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A Saudi Joint Stock Company Lo galiaalioiss,t.
The Company Bylaw PR [N )
|
Chapter One Lo qalylt
Incorporation A5l pataels
|
Article I: Incorporation etalal! (1) 33U
In accordance with the provisions of the Companies Law, its | 4iyan dastus 25,5 (bt allandl) lUaidl 1iay asilyly SlS,adl plas oISY lads s
implementing regulations and this Bylaw, a Saudi joint stock Al

company shall be incorporated as follow:

Article 2: Company Name:
Alujain Corp. (Listed Saudi Joint Stock Company).
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Article 3: Company Objective:

The company shall practice and carry out the following

objectives:

- To invest in industrial projects including, but not limited to,

projects refating to petrochemical, chemical. basic and

conversion industries and industries relating to renewable

energy.

To establish, operate and own industrial projects both within

and outside of the Kingdom of Saudi Arabia.

- To market the Company’s products both within and outside
the kingdom of Saudi Arabia.

- To conduct wholesale and retail trading of products relating
to the Company’s activities.

- To own real estate and to construct buildings and
warchouses necessary for the storage of the company's
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products and for other uses which the company may require by diacl, -
during the conduct of its operations. Ll N ki -
- To manage affiliated company and provide necessary il s, A -
support to them. ) . o
- Activities of head offices (Oversecing and Managing of | -4tadl Jisdl Gesdy 26,2 dady el itz gll ol bianl) il ol -
other units of the company). JCIR [ JPRR
- Manufacture of plastics in primary forms LileasSl yoabiall el -
| - Manufacture of propylene Gl SUS Uy 5aenlil e ALY Jady « dpeblll gunall SlglesS) aelie -
- Investment companies activities i - <
| - Activities of holding companics (eiems 00
- Own-account investment activitics such as by venture
capital companies, investment clubs
| - Manufacture of chemical materials
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Alujain Corp.

A Saudi Joint Stock Company

- Manufacture of basic organic chemicals, includes Astelin
except azotic fertilizers and compounds (nitrogen).
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Article 4: Participation and Acquisition in Companics:

The Company may establish companies by its own a limited
liability or closed joint stock companies, provided that the
capital of such companies shall not be less than SRS Million. It
may also acquire shares and stakes in other existing companies
or merges with them and has the right to participate with other
companics in establishing joint stock companies or limited
liability companies after completing the regulatory
requirements and instructions applicable in this regard, and it is
also permissible to dispose of these shares or stakes provided
that this does not include mediation in trading.
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Article 5: Company's Head Office:

The company's head office is located in Riyadh city, Kingdom
of Saudi Arabia. The board of directors may establish branches,
| offices. or agencies inside or outside the Kingdom of Saudi
Arabia.
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Article 6: Duration

The company duration is specified by (50) Fifty calendar year,
commencing from the date of issuance of the resolution of the
minister of commerce announcing the incorporation of the
company, and always the duration of the company may be
extended by a resolution to be passed by the extra-ordinary
general assembly three years before expiry of its original
duration at least.

I; Chapter Two
‘ Capital and Shares

[
‘ Article 7: Capital

The company's capital is determined to be (692,000,000) six

hundred ninety tow million Saudi Riyals, divided into

(69,200,000) sixty nine million two hundred thousand equal
| shares, and all of them arc ordinary cash sharcs.
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i Article 8: Share Subscription

i The shareholders have subscribed the full shares of capital
| which amount to (69,200,000) fully paid shares and their total
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A Saudi Joint Stock Company
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Article 9: Sale of Outstanding Shares

The sharcholder shall pay the value of the share on the dates
designated for the same. If the shareholder fails to meet the
deadline of the fulfillment, the Board of Directors may - aller
informing the shareholder at his address recorded in the
sharcholders' register - sell the share at a public auction or stock
exchange market — as the case may be — according to the
controls set by the concerned authority.

The Company shall take its due amounts from the proceeds of

the sale and then returns the rest to the owner of the share. If the
sale proceeds are insufficient to meet such amounts, the
Company may take the rest from all the funds of the
shareholder. The shareholder who delays the payment may, up
till the sale date, pay the amount due from him in addition to the
expenses incurred by the Company in this respect.

The Company shall void the sold share according to the
provisions of this Article and give the purchaser a new share
that carries the number of the voided share and mark this in the
register of shares along with the name of the new holder
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Article 10: Issuance of Shares

The shares of the Company shall be of nominal value, and shall
not be issued at less than the par value. Shares may be issued
above par value. and the amount in excess of the par value shall
be added in a separated item within the shareholders right and
may not be distributed as profits between the sharcholders. A
share shall not be subject to partition as against the Company.
If the share is owned by various persons, they shall choose one
of them to represent them in the use of the rights concerned with
the share, and such persons shall be jointly liable for the
obligations arising from the ownership of such share.
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Article 11: Share trading

The shares subscribed by the founders may not be exchanged
before the publishing of the financial statements for two fiscal
years of which each one may not be less than twelve months
after the date on which the Company is incorporated. The deeds
of such shares shall be marked to show the type thereof,
Company incorporation date and the period during which the
shares may not be traded.

However, during the prevention term, the shares title may be
transferred as per the provisions of selling the rights by a

founder to another or from the heirs of the founders, in case of
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Alujain Corp.

A Saudi Joint Stock Company

death, to third parties or in case of applying execution to the
funds of the insolvent or bankrupt founder provided that the
priority of ownership of such shares shall be to the other
founders.

The provisions of this Article shall be applicable to the
subscriptions of the founders in case of increasing the capital
before the expiration of the prevention.

Article 12: Preference Shares:

The Company's Extraordinary General Assembly of the
company may -as per the principles set by the concerned
authority — issuc preferred shares or decide to purchase or
transfer ordinary shares into preferred shares or transfer the
preferred shares into ordinary shares. The preferred shares do
not confer the right to vote in the sharcholders™ general
assemblies. Such shares shall confer on the holders thereof the
right to obtain a higher portion than the holders of the ordinary
shares from the Company net profits after setting the statutory
reserve aside.
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Article 13: Share Register

The shares of the Company shall be traded in accordance with
the provisions of the Capital Market Law.
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Article 14: Capital Increase

14/1:The Extraordinary General Assembly may decide to
increase the sharc capital of the Company by issuance of
new shares at the same nominal value of the original
shares, provided that the share capital is paid in full. The
decision shall determine the method of capital increase.
The shareholders shall have priority to subscribe in the
new capital shares, and they will be notified with the
priority of subscription — if any — by publishing in a daily
newspaper or by registered mail, about the decision of
capital increase and the conditions, term, start and expiry
date of subscription.

14/2:The new shares shall be distributed among the priority
rights holders who have requested the subscription, in
proportion to the priority rights they own from the total
priority rights resulting from the capital increase,
provided that what they obtain shall not exceed what they
requested of the new shares. The remaining portion of the
new shares shall be distributed to the priority rights
holders who requested more than their share
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Alujain Corp.

A Saudi Joint Stock Company

14/3:The Extraordinary General Assembly may suspend the
priority right of shareholders to subscribe to the capital
increase against cash stocks or give priority to non-
shareholders in the cases it deems proper for the benefit
of the Company.
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Article 1S: Decrease of Share Capital

The Extraordinary General Assembly may decide to decrease
the share capital if it exceeds the need of the Company or if the
Company suffers losses. In the latter case only, the share capital
may be reduced to below the limit set in Article (54) of the
Companies' Law. The resolution of share capital decrease shall
not be issued before reading out a special report prepared by the

auditor on the reasons causing the reduction, the obligations of

the Company and the effect of the reduction on these
obligations.

If the share capital decrease occurs as a result of the share
capital exceeding the need of the Company, it is obligatory to
call the creditors to show their objections to the same within 60
sixty days as of the date of publishing the decision of the share
capital decrease in a daily newspaper distributed in the arca
where the head office of the Company is located. If one of the
creditors objects and submits to the Company his documents on
the defined date, the Company shall pay him his debt if it is due
or provide a sufficient guarantee to fulfill the same if it is credit.

Chapter Three
Board of Directors

Article 16: Company Management

The company shall be managed by a Board of Dircctors
composed of seven members to be appointed by the
Sharcholders’ Ordinary General Assembly for a term of three
years, however, the ordinary genecral assembly may re-clect
them at any time.

JUI )y sasdss :(15) 30U

Aoy asta 3] 46,80 Ralo e 315 131 JW oy asas 5555 0 2olall nd aalalt daaxll
b)) Bl § de el amll Ggo Lo JE JW udy pasiis Lasmg 3581 Wbl 3 590
arbe sun el a5 5935w Y pasdsill 8 aay Yy SEAD las e (Uil
oda § papasall S ey a5 e @ Sl ey sl DLl e Slbadl
A ]

bl Ast elagl 1 oasladt by Cuzy RS Rl e ol el JUI oy pandies o 134y
5Sra Led 01 A2kaull 3 6505 Roage Bt § pawadeall b 5 ks oy Laga aiee (60) U5 aude
e oary pSA aladt § 45l 3,800 J) aady cattall asl s Rt O gand 45,0
Ul O 15} 4y oLyl L0 Do @ 05 O 91 s 03] i3 4l g5 L 45,201

ol yalena

aS,a01 3,1 :(16) salbi
Sy I Bl Rpobad! Aalad) Apnazed) i eliae] Ao (e 0350 510 elzea 48,015,100 S92
asdy S 8 bt Sole) 2paledl datall Lonazell jyzy

Bolatll 5,1 ),

(RS ikl gty | |

el il 48, aud

s shdead ‘

\
|

21443/11/16 ;g

caalh

L 23 eSS

1010614417) )3 S
a4, ( ) )

22022/05/18 o i Al jue dalall Lpnanll i e el JUaill A3s jlaual o3 %

el g3 %




Alujain Corp.

A Saudi Joint Stock Company

wﬂ,&/

-{ &-‘AL—-ALS»—-

Article 17: Expiry of Board Membership

The board membership shall expire by the expiry of its term or
by the expiry of a member's eligibility under any applicable
Saudi law or instructions. Nevertheless, the ordinary general
assembly may at any time remove all or some of the board
members, without prejudice to the removed member right to
claim compensation from the company if he has been removed
for invalid reason or at unsuitable time. The board member may
resign provided that the resignation is given at an appropriate
time, otherwise he shall be held responsible for the subsequent
damage arising from his resignation.

551501 puda ginc oLl :(17) 5011
Al Staabad of otlas G lady L guaddl Lodlo oLl 5 o sl palal) Gupne s
PUEIP Ty [NWEDIS TPV PYPEN [TROF PR 91 BN [E I R WPEN (5 FEU I TE PR LA ]
Pt TN EN TPV PCEL [ JURELEN IOV DU UNCH PUP PRV PESIROR LR T HPPAI LY
colin p 2By J b Jyeda nt casnd Jpadl a8y 1) auparlly AUl 35,000 slas Jajall
Loe 2Sadl b Yaguus 0 Vg cosubio g § 213 09 o doyds Jfas oF 003! edns gl

sl e AR e i

Article 18: Vacant Position in the Board:

If any of the board members' positions is vacated, the board may
appoint a member temporarily to replace the vacant position.
The member should satisfy the necessary experience and
competence. The ministry shall be notified of such occurrence
within five working days from the date of appointment. The
appointment shall be presented to the ordinary general assembly
in the first meeting. The new member shall complete the term
of his predecessor. If the necessary conditions for the board
meeting are not satisfied duc to short number below the
minimum limit provided for in the companies' law or these
bylaws, the remaining members shall invite the ordinary general
assembly within sixty days to elect the required number of
members.
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Article 19: Powers of the Board of Directors

19/1:Without prejudice to the powers conferred to the gencral
assembly, the Board of Directors shall have the broadest
powers in managing and supervising all the company's
business, its funds and all its other transactions in a
manner that is in the interests of its objectives, including
taking decisions, concluding contracts, and undertaking
all other actions necessary to achieve the objectives of the
company and the Board — in order to carry out its duties —
may exercise all other functions and carry out all actions
and dispositions that the company may practice in
accordance with its bylaws, provided that these actions are
not under the powers of the general assemblies of
shareholders in accordance with these bylaws and the
companies' law in force in the Kingdom of Saudi Arabia.
The board of directors shail have the power to conclude
loans for any term, including loans that exceed three years,
and to buy, sell and mortgage the real estate and movables
of the company, its assets and factories.
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Alujain Corp.

A Saudi Joint Stock Company

19/2:The board of dircctors, within the limits of its powers, may

delegate the chairman of the board or one or more of its
members or third parties to carry out any specific job or
jobs.

Article 20: Remuneration of the Board Members

l.

Board members’ remuneration shall consist of a certain
amount, session attendance allowance, specific benefits, or
a certain percentage of the net profits, and it is permissible
to combine two or more of these benefits.

If the remuneration is a specific percentage of the company's
profits, this percentage may not exceed 10% of the net
profits, after deducting the reserves decided by the General
Assembly, and after distributing a profit to the shareholders
of not less than 5% of the company's paid up capital.

In all cases, the remuncration and financial or in-kind
benefits and rewards that a member of the Board of
Directors receives shall not exceed an amount of five
hundred thousand Riyals annually, according to the controls
set by the Ministry of Commerce and Investment.

The members’ remuneration may be of varying magnitude
to reflect the member's experience, competence, tasks
entrusted to him, independence, number of sessions
attended, and any other considerations at the discretion of
the Board of Directors.

The report of the Board of Directors to the Ordinary General
Assembly must include a comprehensive statement of all the
remuneration. allowance, expenses and other benefits that
Board members received during the fiscal year. It should
also include a statement of what Board members received as
employees or administrators, or they have received for
technical, administrative or consulting works, and it should
include a statement of the number of board sessions and the
number of sessions attended by cach member from the date
of the last meeting of the gencral assembly.

The remuncration of the independent members of the board
of directors shall not be a percentage of the profits achieved
by the company, or be based directly or indirectly on the
profitability of the company, as sct by the competent
authority.
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7. Session attendance allowance shall be SR(4,000) Four
Thousand in addition to other expenses.

Article 21: Powers of the Board Members

I: The board of dircctors shall appoint from among its members
a chairman and a vice-chairman, and it may appoint a
managing director. It is not permissible to combine the
position of the chairman of the board of directors with any
executive position in the company. The chairman of the
board shall have the power to call the board for meeting and
shall preside upon the board meetings and the meetings of
the ordinary and extra-ordinary general assembly meetings.
and he shall have the necessary powers to manage the
company, manage its affairs and achicve its objectives.

II: Subject to the competencics established for the General
Assembly, the Chairman of the Board of Directors shall
have the broadest powers in managing the company and
managing its affairs inside and outside the Kingdom. He
may, for example, but not be limited to:

1. Represent the company in its relationship with third
parties, government. and private agencies, labor offices,
civil rights, police departments, chambers of commerce
and industry, privatc bodics, companies and
establishments of all kinds inside and outside the
Kingdom of Saudi Arabia.

Enter into tenders and auctions and awarding bids - for

example, but not limited to — sale documents, renting,

leasing, representation, declarations, mortgage, cte., and
conduct transactions on behalf of the company.

3. Receive, payment, admission, demand, defense,
pleading, litigation, reconciliation, assignment, denial,
request for oath and restitution, pre-emption,
acceptance of judgments and denial thereof, request for
the implementation of judgments and opposition
thereof, receive the proceeds from execution, receipt of
rights with third parties and declaration thercof.

4, Invest the company’s funds in any cash, financial or
investment products.

5. The right to establish other companies that are partly or
fully owned by the company inside or outside the
Kingdom, or to participate with others in establishing
other companies inside or outside the Kingdom, to
withdraw from these companies, to sign decisions to
liquidate them, to sell the company's shares in these
companies, or to new shares in them or in existing
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companics, or increase or decrease their capital.
whether the company contributed to the increase or not.

6. Approve and sign all types of contracts, documents,
including - for example - contracts for the incorporation
of companies in which the company participates with all
its amendments and annexes, amendment decisions and
all decisions of sharcholders in those companies,
including decisions to increase or decrease the capital
and waive shares, buy them. document contracts. sign
before the Ministry of Commerce and Investment and
the General Investment Authority, prove those contracts
and decisions with the compctent notary, and make
amendments and the necessary changes, cxtract and
renew commercial records, certificates and investment
licenses, receive and cancel them, grant loans and
guarantees to affiliated companies, and guarantee their
loans inside and outside the Kingdom of Saudi Arabia.

7. Purchase assets such as cars, equipment, devices,
furniture, and supplies for the use of the company or its
subsidiary companies, purchase land and real cstate,
sign the purchase or sale and finalize their legal
procedures before the official authorities and notarices,
with the right to delegate others for the same.

8. Acquire companies, establish new companies.
contribute to establishing new companies, assign stakes
in owned companies, enter into investment projects, buy
establishments and convert them into branches of the

company, receive profits, represent the company in |

shareholder assemblies, founding assemblies and vote
on behalf of the company on the decisions ol the
partners, the sharcholders assemblies, the founding
assemblies, appoint the company’s representatives in all
of the above, sign all the decisions of the partners and
the shareholders, make any amendments to the articles
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9.

10.

11

. Approve  the

. Arrange and conclude

Agree and sign all agreements and Sukouk before
notaries and official authorities, loan agreements,
guarantees and guarantees, issue power of attorney on
behalf of the company, sell, buy, convey, accept and
collect the price in any way he deems proper, receive,
deliver, rent, lease. reccive, pay, make decds for
securing and requesting amendment of the instruments
and their duration.

Enter into all banking operations inside and outside the
Kingdom of Saudi Arabia, including - without
limitation - opening and operating bank accounts,
including depositing, withdrawing, closing accounts,
withdrawing and liquidating balances.
disbursing and deducting checks, orders,
exchange and all commercial papers, request the
issuance of bank guarantees and opening documentary

issuing,

credits on behalf of the company, and entering into |

financial derivative agreements of all kinds, such as
international swaps, hedging and all operations related
to them in relation to all the company's business and its
contracts inside and outside the Kingdom of Saudi
Arabia.

Appoint lawyers, consultants, auditors, employees, and
workers, dismiss them, request visas, recruit manpower
from outside the Kingdom, contract with them,
determine their salaries, issue residence permits,
transfer sponsorships and waive them.

company's  internal,  financial,
administrative and technical regulations and bylaws, its
policics and procedures for employecs, authorize the
company's executives to sign on its behalf in
accordance with the regulations and controls sct forth
by the Board, approve the company's business and
operation plans, and approve its annual budget.

loans with funds and
government financing institutions, commercial banks.
financial institutions, financing companies, export
financing institutions, and any other credit cntities
inside or outside the Kingdom of Saudi Arabia,
regardless of their value or duration, including loans
and credit facilities that exceed a period of three years,
including negotiation, agreeing and concluding all
relevant agreements and documents.

bills of
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14. Provide all kinds of financial support to companies in
which the company is a partner or a sharcholder,
including - without limitation - lending to these
companics and waiving the priority of claiming these
loans in favor of any other creditors, and ensuring all
financial and contractual obligations. loans and debts
of these companies.

15. Provide all types of guarantees, warranties and
undertakings, including without limitation: mortgage
and assignment of the company's assets and assets to
guarantee the loans, liabilitics and debts of the
company or companies in which the company is a
partner or a shareholder, and the board shall have the
right - without limitation - to restrict the disbursement
of profits and to keep owning shares that the company
owns in other companies in which the company is a
partner or a sharcholder for any period whatsoever
according to the financing requirements.

I1: The board of directors may, in the cases it deems proper,
discharge thc company's debtors from their liabilities
according to the interest of the company, provided that the
minutes of the board of directors and the reasons for its
decision shall observe the following conditions:

A- The discharge takes place after one year has passed
since the debt was created.

B- The discharge shall be for a specified amount, as a
maximum, for each year for one debtor.

C- The discharge shall be the right of the board that cannot
be delegated.

[V: Regarding the sale of the company's asscts, the minutes of
the board of directors must include the reasons for its
decision to act, subject to the following conditions:

A- The board shall specify the reasons and justifications
thereof in the sale decision.

B- The sale is close to the equal price.

C- The sale should be immediate except in cases
determined by the Board and against adequate
guarantees.

V: The Board of Directors may entrust any of its powers granted
by the laws in force in the Kingdom or these bylaws to the
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Chairman of the Board or the managing director - if any -
or the CEO of the company or any other member of the
Board or any commitiee made up of members of the board,
or any of the authorized employees of the company. The
board may also - from time to time - delegate any person
with specific authority or powers for the period it deems
appropriate. Nevertheless, the board of dircctors may not
donate any of the company's funds except after the approval
of the ordinary general assembly within the limits
established in the laws and regulations in force in the
Kingdom. In all cases, the board shall have the right to
cancel or amend all or any of the powers granted to any
person or committee.

Vi: The remuneration of the Board of Directors shall consist of

sums of money, attendance allowance for sessions, and
transportation allowance in accordance with the provisions
determined by the Board of Directors and the
recommendation of the Remuneration Committee and
within the limits stipulated in the Companies Law or any
regulations. decisions, instructions or other controls issued
by the competent authorities.
The report of the Board of Directors to the Ordinary
General Assembly must include a comprehensive statement
of all financial rewards, attendance allowance,
transportation allowance. expenses and other benefits that
board members obtained during the fiscal year, and the
aforementioned report should include a statement of the
amounts received by the members of the board as
employees or administrators, or what they have received in
return for technical, administrative or advisory work for the
company previously approved by the general assembly of
the company. It shall also include a statement of the number
of board sessions and the number of sessions attended by
each member from the date of the last meeting of the
general assembly.

VI1I: The chairman of the board of directors shall represent the
company before the judiciary authorities and before
Sharia courts, judicial bodies, the Board of Grievances,
the higher and primary committees, the commercial
papers committces and all other judicial committecs,
arbitration bodies and others. The chairman of the board
mav. b a written decision, dele ate some of his owers
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to other members of the board or others for carrying out a
specific work or activities. The vice-chairman of the board

of directors shall replace the chairman of the board of

directors in his absence in managing the meetings.

VIHI: Without prejudice to any regulations or decisions issued
by the competent authoritics, the Board of Dircctors shall
determine, at its discretion, the special remuncration that
the Chairman, Vice chairman, and managing director

receive - if any - taking into account the provisions of

Articles 16 and 37 of these bylaws.

IX: The board of directors shall appoint a secretary for the
board, whether from among its members or others, and
shall fix his powers and remuneration.

X: The membership of the chairman, vice chairman. managing

director and secretary shall not exceed the membership of

cach of them in the board. They may be re-clected, and the
board at any time may dismiss them or any of them without
prejudice to the right of the dismissed person 1o
compensation if the dismissal occurs for an unlawful cause
or in an inappropriate time.

Article 22: The Board Meectings:

The board of directors shall meet at least four times a year. It
shall also meet whenever the interest ol the company so
requires. The Board shall meet based on a call by the chairman.
The chairman must call for a mecting whenever two board
members request so in writing. The call for meeting shall be
delivered by hand or sent by registered mail. telegraph, telex,
fax, email, or remotely via means of modern technology at least

five days before the date of the mecting, unless the Board of

Directors decides otherwise. Uniess the situation calls for an
emergency meeting to take place, the invitation may be sent
within a period of less than five days from the date of the
meeting. The board meetings shall be conducted in the main
office of the company, and the board meetings may be held
| inside any city of Saudi Arabia, unless the board decides

otherwise, cach of the Board of Directors, afier the approvali of

the Chairman of the Board and the Board Committees after the
approval of the Chairman of the Concerned Committee, may be
held their meetings remotely using modern technology, and the
board meetings may be held via telephone or any other
electronic means of communication that allows the member to
hear all the attendees and through which the agenda can be
discussed and the members can share decision making unless
otherwise is notified. A board member participating via the
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telephone or otherwise shall be considered present throughout
the meeting.

Article 23: Board Meeting Quorum

23/1: The board meeting shall not be valid unless at least four
members are present. A bourd member may authorize one

of the board members to attend the board meetings and

vote on his behalf in the board meetings. All powers of

attorney must be in writing. The board member may
delegate more than onec member to attend the same
meeting. The proxy may not vote on decisions that the
law prohibits the original member to vote on.

: The Board of Directors shall issue its decisions by a
majority of the votes of the members present or
represented at the meeting, and when the votes are equal,
the side with which the chairman voted shall prevail. The
Board of Directors may issue decisions by circulation to
the members separately unless one of the members
requests - in writing - to hold a meeting of the Board for
deliberation. These decisions shall be presented to the
board in the first meeting following the date of issuance
of the decisions issued by circulation.

Article 24: Deliberations of the Board

The board of directors' deliberations and resolutions shall be
recorded in minutes to be signed by the board chairman and
board members and the secretary who are present. Such minutes
shall be recorded in a special register to be signed by the
chairman and sccretary.
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Chapter Four

Shareholders' Assemblies

Article 25: Attending General Assemblics

Each sharcholder, whatever the number of his shares, shall have
the right to attend the shareholders assembly meeting, and cach
shareholder shall have the right to authorize a person who is not
a member of the board of directors or one of the company
employees to attend the general assembly meelings.

e;IJ‘JI@U/'
e bl ofser

Sleaazl g :(25) 35U
aie JSpr O 2l § 4y omeabinal] Balall Shiand) syaas > daped 2us U8 Ui palue JSO
bl Gaazdl jgann 3 A5 Clebadt 5 5)10Y1 pulna sbiasl pE (o p3i {ans

BESEB BT
(AS_jikall Glaaall 5 i)

=Y pail A5 il aud

Sl Jaid

A1443/11/16 g2

Ol

230l

i (1010614417) s ka5 Jan

daicall o3

22022/05/18 g Anball e Laladl Lymanl 1 e ey pUaill A lanal o *

gl o5 %

|
|




Alujain Corp.

A Saudi Joint Stock Company

Article 26: Powers of the Ordinary General Assembly

Except for the matters vested with the extraordinary gencral
assembly, the ordinary general assembly shall be authorized to
consider all matters related to the company affairs. The
assembly shall at least convene once annually within the six
months following the end of the company fiscal year. Another
ordinary general assembly may be called for whenever deemed
necessary.
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Article 27: Powers of the Extraordinary General Assembly

The extraordinary general assembly shall be vested with
amendment of the company articles of association excluding the
amendment of matters which are lawfully prohibited. The
assembly may issue resolutions regarding the matters which are
originally part of the ordinary general assembly powers based
on the same conditions and situations vested with the ordinary
general assembly.
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Article 28: Call for Assemblies

The shareholder general or special assemblies shall convene
upon call by the Board of Directors. The board shall call for an
Ordinary General Assembly if the auditor or audit committee or
a number of shareholders representing at least 5% of the capital
requests the same. The invitation to convene the gencral
assembly and agenda meeting shall be published in a daily
newspaper distributed at the city of the head office of the
company at least Twenty-One days before the date of mecting.
However, an invitation may be sent to all shareholders by
registered letters, and copy of the invitation and agenda shall be
sent to Capital Market Authority and the competent authorities
in accordance with the statutory requirements within the period
fixed for publication. {t is also possible to hold general
assemblies remotely using modern technology, after obtaining
the necessary approvals from the competent authorities.
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Article 29: Record of Assemblies Attendees

The shareholders wishing to attend the general or special
assemblies shall record their names at the company's head office
before the time fixed for the assembly or through the means
fixed by the company in the invitation or the website. The
general assembly may be held in any city within the Kingdom.
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Article 30: Quorum of the Ordinary General Assembly

The ordinary gencral assembly shall not be valid unless
attended by shareholders representing at least quarter of the
capital. If the quorum for this meeting is not available, the
sccond meeting shall be held onc hour after the expiry of the
period fixed for the first meeting provided that the invitation for
the first meeting includes a provision for the possibility to hold
such meeting. In all cases, the second meeting shall be valid.
whatever the number of shares represented in it.

Article 31: Quorum of the Extraordinary General Assembly

The extraordinary general assembly shall not be valid unless
attended by shareholders representing at least half of the capital.
If the quorum for this meeting is not available in the first

mecting, the second meeting shall be held one hour after the |
expiry of the period fixed for the first meeting provided that the |

invitation for the first meeting includes a provision for the
possibility to hold such meecting. In all cases, the second
mecting shall be valid, if attended by a number of shareholders
representing at least a quarter of the capital.

If the quorum is not available in the second meeting, an
invitation for a third meeting shall be sent in accordance with
the provisions of article 28 of these bylaws. The third meeting
shall be valid whatever the number of shares represented in it
upon the approval of the concerned authority.

Lalall apnazell plais| dxeo liai1(30) 55U
JUE Gy 2y Osbies O gastona 350 13] W] Lrpeus otadt Rabadd Zpnazll §lazal slinil 0y, ¥
O el ey U g LaioW1 aday Jo) g lazs¥1 Lis adad o I ibiaill 93 @l 130 WA e
NN ey Lo Jgli ¢ Laiol ada) gl awatd i doyuis Jg¥1 g laio¥Wt 5laasY Saasetl 3all sl
Wall pelll 3z o8 i (oo U £ oW1 g5 S5 sz 39 ¢ Laso¥H s sie 45180} e

Aed

Wakall b Lmazell plaiz! Axeo leas2(31) 5all
oy vaas Oplies Oyaabas o pins 151 ) rgzeen 1potall p Laladl unall g Lozl slaail 0sSs ¥
e el iy I g Laza¥) iy Jo g LazaWl il o U leaddl Ld53; @l 13l J341 e JLU
| OV iy Lo 51 pLaza ¥t aiad Sl (paas i oy S pLazs¥1 alaad¥ 5ol 5t ot
ot 228 3y 1) lagmeas U1 pLaza¥1 g%y Jhgollh as (89 flaze¥l lis sie 4olS) oo

JEYY e U d; S el
e (28) 3500 Y Tasy s plasat J1Byes gy LI lazoll g o M1 bl Jigsy ) 131y
Fasil) il 1Rilpa da) 44 Wiall medlt sue 08 U g SILI g Laza¥1 g0y L pthaslt 1ia

Article 32: Rights of Voting

Each sharcholder shall have one vote for each share he
represents in the general assembly. The cumulative voting shall
be used in the elections of the board of directors. However, the
board members may not participate in voting on the assembly
decisions related to the discharge of board members from
liability to manage the company or that related to the direct or
indirect interest to them.
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Article 33: Resolutions of the Assemblies

The resolutions of the ordinary general assembly shall be passed
by absolute majority of shares represented in it. The resolutions
of the extraordinary general assembly shall be passed by the
majority of two thirds of shares represented in the meeting,
unless the resolution is related to the increase or decrease of the
capital, extension of the company's term or liquidation thereof
before the expiry of its original term specified in the articles of
association, or its merger with another company, the resolution
shall be valid only of passed by the majority of three quarters of
the share represented in the meeting.
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Article 34: Discussions during the Assemblies

Each shareholder shall have the right to discuss the matters
included in the assembly agenda and raise questions about them
to the board members and the auditor. The board of directors
and auditor shall answer the shareholders questions in a manner
that will jeopardize the company interests. {f a shareholder sees
that the answer to his question is not convincing, he shall resort
to the assembly and its resolution on that matter will be binding.
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Article 35: Chairing Assemblies and Minutes Preparation

The assemblies shall be chaired by the chairman of the board or
his vice chairman in case the chairman is absent or the one
deputized by the board of directors from among its members in
the absence of the chairman and his vice chairman. The
chairman shall appoint a secretary and vote collector.

The assembly meeting shall be recorded in minutes comprising
the names of the attendees or their representatives. the number
of shares, number of votes assigned to them. the passed
resolutions and number of votes with or against the resolutions,
and a comprehensive summary of the deliberations of the
meeting. Minutes shall be regularly recorded after cach meeting
in a special register to be signed the assembly chairman, its
sccretary, and vole collector.
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Chapter Five
Audit Commitiee

Article 36: Formation of the Committee

By a resolution to be passed by the ordinary general assembly a
committee comprising of 3 members but not more than 5
members (not from among the exccutive board members,
whether from shareholders or others) shall be formed. The
resolution shall state the committee tasks, the controls of its
work and remuneration of its members.
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Article 37: Quorum of Committee Meeting

The audit committee meeting shall not be valid unless the
majority of its members are present. Its resolutions shall be
passed by the majority votes of the present members. in the
event of equal votes the committce chairman shall have the
casting vote.
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Article 38: Committee Powers

The audit committee shall be vested with monitoring the
company business. For this purpose, the committee shall have
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the power to examine the company records, documents and

request any explanations or statements from the board of

directors' members or members of the executive management.

The committee shall have the power to request the board of

directors to call for convening a general assembly of the
company if the board of directors hindered its business or if the
company suffers gross damages or losses.

Article 39: Committee Reports

The audit commitice shall examine the company financial
statements. the reports and observations presented by the
auditor and cxpress its opinions on the same, if any. The
committee shall also submit a report about its opinion on the
extent of the sufficiency of internal control system in the
company and other works it carried which are part of its duties.
Within at least 21 days before the date of convening the general
assembly, the board of directors shall provide the sharcholders
with a copy its report which will be read during the general
assembly meeting,.
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Chapter Six
Auditor

Article 40: Appointment of Auditor

The company shall have one or more auditors to be selected
from among the licensed auditors approved to operate in the
Kingdom. The auditor shall be annually appointed by the
ordinary general assembly and determine his remuneration and
term. The assembly may also change the auditor at any time
without prejudice of his right to compensation if change occurs
at inappropriate time or removed for invalid reason.
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Article 41: Powers of the Auditor

The auditor shall have the power to examine the company
books, records and other documents. He may request the
information and explanations that may see as necessary (o be
obtained to verify and check the company assets and liabilities
and any other matters fall within the scope of his powers. The
chairman of the board of directors shall extend assistance to him
to enable him to perform his duties. If the auditor encounters
any obstaclc in this regard, he shall record the same in the report
1o be presented to the board of directors. If the board does not

facilitate the auditor's business, he shall request the board of

directors to call for an ordinary general assembly to look into
the matter.
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Chapter Seven &bl wilell
Company's accounts and profit distribution ¥ asisdy AL Sl

Article 42: Fiscal Year

The company fiscal year shall start on the I* of January and
ends by the end of December of each Gregorian year.
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Article 43: Financial Documents

43/1: At the end of each fiscal year of the company, the board
of dircctors shall prepare financial statements of the
company and a report about its activity and financial
position for ended fiscal year. The report shall include the
recommended method for the distribution of profits. The
board shall make these documents available to the auditor
forty-five days at least prior to the date of convening the
general assembly.

43/2: The chairman of the board of directors, the company CEO
and the finance officer shall sign the documents
mentioned in paragraph (1) of this article. Copies of these
documents shall be deposited at the company head office
and be available to the sharcholders before 21 days at
least from the date of convening the general assembly.

43/3: The chairman of the board of directors shall provide
sharcholders with the company financial statements,
board of directors report and report of the accounts
auditor, unless published in daily newspaper circulated in
the area where the company head office is situated. He
shall also send a copy of these documents to the ministry
within at least fifieen days before the date of convening
the general assembly.
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Article 44: Distribution of Profits

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

The net profits of the company shall be distributed (annually,

semi-annually or quarterly) after the ordinary general assembly

authorizes the board to do so, and this authorization shall
rcnewed annually, after deducting all general expenses and
other costs as follows:

1. 10% of net profits shall be set aside to form the company
statutory reserve, and the ordinary general assembly may
decide to stop formation whenever the said reserve reaches
30% of the paid up capital.
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3

. The statutory reserve shall be used to cover the losses ol the
company or increase the capital, and if this reserve exceeds
30 percent of the paid capital, the gencral assembly of the
company may decide to distribute the increase to the
sharcholders in the years in which the company does not
achieve net profits sufficient to distribute the share
determined for them in these bylaws.

3. The statutory reserve shall be used to cover the losses of the
company or increase the capital, and if this reserve exceeds
30 percent of the paid capital, the general assembly of the
company may decide to distribute the increase to the
shareholders in the years in which the company does not
achieve net profits sufficient to distribute the share
determined for them in these bylaws

. The ordinary general assembly may decide to form other
reserves to the extent that serves the company interests and
guarantees distribution of fixed profits to shareholders, if’
possible. The said assembly may also deduct from net profits
some amounts to create social schemes for the company
employees or to support the existing schemes.

W

shall be paid to the sharcholders.
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. Out of the balance, a percentage of 5 % of the paid up capital |

Article 45: Profits Entitlement

The shareholder shall be entitled to be paid his share in the
profits based on the general assembly resolution issued in this
regard. The resolution shall state the entitlement date and date
of distribution. The entitlement of profits shall be to
shareholders registered in the shareholder register at the end of
the date of entitlement.
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Article 46: Profit distribution for preferred shares

46/1: If no profits are distributed for any fiscal year, no profits
may be distributed for the following years until the
percentage fixed according to the provisions of article

114 of the companies' law is paid to the holders of

preferred shares for that year.

46/2: If the company failed to pay the said percentage according
to the provisions of article 114 of the companies' law for
three consecutive years, the special assembly of such
sharcholders, held according to the provisions of article
89 of the companies' law may decide either they attend
the company's general assembly meetings and participate
in voting. or appoint representatives for them in the board
of directors in line with the value of their shares in the
capital, until the company is able to pay ali the preferred
shares profits to the holders of such shares for the
previous years.
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Article 47: Company Losses

47/1: 1f the company's losses reach half of the paid up capital at

any time during a fiscal year, any exccutive of the
company or the auditor, upon his knowledge of the same,
shall notify the board of directors. The chairman of the
board shall immediately inform the board members of the
same.
The board shall, within fificen days of its knowledge of
that occurrence, call the extraordinary general assembly
in order to decide within forty-five days from the date of
being informed of the losses, either to increase or
decrease the company capital in accordance with the
companies law to the extent that the rate of losses will be
decreased by fifty percent of the paid up capital, or
otherwise to dissolve the company before the date
specified in companies' law.

47/2: The company shall be considered as winded up as per the
companies’ law in the event that the general assembly
does not meet during the period provided for in paragraph
(1) of this article. Or, if convened and failed to pass a
resolution in this regard, or if decided to increase the
capita, according to the positions stipulated for in this
article and no subscription is made in each increase of
capital within ninety days from the date of the assembly's
decision for capital increase.
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Chapter Eight
Disputes

Article 48: Liability Claim

Each shareholder shall have the right to lodge liability claim
conferred to the company against the members of the board it a
mistake committed by them causes him to sustain damage. The
shareholder may not lodge the said claim unless such right is
still valid and shall inform the company of his intention to file
the claim. The company may bear the expenses incurred by the
shareholder in filing the claim against the company, whatever
the result is, under the following conditions:

A- If he institutes a lawsuit in good faith.
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B- If he submitted to the company the reason for which he NSRRI TORR TRTPOIGI W TRONAN IR NT TOOT T

filed the lawsuit and did not receive a response within 30
years days. Sl
C- If it is in the interest of the company to institute this
lawsuit based on the provision of Article 79 of the
Companies Law.
D- That the lawsuit is based on a valid basis.
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Article 49: Termination of the Company S, a0 o Ladil:(49) ssllt

The company shall enter into liquidation as soon its term expires | &siwill a3l 2l 2uas il Lizaty avedll 593 Lelatil spmey 35,301 Jois |
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n.ec?ssary period for Inquldfmon. The duration of voluntary . | onlinzi g a2 ¥ (I st b i Laygs i
| liquidation shall not exceed live ycars and shall not be extended

| except by a judicial order. The board powers shall cease to

| operate by its winding up and nevertheless the board members

| shall continue to oversee the company management and shall be
considered by other parties as liquidators until a liquidator is
appointed. The sharcholders' assemblies shall maintain their
powers during the period of liquidation but their powers should
not conflict with the powers of the liquidator.
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Alujain Corp.

A Saudi Joint Stock Company

Chapter Ten
Concluding Provisions

Article 50 : Publishing the bylaws

These bylaws shall be lodged and published in accordance with
the provisions of the companies’ law and its regulations.
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Article 51 : Applicable Law

plUailt Gadaz:(51) 52L1

The companies' law and its regulations shall apply to all what is A Lia § a4 2y o e JS e Gzl dastyly )t allas e,

not provided for in these bylaws.
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Arabic 15 the official language 1n case of different iterpretanion, the Arabic version prevails
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