T
Advanced

Advanced Petrochemical Company JUglouSgyinl) doardioll aS il

Oila sall 4y il s aals
EMPLOYEES INCENTIVESHARES PROGRAM

Classification: Internal Use
1|Page

Employees Incentive Shares Program



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.
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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.
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Rules & Criteria for Competition of a Member of the Board of

Article (1)

Article (2)

Article (3)

Directors
with the Businesses of
Advanced Petrochemical Company
"Saudi Joint Stock Company"

Introduction

These rules and criteria, hereinafter referred to as
the “Policy”, have been prepared to illustrate the
procedures regulating the participation of a Board
member in competing activities in accordance with
the Companies Law, the implementing regulations
issued by the competent authorities, and the
policies approved by the Company.

Objectives of the Policy

This Policy aims to establish an efficient legal
framework for the participation of a Board member
in competing activities with the Company and its
affiliates' businesses, and it aims in particular to the
following:

1. Setting the general principles for the members
of the board of directors in relation to
competition with the company and its affiliates.

2. Concept of the Competing Businesses
3. Rules of the Competing Businesses
4. Criteria of the Competing Businesses

5. Authorization for Competing Activities

General Principles

1. A member of the board of directors may not
participate in any activity that would compete
with the Company, or compete with the
Company in one of the branches of the activity
that it is engaged in, otherwise the Company
may claim before the competent judicial
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Article (4)

authority for appropriate compensation unless
such member obtains an authorization from the
General Assembly allowing him/her to do so, in
accordance with the rules set by the competent
authority and the provisions of this Policy.

2. Each member of the Board of Directors shall
abide by the principles of honesty,
trustworthiness, loyalty and care for the
interests of the Company and shareholders, and
prioritizing them over his/her personal interest
and the group he/she represents.

3. Participation in an activity that competes with
the Company, or to trade in one of the branches
of the Company’s activity would negate the
independence necessary for a member of the
board of directors.

Concept of the Competing Businesses

The following shall be deemed a participation in any
business that may compete with the Company or
any of its activities:

1. The Board member's establishing a company or
a sole proprietorship or the ownership of a
controlling percentage of shares or stakes in a
Company or any other entity engages in
business activities that are similar to the
activities of the Company or its group.

2. Accepting membership in the Board of a
company, an entity that competing with the
Company or its group, or managing the affairs of
a competing sole proprietorship or any
competing company of any form, except the
Company’s affiliates.
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Article (5)

Article (6)

Rules of the Competing Businesses

If a member of the Board desires to engage in an
activity that may compete with the Company or any
of its activities, such member shall do the following:

1. Notifying the Board fully and immediately of
his/her participation, directly or indirectly, in
any activities that may compete with the
Company or lead to competing with the
Company, directly or indirectly, in respect of any
of its activities.

2. Abstaining from voting on the related decision in
the Nomination and Remuneration Committee,
Board meeting and General Assemblies.

3. Obtaining an authorization of the General
Assembly of the Company for allowing him/her
to engage in the competing activities.

Board Secretary shall record the notification of
competing activities in the Board minutes of
meeting.

The chairman of the Board shall inform the General

Assembly, once convened, of the competing
activities that the member of the Board is engaged
in, after the Board assesses the board member's
competition with the Company's business or if
he/she is in competition with one of the branch

activities that it conducts in.

Criteria of the Competing Businesses

The Remuneration and Nomination Committee
verifies the competition of a member of the Board
of Directors annually, and the Committee shall
submit its recommendations in this regard to the
Board of Directors.
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Article (7)

The committee, when verifying and evaluating the
competition of a member of the Board of Directors,
shall take into consideration the negative impact of
the competing activity on the activities of the
Company or its affiliates substantially, the ability of
the competing activity to replace the Company’s
products, and the impact on the Company in the
geographical areas in which the Company operates.

Authorization for Competing Activities

If the General Assembly rejects granting the
authorization, the member of the Board shall
resign within a period specified by the General
Assembly; otherwise, his/her membership in the
Board shall be deemed terminated, unless he/she
to withdraw from

decides competing the

company or regularize his/her situation in
accordance with the Companies Law and its
Implementing Regulations prior to the end of the

period set by the General Assembly.
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Rules of Shareholders Meetings & Voting Procedures

Article (1)

Article (2)

Advanced Petrochemical Company
"Saudi Joint Stock Company"

The Purpose

The purpose of these Rules (hereinafter referred
to as the “Rules”) is to inform shareholders of the
rules governing the general meetings of
shareholders and voting procedures.

General Assemblies Invitation

1. The Board of Directors invites shareholders
to attend general or special assemblies
meetings in accordance with the conditions
stipulated in the Companies Law, its
implementing  Regulations, and the
Company's Bylaws. The Company may
invites shareholders to attend the meetings
of the general or special assemblies through
modern technology means.

2. The date of the general assembly meeting
and related information shall be announced
at least (21) days before the date, and the
invitation shall be published on the website
of Tadawul and the website of the Company.

3. Each shareholder has the right to attend the
general assembly of shareholders, and may
delegate another person other than the
members of the board of directors or the
Company’s employees to attend the general
assembly on his/her/its behalf.

Cuguail Slelyaly (realud!| Slacin| uslsd

A;tlijl.désjj-.bu daodil| as il
"o gri dealuw 4S5 "

ooyl
L ey Lesd Lpl) SLiss) elsall sia g oyl
oS5 Gl e lgall crealudl Al ga ("aelgall”
orealudd Al clae! alelaas! Joe

Cogadll Slely2 g

Ll bzl 89es

ssan)  oneabadl BsYl ulxe  gey 1
Gog ol of delall claaax)l olelois
olSadl sl 3 Lle pogsaill glogil
bl as,all allasy dadl dxslsly
Slelaizl Honmd sgeull diz g3 88,40 5929
By @y cye Lol of Zalall Ciliaaze]!
Ayl 2ad)

Log Zalall Zumazedl slaail dega e el oz .2
Lose (21) 5 aesll Jid Sloslas o L 3lasy
G9ASTH! a8kl @ Bsell adsy (JBYI e
A8, o ASTY adslly (Jols) Boueld

Ll claexl jgas g calue S 3
Lass die Sy of s g 4y conealul!
ole o BIa¥l udma slael ae oo 31
Zalall Laazll Hpinn § 35,2

Classification: Internal Use

Cugiatll Slelyly oraaludl Silaaisl uclyd

Rules of Shareholders Meetings & Voting Procedures

2|Page

(2) 8ala



In the event that the Company call for
shareholders general and special assemblies
the
regulatory rules and procedures issued by

by means of modern technology,

the competent authority and the provisions
in these Rules that do not conflict with them
shall be implemented.

General Assembly Agenda

When a general or special assembly is called,
the assembly meeting schedule and related
information shall be published in accordance
with the conditions set forth in Article (2/2).

Shareholders who own at least (5%) of the
Company's shares may add one or more
topics to the agenda of the general assembly
when it is prepared.

Attending General Assembly

Every shareholder, regardless of the number
of shares, has the right to attend the general
assembly of shareholders.

Shareholders who wish to attend the general
or special assembly shall register their names
at the Company's head office before the
time specified for the assembly, and the
Company endeavors to provide places to
accommodate all shareholders attending the
meeting, and the entry to the meeting will be
on a first-come basis according to the
number of seats available in the meeting
venue.
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Article (5)

Article (6)

Article (7)

General Assembly Chairmanship

1. The meetings of the general assemblies are
chaired by the chairman of the board of
directors or his deputy in his absence, or
whoever is delegated by the board of
directors from among its members in the
event of the absence of the chairman and his
deputy.

2. The secretary of the assembly and members
of the vote collection and sorting committee
are chosen by the assembly.

Discussing the Agenda

Each shareholder has the right to discuss the
topics listed on the assembly’s agenda and to
direct questions about them to the members of
the board of directors and the auditor. The board
of directors or the auditor shall answer these
questions to the extent that the Company’s
interest is not jeopardized. If the shareholder
deems that the answer to his question is not
convincing, he shall appeal to the assembly, and
its decision in this regard shall be final.
Shareholders have the opportunity to actively
participate and vote in the general assembly
meetings.

Voting Procedures

1. The chairman of the assembly invites the
shareholders to vote after the discussion of
the agenda items has been completed.

2. The
collects and sorts the voting cards after the

collection and sorting committee
shareholders have voted on the items on the

agenda.
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Article (8)

Article (9)

Article (10)

3. Consequently, the voting results are read

and the minutes of the assembly are
approved.

E-Voting

Shareholders may exercise the right to vote and
participate without the need to attend the
assembly meeting venue in accordance with the
regulations set by the competent authority.

Rules of Conduct at General Assemblies

All shareholders must show their identity as
shareholders before entering the meeting
venue.

Attendees at the general assembly are
prohibited from taking pictures, audio or
video recordings without the Company's
prior written consent.

Attendees are kindly requested to ensure
that all electronic or cellular devices are in
silent mode.

If a shareholder wishes to direct an inquiry or
guestion, he must raise his hand when the
discussion is opened. In the event that the
meeting is held via modern technology
means, the shareholder who wishes to direct
an inquiry or question must write the inquiry
or question through the chat in writing.

Allow the other shareholder to speak
without interruption.

Implementation of these Rules
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a. The Committee Formation & Attendance:

The Audit Committee was formed by the Ordinary General Assembly in September 19, 2019,

consisting of four members, of which two are non-executive directors, one independent

director and one member (the “Chairman”) from the outside of the Board of Directors. The

Committee held twelve meetings during the year 2021 with 100% attendance by all members.

b. The Committee’s Duties and Responsibilities:

Audit Committee is responsible for ensuring the integrity and effectiveness of reports, financial

statements, internal control systems and ensuring compliance with laws, regulations and

policies. The duties of the Committee as per Audit Committee Charter approved by the General

Assembly including review of financial reports, internal and external auditor work, and

ensuring compliance.

¢. The Committee’s Activities

i
ii.

iil.

iv.

f,y 37 Classification: Internal Use

The Committee has, within the limits of its competencies as per the Audit Committee
Charter, held regular meetings, reviewed the quarterly interim and annual audited
financial statements and audit reports (internal and external).

The Committee has examined and reviewed the Company's internal and financial
control systems, risk management and compliance.

The Internal Audit department carried out the planned internal audit as per the schedule
to evaluate objectively and independently, the adequacy and effectiveness of the internal
control systems. Audit Committee reviewed the Internal Audit Reports which were
issued regularly as well as updates on controls and systems, progress of implementation
of audit recommendations.

Further, EY confirmed their independence as an external auditor, and was invited to the
Committee’s meetings for explaining the external audit, scope and coverage, findings,
and their unqualified audit opinion. Based on the review with EY, the audited financial
statements were recommended to Board for their review and final approval by General

Assembly.

2|Page



d. Conclusion:

i.

ii.

iii.

ullah A. Bu-Ali

The Committee has, within the limits of its competencies as per the Audit Committee
Charter, reviewed the quarterly and annual financial statements, audit reports (internal
and external). The Committee also examined and reviewed the Company's internal and
financial control systems and risk management system, and discussed with the external
auditor, internal auditor and the management the results of those activities.
The Audit Committee based on discussions (including past experience with Advanced,
petrochemical industry clientele and presence in the Eastern Province), recommend to
the Board of Directors for its review and submission to General Assembly for its
approval on the appointment of either EY or KPMG as an external auditor for providing
the following services under IFRS and SOCPA:
1. Reviewing and auditing the annual consolidated and separate financial
statements for the year 2022.
2. Reviewing interim condensed consolidated financial statements for the
second quarter of 2022, the third quarter of 2022 and the first quarter of
2023.
Based on Executive Management representation and submissions, internal and external
audit reports, compliances with laws and regulations, there are no material or
significant weaknesses reported during Audit Committee meetings in 2021 and the
Executive Management has maintained an effective internal control system that

provided reasonable ground to formulate this opinion.

Audit Committee Chairman
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Ernst & Young Professional Services (Professional LLC) C.R. No, 2051058792
EY Paid-up capitaf (SR 5,500,000 - Five million five hundred thousand Saudi Riyal)

Adeer Tower, 15" Floor Tel: +966 13 840 4600
Building a better Prince Turki Bin Abdulaziz Street, Al Khobar Corniche Fax: +966 13 882 0087
working world P.0. Box 3795

Al Khobar 31952 ey.ksa@sa.ey.com

Kingdom of Saudi Arabia ey.com

Head Office - Riyadh

Mr. Fahad Bin Salem Al-Matrafi
Chief Executive Officer

Advanced Petrochemical Company
P.O. Box 1099

Al Khobar 31952

Kingdom of Saud Arabia

Dear Sirs,

REPORT ON AGREED UPON PROCEDURES

We have performed the procedures agreed with you and enumerated below in our
engagement letter dated 25 January 2022 with respect to the purchase by the
Advanced Petrochemical Company - a Saudi joint stock company (the “Company”) of
its shares for the purpose of its long term incentive plan for certain eligible employees.

Our engagement was undertaken in accordance with the International Standard on
Related Services 4400, “Engagements to Perform Agreed-upon Procedures
Regarding Financial Information” endorsed in the Kingdom of Saudi Arabia.

The procedures were performed solely to assist you in meeting the solvency
requirements in accordance with Chapter 1 - Rules for Repurchasing Shares, Article
12 Point 3 of the “Regulatory Rules and Procedures Issued by the Companies Law
Relating to Listed Joint Stock Companies” issued by the Capital Markets Authority.

Procedures:

- We obtained the solvency statement, which includes the Group’s financial
information as of 30 September 2021 and budget information prepared by the
Group’s management as of 31 December 2021 and 31 December 2022 (the
“consolidated budget”) - Annex 1.

-  We agreed the Group’s financial information included in the statement with the
interim condensed consolidated financial information for the three-month and
nine-month periods ended 30 September 2021 (the “Interim Financia!
Information”). We also agreed the consolidated budget information presented in
the statement with the separate consolidated budget prepared by the Group's
management.

- We recalculated the value of the proposed treasury shares and examining the
amount of treasury shares so that it does not exceed the value of the retained
eamnings as indicated in the interim financial information.
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Findings:
We report our findings below:

- The solvency statement has been obtained, which includes the Group’s financial
information as of 30 September 2021 and budget information prepared by the
Group’s management as of 31 December 2021 and 31 December 2022 (the
“consolidated budget”) - Annex 1.

- The Group’s financial information included in the statement has been agreed with
the interim condensed consolidated financial information for the three-month and
nine-month periods ended 30 September 2021 (the “Interim Financial
Information”). We also agreed the consolidated budget information presented in
the statement with the separate consolidated budget prepared by the Group's
management. We did not identify any exceptions.

- We recalculated the value of the proposed treasury shares and examining the
amount of treasury shares so that it does not exceed the value of the retained
earnings as indicated in the interim financial information. We did not identify any
exceptions.

Because the above procedures do not constitute either an audit or a review made in
accordance with International Standards on Auditing or International Standards on
Review Engagements that are endorsed in the Kingdom of Saudi Arabia, we do not
express any opinion regarding the solvency. Had we performed additional
procedures, or had we performed an audit or review of the financial statements in
accordance with International Standards on Auditing or International Standards on
Review Engagements that are endorsed in the Kingdom of Saudi Arabia, other
matters might have come to our attention that would have been reported to you.

Our report is solely for the purpose set forth in the first paragraph of this report and
for your information and is not to be used for any other purpose or to be distributed to
any other parties. This report relates only to the accounts and items specified above
and does not extend to any financial statements of the Company, taken as a whole.

For Ermnst & Young Professional Services
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Capital Market Authority of Kingdom of Saudi Arabia
Regulatory Rules and Procedures
Part Four ‘Buy-back, Sale, Pledge of Shares’, Chapter One ‘Share Buy-back Rules’, Article twelve, Section (1)

(i) Prior to buying its shares, the Company must have, on its own or with its subsidiaries, sufficient working

capital for the twelve {12) months immediately following the date of completion of the share buy-back
transaction.

As per management forecast December 31%, 2021 December 31, 2022
Excess of current assets over 1,213 467

current liabilities - After buy back
transactions™®

*We excluded Murabaha Facility Agreement for 5.5 to finance equity for the new PDH & PP Project.

ii) The value of the Group’s assets must not be less than the value of its liabilities (including contingent

liabilities), prior to and immediately upon payment of the purchase price, according to the latest reviewed
interim financial staterents or audited annual financial statements, whichever is later.

Amounts as per the unaudited condensed consolidated interim financial information Sep 30, 2021

Excess of total assets over total liabilities and contingent liabilities after buy back of shares 4,109

{iii) The value of Treasury Shares held must not exceed the amount of the retained profits of the Group.

Amounts as per the unaudited condensed consolidated interim financial information Sep 30", 2021
Excess of retained earnings over the value of treasury shares 562
' ( e
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Abdulaziz S. Al-Ardhi
Finance & Accounting Manager

Fahad S. Almatrafi
President & CED
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