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Policy on the Remuneration of Board Members, Board Committees

Article (1)

Article (2)

and the Executive Management

aie 2atull olellly 5yl 5¥1 pudeme sliacd LBEL Auliw

Ay daaidl 8y10¥1g
The Purpose il
The aim of this Policy is to set clear standards for the . 1y s las o9 5 Al udl sda cye ol
ti f the C 's Board b .-
remunera |on.s of the Company’s | oard members, . | el 38, 201 5515 aloma sLine ] =81
Board Committees and the Executive Management ’ )
in the light of the provisions of the Companies Law, plas a8 s 9o e Bpdpanddl 315315 Gl oo
the regulations of the Capital Market Authority gwb.fz(l plasdly AW Ggudl dia il lg IS, 21
(CMA) and the Company’s Bylaws. S sl
The General Standards of this Policy Aoliad! 8t Zaladl plal
The Nominations and Remunerations Committee S {WES ST L g sl Al 2 e
hall ide to the Board of Directors it R
shall  provi e. o the Board o -|rec ors its 5151 e el nsl wlolSe Jios Lele g
recommendations on the remunerations of the . ]
Board members, Committees members and salaall Lady ayiaiall 8159y (ulzll sLacly
Executive Management in accordance with the 4Ll
following standards:
1. be consistent with the Company's strategy Ledlaals 48, 41 Aol il 2o Lalzeadl 1
and objectives;
2. provide remunerations with the aim of | acl S o yay olalsL ‘,j\_‘ﬁ ol 2
encouraging the Board members and .. . .
Ada sl BylaYle ByloYl wd=xaw
Executive Management to achieve the e Al D8 B '
success of the Company and its long-term iglall gl e Lepaisy 38,411 7 Lns]
development;
3. determine remuneration based onjoblevel,  ¢oz o e 2Ly olalSt sims of 3
duties and responsibilities, educational . .
T bon . L Abgll ldey wdly aLlly caadsgll
gualifications, practical experience, skills
and level of performance; Sl cdalall wilaglly Lleldy
‘c-‘.)a‘ (S giun9 “;")Lfruﬂ sw‘
4. be consistent with the magnitude, nature Sl A9 2oy @z po Lolmwdl 4
d level of risks faced by the C ;
and level of risks faced by the Company; 48,401 ol
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take into consideration the practices of
the
determination of remunerations, and avoid

other companies in respect of
the disadvantages of such comparisons in

leading to unjustifiable increases in
remunerations and compensations;
attract talented professionals and retain

and motivate them without exaggeration;

take into consideration the

appointments.

new

olS,—adl alwlan slae¥l §as¥ 5
$aLas ae el yu s & e
Lee Lady 08 a1 cliylall ells e g9l e
Slasgatly Sl ) nane ¢l

Aol Sl S Gllaae wl Chagws of .6
BRI ais po Lajpimis Lole aslaells
Led

Bugardl clueall Hlaedl 3as¥ 7

Article (3) Remuneration of the Board Members el slaac] (860
a) The Board of Directors, when determining and  -(5(5, _3 19 etz e Byl 0¥ Ludme e
aying Remunerations to each Board member, . . .

paying Teme o S A ) £l of sl G e SO

shall take into consideration the following

standards:

1. the Remuneration must be fair and 2o L wlitey Asle LS e85 o 1

roportionate to the Board member’s ¢
propol _ TS gsadly Jlacly genall ciliolnzs |
activities carried out and responsibilities .
borne by the Board members, in addition to ol slacl Lv'l"l"'.’ﬁ L pod Lﬁ"”
the objectives set out by the Board to be  (w Baasell calua¥l I 48 s¥L (3,15
achieved during the financial year; M Lagazes sl,Ll 5,0a¥) g
AJW !

2. the Remuneration must be based on the .. 2, o5 e duiee SBISL 0sS5 of 2
recommendation of the Nominations and - L
Remunerations Committee; '

3. the Remuneration must be proportionateto |z e A wline oLl oSS of .3
the C ’s activiti d th ired

.e om.panys activi |es.an e require LY el 5,L L1 38, 41
skills for its management;

4. takinginto consideration the sectorinwhich 4 a |qa3 sl tua_a_n)\_ﬁ_mm&,_,b‘g‘ 4
the Company operates, its size and C R .

ompany - op oo sl jacl Basg Laz>g 4S, 4l
experience of its Board members; and
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b)

e)

5. the remuneration must be

sufficient to attract and

reasonably
retain highly
qualified and experienced Board members.

The remuneration of the board of directors shall
consist of a specified amount, an attendance
in-kind
percentage of the net profits or a combination
of two or more of these benefits as—shatbe
Seneralissembh-basadontrecemimendationby
the-Board-of-Directors-within the limits provided
for by the Companies Law, provided that the

allowance, benefits, a certain

entitlement for such remuneration shall be

proportional to the number of meetings

attended by the member.

A Board member is entitled to a remuneration
administrative or

addition to the

remuneration provided for Board members in

Article (76/3) in the Companies Law.

for conducting technical,

advisory  services in

A Board member may receive a Remuneration
additional

managerial or consultative — pursuant to a

for —any executive, technical,
professional license- duties or positions carried
the

Remuneration should be in addition to the

out by Board member, and such
Remuneration he may receive in his capacity as
a member in the Board and in the Committees
formed by the Board, pursuant to the

Companies Law and the Company’s bylaws.

HeoGoperabissombh i st

The Remunerations of different Board members
may vary depending on the Board members’
experience, expertise, duties he undertakes,

Jedae JS sy 4318 sLalsU) g5 o 5
3:LaS (593 Ludome slael illaan uY
e e la¥ly eanamiy Lwlio a5
of Liene Galea (o 8y10¥1 ke 3181800 (3585
i of Aupe Lo ol lud 5o iam o
9 oS o el 9l 2 L¥) o (o Livas
“epmedhse ey L sda e ST
(lSadl allas dde (i bo 39> Gosstod
2o Loline BLBISH s 3limin] 015K O e
el oy nmy & ladsd) sue

Jolae L8180 8ylo¥) udzms g ync Bt uy
Lyl il o Ayls] of 2d Jleels pluall
Ladg bzl claned 5,,a00 sLaISLI J) 25l

il allai oy (3/76) 3Lell

oo ol Jlacl gl plall Julae L8150

gy — Ay Ladaa) of Ayla) of &uid of uiais
ozl gune Lp IS ABLs] -G pass S
ey 0 Sy 1 LIS J) 28LaL Uy
Ollll 398,131 (udzma 3 Touine didim, Lele
oedzml Ladg 81091 ulzme B (o 2l

gl B e (Sl Eum Hluall Bglate
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that period. Ball ells e o
Article (4) Remuneration of the Committees Members olelll slael ols8e
a. The Board of directors shall determine and &<, 4 2as9 sz o 8y15¥) Gudma e
approve remunerations of the Committees . . ) .
PP , bt Al B B g e 2l oLl s L]
members based on the recommendation of the )
Nominations and Remunerations Committee. oLkl
b. The remuneration of the Committees members i {;, s lilie cyo oolaelll oLyl 318180 098
shall consist of a specified amount and an . .
o . O ezl ol e Lo ol il Hgun> Jug
attendance allowance, in-Kind benefits or a 3‘ >3 e
combination of two or more of these benefits as 3= LL Lady Labidl adea ¢y AST of (]
shall be determined on annual basis by the aix)i oy e ilu \_9._“ 810! ud=a
Board of Directors based on recommendation of 181l g Lo 1
the Nominations and Remunerations
Committee
c. The Board of Directors in its absolute discretion  zi1.1) 5,01 a5 >~ 5yl 0¥ elxe Suzy
shall determine the Committee or Committees . . .
laclinel smiun OF e (&) oLl of sl
that its or their members shall be entitled to F PO "?J © 2 )
annual  remuneration  based on  the & (e du—ess (e Pl Asiw BLALSG
recommendation of the Nominations and A LS PYEA PSS
Remunerations Committee.
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independence and number of Board meetings
he attended in addition to other considerations
as the Board may deem appropriate.

independent Board
members shall not be a percentage of the profits

The Remuneration of

that are realized by the Company, nor shall it be
based directly or indirectly on the Company's
profitability.

If the General Assembly decides to terminate
the membership of any Board member who fails
to attend three consecutive Board meetings
without a legitimate excuse, then such Board
entitled to
Remuneration for the period starting from the

member shall not be any
last Board meeting he failed to attend, and he

shall pay back any Remuneration he received for

Remuneration Policy
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Article (5)

Article (6)

Remuneration of the Executive Management

In the light of the provisions of article (2) of this
Policy, the Nominations and Remunerations
Committee  shall  periodically  review the
remunerations, the annual performance-related
bonuses, short and long term incentive plans and
any other in-kind benefits of the Executive
Management and provide recommendations to the
Board of Directors.

The remunerations of the Executive Management
shall include the following:

1. Basic Salary (on a monthly basis)

2. Allowances and benefits in accordance with
the approved Human Resources Policy and
their employment contracts.

3. short and long term incentive plans relating
to the performance of an Executive
Management member and the Company.

4. Other benefits as per approved Human
Resources Policy and their Employment

Bieainl! §yla¥l ol (5) sk
Lgs a2 3 of Ly iboep i 01 i) e g
SLIL duladl sda (e (2) 3ol 815 50 e
Ly o900 dda o, ) Al olalsly
Sl Adee Llse (glo U2 Aliglog B auad 2ozl
Bl dma ) Lo gty 8,019 i) 3515000

ik Lo Apdannt) Byl wlalse Jodid

(et ol (o) guledl sl Il 1

Lydudl 3ylell 2l ladg Llsklg el 2
Aol qasgdcg Suetall

¥ A liglog 5y ymd dppamll Lalasdl .3
48,40 et 8,0¥) ¢lal; dalasl

Aol casgdcy ietall

Contracts.

Details of Remuneration LKL Jolas  (6) 33
(1) Board of Directors Members B ulaa sl (1)
a) A specified amount of three hundred (300,000) cali a5l 5yddy cnae le i

thousand Saudi Riyals (SAR 300,000) as an  _.,
. DD&SM‘J}_@LJQ@JHJLJ
annual remuneration for each Board
member; Ay
b) An attendance allowance of six thousand (6,000) L&YYl & v s)lddeg yema> Jby .
Saudi Riyals (SAR 6,000) for attending each .
yars & e Loy e IS0 390 Ly
Board meeting;
Byl udma
c) A per diem of one thousand and five i, sl s9 all oylade e J 2
hundred Saudi Riyals (SAR 1,500) to Board o N
’ udi Rivals | o oo ALl ulzll 5521 (1500) g2
members travelling from other cities for ) .
attending each Board meeting ozl lds K spam J2d 6531 0l
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d)

A per diem of five thousand Saudi Riyals
(SAR 5,000) to board member participating
in business meetings outside KSA and three
thousand Saudi Riyals (SAR 3,000) to board
member participating in business meetings
inside KSA.

the
Nomination and Remuneration Committee.

Any other benefits resolved by

total amount of

benefits,

the
and

In all cases,

remuneration whether
monetary or in-kind, received by a member
of the Board of Directors shall not exceed
five hundred thousand Saudi Riyals (SAR

500,000) annually.

(2) Committees Members

a)

LKL 2l

The members of Audit Committee shall be
entitled to an annual remuneration of One
Hundred Thousand Saudi (SAR
100,000) for each member.

An attendance allowance of five thousand
Saudi Riyals (SAR 5,000) for each meeting
attended by a member of any Committee.

Riyals

A per diem of one thousand and five
hundred Saudi (SAR 1,500) to
Committee members travelling from other

Riyals

cities for attending each Committee
meeting
The actual cost of air tickets and

accommodation to Committee members
travelling from other cities for attending
each Committee meeting

Any other benefits resolved by the

Nomination and Remuneration Committee.

s39ae Jby BY Hes 5)lie pgn Jobs -

alelaan! § iy 5 ac JSI(5000)

S AV a5 sleag (ASLoll L5 Jeall

@<Ly sae JSI(3000) g352 0 JUy
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s e of Ale Lilieg LoLSG
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[(100,000) g352ss JUs il d5Le Laylade
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Article (6)

Article (8)

Disclosure

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

gty

Lonazell J) 8,081 Gudme 5,85 ety O e
dde Jns Lo ST Jol gl (e 2alall Aaladl
IS e AU el M 5,131 ke sl
clIs peg ildgyimng soua> Jous L1 & caais
e sSall puatll Jai o o ey LS (Ll5L e
ol o pedogy udmll sliacl and b ole
Sl Ala] ol b Jloel alassgianid Lo of syl
Sladr s ol e Ll ey oo L)
0o sae S lay o> ol cladzdl sueg (ul=ll
EWREWTIICN U PIE

Suspension and Reclaim of Remunerations LS als il g LAy
a) Without prejudice to the provisions of the La @iy o, 4l ﬁuﬁf\g_,_‘b IMs] G9o
Companies Law, CMA rules and applicable laws . . .
panies’ ppicabl Lrly ladally ailyally LU Bo el
and regulations, the Company has the right to )
suspend the remuneration, claim compensation Allally Lol lay) 48,2 3oy ¢ Gaidasl]
for any damages and reclaim paid B slai g s 5T e oliangailly
remunerations in the following cases: AW ¥l § degiall
1. If such remuneration is determined based e i BBISL s wuums €13 1
on inaccurate or misleading information .
. .."“ . ‘" . . A;’LA
provided by any member of the Board of Lwa)iru ’ j"m‘
Directors, its Committees or Executive 9 BIY udzma (10 guane gl i (10
Management; Lduaiall 8yla¥! of die Aaiul) oyl
1. If a member committed a crime against ol 3y a0l dliee Raay guine LS5yl 13] 2
h f ; -
onor, trust and forgery; ~)f3ﬁ-“ REER
2. If a member fails to carry out his @loguun Jomxs 3 guine 3as113] .3
responsibilities and duties which impacts . e
pof ! P delas e gl JS 3 Les dslen o
negatively on the Company’s interest; and i
AS, 4
3. If the membership of the Board, its ..l 1Y e Bg e %%‘Sl 4
Committees or Executive Management is Adill 5,15y of aie 221l
terminated. ’
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b) In the event that any case aforementioned in
the above paragraph occurs, the concerned
member shall pay back any remuneration he

8yaall 3 8oLl =¥l (e ‘zgi S Jl> 3
=lalsa éi E"); o gl gaall e el

received after the date of such case taken place. 3 Eiga syl ay Leodiadl
Article (9) Implementation of this Policy aedU 3Las
This Policy shall be come into force from the date of 3 oo Lasleze) 75 e 2 ol ﬁ\g_.,,i O
its approval by the General Assembly of the -l Lo abis 25, A Zyslall Zalali 2 |
Company and supersede all contradictory provisions I ; 2 ) . ) ;’
and other regulations used to be in place. Ll e dsens 5 wlsly plSo1
Article (10) Policy Review Laleud! danpe
1. The Nominations and Remunerations eloa] SLaLSUg ol iU A e .1
C itt hall iodicall i thi .
orTwm| ee shall periodica y. r.eV|eW fs e aSTaL) 2 e sdd Ao an e
Policy to ensure that the provisions of this
Policy are consistent with the purpose of Leadlsio Ll sasll (a4l t"L‘f"t‘?‘—"’“"‘
this Policy and in compliance with the Al =13 51Ul dalas¥ =
related laws and regulations.
2. The Nominations and Remunerations 23l SlalSUlly ool a0l 2zl e 2
Committee shall provide the Board of . .
Eaad of ol ae gl 3,y1aY) wdzl
Directors  with any suggestions or ple sty TEeER ’
amendment to this Policy for approval. Laslered dulpud) sda
Article (11) Implementation & interpretation of this Policy bl 5 Sgis sy Gedas
This Policy shall be implemented and interpreted to  lLaz, ¥ Loy &usliwel 5da 392y paacdis sadat o2y
the extent that not contradicting the Bylaws or any . . . ¢
Gl sl w of milgd &l Ll allast
other regulations or policies approved by the Board = sl gl e 2 &
and to be consistent with the Companies Law and Sl pllas oo 38193 Lasg 8, 5¥1 udms La o
the laws and regulations of Capital Market .adaidl Lo=ilgly ALl Bl Lia Aalasly
Authority. In the event of any overlapping or 529 Jl> 3 lBSLy ol 301 A Lty e
conflicting between the provisions this Policy or one . ., .
l9 Lo ST | gl dsliwd! sda ST oy (oslad
of the provisions of this Policy and any laws or other lobe -1 el oda e R o9
regulations, the Nominations and Remunerations ordzme e 23 (aym ol G5 é"ﬁj 9l Aelasl
Committee’s Chairman shall notify the Board it § udzll gly (5509 cFamertsS e §)laY)
weitirg-and the Board decision thereof shall be final edatll Cx o Lul.« oladl 1ia
and applicable.
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Article (1)

Article (2)

Article (3)

Article (4)

Employees Incentive Shares Program

Introduction

In line with Company Human Resources Strategy to

establish, long-term reward and link pay to
performance. Employees Incentive Shares Program
(hereinafter referred to as (the “Program”)
developed to retain and engage the Company’s key
talents to achieve quantum leap performance, drive
culture for excellence and promote sense of

belonging and loyalty.

Objectives

1. Enhance the ability to retain the competent
employees.

2. Attract best talents to enable the growth of
the Company and achievement of its future
vision.

3. Link the Program to annual performance to
ensure focus on the Company’s objectives
and interests.

Scope of Application

This Program applies to the employees of Advanced
Petrochemical Company (the “Company” and its
affiliates) as determined by the Board of Directors.

Fund the Program

The Company will fund the Program through
purchasing number of Company’s shares with a
maximum of 1.5 million shares, in order to allocate
them to the Program.

douall

Lyl oyl 5all 38, Azl al g L siles
03 el8L Llasyg ceadl sl e 1010 iy
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Article (5)

Article (6)

Article (7)

Shares Ownership

- Upon completion of vesting period and
according to the conditions set by the Board of
Directors, the Company shall allocate and
transfer the entitled shares to the enrolled
portfolio

employee’s excluding any

accumulated dividends or bonus shares.

- No enrolled employee shall have the right to
receive payment of any dividends during or
after the Program.

- In the event of a share split by the Company
during the Program or the granting of any bonus
shares to increase share capital, enrolled

employee shall not be entitled to receive any

additional shares or dividends as a result of such

events.

Program Modification

The Company reserves the right to make any
changes to the Program as might be required. The
Board of Directors may approve any changes or new
proposals to the Program.

Governance

The Company adapts governance and oversight by
multiple layers of Management:

The Program and its terms and conditions shall
which
interpreted pursuant to applicable laws and

comply with the Company’s policies

regulations of the Kingdom of Saudi Arabia.
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The Company is responsible for paying all taxes,
zakat or fees that are normally chargeable pursuant
to applicable regulations during vesting period.

The Company reserves the right to stop accepting
any new enrollment and ceases the Program
of enrolled

without prejudice to the rights

employees prior to the cessation of the program.

An enrolled employee shall not be considered an
owner of the shares under this Program, until
completion of vesting period in accordance with the
conditions set by the Board of Directors.

An enrolled employee shall not, and is not entitled,
to assign or transfer any rights under this Program
to anyone.

Enrolled employees shall be informed of any
changes or amendments to the conditions of the

Program.

31 88330 31 byl s lja O U9sune AS, 41
Le Jgenll zilolt Tadg Bale Lliases ot (&1 agse, ]l
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Article (7)

Avrticle (8)

Article (7)

Article (8)

Before Amendment

Capital:

The share capital of the Company is two
billion, one hundred and sixty four million
seven hundred and thirty four thousand
(2,164,734,000) Saudi Riyals divided into two
hundred and sixteen million four hundred and
seventy three thousand four hundred
(216,473,400) shares of equal value. The
nominal value of each share is ten Saudi
Riyals. All the Company's shares are ordinary
cash shares.

Subscription in Shares:

The founding shareholders have subscribed for
seventy five million (75,000,000) shares of ten
Saudi Riyals each and paid the full value of
such shares, which amounts to seven hundred
and fifty million (750,000,000) Saudi Riyals.
This amount has been deposited with a local
bank in the name of the Company. The
remaining shares, which amount to sixty six
million three hundred and seventy five
thousand (66,375,000) shares shall be offered
through a public offer. Any proceeds of the
offer shall be deposited in the name of the
Company with a bank designated for this
purpose.

After Amendment
Capital:

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

Subscription in Shares:

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

Advanced Petrochemical Company

""Saudi Joint Stock Company"*

CHAPTER ONE

ESTABLISHING OF THE COMPANY

Article (1)

Article (2)

Avrticle (3)

Incorporation:

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

Company Name:

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

Company Purposes:

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

1. To invest in industrial projects
including, but not limited to, projects
relating to petrochemical, chemical,
basic and conversion industries and

industries relating to renewable
energy;
2. To establish, operate and own

industrial projects both within and
outside of the Kingdom of Saudi
Arabia;

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

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

Article (5)

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

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

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

8. Manufacture Of Plastics In Primary
Forms

9. Manufacture Of Propylene

10. Investment Companies Activities
11. Activities Of Holding Companies
12. Own-account Investment Activities

13. Manufacture Of Chemical Materials

The Company shall undertake these activities in
accordance with applicable laws after obtaining
the necessary approvals from the relevant
authorities, if any.

Participation in and Ownership of

Companies:

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

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

Head Office of the Company:
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Avrticle (6)

Article (7)

Avrticle (8)

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

Term of the Company:

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

CHAPTER TWO
CAPITAL AND SHARES

Capital:

The share capital of the Company is two
billion, one hundred and sixty four million
seven hundred and thirty four thousand
(2,164,734,000) Saudi Riyals divided into two
hundred and sixteen million four hundred and
seventy three thousand four hundred
(216,473,400) shares of equal value. The
nominal value of each share is ten Saudi
Riyals. All the Company's shares are ordinary
cash shares.

Subscription in Shares:
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Avrticle (9)

Avrticle (10)

The founding shareholders have subscribed for
seventy five million (75,000,000) shares of ten
Saudi Riyals each and paid the full value of
such shares, which amounts to seven hundred
and fifty million (750,000,000) Saudi Riyals.
This amount has been deposited with a local
bank in the name of the Company. The
remaining shares, which amount to sixty six
million three hundred and seventy five
thousand (66,375,000) shares shall be offered
through a public offer. Any proceeds of the
offer shall be deposited in the name of the
Company with a bank designated for this
purpose.

Preferred & Ordinary Shares:

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

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

Selling Non-fully Paid Shares:
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Article (11)

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

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

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

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

Issuance of Shares:

All Shares are of nominal value and shall not
be issued at less than their nominal value, but
may be issued at value higher than their
nominal value. In the latter case, the difference
in value shall be added to a separate account
within shareholders’ equity and it shall not be
distributed to shareholders as profits. A share
is indivisible vis-a-vis the Company, and if a
share is jointly owned by several persons, they
shall nominate one of them to exercise the
rights attached to such share on their behalf but
they shall be jointly liable for all the
obligations that arise from the ownership of
such share.
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Article (12)

Article (13)

Article (14)

Trading in Shares:

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

Nevertheless, shares may be transferred during
the lock-in period in accordance with the
provisions of the sale of shares from one
founding shareholder to another or from the
heirs of a founder, in the event of the death of
such founder, to a third party or in the event of
enforcement against the funds of the
insolvent/bankrupt founder, provided that
other founders shall have pre-emptive rights to
own such shares.

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

Shareholders Reqgister:

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

Capital Increase:

1- The Extraordinary General Assembly
may resolve to increase the
Company’s capital, provided that the
Company's share capital has been paid
in full. Capital is not required to be
paid in full if the unpaid part thereof
belongs to shares issued in
consideration of converting debts or
financing instruments into shares and
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the term prescribed for its conversion
into shares has not yet expired.

In all cases, Extraordinary General
Assembly may allocate the issued
shares or part thereof in case of capital
increase to the employees of the
Company and/or employees of its
subsidiaries or any of them, provided
that, in all cases, such allocation shall
not exceed (0.5%) of the Company’s
share capital. Shareholders shall not
exercise priority rights when the
Company issues shares designated for
the employees.

3- A shareholder who owns a share, at
the time of the resolution adopted by
the Extraordinary General Assembly
approving the capital increase, shall
have priority to subscribe for the new
shares issued in cash. Such
shareholders shall be notified of their
priority rights by publishing a
notification in a daily newspaper or
through registered mail of the
resolution of capital increase and
subscription conditions, its duration,
date of commencement and expiry.

The Extraordinary General Assembly
may suspend the shareholders’
priority rights to subscribe for the
increase of capital in consideration of
cash shares or grant priority rights to
non-shareholders in cases deemed to
be in the interest of the Company.

The shareholder may sell or assign his
rights of priority during the period

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

subscription for the new shares which
are related to these rights in
accordance with regulations imposed
by the competent authority.
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6- Subject to the provisions of the above
paragraph (4), the new shares shall be
allotted to the holders of priority rights
who applied for subscription in pro-
rata to the total priority rights resulting
from the capital increase, provided
that the number of shares allotted to
each one of them shall not exceed the
number of new shares for which he
has applied. The remaining new
shares shall be allotted to the holders
of priority rights who have applied for
more than  their  proportional
entitlement, in pro-rata to their
priority rights which they own out of
the total priority rights resulting from
the capital increase, provided that the
number of shares allotted to them shall
not exceed the number of new shares
they have applied for. Any remaining
new shares shall be offered to third
parties unless otherwise provided for
by the Extraordinary  General
Assembly or the Capital Market Law.

Article (15) Capital Decrease:

The Extraordinary General Assembly may
resolve to reduce the share capital of the
Company if it exceeds the Company’s needs
or if the Company sustains losses. Only in the
latter case, the capital may be reduced to an
amount below the limit set forth in Article 54
of the Companies Law. Such resolution may
only be passed after the reading out of a report
prepared by the Company's auditors setting out
the reasons for the reduction of the Company's
share capital, the liabilities of the Company
and the effect of such reduction on such
liabilities.
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Avrticle (16)

Article (17)

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

CHAPTER THREE
BOARD OF DIRECTORS

Management of the Company:

The Company shall be managed by a board of
directors composed of nine members to be
elected by the Ordinary General Assembly for a
term not exceeding three years. As an exception
to the foregoing, the founding shareholders
have appointed the Company’s first board of
directors for a term of five (5) years.

Expiration _of the Board of Directors’
Membership:

Membership in the board of directors shall
terminate upon the expiry of the board of
directors' term or upon the relevant member
ceasing to qualify as a board member pursuant
to any applicable laws or regulations in the
Kingdom.
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Avrticle (18)

Article (19)

However, the ordinary General Assembly
may, at any time, dismiss all or some of the
members of the board of directors without
prejudice to the right of the dismissed member
to claim compensation if such dismissal occurs
for no justifiable reason or at an inconvenient
time. A board member may step down
provided that it should take place in a
convenient time, otherwise he will be liable to
the Company for any resulting damages.

Board Vacancy:

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

Board of Directors’ Powers:

Without prejudice to the powers conferred on
the General Assembly, the board of directors
shall be vested with full powers and authority
to manage the business of the Company and
supervise its affairs including, without
limitation, the following:
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A.

Disposing of Company’s assets,
property and real estate, and the board
of directors in this respect has the right
to purchase, accept, pay for, pledge,
redeem, sell, assign, receive the price
for, and deliver the relevant asset,
property or real estate. The minutes of
each meeting of the board of directors
shall contain the justifications for any
disposal of assets, property and real
estate. Any and such disposal must
comply with the following conditions:

The board of directors shall specify in
its resolution to sell such assets and/or
properties  the reasons and
justifications of such sale;

The sale price shall be close to the
price of similar assets and/or property;

The sale shall be undertaken with
immediate  effect  unless  the
circumstances necessitate otherwise,
in which case, sufficient guarantees
should be obtained; and

Such sale does not result in the
Company’s activities being
suspended, or in any new obligations
being assumed by the Company.

Concluding loan agreements with
governmental funds regardless of the
term of such loan agreements and may
conclude commercial loans with the
required guarantees provided that the
term of such loans does not exceed the
term of the Company. The board of
directors shall observe the following
conditions in respect of any loan
having a term exceeding three (3)
years:

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

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

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

However, no debt instruments or
financing Sukuks convertible into
shares shall be issued except after
issuance of a resolution from the
Extraordinary  General Assembly
specifying the maximum limit of
number of shares that may be issued
against those instruments or Sukuks,
and the board of directors shall issue,
without need for further approval from
such Assembly, new shares against
those instruments or Sukuks which
their holders apply to be converted
upon the expiry of the application
period specified for holders of those
instruments or Sukuks. The board
shall take the necessary procedures to
amend the Company’s Bylaws with
respect to the number issued shares
and the Company’s capital.
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Avrticle (20)

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

1. At least one year has lapsed since the
date on which the debt was created;

2. The discharging of debt shall be
capped at a certain limit each year in
respect of each debtor; and

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

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

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

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

Remuneration of Board Members:

The remuneration of the board of directors
shall consist of an attendance allowance, in-
Kind benefits, a percentage of the net profits
or a combination of two or more of these
benefits as shall be in accordance with the
Remunerations Policy approved by the
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Article (21)

Ordinary General Assembly and within the
applicable provisions of the Companies Law
and its regulations.

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

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

Secretary:

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

The chairman shall have the powers and
authorities necessary to manage the Company
as shall be authorized to him by the board of
directors within the powers vested with the
board pursuant to Article (19) of these by-
laws, in addition to the following:
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1- To call for a meeting of the board of
directors or any committee of the
board of directors;

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

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

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

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

To open bank accounts, make deposits
and withdrawals in favor of the
Company, open letters of credit, issue
guarantees, execute, endorse and
discharge commercial papers, operate
and close the Company's account,
request loans for and on behalf of the
Company from commercial banks and
governmental financing institutions
(after obtaining the written approval
of the board of directors). To execute
any of the Company’s bank-related
documents and agreements relating to
its current accounts and to rearrange
and reschedule loans. He may further
approve the signatures of the
Company’s officers for the purpose of
managing the Company's bank
accounts and undertake all banking
transactions inside and outside the
Kingdom;
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7- To represent the Company before all
government authorities and ministries,
the Saudi Arabian General Investment
Authority, the various emirates, the
Police, the Passports Department, the
Labor Office, the General
Organization for Social Insurance, the
Notary Public and the Trade Register.
He shall further have the right to
approve the signatures of the
Company’s  officers with  the
commercial chambers;

8- To delegate to third parties, including
lawyers, chartered  accountants,
government relations officers,
professionals, and experts all or any of
the above powers; and

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

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

The board of directors shall set out the
remuneration of the chairman, the managing
director (if any) and the chief executive officer
for the fulfillment of their duties which shall
be additional to the remuneration of the board
of directors as set out in Article (20) above and
within the limits provided for in the
Companies Law and its regulations.
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Article (22)

Avrticle (23)

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

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

Board Meetings:

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

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

Board Meetings Quorum:

A board of directors meeting shall not be valid
unless attended by at least five (5) members,
provided that the number of attendees in
person shall not be less than four (4) members.
Should a board member appoints another
board member to attend a meeting of the board
of directors as his proxy, such a proxy shall be
in accordance with the following guidelines:
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Article (24)

Avrticle (25)

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

2. The proxy shall be appointed in
writing; and

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

Resolutions of the board of directors shall be
adopted with the approval of the majority vote
of the members present in person or
represented by proxy. Should the votes be
equal, the chairman of the meeting shall have
a casting vote. The board of directors may
adopt a resolution by individual circulation of
the resolution in writing to the members unless
a board member requests to hold a meeting to
deliberate on such resolution. Such resolutions
shall be laid before the board of directors in its
next meeting.

Board Meetings Deliberations:

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

CHAPTER FOUR
SHAREHOLDERS' ASSEMBLIES

Attending Assemblies:

Oe s O oaY) Galaa saal G 1
glaiay!

AL A5 Y1 0S5 ol 2

A e cygeail il Gea Y 3
Gy geaill il o allaill sy Al
PR

elac Y1 ) gual dlely Galadll @l ) B jacai
O ¥l gl 13 eopliadl o o pealall
Al Gt ) s ails N USG5 o
Gioby SLA aar o Gdaall Hea WS
oAl ok e G e sbae V) e e e
U.J.;A\ &Lﬁ;\ eliac ) aal &_\S.Lsg ?S L 62\..1\.45
glaial Jsl 8l ) il o2a (2 yai g clgad A gaall

cosdaall J

soadaall &Y glaa

Lead g pualana (8 45l 5 Gulaall DY gl
Opal s Qg alall Galaall elime] s Gulaall st
and gy Gald Jaws (A pualaal o (55 pull

omall el 5 Galanall

&=l )
(et lawal) clman )

slmaal) ) guaa

Classification: Internal Use

19

(24) 2

(25) dala



Avrticle (26)

Article (27)

Avrticle (28)

Article (29)

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

Constituent Assembly:

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

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

Constituent Assembly’s Powers:

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

Ordinary General Assembly’s Powers:

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

Extraordinary General Assembly’s Powers:
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Avrticle (30)

Article (31)

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

Invitation for the General Assemblies:

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

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

Meeting Attendees’ Record:
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Avrticle (32)

Avrticle (33)

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

the

Quorum _ of Ordinary  General

Assembly:

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

The second meeting shall be deemed quorate
irrespective  of the number of shares
represented at the meeting.

Quorum of the Extraordinary General
Assembly:

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

The second meeting shall be considered as
duly convened if attended by shareholders
representing at least twenty five (25%) percent
of the capital.
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Article (34)

Avrticle (35)

Avrticle (36)

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

Voting in Assemblies:

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

Assemblies’ Resolution:

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

Deliberations in Meetings:
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Article (37)

Avrticle (38)

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

Presiding Meetings and Minutes of

Meetings:

The shareholders’ General Assembly meetings
shall be presided over by the chairman or, in
his absence, by his deputy, or a member
delegated by the board of directors in the
absence of the chairman and his deputy.
Minutes of the meeting shall be in writing
showing the names of the shareholders present
in person or represented by proxy, the number
of the shares held by each whether as principal
or by proxy, the number of votes attached to
such shares, the resolutions adopted at the
meeting, the number of votes in favour of and
opposing  such  resolutions and a
comprehensive summary of the discussions
that took place at the meeting. Such minutes
shall be recorded on regular basis after each
meeting in a special register to be signed by the
chairman of the General Assembly, the
secretary and the canvasser.

CHAPTER FIVE
THE AUDIT COMMITTEE

Formation of the Committee:
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Article (39)

Article (40)

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

Committee Meeting Quorum:

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

Should a committee member appoints another
committee member to attend a meeting of the
audit committee as his proxy, such a proxy shall
be in accordance with the following guidelines:

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

2) The proxy shall be appointed in
writing; and

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

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

Committees Competencies:
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Article (41)

Avrticle (42)

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

Committee's Reports:

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

CHAPTER SIX
THE AUDITOR

Appointing an Auditor:

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

Article (44)

his right for compensation if such replacement
takes place for unjustified reason or at an
inconvenient time.

Auditor’s Powers:

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

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

CHAPTER SEVEN
COMPANY ACCOUNTS AND
DISTRIBUTION OF PROFITS

Fiscal Year:

The Company’s fiscal year shall commence on
1% January and expires on 31 December of
each Gregorian year. The Company's first
fiscal year shall begin from the date on which
the Company was registered in the
Commercial Register and shall end on 31%
December of the following Gregorian year.

sclibaall aa) e clbadia

e gAY Ga iy 6l G clluall aal
Ay (@lsl el e 5 e 48,00 il
S Glalay) s e sleall s clibll callay o
Gl ga 9o (e @I Ldle Jpmnll B )5 pm (5
@dai A Jay lee clly e g Leilal 5l 5 48 4
e (e Sy () 3 0Y) alaa ) e 5 alee
o Ay sa clluall aal pe Gadla 135 )
e I ashy 8 el el GLED 1
CA\‘)A Jae L}«J;AM et ?S \JLS .B‘)\J\g\
Galhy of Glibual) aal e Lo aay ccililual)

Lalall ddlall dpmaadl 30 3 Y Lalaa (1a
oY) A il

dalall dmaall ) a36 Of bl aal je e g
o A8, Cilge diamy Ligin p 8 dpalal)
G Slalayl s bl e J geanll (0 4384
Alai ASAY Cillia (e 4838 3 ()5S Loy Lol
daldas sae 34yl s allail) 138 lSaT o S )

&8 A a0 s

) il
48 ) il )
(glLo¥ alsis

:@LAS\ A

s il el Il (e ASAl AL Al Tas
B € e pesd e (e D5 (gala) 8
G b e ¥ Al Al o ) e dpae
G5 (salall (8 et (5l Jadly Laad

AEl Al L) e prannd jed e

Classification: Internal Use

27

(43) 33ka

(44) 52



Avrticle (45)

The Financial Documents:

1- The board of directors shall prepare
the Company’s financial statements at
the end of each fiscal year together
with a report on the Company’s
activities, its financial position for the
preceding year and proposed method
for distribution of the net profits. The
board of directors shall place such
documents at the disposition of the
auditor at least forty-five (45) days
prior to the date set for convening the
General Assembly.

2- Such documents referred to in
paragraph (1) hereof shall be signed
by the chairman of the board of
directors, the Company’s chief
executive officer and the chief
financial officer, and a copy thereof
shall be available at the Company’s
head office for inspection by
shareholders at least (21) days prior to
the date set for convening the General
Assembly.

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

;@Ld\ "'2\3\91\

A JS A (A5 IY) (alaae o gy -1

:\S‘)jM@LAMé\}B\JHOi:\SﬁM@LA
oo Al La S s Lol (e 15 1
a8l 138 ey g cduadial) ALl A3)
Aadlall zloY! @Jﬂ ia ylaal) dgy Hhal)
u‘),\a'jg"_\;.\é.ﬁu}]\ 0d (M_ \&j
Aty dasall e gall J8 o) xal
Losa (45) Comls diads dalall dpnaall

) e

AS 8N 31 alaa ) @is O g -2

G Al e yada g (28l Lt )
caalall 02 %) (1) 3‘)355\ ‘_g L@.:J\ J\.ﬁmﬂ
V) AS AN S je (8 Lghe i g5
2 gall J8 Cpadliddl (o pal Caad
Al Alall Dmanll AEasY 2l

A e Lagy (Gapdie

355 o BN Gdae puiy e
Ay AS Al ALl 20l gally (pealisdll
(ilaall aal po s G3laY) ulas
iy Al il sl agde Cuas Lol L
o Bosea Qe Of Laad ale 5 ALl
Gl A 505l A LS e
Lmaall Miai) i Jd elldy Ll
S e Lo (15) i dsads dalal

(45) 33

Article (46) ¥ s (46) ik

ansll e 4yl dlall A58 ALl g s
;L";SY\

Distribution of Profits:

The Company's annual net profits shall be
distributed as follows:
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Article (47)

1. Ten percent (10%) of the net profits -, <A CLUEI\ la (e (%10) i 1
shall be set aside to form a statutory Ol sy AS,al g“‘w‘ gkgﬁ;Y\

reserve. Such setting aside may be : T - - -
discontinued by the Ordinary General ~ ™ <5 Al Zdall Lpmaall ) &

Assembly when the statutory reserve Sl Jhlaal) &l e sl

reaches thirty (30%) percent of the & s 2l Ll 0 0= (%30)
Company’s capital.

2. The Ordinary General Assembly may, — ~| & e 2l daladl Al Zoxaall 2

upon request of the board of directors, I T TR I Y] s
set aside a certain percentage of the o i

annual net profits to form an additional éu"‘ qkh“*‘ U"JS"J CL’JY‘ ar"‘L*‘

reserve to be allocated for a certain L lada Ama (ol g2l ol (m jd (aady
purpose or purposes as may be Aoalad) Aalad) Aamaall oy 58
approved by the Ordinary General

Assembly.

3. The Ordinary General Assembly may <5 5 off Lalal) ddlall daaall 3

resolve to form other reserves to the W sl el f bl
extent that achieves the interests of the & o7 ® -, 27 = 2 (S ===

Company or ensures the distribution ‘:"""u chol @i Sy 5l 4S,4 M‘“
of fixed dividends - as much as  daslly (pealuddl e IKY) 38
possible — to the shareholders. The C\_U“g\ (Ala (o adais Ol QI KAl

said Assembly may also withhold - . . . g s
certain amounts from the net profits ‘AA - @Qtf&\ ‘_’L“':"ﬁ °Lwy éﬂ"“‘
for establishing social organizations — ® (e Wil ()5S L 4 glaal 5 48,
for the Company’s employees, or for b gal)
supporting any such  existing
organizations.

4. The remaining balance shall be (a0 g dady Gl aay U (e ST

distributed to the shareholders as a 0 e Lol Y
first payment of dividends equaling at e (%5) i s o= gy

least five percent (5%) of the paid up & saall A8l Jlesl ) e JBY)
capital.

The Company may distribute interim dividends gaalue e 4l ja C‘-’J‘ @)Ju 45)....;.\} J}A—i}

to its shareholders on a biannual or quarterly | oy ecall 1aa i I
basis in accordance with the rules set out by the "“J ’ SERe G S G :

competent authority. Aaidal) dgall L
Profits Entitlement: e SARE
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Article (48)

Article (49)

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

Distribution of Profits for the Preferred
Shares:

1- If no dividends are distributed in any
fiscal year, then no dividends shall be
distributed in the following years until
the percentage specified in article
(114) of the Companies Law is paid to
the owners of preferred shares for that
year.

2- Should the Company fail to pay the
specified percentage of  profits
according to the provisions of Article
(114) of the Companies Law for three
consecutive years, the special meeting
of such shareholders, which is to be
convened in accordance with Article
(89) of the Companies Law, may decide
either to attend the meetings of the
Company’s General assemblies and
participate in voting or to appoint
persons to represent them in the board
of directors in pro rata with the value of
their respective shares in the capital,
until the Company is able to pay the full
amount due over the previous years in
respect of their priority shares.

Company’s Losses:
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Avrticle (50)

1-

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

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

CHAPTER EIGHT
DISPUTES

Action in Liability:
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Article (51)

Avrticle (52)

Each shareholder shall have the right to file a
liability claim vested in the Company against
the members of the board of directors if the
fault they have committed has caused some
particular damage to such shareholder. A
shareholder may not file such claim unless the
Company’s right to file such claim is still
valid. The shareholder must notify the
Company of his intention to file such claim.

CHAPTER NINE
DISSOLUTION AND WINDING UP OF
THE COMPANY

Company’s Dissolution:

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

CHAPTER TEN
FINAL PROVISIONS

The Companies' Law and its implementing
regulations shall apply to all other matters not
specifically provided for in these By-Laws.
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Article (53)  These By-Laws shall be filed and published in S ,&l) AU (,15.;“2 AR AUaill 1aa gam (53)3
accordance with the provisions of the

. Lo h 4’
Companies Law and its implementation Al
regulations.
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By-laws of the

Advanced Petrochemical Company

""Saudi Joint Stock Company"*

CHAPTER ONE

ESTABLISHING OF THE COMPANY

Article (1)

Article (2)

Avrticle (3)

Incorporation:

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

Company Name:

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

Company Purposes:

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

1. To invest in industrial projects
including, but not limited to, projects
relating to petrochemical, chemical,
basic and conversion industries and

industries relating to renewable
energy;
2. To establish, operate and own

industrial projects both within and
outside of the Kingdom of Saudi
Arabia;

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

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

Article (5)

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

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

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

8. Manufacture Of Plastics In Primary
Forms

9. Manufacture Of Propylene

10. Investment Companies Activities
11. Activities Of Holding Companies
12. Own-account Investment Activities

13. Manufacture Of Chemical Materials

The Company shall undertake these activities in
accordance with applicable laws after obtaining
the necessary approvals from the relevant
authorities, if any.

Participation in and Ownership of

Companies:

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

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

Head Office of the Company:
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Avrticle (6)

Article (7)

Article (8)

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

Term of the Company:

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

CHAPTER TWO
CAPITAL AND SHARES

Capital:

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

Subscription in Shares:
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The shareholders subscribed to the entirety of
the shares issued by the Company amounting
to two hundred and sixty million
(260,000,000) shares and paid their value in
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Preferred & Ordinary Shares:

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

2- The Company may, based on the rules
set out by the competent authority,
purchase, sell or pledge its shares,
whether at one or more times, and
such purchased shares shall not have
voting right in the shareholders
assemblies.
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Avrticle (10)

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

4- The Company may sell treasury shares
in one or several stages in accordance
with the rules issued by the competent

authority.

Selling Non-fully Paid Shares:

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

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

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

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

Article (12)

Issuance of Shares:

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

Trading in Shares:

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

Nevertheless, shares may be transferred during
the lock-in period in accordance with the
provisions of the sale of shares from one
founding shareholder to another or from the
heirs of a founder, in the event of the death of
such founder, to a third party or in the event of
enforcement against the funds of the
insolvent/bankrupt founder, provided that
other founders shall have pre-emptive rights to
own such shares.

The provisions of this Article shall also apply
to all shares that the founders have subscribed
to in case of capital increase prior to the
expiration of the lock-in period.
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Article (13)

Article (14)

Shareholders Register:

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

Capital Increase:

1- The Extraordinary General Assembly
may resolve to increase the
Company’s capital, provided that the
Company's share capital has been paid
in full. Capital is not required to be
paid in full if the unpaid part thereof
belongs to shares issued in
consideration of converting debts or
financing instruments into shares and
the term prescribed for its conversion
into shares has not yet expired.

2- In all cases, Extraordinary General
Assembly may allocate the issued
shares or part thereof in case of capital
increase to the employees of the
Company and/or employees of its
subsidiaries or any of them, provided
that, in all cases, such allocation shall
not exceed (0.5%) of the Company’s
share capital. Shareholders shall not
exercise priority rights when the
Company issues shares designated for
the employees.

3- A shareholder who owns a share, at
the time of the resolution adopted by
the Extraordinary General Assembly
approving the capital increase, shall
have priority to subscribe for the new
shares issued in cash. Such
shareholders shall be notified of their
priority rights by publishing a
notification in a daily newspaper or
through registered mail of the
resolution of capital increase and
subscription conditions, its duration,
date of commencement and expiry.
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4- The Extraordinary General Assembly
may suspend the shareholders’
priority rights to subscribe for the
increase of capital in consideration of
cash shares or grant priority rights to
non-shareholders in cases deemed to
be in the interest of the Company.

5- The shareholder may sell or assign his
rights of priority during the period

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

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

6- Subject to the provisions of the above
paragraph (4), the new shares shall be
allotted to the holders of priority rights
who applied for subscription in pro-
rata to the total priority rights resulting
from the capital increase, provided
that the number of shares allotted to
each one of them shall not exceed the
number of new shares for which he
has applied. The remaining new
shares shall be allotted to the holders
of priority rights who have applied for
more  than  their  proportional
entitlement, in pro-rata to their
priority rights which they own out of
the total priority rights resulting from
the capital increase, provided that the
number of shares allotted to them shall
not exceed the number of new shares
they have applied for. Any remaining
new shares shall be offered to third
parties unless otherwise provided for
by the Extraordinary  General
Assembly or the Capital Market Law.

Article (15) Capital Decrease:
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Avrticle (16)

Article (17)

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

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

CHAPTER THREE
BOARD OF DIRECTORS

Management of the Company:

The Company shall be managed by a board of
directors composed of nine members to be
elected by the Ordinary General Assembly for a
term not exceeding three years. As an exception
to the foregoing, the founding shareholders
have appointed the Company’s first board of
directors for a term of five (5) years.

Expiration of the Board of Directors’
Membership:
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Avrticle (18)

Article (19)

Membership in the board of directors shall
terminate upon the expiry of the board of
directors' term or upon the relevant member
ceasing to qualify as a board member pursuant
to any applicable laws or regulations in the
Kingdom.

However, the ordinary General Assembly
may, at any time, dismiss all or some of the
members of the board of directors without
prejudice to the right of the dismissed member
to claim compensation if such dismissal occurs
for no justifiable reason or at an inconvenient
time. A board member may step down
provided that it should take place in a
convenient time, otherwise he will be liable to
the Company for any resulting damages.

Board Vacancy:

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

Board of Directors’ Powers:
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Without prejudice to the powers conferred on
the General Assembly, the board of directors
shall be vested with full powers and authority
to manage the business of the Company and
supervise its affairs including, without
limitation, the following:

A. Disposing of Company’s assets,
property and real estate, and the board
of directors in this respect has the right
to purchase, accept, pay for, pledge,
redeem, sell, assign, receive the price
for, and deliver the relevant asset,
property or real estate. The minutes of
each meeting of the board of directors
shall contain the justifications for any
disposal of assets, property and real
estate. Any and such disposal must
comply with the following conditions:

1. The board of directors shall specify in
its resolution to sell such assets and/or
properties  the reasons and
justifications of such sale;

2. The sale price shall be close to the
price of similar assets and/or property;

3. The sale shall be undertaken with
immediate  effect unless  the
circumstances necessitate otherwise,
in which case, sufficient guarantees
should be obtained; and

4. Such sale does not result in the
Company’s activities being
suspended, or in any new obligations
being assumed by the Company.

B. Concluding loan agreements with
governmental funds regardless of the
term of such loan agreements and may
conclude commercial loans with the
required guarantees provided that the
term of such loans does not exceed the
term of the Company. The board of
directors shall observe the following
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conditions in respect of any loan
having a term exceeding three (3)
years:

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

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

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

However, no debt instruments or
financing Sukuks convertible into
shares shall be issued except after
issuance of a resolution from the
Extraordinary  General Assembly
specifying the maximum limit of
number of shares that may be issued
against those instruments or Sukuks,
and the board of directors shall issue,
without need for further approval from
such Assembly, new shares against
those instruments or Sukuks which
their holders apply to be converted
upon the expiry of the application
period specified for holders of those
instruments or Sukuks. The board
shall take the necessary procedures to
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Avrticle (20)

amend the Company’s Bylaws with
respect to the number issued shares
and the Company’s capital.

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

1. At least one year has lapsed since the
date on which the debt was created;

2. The discharging of debt shall be
capped at a certain limit each year in
respect of each debtor; and

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

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

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

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

Remuneration of Board Members:
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Article (21)

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

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

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

Secretary:

The board of directors shall appoint one of its
members a chairman and a deputy chairman.
The board may also appoint a managing
director and it shall not be permissible to
jointly occupy the position of chairman and
any executive position in the Company. If the
chairman is unable to perform his duties for
any reason beyond his control, the vice
chairman shall temporarily take charge of his
duties.
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The chairman shall have the powers and
authorities necessary to manage the Company
as shall be authorized to him by the board of
directors within the powers vested with the
board pursuant to Article (19) of these by-
laws, in addition to the following:

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

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

3- To represent the Company in its
relations with third parties before
official authorities, governmental
departments, companies, individuals
and all judicial and quasi-judicial
authorities of different types and
levels. In this respect, he shall have the
right to plead on behalf of the
Company, defend the Company,
appoint and dismiss arbitrators and to
enter into settlements, conciliations
and declarations and shall further have
the right to file and challenge appeals.
He shall also have the right to waive
any or all of the Company’s rights
against third parties after obtaining an
approval from the board of directors.
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4- To execute on behalf of the Company
the memorandum of association, and
any addendums thereto, of any
Company incorporated by the
Company and any third parties or in
which the Company holds shares in
addition to executing shareholders'
resolutions amending such
memorandum of association,
including any amendments pertaining
to an increase or decrease, in the
capital or agreements for the
acquisition of shares or the sale of
shares to third parties and agreements
relating to liquidation or mergers
before the notary public or any other
official (after obtaining the written
approval of the board of directors).
The Chairman shall also have power
to establish branches and to appoint
their managers, and receive official
documents, industrial licenses,
commercial registration documents
and to register, amend, or cancel
agencies and trademarks;

5- To execute all types of letters and
documents before any party and to
conclude all contracts, agreements and
tender documents. He may further
purchase and sell movable and
immovable assets, land and real
properties,  transfer  ownership,
mortgage and redeem properties in
favor of the Company and borrow
(after obtaining the written approval
of the board of directors). He shall also
hold the right to accept and receive the
Company’s rights and funds and to
settle its debts and obligations.
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6- To open bank accounts, make deposits
and withdrawals in favor of the
Company, open letters of credit, issue
guarantees, execute, endorse and
discharge commercial papers, operate
and close the Company's account,
request loans for and on behalf of the
Company from commercial banks and
governmental financing institutions
(after obtaining the written approval
of the board of directors). To execute
any of the Company’s bank-related
documents and agreements relating to
its current accounts and to rearrange
and reschedule loans. He may further
approve the signatures of the
Company’s officers for the purpose of
managing the Company's bank
accounts and undertake all banking
transactions inside and outside the
Kingdom;

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

8- To delegate to third parties, including
lawyers,  chartered  accountants,
government relations officers,
professionals, and experts all or any of
the above powers; and

9- To make donations for the purposes of
benevolent and community activities.
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Article (22)

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

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

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

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

Board Meetings:

The board of directors shall meet, at least twice
a year, at an invitation by its chairman which
shall be in writing. The chairman shall call for
a meeting if so requested in writing by two
board members. The board of directors may be
convened at a location other than the
Company’s head office if required in the
circumstances at the time.
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Avrticle (23)

Avrticle (24)

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

Board Meetings Quorum:

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

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

2. The proxy shall be appointed in
writing; and

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

Resolutions of the board of directors shall be
adopted with the approval of the majority vote
of the members present in person or
represented by proxy. Should the votes be
equal, the chairman of the meeting shall have
a casting vote. The board of directors may
adopt a resolution by individual circulation of
the resolution in writing to the members unless
a board member requests to hold a meeting to
deliberate on such resolution. Such resolutions
shall be laid before the board of directors in its
next meeting.

Board Meetings Deliberations:
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Article (25)

Avrticle (26)

Avrticle (27)

Article (28)

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

CHAPTER FOUR
SHAREHOLDERS' ASSEMBLIES

Attending Assemblies:

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

Constituent Assembly:

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

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

Constituent Assembly’s Powers:

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

Ordinary General Assembly’s Powers:
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Avrticle (29)

Avrticle (30)

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

Extraordinary General Assembly’s Powers:

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

Invitation for the General Assemblies:

Shareholders General or special Assembly
meetings shall be convened at the invitation of
the board of directors in the region where the
head office is located or anywhere else
determined by the Board. The board of
directors shall call for a meeting of the
Ordinary General Assembly if requested to do
so by the auditors, by audit committee or by a
number of shareholders representing at least
five percent (5%) of the Company’s capital.
The auditors may call for an Assembly
meeting in case the board of directors did not
call the Assembly meeting within thirty (30)
days from the date of the auditor’s request.
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Article (31)

Article (32)

Avrticle (33)

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

Meeting Attendees’ Record:

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

Quorum of the

Assembly:

Ordinary  General

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

The second meeting shall be deemed quorate
irrespective  of the number of shares
represented at the meeting.

Quorum of the Extraordinary General
Assembly:
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Article (34)

Avrticle (35)

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

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

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

Voting in Assemblies:

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

Assemblies’ Resolution:
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Avrticle (36)

Article (37)

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

Deliberations in Meetings:

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

Presiding Meetings and Minutes of

Meetings:
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Avrticle (38)

Avrticle (39)

The shareholders’ General Assembly meetings
shall be presided over by the chairman or, in
his absence, by his deputy, or a member
delegated by the board of directors in the
absence of the chairman and his deputy.
Minutes of the meeting shall be in writing
showing the names of the shareholders present
in person or represented by proxy, the number
of the shares held by each whether as principal
or by proxy, the number of votes attached to
such shares, the resolutions adopted at the
meeting, the number of votes in favour of and
opposing  such  resolutions and a
comprehensive summary of the discussions
that took place at the meeting. Such minutes
shall be recorded on regular basis after each
meeting in a special register to be signed by the
chairman of the General Assembly, the
secretary and the canvasser.

CHAPTER FIVE
THE AUDIT COMMITTEE

Formation of the Committee:

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

Committee Meeting Quorum:

Audit committee meeting shall be valid if
attended by majority of its members.
Resolutions shall be issued by majority of
votes present. In the case of equal votes, the
chairman of the meeting shall have the casting
vote.
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Avrticle (40)

Avrticle (41)

Should a committee member appoints another
committee member to attend a meeting of the
audit committee as his proxy, such a proxy shall
be in accordance with the following guidelines:

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

2) The proxy shall be appointed in
writing; and

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

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

Committees Competencies:

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

Committee's Reports:
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Article (42)

Article (43)

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

CHAPTER SIX
THE AUDITOR

Appointing an Auditor:

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

Auditor’s Powers:
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Article (44)

Article (45)

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

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

CHAPTER SEVEN
COMPANY ACCOUNTS AND
DISTRIBUTION OF PROFITS

Fiscal Year:

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

The Financial Documents:
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1- The board of directors shall prepare
the Company’s financial statements at
the end of each fiscal year together
with a report on the Company’s
activities, its financial position for the
preceding year and proposed method
for distribution of the net profits. The
board of directors shall place such
documents at the disposition of the
auditor at least forty-five (45) days
prior to the date set for convening the
General Assembly.

2- Such documents referred to in
paragraph (1) hereof shall be signed
by the chairman of the board of
directors, the Company’s chief
executive officer and the chief
financial officer, and a copy thereof
shall be available at the Company’s
head office for inspection by
shareholders at least (21) days prior to
the date set for convening the General
Assembly.

3- The chairman of the board of directors
shall provide shareholders with the
Company’s financial statements,
board of directors’ report and the
auditor’s report in accordance with the
related implementing regulations.
Further, the chairman shall send
copies of such documents to the
Ministry of Commerce and the Capital
Market Authority at least fifteen (15)
days prior to the date set for convening
the General Assembly.
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Article (46) Distribution of Profits:

The Company's annual net profits shall be
distributed as follows:
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Article (47)

1. Ten percent (10%) of the net profits -, <A CLUEI\ la (e (%10) i 1
shall be set aside to form a statutory Ol sy AS,al g“‘w‘ gkgﬁ;Y\

reserve. Such setting aside may be : T - - -
discontinued by the Ordinary General ~ ™ <5 Al Zdall Lpmaall ) &

Assembly when the statutory reserve Sl Jhlaal) &l e sl

reaches thirty (30%) percent of the & s 2l Ll 0 0= (%30)
Company’s capital.

2. The Ordinary General Assembly may, — ~| & e 2l daladl Al Zoxaall 2

upon request of the board of directors, I T TR I Y] s
set aside a certain percentage of the o i

annual net profits to form an additional éu"‘ qkh“*‘ U"JS"J CL’JY‘ ar"‘L*‘

reserve to be allocated for a certain L lada Ama (ol g2l ol (m jd (aady
purpose or purposes as may be Aoalad) Aalad) Aamaall oy 58
approved by the Ordinary General

Assembly.

3. The Ordinary General Assembly may <5 5 off Lalal) ddlall daaall 3

resolve to form other reserves to the W sl el f bl
extent that achieves the interests of the & o7 ® -, 27 = 2 (S ===

Company or ensures the distribution ‘:"""u chol @i Sy 5l 4S,4 M‘“
of fixed dividends - as much as  daslly (pealuddl e IKY) 38
possible — to the shareholders. The C\_U“g\ (Ala (o adais Ol QI KAl

said Assembly may also withhold - . . . g s
certain amounts from the net profits ‘AA - @Qtf&\ ‘_’L“':"ﬁ °Lwy éﬂ"“‘
for establishing social organizations — ® (e Wil ()5S L 4 glaal 5 48,
for the Company’s employees, or for b gal)
supporting any such  existing
organizations.

4. The remaining balance shall be (a0 g dady Gl aay U (e ST

distributed to the shareholders as a 0 e Lol Y
first payment of dividends equaling at e (%5) i s o= gy

least five percent (5%) of the paid up & saall A8l Jlesl ) e JBY)
capital.

The Company may distribute interim dividends gaalue e 4l ja C‘-’J‘ @)Ju 45)....;.\} J}A—i}

to its shareholders on a biannual or quarterly | oy ecall 1aa i I
basis in accordance with the rules set out by the "“J ’ SERe G S G :

competent authority. Aaidal) dgall L
Profits Entitlement: e SARE
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Article (48)

Article (49)

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

Distribution of Profits for the Preferred
Shares:

1- If no dividends are distributed in any
fiscal year, then no dividends shall be
distributed in the following years until
the percentage specified in article
(114) of the Companies Law is paid to
the owners of preferred shares for that
year.

2- Should the Company fail to pay the
specified percentage of  profits
according to the provisions of Article
(114) of the Companies Law for three
consecutive years, the special meeting
of such shareholders, which is to be
convened in accordance with Article
(89) of the Companies Law, may decide
either to attend the meetings of the
Company’s General assemblies and
participate in voting or to appoint
persons to represent them in the board
of directors in pro rata with the value of
their respective shares in the capital,
until the Company is able to pay the full
amount due over the previous years in
respect of their priority shares.

Company’s Losses:
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Avrticle (50)

1-

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

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

CHAPTER EIGHT
DISPUTES

Action in Liability:
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Article (51)

Avrticle (52)

Each shareholder shall have the right to file a
liability claim vested in the Company against
the members of the board of directors if the
fault they have committed has caused some
particular damage to such shareholder. A
shareholder may not file such claim unless the
Company’s right to file such claim is still
valid. The shareholder must notify the
Company of his intention to file such claim.

CHAPTER NINE
DISSOLUTION AND WINDING UP OF
THE COMPANY

Company’s Dissolution:

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

CHAPTER TEN
FINAL PROVISIONS

The Companies' Law and its implementing
regulations shall apply to all other matters not
specifically provided for in these By-Laws.
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Article (53)  These By-Laws shall be filed and published in S ,&l) AU (,15.;“2 AR AUaill 1aa gam (53)3
accordance with the provisions of the

. Lo h 4’
Companies Law and its implementation Al
regulations.
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