the written approval
of the board of directors). To execute
any of the Company’s bank-related
documents and agreements relating to
its current accounts and to rearrange
and reschedule loans. He may further
approve the signatures of the
Company’s officers for the purpose of
managing the Company's bank
accounts and undertake all banking
transactions inside and outside the
Kingdom;

7- To represent the Company before all
government authorities and ministries,
the Saudi Arabian General Investment
Authority, the various emirates, the
Police, the Passports Department, the
Labor Office, the General
Organization for Social Insurance, the
Notary Public and the Trade Register.
He shall further have the right to
approve the signatures of the

onadl 5 1Y) s & sall gl cilloal) it 1

dariual) Glaldie Y C\_'"\éj as Ll CJL.AJ
Gs¥) sy bzl laal
Jardiy g slislly W pelaiy 4, sl
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Company’s  officers  with  the
commercial chambers;
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8- To delegate to third parties, including
lawyers, chartered  accountants,
government relations officers,
professionals, and experts all or any of
the above powers; and

9- To make donations for the purposes of
benevolent and community activities.

The board of directors shall appoint the
Company’s chief executive officer by a
resolution setting forth his powers and duties
which shall include the management of the
Company’s day to day business and the
implementation of the policies and programs
assigned to him by the board of directors.

The board of directors shall set out the
remuneration of the chairman, the managing
director (if any) and the chief executive officer
for the fulfillment of their duties which shall
be additional to the remuneration of the board
of directors as set out in Article (20) above and

Ot i Gaanslana 5 Cpalaa o gl JiS 53 A
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Article (22)

The board of directors shall appoint a secretary
from among its members or otherwise. The
board of directors shall determine the
secretary's duties which shall include
preparing, maintaining and keeping a register
of proceedings and resolutions of the board of
directors. The remuneration of the secretary
shall be determined by a resolution of the
board of directors.

The terms of each of the chairman, vice
chairman, the managing director (if any) and
the secretary who is a board member shall not
exceed their respective terms of membership
in the board of directors and they may be re-
elected The board may, at all times, remove all
or any of them without prejudice to their right
to claim damages if the removal is made
without valid reason or at an improper time.

Board Meetings:

The board of directors shall meet, at least twice
a year, at an invitation by its chairman which
shall be in writing. The chairman shall call for
a meeting if so requested in writing by two
board members. The board of directors may be
convened at a location other than the
Company’s head office if required in the
circumstances at the time.

A Board meeting may be held in person or
using modern means of communication and a
Director may take part in its deliberations and
vote at proposed resolutions using one of the
modern technological means.
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Article (23)

Board Meetings Quorum:

A board of directors meeting shall not be valid
unless attended by at least five (5) members,
provided that the number of attendees in
person shall not be less than four (4) members.
Should a board member appoints another
board member to attend a meeting of the board
of directors as his proxy, such a proxy shall be
in accordance with the following guidelines:

1. A board member may not act as proxy
for more than one board member at the
same meeting;

2. The proxy shall be appointed in
writing; and

3. A board member acting by proxy may
not vote on resolutions on which his
principal is prohibited from voting.

Resolutions of the board of directors shall be
adopted with the approval of the majority vote
of the members present in person or
represented by proxy. Should the votes be
equal, the chairman of the meeting shall have
a casting vote. The board of directors may
adopt a resolution by individual circulation of
the resolution in writing to the members unless
a board member requests to hold a meeting to
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Article (24)

Avrticle (25)

Avrticle (26)

Board Meetings Deliberations:

Deliberations and resolutions of the board of
directors shall be recorded in the form of
minutes which should be signed by the
Chairman, the directors present in the meeting
and the secretary. Such minutes shall be
recorded in a special register which shall be
signed by the chairman and the secretary.

CHAPTER FOUR
SHAREHOLDERS' ASSEMBLIES

Attending Assemblies:

Each subscriber, regardless of the number of
its shares, shall have the right to attend the
Constituent Assembly shareholders’ General
Assemblies, and each shareholder shall have
the right to attend the shareholders’ General
Assemblies. The shareholder may authorize
another person (other than a board member or
employee of the Company) to attend the
General Assembly on his/her behalf.

Constituent Assembly:

The founders shall invite all subscribers to
convene a Constituent Assembly within forty
five (45) days from the closing date of share
subscription. For the meeting to be valid, it
must be attended by subscribers representing
at least one half of the capital of the Company;
and if such quorum is not present, an invitation
should be served to hold another meeting at
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Article (27)

Avrticle (28)

Article (29)

least after fifteen days from the date of the
invitation.

In all cases, the second meeting shall be valid
regardless of the number of subscribers
represented therein.

Constituent Assembly’s Powers:

The constituent Assembly shall be vested with
the matters stated in Article 63 of the
Companies Law.

Ordinary General Assembly’s Powers:

With the exception of those matters reserved
for the Extraordinary General Assembly, the
Ordinary General Assembly shall be
competent to deal with all matters relating to
the Company and shall be convened at least
once a year, within the six months following
the end of the Company’s fiscal year.
Additional Ordinary General Assembly
meetings may be convened whenever the need
arises.

Extraordinary General Assembly’s Powers:

The Extraordinary General Assembly shall
have the power to amend the Company’s By-
Laws with exception of matters which the law
prohibits to be amended. Furthermore, the
Extraordinary General Assembly may pass
resolutions on matters principally falling

within the competence of the Ordinary General
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Avrticle (30)

Assembly, subject to the same requirements
applicable to the Ordinary General Assembly.

Invitation for the General Assemblies:

Shareholders General or special Assembly
meetings shall be convened at the invitation of
the board of directors in the region where the
head office is located or anywhere else
determined by the Board. The board of
directors shall call for a meeting of the
Ordinary General Assembly if requested to do
so by the auditors, by audit committee or by a
number of shareholders representing at least
five percent (5%) of the Company’s capital.
The auditors may call for an Assembly
meeting in case the board of directors did not
call the Assembly meeting within thirty (30)
days from the date of the auditor’s request.

The invitation for convening the General
Assembly must be published in a daily
newspaper circulated in the location of the
head office of the Company, at least twenty
one (21) days prior to the specified date of the
General Assembly. However, the invitation
may just be sent on the said time to all
shareholders by registered mail. A copy of the
invitation and the agenda shall be sent to the
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for publication.
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Article (31)

Avrticle (32)

Meeting Attendees’ Record:

The shareholders wishing to attend a General
or Special Assembly may register their names
in the Company’s head office or at any other
place or manner specified by the board of
directors prior to the time specified for such
meeting.

the

Quorum _ of Ordinary  General

Assembly:

A meeting of the Ordinary General Assembly
shall be valid only if attended by shareholders
representing at least twenty five (25%) percent
of the Company’s capital. If such quorum is
not present at the first meeting, the second
meeting shall be held one hour after the end of
the period specified for the first meeting
provided that the invitation to the first meeting
shall include a notification of the possibility of
holding such second meeting.

The second meeting shall be deemed quorate
the number of shares
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Avrticle (33)

Quorum of the Extraordinary General
Assembly:

A meeting of the Extraordinary General
Assembly shall be valid only if attended by
shareholders representing at least fifty (50%)
percent of the Company’s capital. If such
guorum is not present at the first meeting, the
second meeting shall be held one hour after the
end of the period specified for the first
meeting, provided that the invitation to the first
meeting shall include a notification of the
possibility of holding such second meeting.

The second meeting shall be considered as
duly convened if attended by shareholders
representing at least twenty five (25%) percent
of the capital.

If the necessary quorum is not present at the
second meeting, an invitation shall be served
for a third meeting with the same requirements
provided for in Article Thirty (30) of these
bylaws. The third meeting shall be considered
as duly convened regardless of the number of
shares represented therein after obtaining
approval of the competent authority.
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Article (34)

Avrticle (35)

Voting in Assemblies:

Each subscriber shall have one vote for each
share he represents at the constituent General
Assembly, and each shareholder shall have
one vote for each share in the General
assemblies.  Cumulative voting should be
used in Board of Directors elections.

Assemblies’ Resolution:

Resolutions of the Constituent Assembly shall
be passed if supported by an absolute majority
of the shares represented at the meeting.
Resolutions of the Ordinary General Assembly
shall be passed if supported by an absolute
majority of the shares represented at the
meeting. Resolutions of the Extraordinary
General Assembly shall be passed if supported
by a majority of at least two thirds (2/3) of the
shares represented at the meeting, unless the
resolution relates to an increase or reduction of
the Company's share capital, extending the
Company’s term, dissolving the Company
prior to the expiry of its term or merging the
Company with another Company, then such
resolution shall be passed by a majority of at
least three quarters (3/4) of the shares
represented at the meeting.
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Avrticle (36)

Article (37)

Deliberations in Meetings:

Each shareholder shall have the right to
discuss the items listed in the General
Assembly’s agenda and to direct questions to
the members of the board of directors and the
auditors in relation to such matters. The board
of directors or the auditors shall answer the
shareholders’ questions to the extent that it
does not jeopardize the interests of the
Company. Should a shareholder consider the
reply unsatisfactory, he/she may appeal to the
General Assembly whose resolution will be
considered final in this respect.

Presiding Meetings and Minutes of

Meetings:

The shareholders’ General Assembly meetings
shall be presided over by the chairman or, in
his absence, by his deputy, or a member
delegated by the board of directors in the
absence of the chairman and his deputy.
Minutes of the meeting shall be in writing
showing the names of the shareholders present
in person or represented by proxy, the number
of the shares held by each whether as principal
or by proxy, the number of votes attached to
such shares, the resolutions adopted at the
meeting, the number of votes in favour of and
opposing  such  resolutions and a
comprehensive summary of the discussions
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Avrticle (38)

Article (39)

meeting in a special register to be signed by the
chairman of the General Assembly, the
secretary and the canvasser.

CHAPTER FIVE
THE AUDIT COMMITTEE

Formation of the Committee:

An Audit Committee shall be formed by the
decision of the Ordinary General Assembly
consisting from other than executive directors
of the board either from the shareholders or
others, the number of the members shall not be
less than three or more than five in accordance
with the rules provided in the Companies Law
and the related implementing regulations.

Committee Meeting Quorum:

Audit committee meeting shall be valid if
attended by majority of its members.
Resolutions shall be issued by majority of
votes present. In the case of equal votes, the
chairman of the meeting shall have the casting
vote.

Should a committee member appoints another
committee member to attend a meeting of the
audit committee as his proxy, such a proxy shall
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Avrticle (40)

1) A committee member may not act as
proxy for more than one committee
member at the same meeting;

2) The proxy shall be appointed in
writing; and

3) A committee member acting by proxy
may not vote on resolutions on which
his principal is prohibited from voting.

Resolutions of the audit committee shall be
adopted with the approval of the majority vote
of the members present in person or represented
by proxy. The audit committee may adopt a
resolution by individual circulation of the
resolution in writing to the members.

Committees Competencies:

Audit committee shall be competent to
monitor the Company's business. In order to
do so, it shall have the right to access the
Company's records and documents and request
any clarification or statement from the board
of directors or the executive management.
Audit committee may request the board of
directors to invite Company's General
Assembly to convene if its business was
hindered by the board of directors or if the
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Article (41)

Article (42)

Committee's Reports:

Audit committee shall review the Company's
financial statements, reports and notes
submitted by the auditor and provide its
opinions concerning them, if any. In addition, it
shall prepare a report concerning its opinion on
the adequacy and efficiency of the Company's
internal control system along with other
businesses carried out within its scope of work.
Board of directors shall place sufficient reports
in Company's head office at least (21) days prior
to the date set for convening the Ordinary
General Assembly in order to provide the
willing shareholders with a copy thereof. The
auditor’s report shall be read at the General
Assembly meeting.

CHAPTER SIX
THE AUDITOR

Appointing an Auditor:

The Company shall have one or more
auditor(s) to be selected among those auditors
licensed to practice in Saudi Arabia. The
auditor shall be appointed by the Ordinary
General  Assembly  based on the
recommendation of the Board, which shall
specify their remuneration and term of office.
The Ordinary General Assembly may, at any
time, replace the Auditor without prejudice to
his right for compensation if such replacement
takes place for unjustified reason or at an
inconvenient time.
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Article (43)

Auditor’s Powers:

The auditor shall have the right to access at all
times the Company’s books, records, and any
other documents, and he may request data,
information and clarifications as it deems
necessary in order to verify the Company’s
assets, liabilities and other businesses within
his scope of work. The chairman of the board
of directors shall enable him to perform his
duty. If the auditor encounters any difficulty in
this respect, he shall state that fact in a report
to be submitted to the board of directors. If the
board fails to facilitate the auditor’s task, the
auditor must ask the board of directors to call
for Ordinary General Assembly to consider the
matter.

The auditor shall annually submit a report to
the Ordinary General Assembly setting out the
extent to which the Company has provided the
auditor with the data and clarifications it has
requested, any violations to the Companies'
Law or the provisions of these by-laws which
it has discovered and his opinion as to whether
the Company’s accounts are true and fair
reflection of the Company’s position.
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Article (44)

Article (45)

CHAPTER SEVEN
COMPANY ACCOUNTS AND
DISTRIBUTION OF PROFITS

Fiscal Year:

The Company’s fiscal year shall commence on
1%t January and expires on 31% December of
each Gregorian year. The Company's first
fiscal year shall begin from the date on which
the Company was registered in the
Commercial Register and shall end on 31%
December of the following Gregorian year.

The Financial Documents:

1- The board of directors shall prepare
the Company’s financial statements at
the end of each fiscal year together
with a report on the Company’s
activities, its financial position for the
preceding year and proposed method
for distribution of the net profits. The
board of directors shall place such
documents at the disposition of the
auditor at least forty-five (45) days
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2- Such documents referred to i AS Al 5 Hla) Galae Gt g ol g Y
paragraph (1_) hereof shall be signed G 5l QLA‘ & e g L.,s'..""“ lssi 5 5
by the chairman of the board of sl o e (0 5 a8l Ll
directors, the Company’s chief  ¢°° ‘i‘m o= (V) °J”.S el
executive officer and the chief (il AS AN S pe A lgia i pagig
financial officer, and a copy thereof 2 gal J8 pealidl Copal Cad
shall be a\_/ailable at ‘.[he Company’s J;\j)_' il A I sy sasdll
head office for inspection by i R R
shareholders at least (21) days prior to Y e L (O2rie
the date set for convening the General
Assembly.

3- Thechairman of the board of directors 353 o 3 laY) (dae iy e Y

shall provide shareholders with the
Company’s financial statements,
board of directors’ report and the
auditor’s report in accordance with the
related implementing regulations.
Further, the chairman shall send
copies of such documents to the
Ministry of Commerce and the Capital
Market Authority at least fifteen (15)
days prior to the date set for convening
the General Assembly.

a5 AS Al Al 23 sl (prenlisall
(llall aal po s 3 laY) Gulae
iy Al il sl agde Cuas Lol L
e Bosa Jup o Ll agle 5 Alal)
Gl A 55l ) Gl e
fpmaal) AEa) Al JE el Gl
A e Lagy ()0) e duedy Adall

Distribution of Profits: (£7) B3l

TN pis

Al e Apsindl Aalall AS,al L)l g 58

Y

S ZLoY) il e (%) 1) s )

O Jsms AS,A il s
e iy Aalall Aalell dgeall 8
0583l Rl dly e il
& sdaall JUl Gl e (%Y )

Avrticle (46)

The Company's annual net profits shall be
distributed as follows:

1. Ten percent (10%) of the net profits
shall be set aside to form a statutory
reserve. Such setting aside may be
discontinued by the Ordinary General
Assembly when the statutory reserve
reaches thirty (30%) percent of the
Company’s capital.
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2. The Ordinary General Assembly may,
upon request of the board of directors,
set aside a certain percentage of the

annual net profits to form an additional

reserve to be allocated for a certain
purpose or purposes as may be
approved by the Ordinary General
Assembly.

3. The Ordinary General Assembly may
resolve to form other reserves to the
extent that achieves the interests of the
Company or ensures the distribution
of fixed dividends - as much as
possible — to the shareholders. The
said Assembly may also withhold
certain amounts from the net profits
for establishing social organizations
for the Company’s employees, or for
supporting any such  existing
organizations.

4. The remaining balance shall be
distributed to the shareholders as a
first payment of dividends equaling at
least five percent (5%) of the paid up
capital.
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to its shareholders on a biannual or quarterly
basis in accordance with the rules set out by the

competent authority.
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Article (47)

Article (48)

Profits Entitlement:

A shareholder shall be entitled to his/her share
in the profits in accordance with the resolution
issued in this respect by the Ordinary General
Assembly, which shall set out the due date and
the distribution date. The entitlement of the
profits shall be for the owners of the shares
who are registered in the shareholders’ register
at the end of the specified day for entitlement
in accordance with the rules issued by the
competent authority.

Distribution of Profits for the Preferred
Shares:

1- If no dividends are distributed in any
fiscal year, then no dividends shall be
distributed in the following years until
the percentage specified in article
(114) of the Companies Law is paid to
the owners of preferred shares for that
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2- Should the Company fail to pay the
specified  percentage of profits
according to the provisions of Article
(114) of the Companies Law for three
consecutive years, the special meeting
of such shareholders, which is to be
convened in accordance with Article
(89) of the Companies Law, may decide
either to attend the meetings of the
Company’s General assemblies and
participate in voting or to appoint
persons to represent them in the board
of directors in pro rata with the value of
their respective shares in the capital,
until the Company is able to pay the full
amount due over the previous years in
respect of their priority shares.
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Article (49)

Company’s Losses:

1- If the losses of the Company amount to
half of its paid up capital at any time
during the financial year, any officer in
the Company or the auditor of the
Company shall, once this comes to his
knowledge, notify the chairman
thereof, and the chairman shall
immediately notify the board of
directors. The board of directors shall,
within 15 days from the date of
knowledge of the losses, call for an
Extraordinary General meeting to be
convened within 45 days from the date
of knowing the losses, to resolve
whether to increase or decrease the
Company’s capital in accordance with
the provisions of the Companies Law,
to the extent that brings such losses
below half of the paid up capital, or to
dissolve the Company before the expiry
of the term specified in Article (6) of
these By-laws.

2- The Company shall be deemed
dissolved by virtue of the Companies
Law if the Extraordinary General
Assembly meeting is not held within
the period specified in clause (1) of
this Article, or if the meeting is held
but fails to reach a resolution on such
issue, or if it was resolved to increase
the Company's capital in accordance
with the conditions stipulated in this
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Article and the increase was not fully
subscribed for within 90 days from the
date of issuance of the resolution by
the Assembly.

CHAPTER EIGHT Sl Gl
DISPUTES (sl
Article (50)  Action in Liability: Al gyual) 5983 (04) Baka
:E_aghl_iharleholder fhgl_l h?r:/ect:he right to file atl 3 8all A3l g gunall (5 g0 a8 (A 3l aali JSI
iability claim vested in the Company agains L e S 13 5 Y] Liac | i<
the members of the board of directors if the = < © N : DJ. § *Bj\. ; ‘-“JZ\ )“Jf
fault they have committed has caused some ¥y 4 CE= DA O pee JM gl Uadl
particular damage to such shareholder. A G~ OIS 13 Y)3 )S{A\ el ad ) atbliall ) ga
shareholdt,er may not file such clalm.unl_ess the (,g,\_mj\ e G g Lals A Y lead é i<,
Company’s right to file such claim is still Al gy e 4 ay 48,4 Cl'" o
valid. The shareholder must notify the SR e = = U
Company of his intention to file such claim.
8ylxill 8139 . ac a
(S Ay 850 bl el Syl el
BVEEY/VY /YA gyl EliglesSs Al datinall 25,41
Sl Jad AY-YY 7 V/ YV 1380l (A yee aalus 2552
g { €4 (0 £ dmisall | dmiall od) Y0447 £ il Jorw
i AYYY 1YY oyl Eaolall yud delall dumazedl )1y e sl pUadl deud ylol @3*

St ¥ 98 st 13,139
Ninistry of Cemmerce and Investment

ol

Classification: Public Use
‘l Page 42 of 44



Article (51)

CHAPTER NINE
DISSOLUTION AND WINDING UP OF
THE COMPANY

Company’s Dissolution:

Upon its dissolution, the Company enters into
a process of liquidation while retaining its
legal entity to the extent required for
liquidation. The voluntary liguidation
resolution shall be issued by the Extraordinary
General Assembly. The resolution for
liquidation shall include the appointment of a
liquidator, specifying the liquidator's powers,
fees, restrictions on his powers and the
required period for liquidation. The voluntary
liquidation period shall not exceed five years
and shall not be extended further than that
except with a judicial order. The powers of the
Board of Directors shall cease upon the
dissolution of the Company. However, the
Board of Directors shall continue to manage
the Company and shall be considered, vis-a-
vis third parties, as the liquidators until a
liquidator is appointed. The shareholders
assemblies shall continue to exist during the
liquidation period, but shall only perform its
powers which do not contradict with those of
the liquidator.
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CHAPTER TEN
FINAL PROVISIONS

slad) L)

(4l alsaf)
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specifically provided for in these By-Laws. =
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accordance with the provisions of the asil o)
Companies Law and its implementation ’ 7
regulations.
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