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Article (4) Combination with other Companies laiily Lt L5 (4) @3, 50l0)

The Company may own shares in other exiSting | ;i ciss,s 2. pgedl sl sasasd B of bl 3y
companics, or merge with utlle.r existing en_ul:es, and 5 LSl byt L] & 5o iy (lgas pasd ol 2
shall have the right to establish companies that it
owns or in whose capital it participates in the mining
and phosphate industry and related industries, or
participate with others to form joint stock or limited | - <32 L} paie 8 Jilae Lol 204151 gl dalapudll il
liability companies to perform similar  or | les. OLU e 2 gl Sladally LakatW aulles Lo alasd
complementary  aclivities, after satisfying  the | ¥ . e oo 5 paeasdl sie 2 sp0am 5 G 20 Seems
regulatory requirements. The Company may further A0 A gl St
dispose of such shares, provided that it shall not
include the brokerage of the sale of such shares.

feliaally cbiengalls el delion 2. Jaall W lbawiy 2. aabos

ol sl sl 20 e il e 1,28 DA S

Article (5) Company Head Office 1yl gl 31 (5) By sl

The Company’s head office shall be in the city imllly wiole ilkiime B Gl edyl el H,g:
of Turif in the Kingdom of Saudi Arabia, Hml--cvcr, el ok sk 5% Al g gapnantl- Lggpadl
the Company may, by resolution of the B A S o i o
Shareholders, move its head office or establish Bkl s B gy sl Uit o2 1
branches within or outside the Kingdom of Saudi | = U LU G e gl e Bagaad] Sl
Arabia after obtaining the necessary consents of the Aaslillitlgnd)
concerned authorities.

Article (6) Company Term A il Gusa () o35 Sl

The Company has been established for a term of | 4,5 oo iy LM Lake €500 criess il ] Goands
fifty (50) Gregorian years commenced on the date of | 4 iy o Lo Bles il sasdy cgladll Jeadly Land
the commercial registration of the Company in the ’
Commercial Register. The Company’s term shall
automatically be extended for similar periods unless
a Sohareholder notifies the other Shareholders of its
desire not to continue the Company at least two (2)
years prior to the expiration of the initial or renewed
period,

I RRT  POPRPREL P RSy BPLISTRNEL [ SR
B e pptg saaad ] of Salea 1 all Ll 02

Article (7) Capital JUI ool (7 By sl

The Company's capital is fixed at [8.437.500,000] | =i;00. soe) 8.437.500.000 slie ismidl ey 2an
Saudi Rivals (SR [8,437.500,000]), divided into
[843,750,000] shares, each having equal value and
each valued at ten Saudi Riyals (SR 10), The paid up

capital of the Company at formation is [1,501,875] | = gl dsmylll e ooy 2Vl (10) ke L"“':

Gosam Moy (el Blecady Ugde by dapens Shanssly

Ui s ! duplede duax S4RTS0000 ) feze
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[Saudi Riyals (onc million five hundred and one Bloldy cally Blaeady sedd) 1501875 0 ugulte
thousand and eight hundred seventy five only. The

; e il e casandl (ST TR LTV . 'ﬁlll._-:‘! (Oatewy dcsss
shares of the Company are divided between the

Shareholders as follows: :
i G losl [ panastl iap 1o s teardl i | panantt sae |tz | |
sawandl | Lyl aiasl i girad! crasnsdl Comis)
{5} g L )
160) 901,125 0.000178 | 5.062.500.000 10 | 506.250.000 [ ..
225 | 37546875 0.000178 | 2.109.375.000 10 | 210.937.500 | iy
115 22528125 0.000178 | 1.265.625.000 10 | 126.562.500 | L.
£100 1,501,875 0.000178 | 8.437.500.000 | 8.437.500.000 | 843.750.000 | _siayn

atl g iBlaas s gl fopnaly (LT Tlanay Lila dar ' 7.942.501.875 5a Lol gl dmm il Yl oy il s, ) 5
Bl i g Rpagaalh gy pad! el 2 Sokaal il ol gt pagl by e ¥ s Laga YUy iy Loai ¢ DALY,

wesas 1o Sl e i palall

Shareholder | Total no. of | Share  value | Total value of | Value  of | Total value | Share %
| shares (SR} shares (SR) | paid-up of  paid-up

shares (SR) | shares (SR)
Maaden 506,250,000 | 10 5,062,500,000 | 0.000178 | 901,125 60%
Mosaic 210,937,500 | 10 2,109,375,000 | 0.000178 | 375,468.75 | 25%
SABIC 126,562,500 | 10 1,265,625.000 | 0.000178 | 22528125 | 15%
Tatal 843,750,000 | 8,437,500,000 | 8,437,500,000 | 0.000178 | 1,501.875 100%

The Sharcholders declare that the paid capital of the company is 7.942.501,875 seven billion nine hundred
forty two million five hundred and one thousand eight hundred seventy five Saudi Rival and it has been
fully paid-up in cash and deposited with an approved bank in the Kingdom of Saudi Arabia in accordance
with the certificate issued by such bank to this effect,

Article {8) Increase or Reduction of Capital JUI s paans ol 55L3 (B) iy Bkl

The Company’s capital may be increased with the | |, =, o0 L ik olm bl peas GEblear ey
agreement of all Shareholders by increasing the o i i g gl e il Sl alth Sl
nominal value for each of the exisling shares or by - =i T

issuing new shares and requiring each Shareholderto |< 0 77 it
subscribe to such new shares in proportion to its e o B St Aqaly i ol o\l | pyais o131
respective sharcholding in the Company’s capital. In | #255 Jsee bl JLEU Sndled] liBilys sl Jla ey
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all other cases, unless the Sharcholders agree
otherwise, the capital of the Company may be
increased with the resolution of the Sharehelders in
accordance with Article (14.2) hereof.

The capital may also be decreased by a resolution
adopted by the General Assembly provided that it is
not reduced to less than the minimum stipulated by
the Regulations for Companies and the amendments
therete and in accordance with the following

conditions:

A T S| - PR =R P 6P ==NLA | PO
adli i e sles i) ai ! Le ¢ aSall s e ol

Spnesll G gabes lpRs 85 My adad ey Lass
Gt sl o Jal JI g ¥ ol e enlnnil) Ralall
i Spimy Sls o d¥udady culss 801 phlal & dile s guait]

talial daglall o gl

a- If the decrease is because the capital is in
excess of the Company’s needs, then the
Company’s creditors shall be invited 10
express their objections thereto within sixty
(60) days from the date of publishing the
decision to decrease the capital in a daily
newspaper circulating at the Company’s head
office. If a creditor objects and presents
documents supporting his claims within the
said time limit, the Company shall pay his
debt if it is immediately pavable or shall
provide adequate guarantee for payment if it is
a deferred debt.

el Bl Gl il Jienly auasd ples 18 -
el cptlalh 3aes cam il iyl als e JU
foslt o Lage (60 fon 508 NS dle e ilinle)
sl & g e ddape L adacll B LN
coflll sl ltel e 2 sl syl
Sibs widlal agill alamidl Gss il aesa
O ikl e wlliy s (adal Taasd]
Ll Gl & a4 Yl (s 1] iz 4] g0
Shat Hhes 13 Jlinglt

No further decrease in the Company’s capital
shall be made if there has been a decrease in
capital due to losses incurred by the Company,
and such losses equal or exceed one-half (1/2)
of the Company s capital.

s Ayl Sl aly g Gl 1
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Article (9) Shares

pasasl () o3, 5all]

Unless the Sharcholders agree otherwise, no
Shareholder may transfer any of its or his shares of
the Company’s capital to any third party, whether for
or without consideration, without first giving written
notice to all other Shareholders of its or his intention
to transfer such shares and complying with the
procedures that shall be agreed between

the |
Shareholders; provided that such procedures do not | .. o i i e & Gopaddl i pldl fe Y jemad
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conflict with the terms of Aricle (161) of the
Regulations for Companics.  Notwithstanding
anything herein to the contrary, a Sharcholder shall
have the right to wransfer all or pan of its or his shares
if such transfer is: {a) by an individual Shareholder,
upon his death and to his heirs; or (b) to an entity
which is legally and beneficially directly or indirectly
wholly owned by the ultimate parent company of that
Shareholder,

Ul L alp B 25 (1) Y e T 2 s
lalimll fanidlly Aigilall Lusale spal dga gY (o) allhg
e gt i pihas isale Gl wlge 1 aall iy B0 WY1 G 20

oyt

Article (10) Share Register

mamdt Jovas (10) B 35411 |

The Company shall establish and maintain a special
share register (the “Register™) where there shall be
recorded the names of the Shareholders, the number
of shares held by each and all transactions affecting
such shares. No transfer of shares shall be valid
against the Company or any third party unless such
transter is recorded in the Register. The Register shall
contain the following data;

ehaal @ iy e avaslls Lals o i b0l Ll
By e J& ke A el daey alss
Gemle L 38k Wy el 2is e 35 A1 il peadl)
O i i e e I
ol ! il 5 argy + vl B Ligia B pusl all

N Ul Gt

a- cach  Shareholders” name, profession, | &), lyies Geaing igey cilipd oo ol -
nationality, address and ldepttty :_:ard O | il il g ) Lt ) el s
passport number or commercial registration i
nurnber and date of issue; el

b- the number and value of the shares owned by iyt Joo Lpgatin: Al auantl dagdy sue o
each Sharcholder:

¢- the number and value of shares which have | Lue - po Led Gyl aandl Lody sie -
been transferred, a.lun!; with a description of S 3T Eobyan of ol o Ly ki 15] Lo kit il
the manner in which the shares were —_— o
transferred, whether by sale, purchase, e
inheritance, gift or any other manner of
transfer;

d- the name and signature of the transferor and A i pnaitly i sl g el
the transferee;

e- the date of the transfer of shares: and P S e

f-  the total number and value of shares owned by -

cach shareholder after any such transfer,

‘1)‘!‘!4‘451“;#‘1!)‘.-1"':—"‘1#“&)4{“[_
o]l LG Ly i wpuaill

The pages of the Register shall be numbered serially,
and no page thereof may be removed nor may any
erasure or alteration be made to the data recorded

N NS S TE R F A DO TR P ' B E S S-S T
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therein

. The Shareholders shall have the right to
examine the Register during the normal working
hours of the Company.

olebe B acal e e e WL wlpl Jest peun

el i b algs

Article (11) Management of the Company:

sy ) la) (1) By sl

11-1 The Board of Managers:

1 8 3504 palma 1 =11

a- The overall management and control of the

business and affairs of the Company shall be
managed by a Board of Managers (the
“Board™),

The Board shall consist of seven (7) managers
{each a “Manager™), four (4) of whom shall be
appointed by Ma'aden, two (2) of whom shall
be appointed by Mosaic and one (1) of whom
shall be appointed by SABIC, in each case
pursuant o a separate resolution of the
Shareholders. Each Shareholder shall vote for
the appointment of the Managers nominated
by the Shareholders

Al Sl i51a] alall” Gl gl S -]

hgogde puily

T T RPN O R L CPRR Y R E NS )
frad Ladw sl yze maginad tnlils spgde fanyl Golaa
Jim ke -l Gglmy ol Sle iy Tusly Gl
ey atbipt 55 fea ik Juadls GG - dls
Sl fead pllal copadll all e e

N e

Managers may be removed by the Shareholder
that nominated them, at any time (with or
without cause), upon written notice to each
other Sharcholder and the Company, without
prejudice 1o such  Manager's right to
compensation in case of unjustified removal or
if such removal occurred at an improper time.
Additionally, any Manager may resign at any
time upon written notice to the Shareholder
represented by such Manager and the
Company. If a Manager is removed or resigns
or becomes incapacitated or otherwise unable
to serve for any reason, the Shareholder that
nominated such Manager shall promptly
appoint a replacement Manager, and shall
indemnify the other Sharcholders and the
Company against any claim by such resigned
or removed Manager. Each Shareholder shall
vote in favour of the appointment of such
replacement.

s bty ol cdy gl L - wlp il ey
Coiand] fppall B o = el 001 25 e A
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11-2 Chairman, President and Secretary:

!| 3 padl raly Ayl (paly g gl padona pughy 2 - 11

a-

Meetings of the Board shall be presided over
by a chaimman (the “Chairman™). The
Chairman shall be appointed by Ma’aden, and
cach Sharcholder shall vote in favour of the
appointment of such nominee to this position.
The Chairman shall have the authorty to
represent the Company in its relations with
third parties and before judicial tribunals and
government agencies and officials including,
without limitation, the Saudi Arabian General
Investment  Authority, the Ministry of
Commerce and Investment, the Minisiry of
Health, the Ministry of Interior, the Ministry
of Municipal and Rural Affairs, the Ministry
of Justice courts and committees , the Saudi
Arabion Food and Drug  Authority, the
Chamber of Commerce and Industry, public
notaries, General Authority of Zakat and Tax,
the Ministry of Labor and Social
Development, and to delegate any such
authority to others,

a3y Dtl) el ety et ileliind by
ol I Gl oy sl ety falas Gt
poam g emeadhl U el fpad il ipeas
gilinte 2 a0 JAT i daally ulsll
ladll Sl s Ll S| plaly pall as
o fgan Sl & be pals gy fapimadl WSa000g
Gaapaad] Lupall dgalall 2 LSOl el )
Al bl 35y Tomaaall i plagg phelindls b plandll 550505
psbadly Jadagligs daapdtle Baldl 500l 25059
Aapally wagaddl Glgaly Gluall Saas el
Lalall i3 0y aad) cbbisey Leeliall iyl
e laia ¥l Lailly deadl iplips o Jeadly fleill
il et Y il Ml 0 e ] iands 1 4 Sgams

g

A president of the Company (the “President™)
shall be nominated by Ma’aden and appointed
by the Board pursuant to a separate resolution,
The President shall manage the day-to-day
business and affairs of the Company and shall
have all power and authority necessary for
such day-to-day management and as may be
delegated to him by the Board from time to
time.

T )y iyl Ll rolne i 5
ey o g pelad] e dliods eas G1E jaeasy
cim il ety Jlee Leagdl 3)la¥l dem i
35 e Laneem Sl cln Vs [ il Lo ! 55y
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A secrelary of the Board (the “Secretary™)
shall be appointed by the Board for such
period of time as the Board shall determine.
The Secrctary shall be responsible for
procuring the writing of the proceedings and
resolutions of the Board in minutes, as well as
maintaining and keeping such minutes. The
Secretary shall also perform all other duties
that the Board may determine. The Secretary

G B3l T doeall pon ol Gualndl s
pealons dndoy Suads cra¥l Jgs el Lasamy
[l Adais Jo Lesa el il okl e
Spmdg ol al Lasios 2l mla gy algh! 23l
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may or may not be a Manager.

11-3 Meectings; Notice; Proxy:

syl ey mlalaza ¥l 3 -11

year and a majority of meetings shall be held
in the Kingdom of Saudi Arabia, unless
otherwise agreed by a resolution of the Board,
Any Manager may convene additional Board
meetings by delivering a notice in wriling (o
the Company for good cause or a substantial
reason related to the Company, the resolution
of which cannot be reasonably deferred to a
scheduled meeting of the Board.

e L clelaal dagl B e padall sGa -
clazgadl iy pall it B cile L 91 L0021 a5,
B P B P B Py =T
Ll) plasal e b 51 uia @Y jeas alad
ol g L syl J) dlln jled] eiliy
il I g3 gl gl gl el
Jisas plaad J] o aud ool alsyl goads gill
el

Unless the Sharcholders agree otherwise, the
Secretary shall, at the request of any Manager
or the President {if not a Manager), convene
any meeting of the Board (excluding
adjourned meetings) by delivering to each
Manager a notice of the meeting (which shall
include the agenda for such meeting) not later
than ten (10) Business Days® written notice
prior to the proposed date therefor. In case of
an adjourned meeting, the Secretary shall
deliver 1o each Manager a notice of the
adjourned meeting as  soon  reasonably
practicable afler a proposed date therefor has
been determined by the Managers and with not
later than five (5) Business Days® written
notice prior to the proposed date therefor. The
agenda of ecach meeting, which shall be
proposed by the requesting Manager or
President (as the case may be), shall include
any matter submitted to the Secretary by any
Manager at least five (5) Business Days prior
to the delivering of the notice for such
meeting. A Manager may waive (with respect
to that Manager), in writing, any requirement
for advance written notice of any meeting. A
written retrospective waiver of notice, signed
by a Manager, shall be deemed equivalent to

proper delivery of a notice to that Manager. A

by Coea¥l gy a3y e oLl 3 aile
S 13D Dt oy o gl Gl il
lic Led) adadl plodal a3 (upal! sl
et e i e plo (e (3l 311 e bzt
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SV S Gl Sl el e S gl 3yt
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S Rl Al gl el e e
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Manager's attendance at a Board meeting shall
constitule a waiver of notice (with respect to
that Manager) of that meeting, unless such
attendance was solely for the purposc of
protesting the inadequacy of the written
notice.

A Manager may be represented at any Board
meeting by another person, provided that the
latter has been duly appointed as a proxy
{“Proxy™) by the former in writing and notice
of such appointment is delivered to the
Secretary prior to such Board meeting.

i gl pebomall platal G atd Bl o Gpey

s el ekl Al ffag Ayl i

Cpa¥! e pny s iyl 3 fn Jusa¥
ladia ¥l ol ade (L5 Jake 2 0y jla i)

Minutes of the Board meetings shall be taken
by the Secretary and circulated to the
Managers within seven (7) days after the
meeting, in any event, prior o the next Board

meeting. The documents evidencing the

adopting of resolutions shall be filed by the |

Secretary in the minute book to be kept at the
head office of the Company,

e lgeiay aledl cilolaial ilms el fas
e cplada i N bl () Rl I3 2yppad)
plaia¥l iGe 13 Maa ¥ fpe Sl gl tll (i
S A sl el dadeuy bt
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11-4 Quorum; Telephonic Mectings:

sealll plaga ¥y laddl 4 -11

A=

The quorum for any duly convened Board
meeting shall be one (1) Manager appointed
by each Shareholder, attending in person or by
Proxy. If a quorum is not present within two
(2) hours from the time when a Board meeting
should have begun or if during a meeting there
is no longer a quorum, the subject meeting
shall be postponed for seven (7) days, unless
otherwise agreed by the relevant Managers,
provided that the subject meeting is postponed
for not more than one (1} month. Unless
otherwise approved by the Board of Managers,
if a quorum is not present within two (2) hours
from the time when the adjourned meeting
should have begun or if dunng such adjourned
meeting there is no longer a quorum. those |
Managers present shall constitute a gquorum;

provided that at least one (1) Manager

o pedamadl plalal 5] Slal bl Jaissy -
e LT P E SR P PR A1)
&y Ayl g ol jpainn s elges clpd
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by Proxy.

appointed by Ma'aden is present in person or |

b- A Manager may participate in any Board
meeting by telephone, by video conference, or
by any other similar electronic means through
which all Managers may communicate
simultaneously. Such  participation  shal
constitute presence at such meeling,

11-5 Board Resolutions:

palmeall plaiad ol 2 Gsoplill pune Y Geme <o
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a- Board resolutions may be passed (i) at
meetings or (i) by circulation in writing using
any sccure and trustful electronic method that
can all member of the board use without
convening and holding a meeting. Written
consents of the Managers shall be forwarded
to the Company for inclusion in the minute
book of the Company. All written resolutions
by circulation shall be included in the minutes
of the next meeting of the Board.

sl aphaa ¥ 2 (1) L) st )3 sl jyme -1
Ual Ligisll Qg b bl el (D)
galuhinl alall slinel puead Saesy dgipas
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b- Except as otherwise set forth in  the
shareholders” agreement dated [1434/9/28] H.
(corresponding to [5/8/2013] G.) by and
among, infer alia, Ma'aden, Mosaic and
SABIC (the “Sharcholders’ Agreement™),
Board resolutions shall be adopted, unless the
Sharcholders agree otherwise, (i) in case of
meetings, by a majority of the Managers
present in person or by Proxy at a duly
convened meeting and who are eligible to vote
on such matter; and (1) in case of written
resolutions by circulation, by all Managers
entitled to receive notice of a meeting and vote
thereon by unanimous approval,

el B LA L dule opals g be lie lag o
ol @iyl s 143479728 a4 Lol
clalipey (aolas sl e e WJOT308/5
el 3 Al Calin Wi LELEGIT) aliley
Al gl e ol 8 SLE s Y] - i et
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e s see pladal Lo Aoyl o Ule¥l
A pa e e cupeatll Gey fratatlly Jges)
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c- All Managers shall have equal voting rights,
with each Manager having one (1) vote. The
Chairman shall not have a casting vote,

S vigglide Slpel Geiey fopdll pies o
prdadl ety bl Wy anl s g o e
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11-6 Authority of the Board:

taladl ciladls 6 =11

[ Except for those matters expressly reserved for the
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Shareholders  pursuant 1o the  Sharcholders’

Agreement, the Board shall have the authority to
manage the Company. The Board shall have all the
powers and authorities necessary to manage the

poas At 350y Ladlaally galall piady cols Al
L ) 518N Gy eille Loy Sl dall el | almall
Leele. o peail] ilis Saall e Loty (ialy JalS 0

which the Company is a sharcholder including
all amendments thereto before notaries public,
whether for increase or decrease of capital,
exit of a shareholder, transfer or sale of shares,
and accept payment therefor, or any other
amendment of their articles or liguidation of
such companies and their deletion from the
Companies Register, to open branches for
such companies and appoint and remove
managers for such  branches before the
Ministry of Commerce and Investment, the
General Investment  Authority, the notary

Company, including without limitation the authority hakin!
to;

a- represent the. Company and sign on its behall | (1 ety e W o, i, 2 A =1
before notaries public insic.]c and outside the igspandl gl Eaball iy Ji 13 Jaall iz
Kingdom of Saudi Arabia, all ministries, B o

, Sladlly clemlly alylil Glss alel wlines,
governmental and non-governmental bodies,

T ! (s = i = = il =
entities, departments, persons and companics, ApTy Laglasdl kg Tpgdnsdl SNy
public and private funds, banks and financial | <sils Lebils Ll Solially alss,2y
mstitutions; i AR 1

b- sell, buy, transfer, accepl, reccive and Sljlaall @ilidy pacly Jpdy Jusads olpdy pu <o
handover real estates, lands, buildings, assets, | _, aally cbjluadly Sleabally Sy ot
vehicles and equipment of whatsoever ty : :

e PO oy 2 il phime 51 2 Ll pnny
location, condition or PUrpOSEs; = =
w5y

e- sign all agreements, contracts, bids, tenders, lollaally oleadlilly syially SLIEY Bl o808 o
decisions, minutes, records, bank-accounts and ST T LT DI A
other documents; s e

i sl s B0 A,

d- approve and declare or borrow any amount, to Ml ainy ks gl BNy )3 B5lal -8

open and close bank accounts, to withdraw, iy ) L BT A sl Al lonel
it and o credits, a =
dl‘.‘pﬂ?lt and ‘open credits, nd pcrfgnn all St il i sl A
banking operalions inside and outside the =
s . . ) ! | =N SR
Kingdom of Saudi Arabia; Apagnactt dppall [
e- sign the articles of association of companies in
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p_uhfié or other competent bodies;

dispute, litigate, plead, defend, apply for
arbitration,  accept  arbitration, appoint
arbitrators and experts and remove them, to
represent the Company before them and in any
lawsuits filed by or against the Company, to
file lawsuits and hear them before all courts of
all levels, and 1o deal with all governmental
sgencies and  officials, including notaries
public, the Board of Grievances, the Ministry
of Commerce and Investment, Chambers of
Commerce, the General Crganization for
Social Insurance, official agencies and
departments, judiciary and administrative
commissions of all types and levels, labor
offices and Labor Commissions, Banking
Dispute Settlement Commissions, Secunities
Dispute Settlement Commissions. preliminary
and  supreme commissions and other
governmental commissions and committees,
the Ministry of Foreign Affairs, the Passport
Department, the Communications and
Information Technology Commission, the
Mimstry of Environment Water and
Agniculture, the Ministry of Energy Industry
and Mincrals, the General Authority of
Meteorology and  Environment  Protection,
Saudi Industrial Development Fund, the
General Investment  Authority, General
Authority of Zakat and Tax, police
departments, Public Prosecution, governorates
and ministries and before all other agencies
whether  individuals or companies or
commissions, inside or outside the Kingdom
of Saudi Arabia and to submit, sign, deliver
and receive applications on behalf of the
Company from whatsoever entity;

alley Tl alty i_n.n-l_:.J-.;_g Lslally dewsbilly LIl ¢
lpilly nasmsll Jiey s pafeadl Judy
Al Lpa s sges gl s gl i B0 LA,
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Slalall Laladl faaa iy T plaenll B palte Glafnl Ty
ohellly fspmmadl llally lpadly daelezs ¥
rilimny Ll yay Lpelol dalemy ol aly LSLGSN
fadpeall Sle il Laged Sty Laad! plady leal!
Ll Sty TIUT 315081 mile slie L Slanly
iz el sl plallly sligdly Ldants
2Tl s Slilgad] Lalall Lipgally Les LRI
laay Aelaplly lalle el 5ylhey Slegldl Sy
las 5 Leladl Tl Bdhall Gy Ay deLially DL
el Leliall Lol Sssiey Ladl Glesy
Lol Lopadl ZEalodl 2 L Lalall 3014
Glilly ol aladaly Joally slesjll dalatl &gt
G gl e alafy sty il el s el
Lol molag Jols Sl ol ity slial e
ALl e wadads hogaeddl Al
il g (gl e Lt Ll A ) ausly

EXRIN)

appoint agents and attorneys and to determine
their fees, to present memorandums and accept
same, to litigate and challenge same, 1o ask for

g0 il s apladh paody craladly Mgl (st
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oath, to reconcile, release and discharge, to
accept judgments, awards, decisions and to
ohject against them, to appeal, to request
enforcement of judgments, to deliver and
receive all papers, transactions, decisions, and
all similar documents and trade-registers
certificates,

lease, rent, collect lease amounts on behalf of
the Company, establish all types of telephone
and internet lines and connections, register
trademarks and protest against registration of
trademarks.

04T ol BT ade Jalaely iyl
Salally 3 piea aMicls pubudy plimadl
Slalgms Abldl bzl BB waamy oyl a0y
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i- hire and dismiss ﬁmp!nyees. apply for and
obtain residency permits and work visas for
employees and transfer and lerminate their
sponsorship.

e Jpeandl Clle auam opmilagd)  lealy el -3
shily Jabs Cnalspell Jaall clpuling LW el
apfliss

collect the rights and entitlements of the
Company, to issue final settlements therefor,
to meet the Company’s obligations and settle
its debts, and generally to sign in the name and
on behalf of the Company on all that should be
signed; and

FLET L PR T — U [ CH B PR, 4y
Eo il Sbat il slaalty allis Sl cilalladl
Ul aB il dale iaaus (L e bgale le oy

e gl w3l e Yoo e Ayl e

Geae luasd -

delegate some or all of these powers to any
other person or persons in respect of what is
mentioned hereinabove, and 1o revoke such
delegation or authorization in whole or in part,

Y clsdall Wb e sja gl ol e as 3
D WLty oMl pmmh L spiaiy el elitd
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11-7 Remuneration of Managers:

el slalena 7 <11

The Company shall be responsible for the payment oft
(i) any remuneration of Managers (if any) approved hy
resolution of the Sharcholders in accordance with
Article (14.2) hereof, and (ii} the reimbursement of
reasonable out-of-pocket and travel-related expenses
payable 1o any Manager in connection with the duties
performed by such Manager as a member of the Board.

il 1 (1) il Lo g e Ugiece implW el
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11-8 Board Committees:

galadl plad 8 -11

Without prejudice to the authority of the General
Assembly and matters that the Shareholders agree may
not be delegated by the Board for determination by any
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of its committees, the Board may appoint individuals
who are not Managers to serve on & Board committee,
The individuals appointed to cach Board committec
shall serve at the direction of the Board and perform
only such tasks and duties as the Board shall delegate to
such Board committee from time to time. Each Board
committee shall make recommendations to the Board
on any matter delegated to such Board committec
pursuant to an affirmative vote of the majonty of the
members of such Board Committee.

oo L yof & elinci g papeall pud foe 300 nads
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Acrticle (12) Auditors

Sibeastl gl e (12) 03 511

T'he Company shall have an auditor (the “Auditor™) (0 |

be appointed by a shareholders’ resolution contain the
duration of it work and it has to be adopted at a meeting
of the General Assembly. The Auditor must be licensed
to praclice in the Kingdom of Saudi Arabia in
accordance with the applicable laws.. The Auditor shall
observe the application of these Articles of Association
and the Regulations for Companies and shall check the
inventories and the annual final accounts, review the
balance sheet and submit an annual report thereon to the
annual meeling of the General Assembly. For these
purposes, the Auditor shall have access to all the
Company's books, documents and contracts made with
others, and the Auditor shall have the right to ask for
such clarifications and statements as the Auditor may
deem necessary. The sharcholders shall determine the
Auditor's remuneration on an annual basis, The General
Assembly may also at any time change the “Auditor”
without prejudice to its right to compensation if the
changing occurs at an inappropriate time or for an
unlaw ful reason.
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Article (13) Shareholder Assembly

olm il Gpnan (13) o3 30001

a- Meetings of the General Assembly of
Sharcholders (the “General Assembly™) shall
be held annually within four (4) months
following the end of the Company’s fiscal
year or more frequently as the Shareholders

fonan ) sles Bl dale) aasd! Sleleia! udas -]
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desire or upon the written request of the Board,
the Auditor or a Shareholder or Sharcholders
holding in the aggregate more than fifty percemt
{50%) of the shares in the Company. General
Assemblics shall be held at the head office of
the Company or at such other places as may be
unamimously agreed by the Sharcholders.
MNotices for General Assemblies must be
delivered at least thirty (30) days prior to the
proposed date and shall include the agenda and
all documents concerning the business to be
transacted at the meeting. The Sharcholders
may waive these requirements for notice by
unamimous vote of all Shareholders at the
beginning of a meeting and before any other
business is transscted.
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b- The quorum for any meeting of the General
Assembly shall consist of each Sharcholder.

Lol Lnasd! plan¥ glal Gt Jodmy

ki i pbade padnm by Sl

c- Each Shareholder shall have voting rights
commensurale with its shares in the Company,

A s Lo i L Ly Sl o | il il gy -
e

The agenda of the General Assembly of the
shareholders at its annual meeting shall include in
particular the following items:

3 el il dalal) Gmand! Jlacl Jpae S35 s |
A8 Sl e el s g anad) gl

a- review and approve a report from the Board of
Managers of the Company conceming the
management  and administration  of the
Company;

e Al g alma i slalely el
CFERWA (B T

b- review and approve the auditor's report for the
preceding fiscal vear;

! e celilasdl ﬁl)'. s sliels Gaalys o
sadlatl Rt

¢- consider and take any appropriate decision in
relation to any of the foregoing matters;

NTEL ANUTRT L S VRO R Y E P MU
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d- appoint or reappoint auditors to audit the
Company's accounts for the ensuing fiscal
year and determine their fees.

wblea Gl cblastl H'H Creads 3ale] ol fraad -
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Article (14) Sharcholder Resolutions

sl ll syl 3 (1) by 3all!

14-1 Regular Votes of Shareholders:

talim A0 Lslall il guadl 1 14

Except as provided in Article (14.2) hereof, no
| decision of the General Assembly shall be valid
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unless adopted at a duly constituted meeting of the
General Assembly by written resolution with the
affirmative vote of the Shareholders whose aggregate
ownership interest in the Company equals or exceeds
tifty percent (50%) of the shares in the Company
unless the Shareholders agree on a higher percentage.

sl il faladl famamd! s ptlee L3 g e W iald
laiae (g Lelall Lanasl) plaial 4 i o) Lo Loutlia
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14-2 Unanimous Votes of Shareholders:

tolm ) e plan ¥l cypeatl 2 -14

No decision of the General Assembly in relation to
the following matters shall be valid unless adopted at
| @ duly constituted meeting of the General Assembly
by written resolution with the affirmative vote of the
Shareholders whose aggregate ownership interest in
the Company equals one hundred percent (100%) of
the shares of the Company;

o b Kot it ma ol ARl &1 ol 0 1 iy ¥
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a- any change in the Company’s naﬁnnal'i.ry'.

Ayl dguin e i sl

b- any change in the sharcholding structure of the
Company, including any increase or reduction
in its capital, the issuance of shares (other than
any increase in its capital or 1ssuance of shares
previously authorized) or any change i the
Company’s corporate form;

2 Loy iyl e Lals s & e g S
be) pavan sl ble wly audsd o dal; el
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¢- any amendment to  these  Articles of
Association or other constitutional documents
of the Company, including, except as
otherwise agreed by the Shareholders, the
Shareholders™ Apreement;

[

lafiall s kel ol Laa puanlall sdic 2 boas 51 -
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any dissolution, liquidation or winding up of
the Company (including voluntary dissolution
of the Company);

Sl el B R ey it sy e =

e- any approval of financial statements of the
Company other than those required to be filed
under applicable law or regulation;

Al Al gt 5500 LU wilaal) e A3l -
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f- any appointment, replacement or removal of
the Auditors;

el Bhe s Jlaidls fpaas =

g- any decision regarding distribution of the
Company’s available profits (including any
decision to establish reserves, other than any
statutory reserve required by applicable law,
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modification of any produet marketing
agreement, other than as otherwise agreed by
the Sharcholders; and;

or to carry forward the Company's profit Al A A ) sl
balance into the next financial year);

h- any decision regarding the Managers Sl ladl L2y o3l -s
remuneration;

i- any decision regarding the creation or sl i 5 gl o o a3 g -3
dissolution of any subsidiary of the Company; i il

J- the entering into, amendment or other | 4 i= s f_;ﬁ.‘,__; PPT TR0 T B SO T
modification of any loan provided by the 430483 o Alikad
Sharcholders to the Company;

k- the entering into, amendment or other | i, of Lu ipiie Gupes Rkl i Joss ol alpl -3

Al e ol 1)

the approval of any financing plan with

e il gl Bt e

Company’s fiscal year, the Board shall prepare
a balance sheet, a profit and loss statement and
a report on the activities and financial position
of the Company, as well as its proposal
regarding the distribution of profits, and shall,
within one (1) months from their preparation
date, send to each Shareholder and 1o the
General  Companies  Department  of  the
Ministry of Commerce and Industry a copy of
such documents, together with a copy of the
Auditor’s report,

[F
n:spec’l. to the Company, other than as A0Sk e oLy A0 3
otherwise agreed by the Shareholders.
Article (15) Fiscal Year LW L (15) by salt]

a- The Company’s first fiscal year shall| o6 e 1lae) isptll g% AU ey fas -
commence as of the date of its registration in | 1436,3/10 A2 ity kel Jadly Lok
the Commercial Register and end on next | il ’*0]:1 T oiba gt
[ 9/3/1436]H. (corresponding to December 31, | = 52 42 =% preeadl g0l galgll &
[2014]G.). The duration of each subsequent | = (120 r2e 81 ol S e ey 10
fiscal year shall be twelve (12) Gregorian haaa
months.

b- Within three (3) months of the close of the | .l &b e el B30 350 e el 4w o
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Article (16) Profits and Losses

Aladdly £l¥1 (16) o3, 3401

The Company’s annual net profits after the deduction
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of all general expenses and charges and the payment
of all due and owing installments of loans and other
credit facilities shall be treated as follows:

1
E3 spial ASadiall o0 W L0 gl a3
s A gl e i oA E el dgidl AL I

home by the Shareholders in proportion to
their respective shareholdings, or, if the
Shareholders so agree, carried over to the next
fiscal year. No profits shall be distributed until
the losses are fully amortized. If the
Company’s losses equal or exceed one-half
(1/2) of its capital, the Board must call the
Shareholders to a meeting within a period not
to exceed ninety (90) days from the date on
which the losses reach such percentage in
order to consider whether to continue the
Company, in which case the Shareholders
must underiake to either pay the debts of the
Company or dissolve it. The resolution of the
Shareholders in this respect shall not be valid
unless it is issued in accordance with Article
(181) of the Companies Regulations, and the
resolution must in all cases be published in the

a- four percent (4%) thercof shall be set aside to rhot pa (B & Gyl B Lagd as waled -1
constitute the statutory reserve required of ?he il a copllall Wl Ll gt
Company pursuant to the letter of exemption | e g P v e
no. [ 1245 | dated [05/08/1427 JH. issued by | 22! & 638 SR 3ball Ll s sy
joint Ministerial of Resolution signed by the | '3 ietually Bl ey sleadly dladl
Minister of Commerce and Industry and | =t 51427/08/05 a4 1245 @00 il
Minister of Petroleum and Mineral resources | lalos¥l otad b3 5 250,800 jamuy dss b
in favour of the Company, provided however | _ . ju., Lo 3gkes of il Lo 0 0 SLAEY kil
that the Company may cease such setling aside T i .
when the total amount of such rwerveiquﬂls o sl s Sat
or exceeds a sum equal to one-five (1/5) of the
Company s paid up capital;
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the Sl_!ul'clmldurs in _pmpc:-rtmn to  their okl (@ Niallty St s B g
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manner provided in Article (158) of the
Companies Regulations.

Avrtiele (17} Company's Termination and 1yl dgdualy plunil (17) By 3301
Liquidation
17-1 Liquidation and Dissolution: sdely gauatti 1 <17

The Company shall be dissolved forthwith in
accordance with these amendment  Articles of
Association wupon any vote therefor of the
Shareholders taken in accordance with Amicle 14
hereof or for any of the reasons for dissolution set
forth in Article 16 of the Companies Regulations or
upon the first to occur of any of the following events;
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Company under the insolvency laws of the
Kingdom of Saudi Arabia;

a- the sale by the Company of the mining and/or P01 P R RV PO JCH DS P=SNCL T I
hosphat . ubstantially all of't sy e, :
phosphate complexes or s ially ofthe | in yoem s 1y TP Llgiol aaen Lopaign
assels necessary for the operation of such Gt
R
complexes;
b- an onder for relief is entered against the | ey i o po 2imytdl e b el jpiee -
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c- the end of the term of the shareholders’
agreement entered into by the Shareholders; or

TR T L TS I T U PR S R - e

el il

the failure of any Sharcholder to comply with
the requirement to acquire the shares of
another Shareholder following an event of
default in accordance with the Shareholders’
Agreement.
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Except as otherwise set forth in the Shareholders’
Agreement, upon the Company’s lermination, it shall
enter into liquidation pursuant (o the terms of Chapter
10 of the Companies Regulations, provided that in the
case of a voluntary dissolution;
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a- the Sharcholders shall appoint one or more
liquidators for purposes of liquidating the
Company and shall determine their authorities
and fees;
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b- a report certified by a chartered accountant
licensed to practice in the Kingdom shall be
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prepared regarding the financial status of the
Company as of the date of issuance of the
Shareholders” resolution to  dissolve and
the Company and  which
demonstrates  the Company's  ahility to
discharge its obligations and its debts vis-d-vis
third parties; and

liquidate

Gagall Gmmball B Ll @] i S il
Lobatyally slaght Mo daim (201 G5 g o dpdpunall
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c- payment in full of all entitlements duc to
creditors or a settlement entered into with
them; if that is not possible, the Company
shall not be liquidated until after a decision is
issued by the Commercial Court announcing
the bankrupley of the Company pursuant to a
request by the creditors or the Shareholders in
accordance with the Commercial Court
Regulations.

Ly pgna pls alp] of Sl Ggia lss s ~o
ot s pesucay i LAl il shand Wl 3205 Eln
s e el Lpdle) iy dpbadl! sl

ciaglall G ] ol g ol yit00 o St

17.2 Liquidation Procedures:

thadeaill mlelya] 2 -17

The Shareholders shall determine the mode of
winding up and shall appoint a person as liquidator of
the Company and determine the liguidator’s powers
and remuneration as well as the other terms and
conditions of the liquidator’s appointment. The
Shareholders, acting through the General Assembly,
shall retain all of their powers until the dissolution is

v

Lidema Gpiens cisopddl Ldead ik slEmplll susy
dogt Lo D il wlaly alledle [prasyy il
ol Laladl Lol JMA fue oalim  SH dhiiess il
el idee Ja33 o I md Upisiall Gl Saall dalen,
Gpmandl fea golis i dilabess e pheall diple e
plimanly spb il Gdaal e (Gpanse ko, 200 Zalall

complete and the liquidator is discharged from its or N P UL
his responsibility by a resolution of the General

Assembly. The provisions of the Companies

Regulations shall apply to the winding up of the

Ciompany

Article (18) Notices bighatl (18) o3, 35l

All notifications between the Shareholders or between
them and the Company shall be sent by registered
mail to their addresses indicated in the Register as
mentioned in Aricle (9) of these Anicles of
Association.

il fras e b olEsp Ll g DL pes dag
ot pasaandl e & lidl mglaglie e daiis cildlasy
chdall Vs fn (9 B 53l ale o gill dam 811

Article {1%) General Provisions

el (19) 3,30

a- The Company shall be subjeet to all laws in
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Ministry of Commerce and Investment
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Regulation for Companics.

force in the Kingdom of Saudi Arabia, g ganl il
b- Any issue in respect of which no provision has | Li. ok AZ 1A & el wLh s el Le JEs o
been made shall be governed by the Asdyly et LA Al

¢- The Arabic language is the gnvcm'iﬁg one for
| these Articles of Association
 Article (20) Copies of the Articles

Bl o) Gaanal) Al o et AN

l'hese Articles of Association have been executed in
[eight] ([8]) counterparts of which each sharcholder
has received a copy and agreed to act in accordance
therewith. The remaining counterparts shall be
submitted to the concerned authorities for purposes of
registering the Company in the Commercial and
Companies Registers.

The shareholders have authorized Al Al-Ahman |
Majed Mohammed Almadani and Abdulmanam
Alsuhibani jointly and severally to complete the
necessary regulatory procedures for the establishment
of the company and to sign on their behalf in
connection therewith,

bpir Snsd il o il s Al g il s gy
st el Gl abgall S i W ity g s aall
Sogs by mlsyil s Ghedll dmadl dsmptf
T2 % [T TR e Faaedl (ol iss b)) ol 000
fubley ffn )2 o 3all sama dabs bl fululpe 880,50
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o pgie b pogllly sl ol Lannldl Saaula
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Amended Articles of Association of
Ma'aden Wa'ad Al Shammal Phosphate
Company (limited liability Company)

The Parties below have previoushy agreed

1. Saudi Arabian Mining Company (Ma'aden), a
Saudi joint stock company established pursuant
to Royal Decree No. M /17 dated 14/11/1417
H, and duly incorporated under the laws and
regulations of the Kingdom of Saudi Arabia,
with the commercial registration no.
1010164391 having its head office and address
at P.O, Box GAB61 Rivadh 11537, Kingdom of
Saudi Arabia ("Ma'aden”)

2. Mosaic Phosphates BV, a privale company
with imited liability, duly organized and existing
under the laws of the Netheriands, having its
corparate seat in Amsterdam, the Netherlands,
with address at Kabelweg 21, 1077 VB
Amsterdam, the Netherlands. registered with
the Commercial Register of the Netherlands
Chamber of Commerce under number
57972443 {"Maosaic"); and

3. Saudi Basic Industries Corparation, a Saudi joint
stock company duly incorporated under the
laws and regulations of the Kingdom of Saudi
Arabia, with commercial registration no.
1010010813, having its head office and address
at P.O. Box 5101, Riyadh 11422, Kingdom of
Saudi Arabia ("SABIC").

[0 estabiish the Ma'aden Wa'ad Al-Shamal Phosphate
Company ({a Limited Liability Company} under
Commercial Registration number (3451002631) date
26/03/1435H in Riyadh City, which was approved by

the notary public of the Saudi Arabia General
Investment  Authority in Riyadh City, number
(35316521} dated 08/03/14353H. and the last

Sharehalders Resolution approved by the Notary Public
Barrak Saad Al-5aad with MNO. [39895017) date

12/06/1429 H, Whereas all parties agreed to amend

articles of the association, Therefore, all current
shareholders who own ([100%) of the Company's
Capital to amend the 3™ Article of the Articles of
Associations  (Company’s  Objects) according  to

Back to Table of Content >
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companies law that was issued vide the Royal Decres qﬂa‘“ pame gl piloall oS QBN Gl E sl sic
NO. M/3 date 28/01/1437H and its regulations, the (G gy canti g5 21437/01/28 705 (3/a) Ay
Industrial investment license MO, (1019350234788) e . g o

dated: 17/12/2013 G and according to the following (1019350234788) o ) = licall g Latiul yasi 4l

terms and conditions: AN LS g by 2N ey g 8 1435/02/14 iy
Article (1) Basic of the contract Sl 13 Ge a0 Y £ 3p (Bl gl ey e 1591 Bl
The above preamble shall form an integral part of this Jiadl Lia e | 32 Y e o ol dugaill 3iag
contract
Article (2) Company name A 200 ) A Gaall
The name of the company shall be "Ma'aden Waad Al A ygese SIBAS W) Sl all JLall 20 g (lea 38 42
Shamal Phosphate Company”, a limited liability (3 5350
company.
Article (3) Company Ohbjects g LB 20 28N alal)
wasd Al Adliu il Saeu) delia - 201220 -1
1- 201220 - Manufacture of phosphate fertilizers in ey 15 (1019350234798 oy ||
accordance with Industrial investment license NO. & )5 { ) e ¢
(1019350234788) dated: 17/12/2013 G. -~ 1435/02/14
2- 201230 - Manufacture of potassium fertilizers in i il Al ol Byl dalia - 201230 -2
accardance with Industrial investment license NO. ey 136 (1019350234788 3 W]
(1019350234788) dated: 17/12/2013 6. SAU(INEANEZETER) dogdes
3- 201252 - Production of ammeonia in accordance ~ 143502714
with Industrial investment license NO. A g Bl pans L i sa'fl - 201252 -3
(1019350234 /88) dated: 17/12/2013 G. & 1435/02/14 ﬁ-.-}.,]u.j {1 (1 933{}234?33}
Article No. (4) Combination with other Companies Lol g A8 kil da Sl Salall
The company may own shares in other exisling wils pi 4 ﬂ...-L:‘I. 3 pasanll Sl 48 520 540

¢;‘Jﬂ;ll?3“i¢3~ or merge with other existing entities, and {2*:,1.5 bl A 1_‘5-‘-'-| Lel s +lgas C"L“" ! 5_‘31; 5 J;‘[
shall have the right to establish companies that it owns or Al | =1

in whose capital it participates in the mining and i
i : ] =3 el Ay Sl Lial i
phosphate indusiry and related industries, or participate ‘r"j Pl i) AR R R il g 2 -"‘hJ

with others to form joint stock or limited liability B gndl g penall 2l gl Raluaadl S 50 G
companies, after satisfying the regulatory requirements. | 4lali La pligicd aayolly § Lg) sl 5 Jilas Jbis 5-",1‘-}*3
The Company may further dispose of such shares, “AS58I s L sl 1ha o Aaiall ilaanll 3l
provided that it shall not include the brokerage of the sale

of such shares, / ﬁ

“’/P
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gl gl A ALl gl Sl
Article (5) Company Head Office A AL Gl S 38 pall Asalid] Bakall

The Company's head office shall be in the city of Turaif  dSlealy oy ladlailas 238 W30 a5 Sl 50
in the Kingdom of Saudi Arabia. However, the el eyl A8 Bl Y ga g i geadl A gl

Company may, by resolution of the Shareholders, move 12 e lals T T 20 B o
its head office or establish branches within or oulside EJ=2 o T2 T Gy A B JiS

the Kingdom of Saudi Arabia after obtaining the A gl e LJJ‘:“:"{ 1‘“}"-' "'f'"u""‘sl ;'”J"i‘ "‘s'l"t‘i!
necessary consents of the concerned authorities. il Slgall opa SN £ 300
Article (6) Company Term A% A0 5 aa Al Salall

The company has been established for a term of fifty (50) owolss Lot Lite (50) Cipmsad B3 38,20 i
Gregorian years which have commenced on the date of % - i A
the gregislraliun of the company in the Commercial phta Aty el dial “g il daudls aad & 0
Register, The Company's term shall automatically be o cuadll ae B4 5 0 A IS 50 sal sl
extended for similar periods unless a sharcholder notifies (e Saaaell Ji' Al Yl saall gy Jaelly H 8 ol
the other Shareholders of its desire not to continue the Y e
company at least two (2} years prior to the expiration of

the initial or renewed period.

Article (7) Capital Jhall pal y Aadlddl Bakal)

The Company's capital is fixed at [8,437.500,000] Saudi iilal) 8.437.500.000 aaas 48 2 el 5 33s
Riyals (Saudi Riyals eight billion four hundred and = Lo kR i :
thirty-seven million and five hundred thousand) divided ™ & ":—"31‘ ety """”'":’ ”L*"'--’1u’”1-)|5'!:°
into [843,750,000) shares each having equal value, the “~ax (843.750,000) I fauia 23 g Jly (ll
ua!uu of mh share is ten (SR10). Saudi Riya{s.l T'hlg: WY (10) 58 4 O X Ragil s
paid-up capital of the company upon incorporation is o S

1,501,875 (Saudi Riyals One million five hundred and 2y padill vie g shaall 48 530 Jle o s
one thousand and eight hundred and seventy-five only), A 3 Al 5 n_ili_, Alaad y pale) 1.501.875

The shares of the Company were divided between the T En g
Shareholders as follows: e pavaall Sz 5y 3y L g V) (Orsmey

Ml sall
pacal i [ lad Jla) [ pacall Ld [ L gl [ Laall Ld|  Jewallas [ o ,d)
penasl] Ao gl | (e, ) paaadl (o)
e ghaalt (o)
(. )
%60 | 901.125 | 0.000178 | 5.062.500.000 10 | 506.250.000 e
%25 75| 0.000178 | 2.109.375.000 10 | 210.937.500 | <yl jga
375,468 | B
%15 25| 0.000178 | 1.265.625.000 10 | 126.562.500 .
| 225.281 5
%100 | 1.501.875 | 0.000178 | 8.437.500.000 [ 8.437.500.000 | §43.750.000 | ¢ sepdh
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Osle pma s Oy Wlanassy e R00a 7.942.501.875 8 Lils p ghaall 4,30 Jla 5 ol 218,00 5
ASleall 8 5adinadl & il sal sl oyl By e W I s g VU 5 ) ymne g et g el y il g Rlacaad
L el (g el e E_JI.:Ln.nl'l L PA m_,ui,}.‘l_’n...ﬂl iy gl

Shareholder | Total no. of | Share value Total value of | Value of Total value | Share %
shares (SR shares (SR) paid-up of paid-up
_ shares (SR) | shares (SR)
| Ma'aden 506,250,000 | 10 | 5,002,500,000 | 0,000178 901,125 6%
Mosaic 210,937,500 | 10 | 2,109,375,000 | 0,000178 375,468.75 25%
| SABIC 126,562,500 | 10 1,265,625,000 | 0,000178 225.281.25 15%
| Total 843,750,000 | 8.437,500,000 | 8,437.500,000 | 0,000178 1,501,875 10084

The Shareholders declare that the currently paid up capital of the company is 7,942,501,875 (seven billion nine
hundred forty two million five hundred and one thousand eight hundred seventy five Saudi Riyal) and it has been
deposited with an approved bank in the kingdom of Saudi Arabia in accordance with the certificate issued by such
bank to this effect,

Article (8) Inerease or Decrease of eapital Jalt Ll 5 iaadas 5l 5l ) Adal 3alal)

The Company's capital may be increased with the 3,k e Lglle el 5520 5 olS 20 asen 48 gay 3o
agreement of all Sharcholders by increasing the nominal - 1y ) 55 3k e o) o8 320 Gacas] LueuY) dag &
value for each of the existing shares or by issuing new 80l 31 e iy 1S 520 e o1 ) n cBa

shares and requiring each Shareholder to subscribe to i o : e :
such new shares in proportion to its respective Ctlall oLy pyrta S A5 ke Ascriy il ol 8

shareholding in the company's capital, [n all other cases, Oe ) A A8 5 Jlawd 53015 e gl Jlad)
and unless the Shareholders agree otherwise, the capital al e diall 138 e alial "2_1 4 al 3 anll Uy oS o500
of the Company may be increased with the resolution of

ol g 15 5l i
the Sharcholders in accordance with Article (14.2) e L
hereof.
The capital may also be decreased by a resolution e s )R AS LA Jlaud 5 pmaad e LS

adopted by the General Assembly provided that it is not .y -, ol paiag Y e elS il dalal! A aall

reduced to less than the minimum stipulated by the .4 oy 50 @08 a0 s 4 _ I
Regulations for Companies and the amendments thereto i - Sl gRi A e e e

kil s AR
and in accordance with the following conditions: polial 30 ) 8 da g 20 18y (58

a- [If the decrease is because the capital is in excess  Jlall al 500 3 Aam A8l Jlanl 5 anias oS 13) -1
of the Company's needs, then the Company’'s el Cpilall 5 ge s Comgp 48 A8 AN dala e
creditors shall be invited to express their o a3 (60) (uen 5 3 Lﬁﬂ ade sedl del
ohjections thereto within sixty (60) days from the "P *I‘ ! b "‘Jﬂ P fF__ ,F,
date of publishing the decision to decrease the o £J5 %305i Buon o padadll )l A i
capital in a daily newspaper circulating at the asl ol fiel Jis b A8 AN S gall
Company's head office. 1T a creditor objects and 45illlaal fanpall sl atiiaall A5yl dasaii  ptilad)
presents docurnents supporting his claims within -] 48 &l e @l i oMlel saaaa) 5 5l JMA
the =;a:|d time limit. the Company shall pay 1h|£. LS Ulacza 4 2385 ] Yo 1S 13} diay 4 @2
debt if it is immediately pavable or shall provide 3 Sal S 1) 18,0
adequate guarantee for payment if' it is a deferred (,, T i
debt.
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b- Mo Further decrease in the Company's capital
shall be made if there has been & decrease in the
capital due to losses incwrred by the Company,
and such losses have equaled or exceeded one-
half (1/2) of the company's capital.

Article (9) Shares

Unless the Sharcholders agree otherwise, no Shareholder
may transfer any of its or his shares of the company's
capital to any third party, whether for or without
consideration, without first giving written notice to all
other Shareholders of its or his intention to transfer such
shares and complying with the procedures that shall be
agreed between the Sharcholders, provided that such
procedures do not conflict with the terms of Article (161)
of the regulations for Companies. Notwithstanding
anything herein to the contrary, A Sharcholder shall have
the right to transfer all or part of its or his shares if such
transfer is; (a) by an individual Sharcholder, upon his
death and to his heirs; or (b) to an entity which is legally
and beneficially directly or indirectly wholly owned by
the ultimate parent company of that Shareholder.
Article (10) Share Register

The Company shall establish and maintain a special share
register (the "Register") where there shall be recorded the
names of the Shareholders, the number of shares held by
each and all transactions affecting such shares. No
transfer of shares shall be valid against the Company or
any third party unless such transfer is recorded in the
Register. The Register shall contain the following data:

a- Each Shareholder’ name, profession, nationality,
address and identity card or passport number or
commercial registration number and date of
1550e,

b- The number and value of the shares owned by
each Shareholder;

¢- The number and value of shares which have been
transferred, along with a description of the
manner in which the shares were transferred,
whether by sale, purchase, inheritance, gift or any
other manner of transter;

d- The name and signature of the transteror and the
transferee;

A
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e- The date of the transfer of shares; and

f- The total number and value of shares owned by
each sharcholder after any such transfer.

The pages of the register shall be numbered serially, and
no page thereof may be removed nor may any erasure or
alteration be made to the data recorded therein, The
Shareholders shall have the right to examine the Register
during the normal working hours of the Company.

Article (11} Management of the Company:

11-1 The Board of Managers:

n_

The everall management and control of the business
and affairs of the Company shall be managed by a
Board of Managers (the "Board")

The Board shall consist of seven (7) managers (each
a "manager"), four (4) of whom shall be appointed by
Ma'aden, two (2) of whom shall be appointed by
Mosaic, one (1) of whom shall be appointed by
SABIC, in each case pursuant to a separate resolution
of the Sharcholders .Each shareholder shall vole Tor
the appointment of the managers nominated by the
shareholders.

Managers may be removed by the shareholder that
nominated them, at any time (with or without cause),
upon written notice to each other shareholder and the
company, without prejudice 1o such managers’ right
to compensation in case of unjustified removal or if
such removal occurred at an improper time.
Additionally, any manager may resign at-any time
upon written notice to the shareholder represented by
such manager and the Company. If a manager is
removed or resigns or becomes incapacitated or
otherwise unable to serve for any reason, the
sharcholder that nominated such manager shall
prompily appoint & replacement Manager, and shall
indemnify the other Shareholders and the Company
against any claim by such resigned or removed
Manager. Each Sharcholder shall vote in favour of

the appointment of such replacement. -

B

11-2 Chairman, President and Sceretary:
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a- Meeting of the Board shall be presided over by a  uady e paall Galaa e 5 el cilebaad sl 3.l
clu;ur?n.an (the C!I'lEIiITI!]HIl ). The C}'iﬂlrlnllil shall be o Sl yh J8 e Ginsy el gu ) cites 45,4
appointed by Ma'aden, and each Shareholder shall . . il AT ek Mt %

+in i R : ghidizy tosaid el faand pllal Oy geay
vole in favor of the appointment of such nominee to Ae | 345 42 (i) dun ol oo
this position. The Chairman shall have the authority ':-" ' iz _\‘-"_5'_ )"11 T Y SO | "-J‘“T’
to represent the Company in its relations with third A5l 5 il ‘—'L‘ﬁ':s "'_-"""'JH Cogall PL:' & gl
parties and before judicial ribunals and government 3103 seas D0y b 8 Lo Ll ey 4o gSall
agencies and officials including, without limitation, 5 L3l 530 59 ehad guadl Ay gall ASleall o el
Mt S Convatse ! Inveamimt. e My 0% o8 Holdog Al By Sl
I Wi - 1 - v o L o T
Spaiagid e s AR MVESHER T SIS lalll g aSladll y (Janll 54l 5y g A g s 5 Aaaldl o g3
of health, the Ministry of Interior, the Ministry of 2 A el e Rt
Municipal and Rural Alffairs, the Ministry of Justice, 235 s &gl claally o3l dia,
courts and committees, the Saudi Arabian Food and "'-5’*"‘1" 58 5l Al "—5'11,? Jaall LS s lall
Drug Authority, the Chamber of Commerce and A Jsay Leladal) Luaiill ¢ & 5201 5 5l 4ol UUJ.!
Industry, public notaries, General Authority of Zakat s 53l ._.'I_JJJ Yool dll 'f-.F1 L i ol
and Income Tax, the Ministry of Human Resources
and Social Development, and to delegate any such
authority 1o others.

b- The Prelsident ufthﬂlf_‘ompmay [lhes'l"residem"} shall "as il et " 5.5._,.55.1 '1..___13_, Ol iS_J..: ?5_,5 Ly
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manage the dav-to-day business and affairs of the . & ik
Company and shall have all powers and authorities =" s ey o et . b

necessary for such day-to-day management and as LAY e e 48,00
may be delegated to him by the Board from time to
time.

¢ A secretary of the Bua.r::l (the "Sct:.rcmry"'_} shall be 3l 5 5l et Gdaall g el Gadacall e a
appointed by the Buarld tm'_s_uch period of time as the adakae Jada g g0 Coayl iy odaddl lasiag
Board shall determine. The Secretary shall be 4 14.. < LE bl 4B il
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responsible for procuring the writing of the | b Tassas 4 ctast b | 3l
proceedings and resolutions of the Board in minutes, =34 N = id}rﬁ e —"l' J.?h'_d X
as well as maintaining and keeping such minutes. The p I Oe gl Gl Ge el G O
Secretary shall also perform all other duties that the
Board may determine. The Secretary may or may not
be a Manager.

11-3 Meetings; Notice; Proxy: A gl ey e laiay) 3-11

a- The Board shall meet at least four (4) times a year Al 4 Zleldal day §diY e pdaal Siey
and & majority of meetings shall be held in the _4_,_.,5‘ ) A jall 45_]_M],|§_h_,1_,._||‘ue_~)| 4_'»]:.1 sial g

Kingdom of Saudi Arabia, unless otherwise agreed L e i O
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resolution of which cannot be reasonably deferred to
a scheduled meeting of the Board.

Unless the Sharcholder apree otherwise, the
Secretary shall, at the request of any Manager or the
President {if not a Manager), convene any meeting
of the Board (excluding adjourned meeting) hy
delivering to each Manager a notice of the meeting
(which shall include the agenda for such meeting)
not later than ten (10) Business Day's written notice
prior o the proposed date therefor. In case of an
adjourned meeting the Secretary shall deliver to
each Manager a notice of the adjourned meeting as
soon reasonably practicable afler a proposed date
therefor has been determined by the Managers and
with not later than five (5) Business days' written
notice prior to the proposed date therefor. The
agenda of each meeting, which shall be proposed by
the requesting Manager or President (as the case
may be}, shall include any matter submitted to the
Secretary by any Manager at least five (5) Business
Diays prior to the delivering of the notice for such
meeting. A Manager may waive (with respect to that
Manager), in writing, any requirement for advance
wrillen notice of any meecting. A wrillen
retrospective waiver of notice, signed by a Manager,
shall be deemed equivalent to proper delivery of a
notice Lo that Manager. A Manager's attendance at a
Board meeting shall constitute a waiver of notice
{with respect to that Manager) of that meeting unless
such attendance was solely for the purpose of
protesting the inadequacy of the written notice.

A manager may be represented at any Board
meeting by another person, provided that the later
has been duly appointed as a proxy {"Proxy") by the
former in writing and notice of such appointment is
delivered to the Secretary prior to such Board
meeting.

Minutes of the Board meetings shall be taken by the
Secretary and circulated to the Manager within
seven (7) days after the meeting, in any event, prior
w0 the next Board meeting. The documents
evidencing the adopting of resolutions shall be filed
by the Secretary in the minutes book to be kept at
the head office of the Company.
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11-4 Quornm; Telephonic Meeting seiilglly g lata g oilealll 4.11

a- The quorum for any duly convened Board
meeting shall be one (1) Manager appointed by
each Sharcholder, attending in person or by
Proxy. If a quorum is not present within two (2)
hours from the time when a Board meeting should
have begun or if during a meeting there is no
longer a quorum, the subject meeting shall be
posiponed for seven (7) days, unless otherwise
agreed by the relevant Manapers, provided that
the subject meeting is postponed for not more
than one (1) month. Unless otherwise approved
by the Board of Manager, is a quorum is not
present within two (2) hours from the time when
the adjourned meeting should have begun or if
during such adjourned meeting there is no longer
a quorum, those Manapers present  shall
constitute a quorum; provided that at least one (1)
Manager appointed by Ma'aden is present in
person or by Proxy.

b- A Manager may participate in any Board meeting
by telephone, by video conference, or by any
other similar electronic means through which all
Manager may communicate simultaneously.
Such participation shall constitute presence at
such meeting,

11-5 Board Resolutions:

a- Board resolutions may be passed (i) at meeting or (ii)

by circulation in writing using any secure and trustiul
electronic method that can all member of the board
use without convening and holding a meeting.
Written consents of the Managers shall be forwarded
to the Company for inclusion in the minute book of
the Company. All written resolutions by circulation
shall be included in the minutes of the next meeting
of the Board,

b- Except as otherwise set forth in the shareholder

agreement dated [1434/9/28] H. (corresponding to
[5/8/2013] G.) by and among inter alia, Ma'aden,
Mosaic and SABIC (the "Shareholders' Agreement”),
Board resolutions shall be adopted, unless the
Shareholders agree otherwise, (i) in case of meetings,
by a majority of the Managers present in person or by
Proxy at a duly convened meeting and who are
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eligible to vote on such matter; and (ii) in case of
written resolutions by circulation, by all Managers
entitled 1o receive notice of a meeting and vote
thereon by unanimous approval.

All Managers shall have equal voling rights, with
each Manager having one (1) vote. The Chairman
shall not have a casting vote.

11-6 Authority of the Board:

Except for those matters expressly reserved for the
Shareholders pursuant to the Sharcholders' Agreement,
the Board shall have all the powers and authorities
necessary 1o manage the Company. including without
limitation the authority to;

[T

Represent the Company and sign on its behal{ before
notaries public inside and outside the Kingdom of
Saudi Arabia, all ministries, povernmental and non-
governmental bodies, entities, depariment, persons
and companies, public and private funds, banks and
financial institutions;

Sell, buy, transfer, accept, receive and handover real
estate, lands, buildings, assets, wvehicles and
equipment of whatsoever type, location, condition
O PUrposes;

Sign all agreements. contracts, buds, tenders,
decisions, minutes, records, bank-accounts and
other documents;

Approve and declare or borrow any amount, o open
and close bank accounts, to withdraw, deposit and
open credits, and perform all banking operations
inside and outside the Kingdom of Saudi Arabia;

Sign the articles of association of companies in
which the Company is sharcholder including all
amendments thereto before notaries public, whether
for increase or decrease of capital, exist of a
shareholder, transfer or sale of shares, and accept
payment therefor, or any other amendment of their
article in liquidations of such companies and their
deletion from the companies regisiered, lo open
branches for such companies and appoint and
remove managers for such branches before Ministry

X
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of Commerce and investment , the General
Investment authority, the notary public or other
competent bodies;

Disputes, litigate, plead, defend, apply for
arbitration, accept arbitration, appoint arbitrators
and experts and remove them to represent the
company before them and any lawsuit filed by or
against the company, to file lawsuits and hear them
before all courts of all levels, and to deal with all
governmental agencies and  official, including
notarics public, the Board of Grievances, the
Ministry of Commerce and investment, Chambers
of Commerce, the General Organization for Social
Insurance, official agencies and department,
judiciary and administrative commissions of all

types and levels, labor offices and Labor
Commissions, Banking  Dispute  Settlement
Commissions, Sccurities  Dispute  Settlement
Commissions, preliminary  and supreme

commissions and other governmental commissions
and committees, the Ministry of Foreign Affairs, the
Passport Department, the Communications and
Information Technology Commission, the Ministry
of Environment Water and Agriculture, the Ministry
of FEnergy Industty of Meweorology and
Environment  Protection, Saudi  Industrial
Development Fund, the Minisiry of Investment,
General Authority, of Zakat and tax, Police
Departments, Public Prosecution, governorates and
ministries and before all other agencies whether
individuals or companies or commission, inside or
putside the Kingdom Saudi Arabia and to submit,
sign, deliver and receive applications on behalf of
the Company from whatsoever entity;

Appoint agents and attorneys and to determine their
fees, 1o present memorandums and accept same, lo
litigate and challenge same, to ask for oath to
reconcile, release and discharge 1o accept
judgments, award, decisions and to object against
them, to appeal, to request enforcement of
judgments, to deliver and receive all papers,
transactions, decisions, and all similar documents
and trade-registers certificates.
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internet lines and connections, register trademarks
and protest against registration of trademarks.

i- Hire and dismiss employees, apply for and obtain
residency permits and work visas for employees and
transfer and terminate their sponsorship.

j- Collect the rights and entitlement of the company, to
issue final settlements therefor, to meet the
company's obligations and settle its debts, and
generally to sign in the name and on behalf of the
Company on all that should be signed; and

k- Delegate some or all of these powers to any other
person or persoms in respect of what is mentioned
hereinabove, and o revoke such delegation or
authorization in whole or in part.

11-7 Remuneration of managers;

The company shall be responsible for the payment of :(i)
any remuneration of managers (if any) approved by
resolution of shareholders in accordance with article
{14.2) hereof; and (i} the reimbursement of reasonable
out-of-pocket and travel-related expenses pavable (o any
manager in connection with the duties performed by such
manager as a member of the Board.

11-8 Board Commitlees:

Without prejudice to the authority of the General
Assembly and matters that the Shareholders agree may
not be delegated by the Board for determination by any
of its committees, the Board may appoinl individuals
who are not Manager 1o serve on Board commitiee. The
individuals appointed to each Board committee shall
serve al the direction of the Board and perform only such
tasks and duties as the Board shall delegate to such Board
committee from time to time. Each Board commitiee
shall make recommendations to the Board on any matter
delegated to such Board committee pursuant to an
affirmative vote of the majority of the members of such
Board Committee,

Article (12} Aauditors

I'he Company shall have an auditor (the "Auditor") to
be appointed by a shareholders' resolution contain the
duration of it work and it has to be adopted at a meeting

P
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of the General Assembly. The Auditor must be licensed
to practice in the Kingdom of Saudi Arabia in accordance
with the applicable laws. The Auditor shall observe the
application of these Articles of Association and the
Regulations for Companies and shall check the
inventories and the annual fnal accounts, review the
balances sheet and submit an annual report thereon to the
annual meeting of the General Assembly. For these
purposes, the Auditor shall have access to all the
Company's books, documents and contracts made with
others, and the Auditor shall have the right to ask for such
clarifications and statements as the Auditor may deem
necessary. The shareholders shall determine the
Auditor's remuneration on an annual basis. The General
Assembly may also at any time change the "Auditor”
without prejudice to its right lo compensation il the
changing occurs at an inappropriate time or for an
unlawful reason.

Article (13) Sharcholder Assembly

a- Meetings of the General Assembly of Shareholders
(the "General Assembly") shall be held annually
within four (4) months following the end of the
Company's fiscal year and the General Assembly
can be held anytime upon request by the Manager's,
» Auditor, or any one or more Sharcholders who own
(50%) of the shares in the Company. General
Assemblies shall be held at the head office if the
Company or al such other places as may be
unanimously agreed by the Shareholders. Notices
for the General Assembly must be delivered at least
thirty (30) days prior to the proposed date and shall
include the agenda and all documents concerning the
business to be transacted at the meeting. The
Shareholders may waive these requirements for
notice by unanimous vole of all Shareholders at the
beginning of a meeting and before any other
business is transacted.

b- The gquorum for any meeting of the General
Assembly shall consist of each Sharcholder.

¢- Each Shareholder shall have voting rights
commensurate with its shares in the Company.
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The agenda of the General Assembly of the shareholders
at its annual meeting shall include in particular the
following items:

a- Review and approve a report from the Board of

Managers of the Company concemning the
management and administration of the Company;

b- Review and approve the auditor's report for the
preceding fiscal year;

¢- Consider and take any appropriate decision in
relation to any of the foregeing matters;

d- Appoint or reappoint auditors to audit the
Company's accounts for the ensuing fiseal year
and determine their fees.

Article (14) Shareholder Resolutions

14-1 Regular Yotes of Shareholder:

Except as provided in Article (14.2) hereof, no decision
of the General Assembly shall be valid unless adopted at
a duly constituted mecting of the General Assembly by
written resolution with the affirmative vote of the
Shareholders whose aggregate ownership interest in the
Company equals or exceeds fifty percent (50%) of the
shares in the Company unless the Shareholders agree on
higher percentage.

14-2 Unanimous votes of shareholders:

Mo decision of the General Assembly in relation to the
following matters shall be valid unless adopted at a duly
constituted meeting of the General Assembly by written
resolution with the affirmative vote of the shareholders
whose aggregate ownership interest in the Company
equals one hundred percent (100%) of the shares of the
Company:

a- Any change in the Company's nationality;
b- Any change in the sharcholding structure of the

Company including any increase or reduction in its
capital, the issuance of shares

P
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{other than any increase in its capital or
issuance of shares previously authorized) or
any change in the Company's corporale from;

Any amendment to these Articles of Association or
other constitutional documents of the Company,
including except as otherwise agreed by the
Shareholders, the Shareholders' Agreement:

Any dissolution, liguidation or winding up of the
Company (including voluntary dissolution of the
Company);

Any approval of financial statements of the
Company other than those required to be filed under
applicable law or regulation

Any appointment, replacement or removal of the
Auditors;

Any decision regarding  distribution  of  the
Company's available profits (including any decision
to establish reserves, other than any statutory reserve
required by applicable law, or le carry forward the
Company's profit balance into the next financial
year);

Any decision regarding the Managers' remuneration

Any decision regarding the ereation or dissolution of
any subsidiary of the company;

The entering into, amendment or other modification
of any loan provided by the Shareholders to the
Company;

The entering into, amendment or other modification
of any product marketing agreement, other than as
otherwise agreed by the Sharcholders; and;

The approval of any financing plan with respect to
the Company. other than as otherwise agreed by the
Sharcholders.

Article (15) Fiscal Year
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subsequent {iscal year shall be twelve (12) Gregorian
maonths.

Within three (3} months of the close of the
Company's fiscal year, the Board shall prepare a
balance sheet, a profit and loss statement and a report
on the activiies and financial position of the
company, as well as its proposal regarding the
distribution of profits, and shall, within one (1)
months [rom their preparation date, send to each
shareholder and to  the General companies
Department of the Ministry of commerce and
industry a copy of such documents. Together with
Auditor's report.

Article (16) Profits and Losses

The Company's annual net profits the deduction of all
general expenses and charges and payment of loans and
other credit facilities shall be treated as follows:

Four percent (4%) thereof shall be set aside to
constitute the statutory reserve required of the
Company pursuant to the letter of exemption no.
(1245} dated (05/08'1427) H. issued by joint
Ministerial of Resolution signed by the Minister of
commerce and Industry and Minister of Petroleum
and Mineral resources in favor of the Company,
provided however that the Company may cease such
setting aside when the total amount of such reserve
equals or exceeds a sum equal o one-five (1/5) of
company's paid up capital;

The balance of profits shall be distribuled 10 the
Shareholders in proportion to their respective
shareholdings, Unless the shareholders decide to
establish other reserves or to carry forward or retain
all or a portion of the profits into the next fiscal year;
and

losses incurred by the Company shall either be borne
by the Shareholders, in proportion to their respective
shareholding, or, if the Shareholders so agree, carried
over to the next fiscal year, No profits shall be
distributed until the losses are fully amortized if the
Company’s losses equal or exceed one-halll (1/2) of
its capital the Board must call the Shareholders 10 a
meeting within a period not to exceed ninety (90)
days from the data on which the losses reach such
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percentage in order to consider whether o continue
the company, in which case the shareholders must
undertake to cither pay the debts of the company or
dissolve it. The resolution of the shareholders in this
respect shall not be wvalid unless it is issued in
accordance with Article (181) of the company must
in all cases be published in the manner provided in
Article (158) of the companies Regulations.

Artiele (17) Company's Termination Liguidation
17-1 Liguidation and Dissolution:

The company shall be dissolved forthwith in accordance
with these amendment Anticles of Association upon any
vote therefor the shareholders taken in accordance with
Article 14 hercol or for any of the reasons for dissolution
set forth in Article 16 of the companies Regulations or
upon the first to oceur of the following events:

a- The sale by the company of the mining and/or
phosphate complexes or substantially all of the assets
necessary for the operation of such complexes;

An order for relief is entered against the company
under the insolvency of the kingdom of Saudi Arabia;

c- the end of the term of the sharcholders agreement
entered into by the shareholders; or

The failure of any sharcholder 1o comply with the
requirement to acquire the shares of another
sharcholder following an event of default in
accordance with the sharcholders Agreement,

Except as otherwise set forth in the sharcholders
Agreement, upon the company's termination, it shall
enter into liquidation pursuant to the terms of chapter 10
of the companies Regulations provided that in the cases
of & voluntary dissolution;

a- The sharcholders shall appoint one or more
liquidators for purposes of liquidators the company
and shall determine their authorities and fees;

A repont cerlified by a chartered licensed Lo practice
in the kingdom shall be prepared regarding the
financial status of the company as of the data of
issuance and liquidate the company and which
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demonstrates the company's ability to discharge its
obligations and its debts vis-A-vis third parties; and

payment in full of all entitlements due to creditors or
a settlement entered into with them if that is not
possible the company shall not be the liguidated
until after a decision is issued by the commercial
court announcing the bankruptey of the company
pursuant to a request with the commercial
Repulations,

[

17.2 Liguidation Procedures:

The Sharcholders shall determine the mode of winding
up and shall appoint a person as liquidator of the
company and determine the liquidator's powers and
remuneration as well as the other terms and conditions of
the liguidator's appointment the sharcholders acting
through the peneral assembly shall retain all of their
powers until the dissolution is complete and the
liguidator is discharged from its or his responsibility by
a resolution of the companies Regulations shall apply to
the winding up of the company

Article (18) Notices

All notifications between the sharcholders or between
them sand company shall be sent registered mail to their
addresses indicated in the register as mentioned in (%) of
these articles of association.

Acrticle (19) General Provisions

a- ‘The company shall be subject to all laws in force in
the kingdom of Saudi Arabia.

b- any issue in respect of which no provision has been
made shall be governing one for these articles of
association.

Arabic language is the governing language for these
Articles of Association.

Article (20) Copics of the Articles

These articles of association have been exceed in [eight]
([8]) counterparts of which each sharcholder has received
a copy and agreed to act in accordance therewith. the
remaining counterparts shall be submitied the concerned

oy
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authorities of registering the Company in the
Commercial and Companies therewith.

The shareholders have authorized -—-----—--mmnemy -oomeeee
---------------- and  —-----cseemeessseneeeeeee jointly and

severally to complete the necessary regulalory
procedures for the establishment of the company and to
sign on their behalf in connection therewith
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