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Saudi Aramco Base Oil Company — Luberef
{Listed Joint-Stock Company)

Board of Directors’ Circular Resolution No. 64
Dated 17/ 08/1446H
Corresponding to 16/02/2025G

We, the Board of Directors of Saudi Aramco Base Oil
Company — Luberef (the “Company”), a joint stock
company with commercial registration number
4030010447 dated 03/09/1396H, having its principal
office at Jeddah, Kingdom of Saudi Arabia (the
“Board").

Having reviewed the Company's Bylaws, the
Companies Law and the applicable rules and
regulations.

NOW THEREFORE, THE FOLLOWING IS
RESOLVED AND APPROVED:

1) Approving the 2024 Annual Board Report, and
elevating it to the shareholders to view and discuss,
substantially in the form atftached in Annex (1).

2) Approving the Annual Financial Statements for
the year ended on 31 December 2024G, attached in
Annex (2), and elevating it to the shareholders to view
and discuss.

3) Elevating the External Auditor Report for the
financial year ended on 31 December 2024G to the
shareholders for discussion and voting.
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on 31 December 2024G to the shareholders for
approval.
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5) Recommending to the Company’s General
Assembly the authorization of the Board to distribute
interim (semi-annual or quarterly) dividends for the
financial year 2025G.

6) Recommending to the Company's General
Assembly the exoneration of the Board from liability
for the financial year ended on 31 December 2024G.

7) Recommending to the Company’s General
Assembly the distribution of cash dividend for the
second half of 2024G with a total amount of SAR
518,225,554, and representing SAR 3.08 per share
representing 30.8% of the nominal value of the
share. The eligibility shall be for the shareholders
who own the shares at the close of the market on
the day of the AGM, and who are registered in the
shareholders’ register at the Securities Depository
Centre Company {(Edaa) at the end of the second
trading day following this eligibility date.
Disbursement of the dividend shall be within 15 days
of eligibility date.

8) Recommending to the Company's General
Assembly the transfer of the Statutory Reserve
amount of SAR 506,250,000 as stated in the
financial statements for the year ended on 31
December 2024 - to the Retained Earnings
account.

9) Approving the invite of the Annual Ordinary
General Assembly (“AGM") and its Agenda
substantially in the form attached in Annex (3) of this
Resolution.

BOD Resolution No.64, Feb 161 2025
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10) Approving the delegation to the President &
CEO, Chief Financial Officer, Board Secretary,
Investor Relations Manager, Corporate Affairs
Manager, to do what they believe necessary or
advisable of actions, execute documents, and do
such other things as may he necessary or advisable
to accompilish the purposes and objectives of this
Resolution (including without limitation preparing
and submitting the required applications and
documents to the Ministry of Commerce, Capital
Market Authority, the Saudi Exchange, the
Securities Depository Centre Company (Edaa), the
Company's shareholders, and any other body
relevant to the purpose of this Resolution), and take
any such actions and do such other things as may
be necessary or advisable to ensure that the AGM
meeting is held on or before 30 June 2025 in
compliance with the relevant legal requirements.
Such authorities include, by way of example and
without limitation, the following:

1. Make any amendments to the attached
documents tc prepare the final copies,
including to update financial information in the
Board Annual Report 2024 to match the
audited financials, publish any documents and
attachments, and make it available to
shareholders, as required by applicable rules
and regulations.

2.  Prepare and amend the AGM's Agenda and
attachments as they see fit in line with this
Resolution,

3. Schedule the AGM at the time and date they
see fit, and obtain the Capital Market
Authority's approval on holding it.

4. Choose the appropriate location and venue for
the AGM, or decide to hold it fully virtual.

5. Prepare the invitation of the AGM, its Agenda,
attachments and any other related
documents, publishing it and presenting it to
the Company's shareholders, the Ministry of
Commerce, the Capital Market Authority, the
Saudi Exchange, the Securities Depository
Centre Company (Edaa), and any other
relevant entity.

BOD Resolution No.64, Feb 16t 2025
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Disburse the second half of 2024’s dividends
and coordinate with the relevant bodies
including Edaa and banks, and set and
announce the distribution date, and publish
any necessary announcements on the Saudi
Exchange regarding the same.

All actions needed during the AGM, including
vote tallying, appointing a secretary and vote
collector or others.

All actions needed after the AGM, including
publishing the results and submitting files and
documents to the Company's shareholders,
the Ministry of Commerce, the Capital Market
Authority, the Saudi Exchange, the Securities
Bepository Centre Company (Edaa), and any
other relevant entity.

All such other actions they helieve
appropriate, including but not limited to the
preparation, transiation, execution,
submission, delivery, amending, and filing of
any letters, documents, reports, items or
announcements that are required before,
during, and after in connection with the AGM.

BOD Resolution No.64, Feb 16™ 2025
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IN WITNESS WHEREOF, this Resolution enters sl Jal Sm 8 13 Jay sl L o lalgdly

into effect on the date stated in the introduction o
the Resolution.

This Resolution may be executed in one or more
counterparts, each of which shall be deemed to be
an original, but all of which together shall constitute
one and the same instrument.

Ibrahim Qassim K. Al-Buainain
Title: Board Chairperson
Signature;
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Abdulatif Saleh A. Al-Shami
Title: Vice Chairperson
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Signature:

Nabilah Mohammad M. Al- Tunisi
Title: Board Member
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Signature:

Khalid Dawood Y. Al-Faddagh
Title: Board Member
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Signature:

Andrew Steven Katz
Title: Board Member
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Signature:

Mohammed Faiz S. Al-Ahmari
Title: Board Member
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Signature: 5l
Ahmed Mustafa Al Jiffry % 24/2/2025 | 08:28 ABST g iluas daal
Title: Board Secretary Y dae s Cpel sanall
Signature: a8 sl

BOD Resolufion No.64, Feb 16" 2025
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IN WITNESS WHEREOF, this Resolution enters
into effect on the date stated in the introduction to
the Resolution.

This Resolution may be executed in one or more
counterparts, each of which shall be deemed to be
an original, but all of which together shall constitute
one and the same instrument.

Ibrahim Qassim K. Al-Buainain
Title: Board Chairperson
Signature:
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Abdulatif Saleh A. Al-Shami / <
Title: Vice Chairperson
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Signature:

Nabilah Mohammad M. Al- Tunisi
Title: Board Member
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Signature:

Khalid Dawood Y. Al-Faddagh
Title: Board Member
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Signature:

Andrew Steven Katz
Title: Board Member
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Signature:

Mohammed Faiz S. Al-Ahmari
Title: Board Member
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Signature:

Ahmed Mustafa Al Jiffry
Title: Board Secretary
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IN WITNESS WHEREOF, this Resolution enters

into effect on the date stated in the introduction to

the Resolution.

This Resolution may be executed in one or more

counterparts, each of which shall be deemed to be
an original, but all of which together shall constitute

one and the same instrument.

Ibrahim Qassim K. Al-Buainain
Title: Board Chairperson
Signature:

Abdulatif Saleh A. Al-Shami
Title: Vice Chairperson
Signature:

Nabilah Mohammad M. Al- Tunisi
Title: Board Member
Signature:

Khalid Dawood Y. Al-Faddagh
Title: Board Member
Signature:

Andrew Steven Katz
Title: Board Member
Signature:

Mohammed Faiz S. Al-Ahmari
Title: Board Member
Signature:

Ahmed Mustafa Al Jiffry
Title: Board Secretary
Signature:

BOD Resolution No.64, Feb 16t 2025
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IN WITNESS WHEREOF, this Resolution enters

into effect on the date stated in the introduction to

the Resolution.
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counterparts, each of which shall be deemed to be
an original, but all of which together shall constitute

one and the same instrument.

Ibrahim Qassim K. Al-Buainain
Title: Board Chairperson
Signature:

Abdulatif Saleh A. Al-Shami
Title: Vice Chairperson
Signature:

Nabilah Mohammad M. Al- Tunisi
Title: Board Member
Signature:

Khalid Dawood Y. Al-Faddagh
Title: Board Member
Signature:

Andrew Steven Katz
Title: Board Member
Signature:

Mohammed Faiz S. Al-Ahmari
Title: Board Member
Signature:

Ahmed Mustafa Al Jiffry
Title: Board Secretary
Signature:

BOD Resolution No.64, Feb 16t 2025
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IN WITNESS WHEREOF, this Resolution enters gl daill i Ol s Jany caali L o falgdls
into effect on the date stated in the introduction to Al deaie 8 oSAl
the Resolution. )

This Resolution may be executed in one or more A Lgia S yiiaby ST ol as) g i e A 138 ) %ay
counterparts, each of which shall be deemed to be Aaly )i leaaa K g dulial
an original, but all of which together shall constitute

one and the same instrument.

Ibrahim Qassim K. Al-Buainain O gl ABA (p ald ana) )
Title: Board Chairperson 3olaY) Galae (i cuaia)
Signature: i sl
Abdulatif Saleh A. Al-Shami LA dlae mlla cishlllae
Title: Vice Chairperson 30y Cadae Gty il ruaial)
Signature: e sl
Nabilah Mohammad M. Al- Tunisi i gl S daaa Al
Title: Board Member By Lalas 8 s 1l
Signature: e sl
Khalid Dawood Y. Al-Faddagh 128l Cu gy 3908 A&
Title: Board Member 5ol Galaa siac cuaidl
Signature: i 5
Andrew Steven Katz ES G g il
Title: Board Member 3ol Galaa siac tcuaidl
Signature: i sl
Mohammed Faiz S. Al-Ahmari %Signzw byi: 4 W sl daa 58 L
Title: Board Member 3ol Galaa siac tcuaidl
Signature: SescssscInRe- e 5l
Ahmed Mustafa Al Jiffry A b daal
Title: Board Secretary 3 dae e (el rcuaiall
Signature: e i)

&

BOD Resolution No.64, Feb 16t 2025
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February 13, 2025

BAC Endorsement for Luberef 2024 Financial Statements

As per the attached Luberef Financial Statements for the year ended December 31,
2024 (a copy of which is attached and considered as an inseparable part of this
Endorsement), and as per Luberef Management recommendation, the Board Audit
Committee hereby endorses for the Board of Directors to approve Luberef 2024
Audited Financial Statements.

Endorsed by:

Khalid Dawood Y. Al-Faddagh
BAC Chairperson

Abdulatif Saleh A. Al-Shami

BAC Member
Mohammed Faiz S. Al-Ahmari M%//J CW
BAC Member =

BAC Endorsement February 13, 2025
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February 13, 2025

BAC Endorsement for Luberef 2024 Financial Statements

As per the attached Luberef Financial Statements for the year ended December 31,
2024 (a copy of which is attached and considered as an inseparable part of this
Endorsement), and as per Luberef Management recommendation, the Board Audit
Committee hereby endorses for the Board of Directors to approve Luberef 2024
Audited Financial Statements.

Endorsed by:

Khalid Dawood Y. Al-Faddagh
BAC Chairperson

£ (\K )
(¢

Abdulatif Saleh A. Al-Shami
BAC Member

Mohammed Faiz S. Al-Ahmari
BAC Member

BAC Endorsement February 13, 2025
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Saudi Aramco Base Oil Company — Luberef
(Listed Joint-Stock Company)

Remuneration and Nomination Committee

Endorsement
Dated 13/08/1446H
Corresponding to 12/02/2025G
We, the Remuneration and Nomination Committee
members of Saudi Aramco Base Oil Company —
Luberef (the “Company”), a listed joint stock
company with commercial registration number
4030010447 dated 03/09/1396H, having its principal
office at Jeddah, Kingdom of Saudi Arabia (the
“RNC”).

NOW THEREFORE, IT IS RESOLVED:

Endorsing the remuneration of the Board members
for the financial year 2024G to be an aggregate amount
of SAR 3,600,000 (including committee remuneration),
being SAR 562,500 for each member of the Board for
their Board role and an additional SAR 18,750 per
committee meeting for each independent director for
their role as a respective committees’ chairperson.

IN WITNESS WHEREOF, this Resolution enters
into effect on the date stated in the introduction to the
Resolution.

This Resolution may be executed in one or more
counterparts, each of which shall be deemed to be an
original, but all of which together shall constitute one
and the same instrument.

RNC Endorsement Feb 12,2025
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Nabilah Mohammad M. Al- Tunisi Q
Title: RNC Chairperson {\ \k{ X 4 Aty reaill
Signature: Q\ w\Y\ me~— asisil

Abdulatif Saleh A. Al-Shami oolad! dillue e Gadalllae

Title: RNC Member .. ) :

Signature: el e !
‘gl

Andrew Steven Katz B (a9,

Title: RNC Member / . L

Signature: /,Z (e - sl 5 s ‘
radadll

2

RNC Endorsement Feb 12t ,2025
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Nabilah Mohammad M. Al- Tunisi @uigil) (Ko dozma At
Title: RNC Chairperson Ll sty iy
Signature: .

& :&g}zjl
Abdulatif Saleh A. Al-Shami AR oLl dilase o cigalllnge
Title: RNC Member # j o .
Signature: Uzlll siae inaill

sdgd)
Apdrew Steven Katz &8 i ) Wi
Title: RNC Member . ) )
Signature: Laplll getas iisaill

e

RNC Endorsement Feb 12,2025
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Annex 1
Annual Board Report 2024
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BOD Resoclution No.64, Feb 161 2025
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Annex 2
Annual Financial Statements 2024
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BOD Resolution No.64, Feb 16™ 2025
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Annex 3
AGM Agenda

3 o) gale
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. View and discuss the Company's Annual Board

Report for the financiai year ended on 31 December
2024G.

. View and discuss the Company's Financial

Statements for the financial year ended on 31

December 2024G.

. Voting on the External Auditor Report for the
financial year ended on 31 December 2024G, after

discussing it.

. Voting on the Board' recommendation to distribute
cash dividend for the second half of 2024G with a
total amount of SAR 518,225,554, and representing
SAR 3.08 per share representing 30.8% of the
nominal value of the share. The eligibility shall be for
the shareholders who own the shares at the close of
the market on the day of the AGM, and who are
registered in the shareholders’ register at the
Securities Depository Centre Company (Edaa) at
the end of the second trading day following this
eligibility date. Disbursement of the dividend shall be
within 15 days of eligibility date.

. Voling on authorizing the Board to distribute interim
(semi-annual or quarterly) dividends for the financial
year 2025G.

. Voling on paying SAR 3,600,000 as remuneration
for the Board for the fiscal year ended on 31
December 2024G.

. Voting to exonerate the Board from liability for the
financial year ended on 31 December 2024G.

. Voting to transfer the Statutory Reserve amount of
SAR 506,250,000 to the Retained Earnings
account.

BOD Resolution No.64, Feb 16" 2025
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THE REMUNERATION POLICY
Saudi Aramco Base Oil Company — Luberef
(the Company)

1. OBJECTIVE

This Policy aims to regulate the remuneration of the
members of the Company’s board of directors (the
Board), its committees and senior executives for the
purpose of recruiting managerially and technically
competent and expetienced professionals, while taking
into consideration the Company’s business sector and the
skills needed to manage the Company.

The Company aims to create an attractive work
environment that enables the recruitment of highly
competent and experienced human resources that aid in
the Company’s development and ability to achieve its
vision, which is  accomplished through the
implementation of an organizational framework for
remuneration that complies with applicable rules and
regulations.

The terms used in this Policy shall have the same meaning
ascribed to them in the Capital Market Authority’s
applicable rules unless the context requires otherwise.

2. PRINCIPLES AND RULES FOR
RENUMERATION
2.1 Considering the provisions regulating the

remuneration of the members of the Board,
Board committees and senior executives, as
provided for under the Companies Law, the
Corporate  Governance  Regulations,  the
Implementing Regulation for the Companies Law
for Listed Joint Stock Companies, the Company’s
bylaws, the Management Agreement with the
Saudi Arabian Oil Company (Saudi Aramco); the
Technical Services Agreement with Saudi
Aramco; and any similar agreements that may be
entered into from time to time; the remuneration
of the members of the Board, committees and the
senior executives shall be according to the
principles and rules prescribed under this Policy.
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2.2

23

3.1

The Company shall insure any person who is a
director or a senior executive of the Company
against any liability or claim asserted against such
person and incutred by such person in any such
capacity, or arising out of such person’ s status
as such, whether or not the Company would have

the power to indemnify such person against such
liability.

In relation to the employees’ share ownership
program, or any other similar program to be
established, in the Company for the Board,
executive management and employees, whether
newly issued shares or purchased by the
company, the Remuneration and Nomination
Committee shall supervise this program in light
of the company's bylaws and the Capital Market
Authority’s applicable laws and regulations.

MEMBERS OF THE BOARD AND ITS
COMMITTEES

The Board, based on the recommendation of the
Board’s Remuneration and  Nomination
Committee and the approval of the Ordinary
General Assembly, shall determine the
remuneration of the members of the Board and
its committees pursuant to the following
provisions:

@) The rules for setting the remuneration
shall be consistent with the Company’s
strategic objectives, and a motivating
factor for the members to achieve such
objectives  while  enhancing  the
Company’s ability to develop and sustain
its activities.

(b) The remuneration shall be suitable for
the nature of the Company’s activities,
size, level of risks, and required skills and
expertise.

(0 The remuneration shall be a factor to
attract Board members that have the
required expertise and competencies to
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3.2

3.3

3.4

3.5

enhance the Company’s ability to pursue
and achieve its strategic objectives.

(d) The remuneration shall take into
consideration the practice of other peer
companies,  without  unreasonable
inflation of remuneration.

Each Board member shall be entitled to an annual
remuneration based on the recommendation of
the Remuneration and Nomination Committee
and the approval of the Ordinary General
Assembly in consideration for his/her board
membership.

A Board member participating in the Board’s
committees shall be entitled to an additional
annual remuneration based on the
recommendation of the Remuneration and
Nomination Committee, for each committee the
member is on.

Any remuneration due to a member of the Board
under this Article 3 may be waived by the
respective member.

The Company has the right to claim
compensation from members of the Board and
the committees for any damage, including the
damage that may affect the Company’s
reputation, and shall be reimbursed by the
offending member for all remuneration,
reimbursements and any other expenses if any of
the following situations occur:

(@) If 2 member commits any dishonest or
fraudulent activity or significant violation
of any of the rules and regulations of the
Kingdom of Saudi Arabia or any other
country.

(b) If the remuneration, reimbursements
and any other expenses were based on
inaccurate information provided by the
member.
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4.

(0 In case of breach of the membet’s duties
and responsibilities.

(d) The default resignation or termination of
the membership pursuant to a General
Assembly or board resolution, as
applicable, due to the membet’s absence
from three (3) consecutive meetings or
five (5) non-consecutive meetings within
one fiscal year without a valid reason
accepted by the Board.

SENIOR EXECUTIVES

The Board, based on the recommendation of the

Remuneration

and Nomination Committee, shall

determine the remuneration of the senior executives of
the Company, pursuant to the following provisions:

4.1

4.2

4.3

44

4.5

The remuneration shall be consistent with the
Company’s strategic objectives and a motivating
factor for the senior executives to achieve such
objectives while enhancing the Company’s ability
to develop and sustain its activities.

The remuneration shall be suitable for the nature
of the Company’s activities, size, required skills,
and required expertise.

The remuneration shall be a factor to attract
senior executives that have the required expertise
and competencies to enhance the Company’s
ability to pursue and achieve its strategic
objectives.

The remuneration shall be designed so as to not
cause conflicts of interest that could result in a
negative effect on the Company’s interest or the

Company’s ability to achieve its strategic
objectives.
The Company has the right to claim

compensation from senior executives for any
damages including the damage that may affect the
Company’s reputation and shall be reimbursed
for all remuneration, reimbursements and any
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5.1

52

53

other expenses by such senior executives in case
any of the following situations occur:

(@) If a senior executive commits any
dishonest or fraudulent activity or
significant violation of any of the rules
and regulations of the Kingdom of Saudi
Arabia or any other country.

(b) If the remuneration, reimbursements
and any other expenses was based on
inaccurate information provided by the
senior executive.

(©) In case of breach of the senior
executive’s duties and responsibilities.

FINAL PROVISIONS

The Board, supported by the Remuneration and
Nomination Committee, shall periodically review
this Policy and assess its effectiveness. The
Remuneration and Nomination Committee shall
recommend to the Board any proposed
amendments to this Policy for the Board’s
consideration. Should the Board conclude to
make amendments to this Policy, the Board shall
present the amendments to the General
Assembly for review and approval.

This Policy shall be effective as of the date of its
approval by the General Assembly, held on
28/03/2024G and shall replace the Policy
approved by the Assembly on
05/09/2022G.

General

This policy was approved in a bilingual format. In
case of any discrepancy between the two
languages, the Arabic text shall prevail.
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task of the auditor, the auditor must request the Board of
Directors to call for the Ordinary General Assembly to look
into the matter. And the auditor shall present to the annual
General Assembly a report including the position of the
Company’s management with regards to enabling the auditor
to obtain data and explanations requested by the auditor. The
auditor’s report shall also include any violations the auditor
found with respect to the Companies Law or these bylaws.
The auditor shall also present an opinion as to the fairness of
the Company’s financial statements.

Chapter Six: Company’s Accounts and Profits

Article 39: Financial Year

The Company’s financial year commences as of the
beginning of the month of January and ends by the end of the
month of December of every year.

Article 40: Financial Documents

1. The Board of Directors must prepare the financial
statements of the Company at the end of each financial
year together with a report of its business and financial
position for the ended financial year. This report shall
include the proposed method for distributing profits.
The Board of Directors shall place such documents at
the disposition of the auditor at least forty-five (45) days
prior to the date set for convening the General
Assembly.

2. The Chairperson, President and Chief Executive Officer
and Chief Financial Officer of the Company must sign
the documents referred to in paragraph (1) of this article,
as applicable. A copy thereof shall be placed in the
Company's head office at the disposition of the
shareholders.

3. The Chairperson of the Board of Directors must provide
the Shareholders with the financial statements of the
Company, the report of the Board of Directors and the
auditor’s report (if any), unless published through
contemporary means, at least twenty-one (21) days prior
to date set for convening the annual General Assembly.
The Chairperson must also deposit these documents in
accordance with the relevant implementing rules.

Article 41: Dividends Distribution

1. The Ordinary General Assembly may — when setting the
shares’ entitlement from the net profits — resolve to
create reserves in such an amount as to achieve what is
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in the interest of the Company or the payment of a steady
dividends as much as possible to the shareholders. The
said assembly may also withhold certain amounts from
the net profits for the establishment of social
organizations for the employees of the Company, or for
supporting such organizations as may already be in

existence.
2. The General Assembly sets the dividends distributable
to shareholders after the deduction of reserves (if any).
3. The General Assembly may issue a resolution to

delegate the Board to declare and distribute interim
dividends to shareholders, in accordance with the
relevant laws and regulations.

Article 42: Dividends Entitlement

The shareholder is entitled to his share in the dividends in
accordance with a resolution adopted in this regard by the
General Assembly. Such resolution shall set out the
eligibility date and distribution date. The eligibility for
dividends shall be for shareholders registered in the
shareholders’ records at the end of the day on the eligibility
date.

Article 43: Company Losses

If losses of the Company amount to half of its paid-up
capital, at any time during the financial year, the Board shall,
within sixty (60) days from the date of its knowledge thereof,
announce the losses and the recommendations relating
thereto. The Board must, within one hundred and eighty
(180) days of becoming aware, call to hold the Extraordinary
General Assembly to consider the continuation of the
company by taking measures necessary to resolve such
losses or the dissolution of the Company.

Chapter Seven: Disputes

Article 44: Liability Claim

Every shareholder has the right to file a personal liability
claim against members of the Board if the wrongful act
committed by such members is of a nature to affect the
shareholder personally. However, the shareholder may only
file such claim if the right of the Company to make such
claim is still valid. Such shareholder must also notify the
Company of the shareholder’s intention to do so. If a
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16. Registration of trademarks and other intellectual
property rights in the name of the Company inside and

outside the Kingdom.

17. Determining the cases in which a member of the Board

of Directors is considered to have a direct or indirect
interest in the business and contracts made for the
Company's account.

18. Determining the cases in which a member of the Board

of Directors is considered to be involved in a business
that would compete with the Company or a segment of
its activities.

19. Enter into a management agreement with the Saudi

Arabian Oil Company (“Saudi Aramco”) for the
provision of managerial, technical, professional, and
other services to the Company in connection with its
activities and management.

20. As per Article 4.2 of Saudi Aramco’s bylaws, provide

Saudi Aramco with any information or documents
requested from time to time in accordance with Article
36 of these bylaws.

21. Exercising any of the above powers inside or outside the

Kingdom, and with respect to the Company or any of its
subsidiaries.

The Board may delegate any of the Board’s powers - within
the limits of its authorities - to one (1) or more of the Board
members, managers, officers, employees, or third parties to
take any action or conduct or perform specific work or
actions on behalf of the Company, and revoke such
delegation in part or in whole, as well as grant the delegate
the right to delegate others.

Article 21: Board Remuneration

The remuneration of the Board of Directors consists of a
certain amount, attendance allowance for meetings or in-kind
benefits within the limits of what is stipulated in the
Companies Law and its regulations, and two (2) or more of
these benefits may be combined. Remuneration of the Board
shall be finally approved by the Ordinary General Assembly.
The report of the Board of Directors to the Ordinary General
Assembly must include a comprehensive statement of all that
the members of the Board of Directors received during the
financial year in terms of remuneration, expense allowance
and other benefits, and it must also include a statement of
what the members of the Board received in their capacity as
workers or administrators, or what they received in return for
business, technical, administrative or consultative services,
and it should also include a statement on the number of
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meetings held and the number of meetings attended by each
member from the date of the last meeting of the General
Assembly.

Avrticle 22: Powers of Chairperson, Vice Chairperson and
Secretary

1.

The Board shall appoint a chairperson from its members,
provided that such chairperson is a Saudi Aramco
nominee (the “Chairperson”) for so long as Saudi
Aramco remains a majority shareholder. Also, the Board
shall appoint a vice chairperson and can appoint a
managing director. A single member may not jointly
occupy the position of the Chairperson and any
executive position in the Company.

The Chairperson shall have the following powers:

(@ Invite the Board to convene and chair meetings. The
Chairperson must convene the Board if requested to
do so by one (1) or more directors.

(o) Represent the Company before third parties, inside
or outside the Kingdom, including but not limited
to, appearing before courts of law and arbitration
bodies, ministries, departments, government
agencies, companies, courts, judicial and quasi-
judicial committees, labour committees or courts of
all degrees and categories, the public prosecution,
notary public and notaries licensed by the Ministry
of Justice, and the Chambers of Commerce. To that
end, the Chairperson has the right to sign, plead,
defend, file lawsuits, conclude settle, assign, waive,
discharge, deny, acknowledge, and request an oath,
receive  judgments, request revocation of
judgments, appeal, and seek reconsideration and
execution of judgments. The Chairperson has the
right to delegate another person for this purpose, as
well as grant the delegate the right to delegate
others.

Do all that is necessary in relation to the companies
established or owned by the Company - including
but not limited to - agreeing to establish, purchase,
manage, operate, terminate, liquidate, finance,
guarantee, guarantee and participate in any type of
company, institution, fund or branch with others or
alone, in any proportion, whether inside or outside
the Kingdom of Saudi Arabia, determining the tasks
and budgets of branches and companies,
determining the amounts and values of the shares in
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