Advanced

OUgLLS g doadiall AS il

Advanced Petrochemical Company

Lwwll paill Lle dajidall wilpeiy Yy

List of the Proposed Changes on the Bylaws

Classification: Public Use



Before Amendments Jaamill Ja

Article
(6)

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.
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Article The Company was established for an Lo oy )l (g i Boana jue 30l 48,800 s | (6) 32
(6) indefinite period commencing from the date ol dandly

of its registration in the Commercial Register. e
Term of 4s )
the
Company

Before Amendments Jraadl)

Article
)

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.

3. The Company may purchase, pledge
or sell its ordinary or preferred shares
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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.

The Company may sell treasury shares in one
or several stages in accordance with the rules
issued by the competent authority.
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Article
)

Shares

The Company may, based on the rules
set out by a competent authority, issue
preferred shares, decide to purchase
such shares, convert one type or class
into another type or class. Preferred
shares shall not carry voting rights in
General Assemblies, except in the
cases stipulated in the Companies
Law and its implementing regulations.
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, if any.
The Company may issue redeemable
shares at the Company’s option in
accordance with the terms and
conditions of its redemption
determining by the Company in
alignment with the rules and
regulation set by the competent
authority.

The Company may purchase its own
ordinary, preferred and redeemable
shares. The Extraordinary General
Assembly 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 General
Assemblies.
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4. The Company may pledge its shares
as security for a debt and may also
purchase, pledge or sell its ordinary,
preferred shares in accordance with
the rules issued by the competent
authority.

5. The Company may 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 General Assemblies.

The Company may sell treasury shares in one
or several stages in accordance with the rules
issued by the competent authority.
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Article
(11)

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
(11)

Issuance
of Shares

All shares are of nominal value, and may not
be issued at value lower 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
as the regulations specifying the rules for its
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use. Such difference in value shall not be
distributed to shareholders as profits. The
Company may split its shares into shares of a
lower nominal value, or reverse split its
shares to represent shares of a higher nominal
value. 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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Before Amendments Jaaadl) (8

Article (16) | The Company shall be managed by a Board Ao (9) (e lga la) adaa 4,001 5 ) (I 5 3aLall

of Directors composed of nine members to 3aal (pralisall alall Lalal) pnanll pgaaisi sliac (16)
Management | be elected by the Ordinary General Cne b e e L) g Ol i GG (3) e w B Y
of the Assembly for a term not exceeding three ) i (5) uad 33 3l alae J b () granaal) EB\RY
Company years. As an exception to the foregoing, the 4s )

founding shareholders have appointed the
Company’s first board of directors for a
term of five (5) years.

Article (16) 1. The Company shall be managed by a | (e el Galae 4S540 8 l0) J5b ] saldll
Board of Directors composed of nine Aalall dumanl) i gliac | dasi (9) (16)
Management (9) members to be elected by the Goslal aladil 5oy e Gaedlusall 4alall
of the Ordinary General Assembly by el (4) o2 25 Y saad aS) Al Cy gl 8,
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not exceeding four (4) years and Aaaidal dgall Leami il Loyl gl L
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accordance with the rules set by the Luanlo e ol paaludl o ST
competent authority. ol JsaY) gen G2 da i 5 o3 0Y) Ol
2. A shareholder may nominate himself O Laladl 30y (ulae sl 5S4
or one or more shareholders for Apphll diall (g5

membership on the Board of
Directors, provided that in all cases
the members of the Board of
Directors are persons of natural
capacity.

Before Amendments il 8
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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)

2)

3)

4)

. 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:

1)

2)

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.

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
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C.

1)

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

Atrticle (19)

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;
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B. Concluding loan agreements with

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.

The Board of Directors must
obtain the approval of the
General Assembly for the sale of
Company assets the value of
which exceeds 50% of the value
of its total assets, whether the
sale is made through one
transaction, or more. In such
case, the transaction which leads
to the sale of more than 50% of
the value of assets shall require
the General Assembly’s
approval. Said percentage shall
be calculated from the date the
first transaction is concluded
within the previous twelve (12)
months. The competent authority
may exclude certain acts and
dispositions from the provisions
of this condition.

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:
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1. 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

2. 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.

C. 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
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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.

Before Amendments
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Ordinary General Assembly and within the Aanaall ) 5 aY1 alae 8 Jaid o ana

applicable provisions of the Companies ade Jias Lo IS0l (i e dgalall Aalal)
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of Directors to the Ordinary General DSl Jaidy of cana LS el Sall (g Sl
Assembly shall contain a comprehensive Ol 5o agioa 51 alaal) plinef acad Lo gl e
statement of all the payments made to S A Jleel pdaio g Le sl Gl
members of the board during the relevant Gluda aaey ol e Ll ey o 5 4 L)
financial year by way of remunerations, (e geme JS 1A juma Al Glaall aae g Galal)
share of profits, attendance allowance, Al Lnaall plaia) JaT G )

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.

Article (20) | The remuneration of the Board of Directors | Ju sl e Ldia (3o 5 la¥) (alae 3lilSa ) 5S35 saldll

shall consist of fixed amount, an attendance | 4z dus 5 e W ie o clulall e saa (20)
Remuneration | allowance for the meetings, in-Kind e S ) ) G a5 szl DY il e
of Board benefits, a percentage of the net profits or a | Laaiad Il ClilKall duland lady clldy ansi Laa HELN
Members combination of two or more of these Akl Adall Amaall | pliae]

benefits as shall be in accordance with the Lmandl )5V Galaa o daily o ey | (alanall

Remunerations Policy approved by the Jald e e (5 sl leelaial 8 kel dalal)

Ordinary General Assembly. e s S ade Jsnnl) gaial o Joas Lo (K1

The annual report submitted by the Board LS (e Alall Al A 5 1aY) Galaa sliac]

of Directors to the Ordinary General LS Ll ) (e Gl jue g Cld g umng ) guas Jag

Assembly in its annual meeting shall aad Lo gl Ao oSad) il deidy o aay

contain a comprehensive statement of all Lo sl ool ol calle pelaa g ulaall cliac

the payments made to members of the Ol Al 5 3 )1 5l 48 Jeel jalaio i

board or were entitled to receive during the s 5 Galaall cilada aaxy ol e Ll Jaiidy

relevant financial year by way of sae IS juas il cludal)

remunerations, 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
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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.

Article (21)

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

Before Amendments

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:
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;

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,

Cllaall g ) gl aaen e o il
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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;

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;

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

Article (21) | The Board of Directors shall, in its first ailmel (o (e Al g laial Jsl (38 0Y) adae Cpmy salall
meeting, appoint one of its members a Lt | guzme cian ol a4l ) gan g et I LU 5 L (21)

The powers | chairman and a deputy chairman. The board | ls312Y) Galae (i) Craie G aaall o Y

of the may also appoint a managing director and it O ol OSaly a1 13) 5 AS il (528 Cuaie | Cliadla
Chairman, | shall not be permissible to jointly occupy ol il o iy Hal8 aile Cas adils oLl | L))
the Vice the position of chairman and any executive A s gl il | il
Chairman, | position in the Company. If the chairman is | 4 Gladiall g cllalull Gudaall gt 4 o sSo | - ganlly
the unable to perform his duties for any reason | Crs Ge3)l0Y) Gudae 4l Lua sy Al 4S50y | il
Managing beyond his control, the vice chairman shall - b Wl Adla) AT ) Onal g
Director and | temporarily take charge of his duties. A ailad (g sl sl 31 Gudaassen ] sl

the The chairman shall have the powers and Adall Slreall Glelaal 4 ) 2
Secretary authorities necessary to manage the WIS Ll jall ae Ll 84S Al Jia 3
Company as shall be authorized to him by Aa sSadl i gall g dpans I Cilgad)
the Board of Directors from time to time, in | 4xbcadll Ciliugl) puan 5 ) 3V 5 IS il
addition to the following: lee) 8l adaa) e daloadl) ausi
Axdl el o lly Ay il 0
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1.

To call for a meeting of the Board of
Directors or any committee of the
Board of Directors;

To preside over meetings of the
General Assemblies;

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.

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,
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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;

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
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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 chairman of the Board of Directors
may, pursuant to a written decision,
delegate certain powers to other board
members or to others to carry out certain
acts.

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.
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The chairman of the Board and the Chief
Executive Officer shall have the power to
represent the Company before third parties
jointly or severally, and any of them may
authorize others to represent the Company.
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.

Before Amendments Jaasill Jd

Article (22) | The board of directors shall meet, at least e sl Al 8 JBY) e (0 e alaall aaing salall
twice a year, at an invitation by its chairman e s dglad B seall 55 ) (e B 500 (22)
Board which shall be in writing. The chairman shall ) s e plaia ) ) o se o palaall Gt
meeting call for a meeting if so requested in writing | oslaall aaing o §omas elac ¥ (e ) LS &l | Glelaial
by two board members. The board of s g dall cullat 13 A8 LAt ) S el Z A | sl
directors may be convened at a location | REIR
other than the Company’s head office if | Luaid cliac¥) ) gany Gulaall plaial Se jsaus
required in the circumstances at the time. sazanll 35 Aiaall JuaiV) Jila s alasinly
A Board meeting may be held in person or GAN ey gaatll § L3 slae & A4S LA
using modern means of communication and Aaal) La ol oS0l Qi g (s0a) aladinly da il

a Director may take part in its deliberations
and vote at proposed resolutions using one
of the modern technological means.

Article (22) | The Board of Directors shall convene no less Al & J8Y) e @l e (4) gl Galaall paing 3aLall

than four (4) meetings per year and no less el ¢ el (3) A JS aal sy plaial oo B Y Lay (22)
Board than one meeting every three (3) months, at | e sl s 55 2l e 4d ) e sea e
meeting an invitation by its chairman through email OF sl i) e gy Aaal) Al Jil s | e Laial
or any way of the modern means of S b ) alls e plaia¥) ) paladll ey | Galadl
communication. The chairman shall call for KT gl i g (o AdBlial lac Y1 (e 2al
a Board meeting if so requested in writing by Sie sy cadleldal die (lSa s )laY) Gl daay
one of its board members to discuss one or | alaiul 5 luads clac¥) ) suany Gulaall g laial
more topic. The Board of Directors may P AS jLhall gaall g Aol Juad¥) Jilu
convene its meetings in the place it deems | alaaiulds jall @l 8l e Cy paill 5 13 gl
appropriate, whether in the Company’s head Aaal) ba ol o<l Bl g (52a))

office or elsewhere.
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The Board of Directors shall determine the
location of its meetings, may hold its
meeting 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.

Before Amendments ol 1

Article (26) | The founders shall invite all subscribers to dran die ) GaiiSall e O s 5all se salal)
convene a Constituent Assembly within &b e lesy (45) ol s dused I8 Al (26)
Constituent | forty five (45) days from the closing date of | glaia¥)daalla jillyy agul) 8 CLESY) Gl J&
Assembly | share subscription. For the meeting to be e JWl Gl ciad Jiay (piiSall (e 230 s | daneal)
valid, it must be attended by subscribers 3o Cga s aliaill a5 a1 138 JAY) | Al
representing at least one half of the capital of | (e J3YI o Logy e dused day iay G g laia)
the Company; and if such quorum is not o Ad) 3ol 4
present, an invitation should be served to Ul s Sl g laia¥) (58« e 4
hold another meeting at least after fifteen A Gliadl) aiiSall aae S

days from the date of the invitation.

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

The Article was deleted saldll Cada o

Before Amendments

Article (27) | The constituent Assembly shall be vested Balally 53 ) 5l ) eV Al dpmaall (aids | (27) 5Ll
with the matters stated in Article 63 of the LS A Al e (0 sl g RGN
Constituent | Companies Law. laliaial
Assembly’s dzanl)
Powers PR i

The Article was deleted salall Cada i
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Before Amendments Jaamill Ja

Article (31) | The shareholders wishing to attend a Lmaall ) gmn (8 G5t Al O saalisall Jay salal)
General or Special Assembly may register il AS A S e 8 aaeland Lalall ol dala) (31)
Meeting their names in the Company’s head office or J lla g s laY) Galaa sanay AT lSa g 2
Attendees’ | at any other place or manner specified by Agmaall Aty aaall i ) Jas
Record the board of directors prior to the time o
specified for such meeting. Tigman]l

The Article was deleted salall Cads o

Before Amendments

Article (35) | Resolutions of the Constituent Assembly Aallaal) dde YU Al Lmaal) 8 ) A s salall
shall be passed if supported by an absolute | delall dumaall &l 5§ jaaiy clesd liaall agudl (35)
Assemblies’ | majority of the shares represented at the glaiayl 8 dlieal agudl dalld) dule YU dpalal
Resolution | meeting. Resolutions of the Ordinary Aalel alad) e Adlal) dpmanll ) 8 jaai WS | @l B
General Assembly shall be passed if DA G 1Y) ) e laial) 8 Aliedl) e«-ﬂ{ b | Glmaal)
supported by an absolute majority of the sae ALl o Amdds o Jlall (uly 3ol 5 i
shares represented at the meeting. Lealdai (A Baaaal) saal) elial) Jif Lelay i 4<a

Resolutions of the Extraordinary General DV (083 Db (5 AT 48 5 e Lgalonily 5l ol
Assembly shall be passed if supported by a | ieall a1 gLl 36 dulel jaa 13 ¥ lama
majority of at least two thirds (2/3) of the Flaa)
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.
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Article (32) | Resolutions of the Ordinary General Aale YU Laladl Adal) Lamaall (8 ) A s salall

Assembly shall be passed if supported by an | 8 dieall Cypaill §5in Lel i) agudU ddlhadll (32)
Assemblies’ | absolute majority of the shares that have ot Adall dmaall GHA sl LS plaial)
Resolution | voting rights represented at the meeting. ¢ Alladl Cygaill @aa AB Aplel dnlal ) )8

Resolutions of the Extraordinary General Wl Gl 33 Tilaia 1A IS 13 ) cplaia¥] | Clnaad)
Assembly shall be passed if supported by a | 48,5 ae Lalexily 5 48,80 Jay 5l acaias
majority of at least two thirds (2/3) of the DV (68 30 ¢ ST 08 55 ) Lgapass 5l (5 A
shares that have voting rights represented at | Gsis glol & dulel jaa 13 ¥ s

the meeting, unless the resolution relates to Flaia¥l A dliadl Cy paill
an increase or reduction of the Company's £lHuly 0 ) shua 2o U (e dalall damaall Sl A (5
share capital, dissolving the Company, eodball )l i calaill L paiy Al Y
merging the Company with another A da gyl (38a vie gl ATl gy il e e

Company or division of the Company into
two companies or more, then such
resolution shall be passed by a majority of
at least three quarters (3/4) of the shares
that have voting rights represented at the
meeting.

Decisions of the Company’s General
Assembly shall become effective from the
date of their issuance, unless the Companies
Law, or said decisions stipulate a specific
date or condition for their effectiveness.

Before Amendments Gl

Article (39) | Audit committee meeting shall be valid if | &lel scas daal ) Lial plaia) danal L jidy saLall
Committee | attended by majority of its members. cCppalal) ) gl dde b Ll )3 jaai s lgibiac (39)
Meeting Resolutions shall be issued by majority of | 4xe a3 cuilall sy il sua) (5l Yie i
Quorum votes present. In the case of equal votes, the Audall Gadt ) g Laia)
chairman of the meeting shall have the osan (b Al g iall) gme 450 Al aaall)
casting vote. Loyl gl Tla LY (55 O s Laall) e i)
Should a committee member appoints Ay
another committee member to attend a e ST e iy O salll gmal Heaa Y]
meeting of the audit committee as his gl Gl Hgias sl giac
proxy, such a proxy shall be in accordance AL A Y oS gl 2
with the following guidelines: G Al ey sl il G Y3
1. A committee member may not act as | .l Cuseaill Cunidl) e QUi lasy
proxy for more than one committee elac Y il saal Al daalll @l ) B jauai
member at the same meeting; Dt ) Al gag S ¢liaal) o pualal)
2. The proxy shall be appointed in G O ite sbme ) e Lo je 3k )8
writing; and A il Gyl
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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.

The Article was deleted

salall Cada oS

Article (40)

Committees
Competencies

Before Amendments
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.

o=l J8

AS il Jleel o 4 pally daal el diad (il | (40) 32)
LeiBlans (e £ LY G els a3 el
oulaa slmed o gl ) zlia) (sl llag il 5 | cilaliaial
ol o L 5 san g cAudanl) 5y 5y aaall)
D AL 3l dalal) dumaall 3 5205 oYl Galas
3,8 Caza et ) Lelae 5y (udaa Gl 13
Aapun il ) uaY

The Article was deleted

salall Cada A
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Before Amendments ol 1

Article (41) | Audit committee shall review the Al ALl ool gall (8 laill Amad yall Aad e 3aLall
Company's financial statements, reports and | «bbuall aal jo lgaddy Al S galall 5 il (41)

Committee's | notes submitted by the auditor and provide | dac) X lgle 5 cchaa g o)) Lela Ll e elul

Reports its opinions concerning them, if any. In ARl 48 1 WUas S sae la ALl ) oo S PPk
addition, it shall prepare a report concerning | & Jasi s al Jleel (e 43 Culd lae 5 4S50 3 sl

its opinion on the adequacy and efficiency | L g5 o 3 Gulaa Slo 5 Lpnaliaial Gl
of the Company's internal control system B Gu N AS Al 38 5 (A 8l I (e AS

along with other businesses carried out Loss (e 5 2l ) dalal) dpmanl) 2lad) 2o ga
within its scope of work. Board of directors | 4wy (neabuad) (1 i 5 e IS 253530 JY) ‘;\;
shall place sufficient reports in Company's Agmanl) dlaas) oLy jEl) g 4

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.

The Article was deleted salall Cada 3

Before Amendments Gl

Article (44) | The Company’s fiscal year shall commence | 8 eifis sl sed Jsl (pe 48 Al A0l daudl fag salall
on 1% January and expires on 31% December | ¢33 4 JS (e joennd jedi (e (DN 5 galal) (44)
Fiscal Year | of each Gregorian year. The Company's ol Laad 5 )5 e A5V ) ) g o e
first fiscal year shall begin from the date on | _seswd jed (e G 5 galall 8 i35 (5 il )
which the Company was registered in the AUl £aBal) Al e Al

Commercial Register and shall end on 31%
December of the following Gregorian year.

Article (38) | The Company’s fiscal year shall commence | (8 i s i el Ol (e 48 53l ALl Aol ag salall
on 1% January and expires on 313 December | A23e 4 JS G yrensd gl (e G 5 (galall (38)

Fiscal Year | of each Gregorian year.
)
ALl
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Before Amendments Jaamill Ja

Article (45) 1. The Board of Directors shall prepare | 4w S 4led (A3 0Y) ulae ey (] salall

the Company’s financial statements AS il AL ) g8l sy of AS il Al (45)
The at the end of each fiscal year oo el LS ey Ledabii e 1 i
Financial together with a report on the A 1 Gy 5 duatiall 4l daud) Gl
Documents Company’s activities, its financial Adlall #LOY) a5l A il A3kl Al

position for the preceding year and ol a3l o8 (udaall pay

proposed method for distribution of | &Y sxsall ae sall 38 Clibuall aal s

the net profits. The Board of Lot (45) Omal s dseds dalall dunanl

Directors shall place such Y e

documents at the disposition of the A8 all 3 )y Gudaa Gty @lig O ama 2

auditor at least forty-five (45) days Gl el W yaaa 5 (528580 Lt

prior to the date set for convening ¢salall o3 (e (1) 588l 8 Lel] Ll

the General Assembly. Ot AS Al 38 pe A lgie i pa sl

2. Such documents referred to in 2aall e sall J8 Grealisall (s jual Cans

paragraph (1) hereof shall be signed (e 5 aa 5) dalall dpmand) 23y

by the chairman of the Board of A e Loy

Directors, the Company’s chief 3508 OF 8o Galae iy e 3

executive officer and the chief e85 AS Al Al &) gl (gaea Lusall

financial officer, and a copy thereof «Dlbuall aal o s 3 JaY) Gulae

shall be available at the Company’s 3 2] il Gl anle Cuai Lol s

head office for inspection by G 8 Jun Of L agle 5 ALal)

shareholders at least (21) days prior Gl A 55 ) 5l ) GG o2

to the date set for convening the dpmandl Aiad) g )5 8 el 5 (Al

General Assembly. A e Ly (15) e dusedy dalal)

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.
Article (39) 1. The Board of Directors shall prepare | 4w JS &l 33 Y Gulas e cany (] salall

the Company’s financial statements AS il Alall 230 Gl 2y o 4S Al Al (39)
The at the end of each fiscal year O el b S ya g Ledalisis e 1y 58
Financial together with a report on the Do 8 138 Gaumy ¢ dpatiall ALl Al P
Documents Company’s activities, its financial Adlall #L Y a6l A il 4y Hhall Al
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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 annual Ordinary General
Assembly.

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 disclose them
through electronic system
specifically designated for such
purpose by the Exchange.

The chairman of the Board of
Directors shall provide shareholders
with the Company’s financial
statements, Board of Directors’
report, after signing them, and the
auditor’s report, unless they are
published using any means of
technology, at least twenty one (21)
days prior to the date set for
convening the annual Ordinary
General Assembly. Also, to file the
Company’s financial statements,
Board’s report and external
auditor’s report in accordance with
the provisions related to the
disclosure of financial statements
and Board’s report as set out in the
relevant regulation.

Co i nd (330 51 028 (el s g
Aty sl 2 gall g8 cililuall 2a) je
Huseds 4 sinall Aol Aekall Fmanl)
B e Ly (45) coma s

A8l Bl palae i) @ o)
Gl Ll a5 (sl L
csalall 28 % (1) 3‘)553\ ‘_g L@.}jj Jw\
A5 Y Aaai) e Lgie ZLad)l
Gl (e i al) Rl danadll

3530 OV BV Galae G e

s AS A ALY 20) il (ranLusall
&) e 5 lga 55 day (B Y (ulaa
Bl s (e gl 8 i Al Lo el
aaaall ae sall J el g diaal) Al
a1 7 i) Aelall Zmaal) laasy
g1l s Y e Lo (21) G s
BOIY) ulae i 5 AS pill AglLall 3l Gl
Ay a8 5 clluall aa) ja i
ol g ALl Q) ) e Laly)
<l Cj\}m 5238 Lot ’SJJ\}“ 3)\&}”
Alall

2
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Before Amendments ol 1

reserves to serve the Company’s
interest or ensure the distribution of
fixed dividends, as feasible, to the
shareholders. Said Assembly may
allocate amounts from the net profit
for social objectives that benefit the
Company’s employees, establishing
social organizations for the
Company’s employees, or for
supporting any such existing
organizations.

The Ordinary General Assembly
may - based on a proposal by the
Board of Directors - decide to spend
these reserves or reserves that the
shareholders previously decided to
set aside, including any reserves
that were set aside in accordance
with any regulatory requirements
prior to the date of adoption of this
Bylaws, for the benefit of the
Company or the shareholders.

0B A8 Ll 58 JiS 5l 48,4
raally paaludl oo (lSaY)
Cujy\ssuawchhuiquswsw
Gkbd¢mlu;H)de\dﬂaﬂcku

Lo laia) Gl ge sLasY o 45,40

o Ll () &0 e 40 gladd 5l 35800 Lalad
s all 038

G el - Lalall Al dpmaadl s
2 om0l - Bl (ulaa 1 )
DA A clhlbayl i cbblaay)
Gl L Lewiad e () sealiadl
clilbia oY G i & cilblal
Aaill 13 olaie) Fyl G Al
SASLEN e il asm e gala)
et Lusall

2

This Article was added salall o3 ddlisa) o
Article (40) 1. Upon the Board recommendation, D oY) Galaa e 218 e 2Ly (40) 3l
The Ordinary General Assembly Cal paal die - Alal) ddlall Laeall
Creation of may, when determining dividends S L Ol - ZluY) Gl  agas) RsSS
Reserves from the net profit, decide to create | Aslas Gy oAl Haall elld  clhalia) ClalaliaY)

Before Amendments Jpa=ill Ja&

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

Article (46)

Distribution
of Profits

1.

Ten percent (10%) of the net profits
shall be set aside to form a statutory
reserve. Such setting aside may be
discontinued by the Ordinary

an o e o siad) ALl A5, 2l g )8
:‘;ﬂ\

s LY a0 (%10) s
il 138 (i g dpalall alal) dpmanl

1

palall
(46)

e);f’
L
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General Assembly when the
statutory reserve reaches thirty
(30%) percent of the Company’s
capital.

2. The Ordinary General Assembly
may, upon request of the board of
directors, set aside a certain
percentage of the annual net profits
to form an additional reserve to be
allocated for a certain purpose or
purposes as may be approved by the
Ordinary General Assembly.

3. The Ordinary General Assembly
may resolve to form other reserves
to the extent that achieves the
interests of the Company or ensures
the distribution of fixed dividends -
as much as possible — to the
shareholders. The said Assembly
may also withhold certain amounts
from the net profits for establishing
social organizations for the
Company’s employees, or for
supporting any such existing
organizations.

4. The remaining balance shall be
distributed to the shareholders as a
first payment of dividends equaling
at least five percent (5%) of the paid
up capital.

The Company may distribute interim
dividends to its shareholders on a biannual
or quarterly basis in accordance with the
rules set out by the competent authority.

O (%30) LSl hliay) il i
& sl Jull G

2V e 2l Aokl ddall pmaall 2
Oe Ape A Gaind 0 3 )10Y) Gulaa
Sl hlgial cp Sl 2L oY) il
Ll A (al 2§ sl (sl vt
Alal) dalal) dumaall 5 58

S O Apalall Adlall Amenll 3
Giag ) Ll @lld 5 oo Al cilbla)
A Ll 58 Sy 51 4S80 dalias
Lmaally (paaludl o (lSaY) 508
LY ila (e adaiis of XS 5 S
lelad Ao Laia) il e oLy &dllae
238 (ya Laild () o5 Lo 5 glaal o 4S50
Ll gl

0o sl Axda Al aay B (e g 5 4
e (%5) Jisi cpalasdl e 2L
& sl A8 5l Jland 5 e J8Y)

Lpatbusa (e Al o 2 ) 558 4S80 5 sy
&J\h\y&h&}é}ﬂ@)}\éﬁ%dﬁ;
i dgall Lo

Article (41)

Distribution
of Profits

The General Assembly shall determine the
percentage of the net profit to be distributed
to the shareholders after deducting the
reserves, if any based on a recommendation
of the Board, in accordance with the rules
set by the competent authority.

The Company may distribute interim
dividends to its shareholders on a biannual

e Lo s g A Al Adall dmaal) 2aas
a2 AL 2L V) (e Cpatlsal

oalae (e dpa i e 2l s g o) cciplaliaY)
Foaidall dgall Lgruzat Al dal guall (a8 5510y
Lezatliss e s o =Ll @ 3 534S0 55
i oyl all T g (5 g )y 5l (5 i i IS
Aaiaall dgall Leaa

palall
(41)

&5
zloY)
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or quarterly basis in accordance with the
rules set out by the competent authority.

Classification: Public Use
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Before Amendments

Article (1) In accordance with the provisions of the 134 5 4l 51 5 S ) i oSaY ks uns 53 3alall
Companies Law, its implementing —roh L 5 200 a Aaalise 4S5 pUal) €))
Incorporation | regulations and these By-laws, a Saudi Joint
Stock Company shall be incorporated as il
follows:
Article (1) In accordance with the provisions of the p s el jabiall S il allai AlaY lla (e Balall
Companies Law; promulgated by Royal 21443 daall 301 &b (132/p) pd Skl (1)
Incorporation | Decree No. (M/132) Dated 01 Dhu Al- Ll T8 5 200 gmas Aot lise 48 55 AUl 12 g anil ol
Hijjah 1443 H, its implementing regulations R L
and these By-laws, a Saudi Joint Stock
Company shall be incorporated as follows:

Before Amendments

Article (4)

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.

a5 gl i f dalaa L ()5S A, e
j\ 6&@@\@}\&&)@;\}»:7);}”5}4
Sean LS Aial) e dua gad) SN ecilingl)
A S 5E 8 Gaaall g agul) dllas o 48 Hall
)Hus,@)ztm}i}@g@ﬁ,i@ﬁdi‘}iuu
&M\}\WY\D&‘;UML)\K)B”
Led sl 8 Adalus sl GlS Jady Vi

OS5l ey S 5 o) 4S50 5 pmy IS
(e (Uike datlise gl 53 530 A ghune <13) & Jidie
EJJLA]\ U_\LA;A:_J\} %J&sﬂ\ ERE Q\S).sﬂ\ em

(4) 33l

A Ll
Sl

ot
S )

Atrticle (4)

Participation
in and
Ownership

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

a5 (b A gl Aalian Led 0583 G 4S50 5 gy

}\ c&bmjd\ej\ud)éqg\}uoﬁ}”w
e WS ZaialY) o cdn sand) Sl gl ccilingl)
A GIS 58 b acaall s agul) dllas o 4 ,al

() salall

A<l
Ll

o
s )
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of
Companies

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 joint stock company or
simplified joint stock company) in
accordance with Companies’ Law, its
Implementation Regulations and the
instructions of the concerned authorities.

M\j\@‘)’\b.ﬂh‘_guﬂu\%ﬂ)}u
el b A 1 3 ety YT e

IS ol o iy IS 55 oL 38 a0 ) sy GlIX
Laalie sl Latlise sl 32 a4 giuse cld) & yidia
Al 4iadY 5 S il aUail lia (Adassse
Glga o pasadll 18 85 jalall Ciladadll

) oabaiayl

Before Amendments Jaamill Ja

Article The share capital of the Company is two Osale Blain 5 G le @laas 4S8 Jle (l  22a | (7) 3ol
% billion, six hundred million (2,600,000,000) Ole U psh (52 520 iy (2,600,000,000)

Saudi Riyals divided into two hundred and Al 4 gliia Legs (260,000,000) O sale & s s ol
Capital sixty million (260,000,000) shares of equal 0 grs VL ) B e Lgie g JST el el alss Jull

value. The nominal value of each share is ten At dale agnd Lersan

Saudi Riyals. All the Company's shares are

ordinary cash shares.
Article The issued capital of the Company is two lainns e fliay Haaall 28580 Jle aly 23 | (7) 3l
(7) billion, six hundred million (2,600,000,000) < puiia (53 g2 JY (2,600,000,000) & sle

Saudi Riyals divided into two hundred and 4 sbude Lags (260,000,000) O sale (s 5 (ke oy
Capital sixty million (260,000,000) shares of equal YL ) B e Lgie age JSTdpan)) dall &l Al Jull

value. The nominal value of each share is ten A dle agnd Lemsan 5 43 g2

Saudi Riyals. All the Company's shares are

ordinary cash shares.

Before Amendments i) (8

Article
(10)

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.

I Tigmall ) sall b aguad] Ao @iy adlusall o il
Odaal s ¢BlENILY alase 8 oli gl e Calas 13)
o i) il gie e Jae ety 4adle) ay5 1Y)
Gims o8 sl Alall 2 sall 3 gl g o) S
Al T gl 15 O ga ) Cans L) 31 5Y)

) oaiiall dgall ladaas

Led Adaiisall Al pl) Aluas (e 3,50 A s
gl Adas S5 Al 1) 5 aged) alia I AL i
e Ul 5 O A8 AN e @il 02 61350

salall
(10)
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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.

) il 5 ymall Ll Wlima ale Aiaiunall Aol g
) okl 1 8 AS Al gk
Slllall ol Gl ae gl & 8 53 agul) Jas (A S50

JETCEN(

Article
(10)

Selling
Non-fully
Paid
Shares

1. The shareholder undertakes to pay the
remaining amount of the share value
on the designated dates and, if a
shareholder fails to pay the value of a
share on the designated date, the
Board of Directors may, after giving a
shareholder a notice through the
means of announcement approved by
the competent authority, or by any
means of modern technology, sell
such share in a public auction or in the
Stock Market pursuant to the
restrictions set out by the competent
authority. The other shareholders shall
be granted a preemptive right to
purchase the shares of the defaulting
shareholder.

2. 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.

o8 pndl e o (il @by palall o 5L
2l gl e alas 13) 5 il sanaall ae ) all
x5l Galaal Sla coaal) alesddl 8

o saainall (eI il s 325k e Aedle)
s e Al s s o daiad) cilgal

o sl el 23l b gl o Apanll Al
Loyl puall T g 5 ) a1 oy L) (3 gl
OsSis caitall Lgall Laaaas il

gl o) 8 3481 W) A Craaliall
&) e Glaial aalidl)

el wall a0 4S80 b sins

el calia ) (AL D 53 g L] daaiundll
cilaall 52y 618 5 aall Al (iS5 113
JIsal gren (g AU A i o 48,580 s
PO

or aliiall aguVL Alaial (§ siall 3a 3lay
\.@JJJ;.A\ Ar_}d\ eliady) A.'\c\.g.lagﬁgd.éjn
oSal T 5 Lgia gatinall wda o Lea (s ()
Jpanll Ga Jalii g 3alall o8 (4a (1) 384l
DAL G ALY s (e i e

o gl g Slmaall ) pas a5 a8
palusall g el pa s Ll )8 e

el 1y all oy ) adall e Caliial
g paall Ll Tiliae 4gle Aiaidl
sl oda a5 olal 13a 3 48 ,a) g
o dpanll il G Gall aabuall 65
Lexa)s )8 G LY
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3. The enforcement of the rights ASaY a5 pnall pgudl 3ale5 48,30 (31 4

associated to the shares, that is s aled (g yidiall (aai g cdalall o2a
defaulted on the fulfillment of their o (8 g il a8 )l Jast agually
value, shall be suspended upon the Ul #1)0) ae anll & 8 50 aealisdll
expiry of the date specified for them paall el 4 330

until such shares are sold or the due
amount is paid in accordance with the
provision of paragraph (1) of this
Article; such rights include the right
to receive dividends and attend
shareholder assemblies and vote on
their decisions. 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. In such
case, the sharcholder shall have the
right to demand payment of
dividends.

4. The Company shall cancel the
certificate of the share sold in
accordance with the provisions of this
Article, and shall provide the
purchaser a new certificate of the
share bearing the same number. The
sale shall be indicated in the
shareholders register including the
necessary information of the new
shareholder.

Before Amendments Jaaaill J8

Article Shares subscribed for by the founding ey V) () smns pall g Sy A ) Jslai S Y skl
(12) shareholders shall not be tradable except after | o= leie S J8 Y Gille (i G Aallall 231 sall 525 (12)
publishing the financial statements for two Glo piss AS A Gl )l e T el e )
Trading | financial years, each covering the period of at |  unli )by e 5 o o lay a1 o2a & Kia Jgls
in Shares | least 12 months from the date of Lol L aiad A Baall 5 AS )3 P
incorporation of the Company. A notation L5 agual) ASla JE plaal) 320 JOIA 5o Slld pa g
shall be made on the deeds of such shares 3 AT Gua () e sall 28] (e aguall) a olSSY
indicating their type, the date of the sl ) () Al s B e pal) 0T 25 (e
Company’s incorporation and the period e odiall ol el Gansall ) gal e sl s
during which their trading is prohibited. A G all agua) el M) A 5l ()53
Nevertheless, shares may be transferred
during the lock-in period in accordance with
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the provisions of the sale of shares from one Sy ) agas) JS o salall 038 alSal (5 i LS
founding shareholder to another or from the 33 gLl i Juall Gl ) 30l 3 Al 8 ) sasns all L
heirs of a founder, in the event of the death of ohall
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.

This Article was deleted salall o8 Cada o

Before Amendments

This Article was added 8alall o2 AdLia) a3
Article 1. If the Company has shares of AS ) o e ()5S Al VSl A S ] salall
(12) different types or classes, it may S g s Jasad ddliae il ol ¢ ) 5l (4 gl (12)
convert one type or class into another AL e g ) Lgie
Conversion type or class. S pend) G i sl e i daailda iy 2 BIPEN
of Shares 2. To convert a type or class of shares 488 50 e Jpanll s ATAE Slg 5 penY)
into another type or class, the S (e s Aplall e ddlal) dmasll
approval of the Extraordinary Sle pen) Jlaal i (el Gl Vs
General Assembly must be obtained, | (i3 xie s al 438 g o5 ) Lalali Ll as
except for cases in which the decision 33330 Baa (e day gl Ama da gyl
to issue shares stipulates that they are a5 plall 3alall 333 )) gl AN (g s 3
automatically converted into another YA & s il alas e (110) L)
type or class upon satisfying certain sl i agt) st e e iy A
conditions or upon the lapse of a sl & s Ablaiall el 3V i (5 sial) ola])
specified period. pend) 458
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The provisions provided for in
Article (110) of the Companies Law
shall apply to cases in which the
conversion of shares requires the
amendment or cancellation of the
rights or obligations associated with a
type or class of shares.

Ordinary and preferred shares and
their classes may not be converted
into redeemable shares or any classes
thereof except with the approval of
all shareholders of the Company.
The regulations shall determine the
rules to implement this Article and
the manner in which the effects,
rights, and obligations of shares are
managed prior to conversion or
thereafter.

If the Company shares are of
different types and classes, the
amendment or cancellation of any of
the rights, obligations, or restrictions
associated with said shares; the
conversion of any type or class of
shares into another type or class, if
such conversion results in the
amendment or cancellation of the
rights or obligations associated with
the type or class of shares to be
converted; or the issuance of shares
of a particular type or class that
would prejudice the rights of another
class of shareholders, shall require
the approval of a Special Assembly
composed, in accordance with Article
(89) of the Companies Law, of
shareholders who are prejudiced by
such amendment, cancellation,
conversion, or issuance as well as the
approval of the Extraordinary
General Assembly.

If the Company shares include
preferred or redeemable shares, new
shares with preemptive rights over
any of their classes may not be issued
except with the approval of a Special

agasd) Y 5 Aalall a1 isad Hema Y 4
AL gl ) Lagili (e 408 (51 Y 55 il
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e Lgle i Aima 458 4 ¢ 55
Iyl ¢Cpaalonal (g (5 AT 43 G sy
3oLl 168 5 45 5 dal dunaa 488 9o o
e Sl Ui (e (89) (el s Aanlill
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Al e Adlal) Aunaall 488l ga g
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Assembly composed, in accordance
with Article (89) of the Companies
Law, of shareholders who are
prejudiced by such issuance.

Before Amendments
Article (13) | The shares of the Company shall be tradable Agllal (8 gl allas oS Y W 5 AS ) agul J gl salal)

n (13)
Shareholders | accordance with the provisions of the
Register Capital BEN
Market Law. et Lusal)

Article (13) | The shares of the Company shall be tradable ALl (5 paall aldai alSa Y b 5 3S 500 agusd sl aaLall

in accordance with the provisions of the 4nall 4si) gl (13)

Trading in Capital Market Law and its implementing
Shares regulations. sl
:‘*G-“;V‘

Before Amendments el J8

Article (14) 1. The Extraordinary General Assembly 3ol o8 o dlad) e daladl dmanll 3aldll
may resolve to increase the Sl el 05 o Ja iy &Sl Ol il (14)

Capital Company’s capital, provided that the | Juall Gl sS of Ja i ¥y DS ada 8

Increase Company's share capital has been e g staall e o 5all (IS 13 alesl ado 8 3L )
paid in full. Capital is not required to e & jaua agasd (A 3 gy Sl Gl D)
be paid in full if the unpaid part agl ) A st & sSaa ol ua il ol Jy et Jul
thereof belongs to shares issued in gl () Ll ail 55 jall Baall dey 4t ol

consideration of converting debts or J sl o Sl e el dmaall 2
financing instruments into shares and | (wl) 334 ) dic 3 jradll agul¥) Gauads

the term prescribed for its conversion A8 il A cplalall Lgia T 3 sl Jlall
into shares has not yet expired. @3 e sl 5l dlguiany o Al Sy

2. In all cases, Extraordinary General Jlsa¥l men el ey Vi da
Assembly may allocate the issued O Yo 48,8 b Gl (0 (%0.5)
shares or part thereof in case of Dlaa) die 4yl V) ga A jlas Grealuall
capital increase to the employees of Oalalall Laiasiall aguU 4 Ll
the Company and/or employees of its DA sa G5 agull Gl aaldl 3
subsidiaries or any of them, provided e 438 el alal) Hae Aalall dmaall
that, in all cases, such allocation shall QLESY) 8 3 6 Y1 Jlall il y3al )
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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.

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.

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
prorata 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

aaan Jlas dal ‘_;\S\ 3324l e@-w‘yl-’
AIRENE R FPVLIP P EPRV T ANPRE I
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Al e
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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.
| AferAmendmens [ gl ]
Article (14) 1. The Extraordinary General Assembly 8L O o) Al e ddlall dmaall ] salall
may resolve to increase the 058 Ol Ja iy ¢ paaall A8 580 Jle il (14)
Capital Company’s issued capital, provided S Y 5SS ai B jaad) Jud) Gl
Increase that the Company's issued capital has | 13 4lSh ads 8 aadll Jul Gl ) 058 o 3L
been paid in full. Issued capital is 3 Juall Gl e g sl e e all S oy
not required to be paid in full if the b 0 sl o gt Jilie & yia gl ) Jull
unpaid part thereof belongs to shares 8aall Bay i ol gl ) Al g &l S
issued in consideration of converting e ) Lebi gl 5 il
debts or financing instruments into I a¥) man (Aaalal) e dalall maall 2
shares and the term prescribed for its | o+l 334 e 3 jadl) aeY) panads o
conversion into shares has not yet & Clelall Lgia Te 3o 5l aaall JLall
expired. sl gy ol Angall S L) 5 4S80
2. In all cases, Extraordinary General aen b elld laty Wi da iy celld (g
Assembly may allocate the issued 48,3 Jle Gl 0 (%0.5) D saY)
shares or part thereof in case of G A jlas Gpealuall Jeaa Vg Huadll
issued capital increase to the e AS 3N laa) die 4y 5Y)
employees of the Company and/or Cplelall daiadll
employees of its subsidiaries or any DB ysha G5 agudl Glilall aalisall 3
of them, provided that, in all cases, sle 488 gl Alall e dalal) Apzanl)
such allocation shall not exceed Al V) aaall Jlall Gl 33l
(0.5%) of the Company’s issued Jlie Haai Al saaal) agnl QLESY)
capital. Shareholders shall not O — peslsb oY 5 aluy g cdanii aras
exercise preemptive rights when the Lalall Lty Sl 5ok e — s
Company issues shares designated 8 (e Baainall da jaall daalusall S 5
for the employees. Sl il 8345 1B e i) dgal
3. A shareholder who owns a share, at Al g )l g 4B g QUESY) o g il
the time of the resolution adopted by pend) D85 & il Ble ) yally Glld 5 gl
the Extraordinary General Assembly ASley (s
approving the issued capital increase, | deadl Caigdnlall je ddall Apaall 35y 4
shall have priority to subscribe for 8303 QESY) A Gpealuaall 3515V 3o
the new shares issued in cash. Such G e sl Apal (avas Jilie Jlall
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shareholders shall be notified of their
preemptive rights — if any — through
the announcement mechanism
approved by the competent authority
of the resolution of capital increase
and subscription conditions, its
duration, date of commencement and
expiry, subject to the type and class
of shares owned by such shareholder.
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 preemptive rights with or without
financial consideration in accordance
with the regulations and rules set by
the competent authority.

Subject to the provisions of the
above paragraph (4), the new shares
shall be allotted to the holders of
preemptive rights who applied for
subscription in pro-rata to the total
preemptive 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, subject to the type and class
of shares they owned. The remaining
new shares shall be allotted to the
holders of preemptive rights who
have applied for more than their
proportional entitlement, in pro-rata
to their preemptive rights which they
own out of the total 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.
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Before Amendments ol

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.

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.

Juall Gl 5 s 8 ) dalal) e alal) dpaeall
s iy Cuie 1) 51AS AN dala e 2113
st e ) OWl Gl pmsdasi laas 53 ,,aY) A &
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Article
(15)

Capital
Decrease

1. 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 the Companies Law. Such
resolution may only be passed after
reading out, during the General
Assembly Meeting, a statement
prepared by the Board of Directors on
the reasons for such reduction of the
Company's share capital, the liabilities
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of the Company and the impact of
such reduction on such liabilities.
Such statement shall be accompanied
with a report prepared by the
Company’s Auditor.

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 at
least (45) days prior to the scheduled
date of the Extraordinary General
Meeting to make the reduction
resolution, provided that the call for
such a meeting shall be accompanied
by a statement on the capital amount
both before and after the reduction,
the scheduled date of the meeting and
the effective date of reduction

decision.. 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. The creditor, who has

notified the Company of his objection

to the reduction and whose debt has
not been paid off if it is due for
payment, or in respect of whom the
Company has failed to provide a
sufficient security for payment of its
debt if it is due at a later date, may
apply to the competent judicial body
before the date set for holding the
Extraordinary General Meeting to
make the reduction decision.

Capital decrease shall not be invoked
against a creditor who has submitted
his application on the date stipulated

in paragraph (2) of this Article, unless

his due debt is paid, or he is provided
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with a sufficient guarantee for undue

amounts.

4. Capital may be decreased by any of
the following methods:

a) Cancellation of a number of
shares equal to the amount to be
decreased.

b) Reduction of the nominal value of
a share by canceling a part thereof
equal to the amount of losses
incurred by the Company.

¢) Reduction of the nominal value of
a share by returning a part thereof
to the shareholder or relieving him
from all or part of the unpaid
amount of the share’s value.

d) The Company’s purchase of a
number of its shares equal to the
amount to be decreased, and the
cancellation of such shares
thereafter.

Before Amendments Jpa=ill Ja8

Article (17) | Membership in the Board of Directors shall | 4sla slgiily 5l 4ite slgiily Gulaall 4 5ume g salall
terminate upon the expiry of the Board of 8 A s Ciladdat o aUas (Y T Ll gl (17)
Expiration | Directors' term or upon the relevant member ASLadll
of the Board | ceasing to qualify as a board member elgiil
of pursuant to any applicable laws or 4 puac
Directors’ regulations in the Kingdom. (laall
Membership
Article (17) 1. Membership in the Board of sleiily o) aiae elgiily ulaall 4 gume i ] saldll
Directors shall terminate upon the Clagla ol alda (54 T 5 Led guanll dadla (17)
Expiration expiry of the Board of Directors' ASleall 4 s
of the Board term or upon the relevant member Aalall dmaall se Gl 3 Y Gdae Ao 2 e gl
of ceasing to qualify as a board member Baay 43 )50 elglil 8 Maasy) ) Apaladl 4y paiac
Directors’ pursuant to any applicable laws or B0 B30 )l Galae lAY €l S sl
Membership regulations in the Kingdom. By 90 gl g QAT ¢ ja) H3a3 13)
2. The Board of Directors shall call the elal o gliact jaiu ¢ Jal) Guladl)
Ordinary General Assembly to 35l Bl Galae QAT s ) agilags
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convene in ample time prior to the
expiration of the Board’s term to
elect a Board of Directors for a new
term. If the election cannot be held
and the term of the current Board
expires, its members shall continue
to carry out their duties until a Board
of Directors is elected for a new
term, provided that they do not
continue to carry out their duties
beyond the period specified in the
implementing regulations of the
Companies Law.

If the chairman and members of the
Board of Directors resign, they shall
call for an Ordinary General
Assembly meeting to elect a new
Board. The resignation shall not take
effect until a new Board is elected,
provided that the resigning Board
does not continue to carry out its
duties beyond the period specified in
the implementing regulations of the
Companies Law.

A Board member may resign
pursuant to a written notice
submitted to the chairman of the
Board of Directors. If the chairman
of the Board resigns, the notice shall
be submitted to the Board members
and the Board’s secretary. In both
cases, the resignation shall take
effect from the date specified in the
notice.

The General Assembly may, upon
the recommendation of the Board of
Directors, terminate the membership
of any member who fails to attend
three (3) consecutive meetings or
five (5) non-consecutive meetings
during the course of his membership
without an excuse acceptable to the
Board.
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However, the Ordinary General Assembly
may, dismiss all or some of the members of
the Board of Directors, subject to any rules
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set by the competent authority. In such case,
the Ordinary General Assembly shall elect a
new Board of Directors or a replacement for
removed members, as the case may be, in
accordance with the provisions of the
Companies Law and its implementing
regulations.

Before Amendments Jaamill Ja

Article (18) | If the position of a director becomes vacant, | cslaall (S5 IaY) Gulas clael aal 38 50y 13) salall
the Board of Directors may appoint a Bl e e Ll S el i L5 | pae (e (18)

Board temporary director to fill the vacancy, taking 31V Gdas sliac Caniaty dalatiall cilillaial)

Vacancy into consideration the requirements s (DSl S g dadY (S lgle papaial | S )4l
regarding the classification of the board ek DA ALl (5 gaall A 55l 0 Al alai o | el
members provided for in the Corporate e Gl G sas Gl s sl F U e e ol &
Governance Regulations. The Ministry and sl oalaic Y Ll g laial Jol 3 dpaladl dalad) dpnaal) | Gl
CMA shall be informed of the foregoing 135 4dlu 30 2aall guanll JaSy g JAT gume i)
within five business days from the date of Can B 1o Galace 2aas A 33U da gyl a5
appointment and such appointment shall be e (o gaid) S sl e alliac] 23 (al
presented before the next Ordinary General A e can gy pUaill 1 S il olas 4
Assembly for its ratification or electing JOA 3G dalall dalall dneal) 3 500 cliac V)
another member. The new director shall slac VI (a3 daad) Y L gy oyt

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.

Article (18) | If the position of a director becomes vacant, | osaall (S5 IY) Gulaa sliael 2l 38 0y 13) salall
the Board of Directors may appoint a A5 Gaae Ll S el 8 L ge T gume Guma (18)
temporary director with the relevant dalatiall lllaiall Ble ) je pe A4S 55 yal) 48

Board qualifications and expertise to fill the & e (a paial) 5 Y Gulae sbimel ity | Sl

Vacancy vacancy, taking into consideration the ol el iy o ol il A daty | el
requirements regarding the classification of (15) e duad A Al (3 puall Aa 5 (5 sl <t
the Board members provided for in the e ol G pm Ol gl g lese | puladl)
Corporate Governance Regulations. The JaSys cled g laial Jf 3 dpalal) dalall Lnanl)
commercial register and Capital Market A O da g a0l 8 g5 A1 1Y) 5 adli 3aa (el gl
Authority shall be informed of the foregoing Oe 4ilac] a3e all s 50V Gudaa aliasy
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within fifteen (15) 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 (60) days to elect the
required number of directors.

138 sl S il el agle (e geaiall oY) )
dalal) Apmaall 3 500 el I 208 e aa g aUadl)
22l LAY Lo gy (60) O DA 2lEaiSU dpalal)
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Before Amendments ol 1

Article (23)

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
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before the board of directors in its next
meeting.
| AfterAmendments | dellw
Article (23) | A Board of Directors meeting shall not be dsad o puan 13) V) L (udaall plaial (58 Y saldll
valid unless attended by at least five (5) ai e 053 Of B s «JBY) e sl (5) (23)
Board members, provided that the number of L) s 85 ALaYl G pesla clael (4) day )
Meetings attendees in person shall not be less than Gleldial s & Hal ] sac 3 )l (ulas e Glal
Quorum four (4) members. Should a board member AV Jayl guall Gada LYY ()65 o)) aay oalaall | pLaial
and appoint another board member to attend a 0o i OV BIY) Gudae sand S Y] odall
Resolutions | meeting of the Board of Directors as his G ) gaan A 2alg saae (ga S ) 35
proxy, such a proxy shall be in accordance glaiayl
with the following guidelines: AL 50 AWY) oS o 2
1. A board member may not act as @Al e cppaill il jsa Y3
proxy for more than one board Ll cy el Cuiall e QUail) laay
member at the same meeting. slac Y1 & gl e by alaall <l 8 jaat
2. The proxy shall be appointed in e ) ¥ sl 13] 5 Oaliiaall ol gy ualall
writing; and Do WS Adall sty Cgea dsils J) OIS e 51
3. A board member acting by proxy e Lo e G play 1B aemy of Gulaall
may not vote on resolutions on which | il al le Gl 5 jaill Ga sk (e (4 jiia eliac )
his principal is prohibited from (g A ghaall alaall g laial -AES— sliac Y aal
voting. ol J g laia) Jf (8 1A o3a (a ya s
Resolutions of the Board of Directors shall FU (e A lusall A8 55 )] Galaa )8 (5 e
be adopted with the approval of the majority | e s JAT 8 g aily joo e 4d e ol L o) g2
vote of the members present in person or Adma T gyl (38a3
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 in
writing to hold a meeting to deliberate on
such resolution. Such resolutions shall be
laid before the Board of Directors in its next
meeting.
A Board decision shall become effective on
the date of its issuance, unless the decision
provides for a specific date or condition for
its effectiveness.

Before Amendments

Article (24) | Deliberations and resolutions of the board Lexd gy pualae (B adl ) 85 Gulaall Y ghae s Balall
of directors shall be recorded in the form of Gl g Oy palall pudaal) sliac] g (ulaall G ) (24)
minutes which should be signed by the
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Board Chairman, the directors present in the 4l gy ald o (A paladdl oda Gty pull | Y 5laa
Meetings meeting and the secretary. Such minutes ol Gaal g Gl Gy | adaall
Deliberations | shall be recorded in a special register which
shall be signed by the chairman and the

secretary.
Article (24) | Deliberations and resolutions of the Board Lgad 5y paialae (8 451 ) 5 Culaall Y slae s salal)
of Directors shall be recorded in the form of Ol 5 (g5 palal) Gadaall eliac s ulaall (s (24)
Board minutes which should be signed by the 4l g Gald o (A ualadl oda (505 il
Meetings Chairman, the directors present in the el Cpal s palaall iy | Y gl
Deliberations | meeting and the secretary. Such minutes L) 5 ad ) Aaal) Al il g aladial jean | (udaal)
shall be recorded in a special register which ekl 93 g &l ) all g Y glaal)
shall be signed by the chairman and the
secretary.

Means of technology may be used to obtain
signatures, record deliberations and
decisions, and prepare meeting minutes.
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Before Amendments Jaamill Ja

Article (25) | Each subscriber, regardless of the number of | dmesll )san Ga degul 20 S U e (< salall
its shares, shall have the right to attend the | dalall Clmaall jsan 3a atlie JSI5 il (25)
Attending | Constituent Assembly shareholders’ General | s (e LAl Ladsiaie JS 5 o paluall 5 (praalisall
Assemblies | Assemblies, and each shareholder shall have | Jsas 8 AS,8)0 e 5 5laY) Gl slacl | san
the right to attend the shareholders’ General Adall fmaall | Glmanl)
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.
Article (25) | Each shareholder shall have the right to O paliall s Aalall Clasaall ) sian 32 pablise (S salal)
attend the General Assemblies. The B 3YI s sliae ye e jalladiiae USy (25)
Attending | shareholder may authorize another person Adall dpandl ) sas
Assemblies | (other than a board member) to attend the Jpas
General Assembly on his/her behalf. Cilazaad)

Article (28)

Ordinary
General
Assembly’s
Powers

Before Amendments

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.
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Article (26)

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. Additional
Ordinary General

e Al dumaall Ly (il ) oY) Jae L
D33 e Apalall Aalal) dpmaall aidd cdpalall
doale dale liman 3900 ) g AS HAIL Adlaiall

Al Y daladl cae o LS 6 Al

(26) 3alall

Glaliatial

Tnaal
Aalall
Aalad)

Atrticle (30)

Before Amendments

Shareholders General or special Assembly
meetings shall be convened at the invitation
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Invitation
for the
General
Assemblies

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.
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Article (28)

Invitation
for the
General
Assemblies

1. The Company may convene General
or Special Assemblies of
shareholders in person or by means
of modern technology, according to
the invitation of the Board of
Directors, in accordance with the
rules set by the competent authority.

2. The annual Ordinary General
Assembly shall convene at least
once within the six (6) months
following the end of the Company's
financial year.

3. Shareholders General or Special
Assembly meetings shall be
convened at the invitation of the
Board of Directors in accordance
with the situations stated in the
Companies Law and its
implementing regulations and the
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Company’s bylaws. The Board of
Directors shall call for a meeting of
the Ordinary General Assembly if
requested to do so by the auditors,
audit committee or a number of
shareholders holding shares equal to
at least ten percent (10%) of the
Company’s shares that have voting
rights. 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

4. The invitation for convening the
General Assembly must be
published on the Exchange website
and the Company's website, at least
twenty-one (21) days prior to the
specified date of the General
Assembly. In addition, the Company
may invite the General and Special
Shareholders’ Assemblies to
convene using technologies means.
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Before Amendments ol 1

Article (32) | A meeting of the Ordinary General Laana dgalal) dalall dpnaall g laial sliail () 4 Y saldll
Assembly shall be valid only if attended by e Wl Gl a) sliar () saalise o s 13 Y) (32)
Quorum of | shareholders representing at least twenty- glaiay) 1aa aiad o 3O Cliatl) 350 Al 8 5V
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the invitation to the first meeting shall A8 dliaal)
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.
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Assembly shall be valid only if attended by | i) 48 8l agul a0y (3 sliay ) satlise 0 puzan 13) V) (29)
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Quorum of
the
Ordinary
General
Assembly

shareholders representing at least twenty-
five (25%) percent of the Company’s shares
that have voting rights. 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.
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Before Amendments el J8

Article (33)

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 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 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.
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Article (30)

Quorum of
the
Extraordinary

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 shares
that have voting rights. If such quorum is
not present at the first meeting, the second
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General
Assembly

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 Company’s shares that have
voting rights.

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.

2y Lo JsY) g laial) el 5 se ol Cpanali () o iy
Elaia) s sie 48l e dleY)

(3 e 5 puan \S}Qﬂm@lﬂ\&w;‘zﬂ L T)
G el (1 AS 5l pead ) iy Cpadlosal
B e Cygead

Sl g L) a5 Clalll il 13
L Lim sV day Culls g Laiad ) 8 seall Cagan g
caldaill 138y (30) salal) b Lile (a eaidl)
e 30 S L lams cllil g laa¥) () Ko
PRSI

Aaladl

Before Amendments Jaamill Ja

Article (34) | Each subscriber shall have one vote for draall A iy agu IS o Dgpa Giiile K saldll
each share he represents at the constituent | Glsasll 8 agus IS (e & sm aalise J<U g Dl (34)
Voting in General Assembly, and each shareholder Clat) (& oSl sl aladin) cang y dala)
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General assemblies. Cumulative voting 2
should be used in Board of Directors Glasl)
elections.
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transactions and contracts in which they has (alad e g skt A
have direct or indirect interest, or which
involve a conflict of interest.
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Before Amendments ol 1

Atrticle (37)

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.

oty Opedbuall Adlall Clmeall clelaia) il
olae iy el ke vie 4l ol 5laY) Gulae
oui) clke i A Y ailiac] Gu e s laY)
e Lmanl) plaialy ) jaus 4nilis 51 (ulae
22c 5 Galiaall ol o palall Cpaaluddl dae ey
sy A S WYL agisln (B S agnd)
Qe g ddd) Al alg Ll s el pall
Ay i g Lmalla ol Leale il g ) ol gua]
malaall iy plaiaY) & s Sl cilsliall
4ad 5y pald Jas (8 plaia) S e dalitie ddiay

2l gl el 5 1 as (el 5 dpmanll Gt

alall
(37)
Ay

dlae) g

Article (34)

Presiding
Meetings
and Minutes
of Meetings

1. The 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. If none of the above is
possible, the shareholders shall vote
to designate a Board member or any
other person to chair the General
Assembly Meeting.

2. A shareholder shall have the right to
attend General Assembly meetings
and may delegate a person other
than a Board member to attend such
meetings on his behalf.

3. Means of technology may be used
to hold General Assembly meetings
and enable shareholders to engage
in deliberations and vote on
decisions.
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4. 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 in accordance with the
rules set by the competent authority.
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Article (38)

Formation
of
Committee

Before Amendments
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.
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Article (35)

Formation
of
Committee

An Audit Committee shall be formed by the
decision of the Board of Directors
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.

The Ordinary General Assembly shall, upon
a recommendation of the Board of
Directors, issue a Charter for the Audit
Committee which shall include the rules
and procedures for the activities and duties
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of the Commiittee, the rules for selecting its
members, the means of their nomination,
the term of their membership, their
remunerations, and the mechanism of
appointing temporary members in case a
seat in the Committee becomes vacant.

Before Amendments

) U8

Article (42) | The Company shall have one or more Op e STl s gl e 48580 05 o ony saldll
auditor(s) to be selected among those Aleal) A Janll agd (o pall Alball 22 je (42)
Appointing | auditors licensed to practice in Saudi ol 5 e 2L Apalall dalall dmand) Ayl
an Auditor | Arabia. The auditor shall be appointed by Lmaall s cales Bao g adlélSe an s 3 laY) s
the Ordinary General Assembly based on (8 Ay DAY ade a0t g JS 8 L &l
the recommendation of the Board, which Shlie e iy B a5 13 Gaysadll | cllal)
shall specify their remuneration and term of Esie e Gl
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.
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shall specify their fees and term of his
work. The Ordinary General Assembly
may, as the case may be, remove the
Auditor without prejudice to his right for
compensation for the damage sustained, if
applicable. The Company’s chairman of the
Board of Directors shall notify the
Competent Authority of the removal
decision and the grounds therefor within a
period not exceeding five (5) days from the
decision date.
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Article (48)

Distribution
of Profits
for the
Preferred
Shares

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.
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.
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Article (43)

Distribution
of Profits
for the
Preferred
Shares

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

Should the Company fail to pay the
specified percentage of the
Company’s net profits to holders of
preferred shares after deduction of
reserves, if any, for three (3)
consecutive years, the Special
Assembly meeting of such
shareholders, which is to be
convened in accordance with
Article (89) of the Companies Law,
may decide to attend the meetings of
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the Company’s General assemblies
and participate in voting until the
Company is able to pay the full
amount due for these previous years.
Each preferred share shall have one
vote in the General Assembly, and
the holder of a preferred share may,
in this case, vote on all agenda items
of the General Assembly without
any exceptions.

Baxaal) dall by L84S ) cassf 1)) 2

LY (e 8 el gl Y

O - SllaliaV) aiad aey 48 )l 8Ll
adld (At O g EOE Baa - Chan g
caguY) 038 Clanaly Lalall dpmeall §oay
Al 3ol alSa Y Tk saieiall

D08 O eilS il Al e (ol

A8 5l alal) pmanll cilelaia) ab ) guna
S of ) el gy gaaill A AS Ll
Lmaid) 2L JS @ (e 480
il Gl e agnl) oda Y
a5 Cpa Jlies agn S 05505
agedl aalial 3ay 5 cdalal) Lmaall g L)
2sh Ao Gy pail) Alladl o2 8 jliaall
099 AS 2alall Aeladl mand) Jleef J g
oLt

Before Amendments ol 1

Article (49)

Company’s
Losses

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
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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.
Article (44) | If the losses of the Company amount to half | ¢« sl Jul Gul ) Ciai 38,801 ilaa caaly 13) Balall
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to be convened within (180) days from the
date of being aware of said date to consider
the continuation of the Company while
taking any necessary measures to remedy or
to dissolve the Company.
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Atrticle (45)

Action in
Liability

1.

The Company may initiate a
derivative action against Board
members for any damage incurred
by the Company resulting from the
violation of the Companies Law or
the Bylaws or from a wrongful act,
negligence, or omission in the
performance of their duties. The
decision to initiate the action and to
designate a representative on behalf
of the Company to pursue such
action shall be made by
shareholders. If the Company is
under liquidation, the liquidator
shall initiate the action. If any
liquidation proceedings are initiated
against the Company under the
Bankruptcy Law, the action shall be
initiated by its legal representative.
Liability of Company’s Board
members shall be either personal or
joint. Joint liability shall be incurred
by all Board members if the
decision subject of the liability is
unanimously voted thereon; if,
however, the decision is passed by
majority vote, objecting Board
members shall not be held liable if
their objection is explicitly recorded
in the meeting minutes. Absence
from the meeting at which the
decision is issued shall not exempt
the absentee from liability, unless it
is established that he was not aware
of the decision or was unable to
object to it after becoming aware of
it.

A single shareholder, or more,
representing 5% of the Company’s
capital may initiate a derivative
action on behalf of the Company if
such action is not initiated by the
Company, provided the action
serves the interests of the Company
and is based on valid grounds, and
the plaintiff is acting in good faith
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and is a shareholder in the Company
at the time of initiating the action.

4. To initiate the action referred to in
paragraph (2) of this Article, the
Company’s Board members shall be
notified of the intent to initiate the
action at least fourteen (14) days
prior to the initiation date.

5. A shareholder may initiate a private
right of action against the manager
or Board members if the wrongful
act attributed thereto results in a
damage personally affecting him.

Before Amendments Gl

Article (51)

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.
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Atrticle (46)

Company’s
Dissolution

The Company dissolves for one of the
reasons for termination mentioned in the
Companies Law, and once it dissolves, it
enters into a process of liquidation in
accordance with the provisions of the
Companies Law and related laws.
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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
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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

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
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The Company shall undertake these activities in
accordance with applicable laws after obtaining
the necessary approvals from the relevant
authorities, if any.
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Article (4)

Avrticle (5)

Avrticle (6)

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:

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.
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Article (7)

Avrticle (8)

Article (9)

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.

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.

Preferred & Ordinary Shares:
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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.

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.
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Avrticle (10)

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
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Article (13)

Article (14)

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 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
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2- In all cases, Extraordinary General — asaa A Aplall e ddlall dameall Y
Assembly may allocate the issued i 5 .\ N SRy
shares or part thereof in case of capital ] .DJ Ll ‘*T . “ i Ld\u id fé\_,'
increase to the employees of the ¢ Cilalall leia e J O o)
Company and/or employees of its (s} sl clguiany o daill S ) 5 S )
subsidiaries or any of them, provided Aren < Sy ety i Loy dlld e
that, in all cases, such allocation shall :\sﬂ‘ Jle P, % ,0) Jl Y
not exceed (0.5%) of the Company’s o .,wj UA (%o ) =
share capital. Shareholders shall not ~ 42s's¥! G ‘*—“3““ Oatluall §oay Y
exercise priority rights when the 4dawadall agudd AS,A1 Hlaa) e
Company issues shares designated for Clalall
the employees.

3- A shareholder who owns a share, at ~ jl 3 saa iy agull Gl aaliall _¥
the time of the resolution adopted by Lo A8 sy Aalall e Aalel) dgmanll
the Extraordinary General Assembly lrey| s A | ﬁbd\ T L
approving the capital increase, shall ~<=—=¥ & Asls¥) dull Gl 32k
have priority to subscribe for the new — pasas Jilaa Huai Al 3aaall agu¥h
shares issued in cash. Such 8 il “)XJL eYa alyy Al
shareholders shall be notified of their i .~j' pe N ; Clu .
priority rights by publishing a o 52 N'Q)"'}"’ s
notification in a daily newspaper or s duall sl 533l 3 )8 (e Jaadll
through registered mail of the AL 5 Al o Y g ASaa 5 ALESY)
resolution of capital increase and
subscription conditions, its duration,
date of commencement and expiry.

4- The Extraordinary General Assembly  Jaal) Cad g dalall e dalal) Aunanll gy - €
may suspend the shareholders” ;- SN 8 el i o N %
priority rights to subscribe for the cu;f\"qi R ‘53 ’ &A“jt” d\u
increase of capital in consideration of ~ #2351 3! 43 pasax e J S oD
cash shares or grant priority rights to (Al YD & Cpealuall el 4561 6Y)
non-shareholders in cases deemed to Al dalad dnulia W) 3
be in the interest of the Company. ’
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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
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new shares shall be offered to third
parties unless otherwise provided for
by the Extraordinary  General
Assembly or the Capital Market Law.
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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.

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.
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CHAPTER THREE
BOARD OF DIRECTORS

i | P
(349 oulas)

Article (16) Management of the Company: AS AN BN (V1) B
The Company shall be managed by a board of  (4) (10 Calge 5 la) (udaa 2880 3l (J o
directors composed of nine members to be ;.1 .l 4 N 2 eliae] e
elected by the Ordinary General Assembly for a j\ e N V” N ‘s_j, sl -
term not exceeding three years. As an exception =/ <=8 () o= 23 Y o= U*“.L“““D
to the foregoing, the founding shareholders 3l (ualaa Jsl () s all (e Sl (e 2lL)
have appointed the Company’s first board of &) g (o) poad Bl
directors for a term of five (5) years.
Article (17) Expiration of the Board of Directors’ toadaall gz plgll) (YY) Bl
Membership:
Membership in the board of directors shall  ¢lgiily o aiae el (uladll &g | giis
terminate upon the expiry of the board of 3, | iiiles of aUay, oY 1 s S
directors' term or upon the relevant member RO ST L"Sy slel . s
ceasing to qualify as a board member pursuant . e
to any applicable laws or regulations in the
Kingdom.
However, the ordinary General Assembly <y JS 3 el Zalal) daaall jsagy @lld aa
may, at any time, dismiss all or some of the 4y 15yl Liac | .
members of the board of directors without i< {(‘e \& 7 b% ‘g\ B \; . %’\;\ dﬁ
prejudice to the right of the dismissed member J“‘S olad 5 adl J;“"J G~ J o os?
to claim compensation if such dismissal occurs ~ Jsiia et caaad J jall a8 5 13) (s il AudUaally
f_or no justifiable reason or at an inconvenient Oi 3laY) Gudas gianly ccanlin yue cdg b }i
time. A board_ member may step QOwn SV 5 e Qﬁjg‘ﬂﬂﬂ OsSs (jl:}l; O ing
provided that it should take place in a ~ 7 . 2 T ve o
convenient time, otherwise he will be liableto &< Jyie ¥ e cuijh e 45,4l 8 yﬁ-‘“‘f
the Company for any resulting damages. ) _pal
Article (18) Board Vacancy: toalaal) (B 2L Sl (VA) Bake
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Avrticle (19)

If the position of a director becomes vacant,
the board of directors may appoint a temporary
director to fill the wvacancy, 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

OS5I daa glcach aaf K 50 ja & 1Y)
DL S 5all (8 L5 ) gme Cppny o Gl
cl_ac) L_q...u_.\a.u daleiall Quj:ﬁd\ ELG\)A &=
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53l el @l ol gy oS 5
F 5 (e e ol ek A AL 3yl
Aalall dmanll o il i ymy s Gl
i)l salaicY L plaial J50 L dgalall
Al 13) 5 4dli a0 paall giaall JaSy5 AT sac
SolaW) Culaa Alaxdy A M) g il Al g
) aall e afl e ade Al oy
AUaill 13l S 550 i b agle (o gaail
dalall Lmaall 390 el eV 4 e (aag
2aa) Ay Lg o DA aleasdU dalall

slac Y (e a i3

soadaall cladla  (19) Bala

Aalall dpraall 35 jiall clialaial) sle) ye aa
Claadlall g cllalull s gl 3 laY) Galaal )5S
M:\} LAJ}Ai LJ:L).;.AS} Z\S)ﬁ\ EJ\J:}} :\.AJM\

supervise its affairs including, without toh b — paanll Y B i e — el
limitation, the following:
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A. Disposing of Company’s assets, |gilSlaay 48,50 ) gual & apaill (i

property and real estate, and the board an Gl 8 3 eV 4 ae
of directors in this respect has the right o= Tk Y Oalaaly el Jlie

to purchase, accept, pay for, pledge, 23 Q‘U.MJ U":‘M .C’:fﬁ sy o) 5
redeem, sell, assign, receive the price  aalusi g (a3l i g &1 Y 5 anll 5 a )
for, and deliver the relevant asset,  Ldaa jasa by of o cpdiall

property or real estate. The minutes of P 3 o .
each meeting of the board of directors Jsal (8 iyl ) lifien 5 315Y)

shall contain the justifications for any slel y Al @l e 5 cilSliaa g
disposal of assets, property and real Al La gyl
estate. Any and such disposal must
comply with the following conditions:

1. The board of directors shall specify in Y| o\ 5 R RV EWN RN ol =)
its resolution to sell such assets and/or é—\-d\ Slal e )—MJU

properties  the reasons and
justifications of such sale;

2. The sale price shall be close to the — @lli (Jia oyl Ty jlia aull i 5 (f -
price of similar assets and/or property; ATl 37/3 d)m;‘i\

3. The sale shall be undertaken with Wla & V) §jpals el oS ol -y
immediate  effect  unless  the . S et . )
42818 Glilacay yall
circumstances necessitate otherwise, A #9009
in which case, sufficient guarantees
should be obtained; and

4. Such sale does not result in the ey (8¢ o paill @y e oy Vi -¢
Company’s activities being 4 il il Llieas o 48 wal e
suspended, or in any new obligations A el S Lebans 51 48,4
being assumed by the Company.
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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
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.

C. toissue —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.
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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.

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:
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Avrticle (20)

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
Ordinary General Assembly and within the
applicable provisions of the Companies Law
and its regulations.
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Article (21)

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
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Company’s rights and funds and to
settle its debts and obligations.

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
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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
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Article (22)

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.
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Article (23)

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
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Article (24)

Avrticle (25)

Avrticle (26)

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:

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
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Article (27)

Avrticle (28)

Article (29)

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:

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
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Avrticle (30)

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
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for publication.
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Article (31)

Avrticle (32)

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.

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
the number of shares
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Avrticle (33)

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.

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.
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Article (34)

Avrticle (35)

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.
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Avrticle (36)

Article (37)

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:

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
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Avrticle (38)

Article (39)

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.

Should a committee member appoints another
committee member to attend a meeting of the
audit committee as his proxy, such a proxy shall
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Avrticle (40)

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
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Article (41)

Article (42)

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
his right for compensation if such replacement
takes place for unjustified reason or at an
inconvenient time.
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Article (43)

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.

sclbuall aal e cladla (1) Baa

e gAMLY Ga iy ol 8 clluall aal
g (Ul e clld e 5 LeiBla 5 4S A jilds
S Glalay) s e sleall s clibll callay o
Gl g sa e G Lgle Jganll s )5 s
Bl b Jan Lae dlly e Lasel 515 48,40
3l Cpe ey o 3IaY) Galaa Gt e g alee
e a8 B lly el GLED 1
c;\‘).a Jae L}«J;AM grest) f‘j \AU _BJ\A}}\
by of Glbal) aal e e ay ccililual)

Lalall ddladl dpmaadl 390 3 HlaY) Ladaa (3a
oY) A il

Lalall Lmaall ) 23y o Slibsall gl e e
Oo A8l i ge ddacay Lsin T dualal
G Alabay) s Slbull e J seand) (e 4384
Al ASAY CHillie (e 4838 3 (5 S Loy Lealln
daldas sae 3 4yl s allail) 138 lSaT S S a0

&8l AS a0 s

8=l 8)l39
(821 daSg> 8)l3))

qal.w)’l PLE.UI

Syl el

BVLEY/VY [ YA syl
AY YY /V/ YV :3dlgall

£4 ;o 10 dmisall

ddall 95‘)

Y.0..£27. € 19l Jow

St ¥ 98 st 13,139
Ninistry of Cemmerce and Investment

Ot el ¢yt

PYYY [ Y/Y - by Aol pud doladl dumasell lyd (o sl pUadl dseud Hlduol @3*

Classification: Public Use
Page 35 of 44




Article (44)

Article (45)

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:

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
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2- Such documents referred to i AS Al 5 Hla) Galae Gt g ol g Y
paragraph (1_) hereof shall be signed G 5l QLA‘ & e g L.,s'..""“ lssi 5 5
by the chairman of the board of sl o e (0 5 a8l Ll
directors, the Company’s chief  ¢°° ‘i‘m o= (V) °J”.S el
executive officer and the chief (il AS AN S pe A lgia i pagig
financial officer, and a copy thereof 2 gal J8 pealidl Copal Cad
shall be a\_/ailable at ‘.[he Company’s J;\j)_' il A I sy sasdll
head office for inspection by i R R
shareholders at least (21) days prior to Y e L (O2rie
the date set for convening the General
Assembly.

3- Thechairman of the board of directors 353 o 3 laY) (dae iy e Y

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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Avrticle (46)

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

1. Ten percent (10%) of the net profits
shall be set aside to form a statutory
reserve. Such setting aside may be
discontinued by the Ordinary General
Assembly when the statutory reserve
reaches thirty (30%) percent of the
Company’s capital.
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2. The Ordinary General Assembly may,
upon request of the board of directors,
set aside a certain percentage of the

annual net profits to form an additional

reserve to be allocated for a certain
purpose or purposes as may be
approved by the Ordinary General
Assembly.

3. The Ordinary General Assembly may
resolve to form other reserves to the
extent that achieves the interests of the
Company or ensures the distribution
of fixed dividends - as much as
possible — to the shareholders. The
said Assembly may also withhold
certain amounts from the net profits
for establishing social organizations
for the Company’s employees, or for
supporting any such  existing
organizations.

4. The remaining balance shall be
distributed to the shareholders as a
first payment of dividends equaling at
least five percent (5%) of the paid up
capital.
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to its shareholders on a biannual or quarterly
basis in accordance with the rules set out by the

competent authority.
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Article (47)

Article (48)

Profits Entitlement:

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
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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.
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Article (49)

Company’s Losses:

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.

2- 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
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Article and the increase was not fully
subscribed for within 90 days from the
date of issuance of the resolution by
the Assembly.
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Article (51)

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 liguidation
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.
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CHAPTER TEN
FINAL PROVISIONS
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Bylaws after Amendment

By-laws of the
Advanced Petrochemical Company
""Saudi Joint Stock Company"’

CHAPTER ONE

ESTABLISHING OF THE COMPANY

Article (1)

Article (2)

Article (3)

Incorporation:

In accordance with the provisions of the
Companies Law; promulgated by Royal
Decree No. (M/132) Dated 01 Dhu Al-Hijjah
1443, 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
Avrabia;

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

5. To own real estate and to construct

buildings and warehouses necessary
for the storage of the Company's
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Article (4)

Avrticle (5)

Bylaws after Amendment

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 joint stock company or
simplified joint stock company) in
accordance with Companies’ Law, its
Implementation  Regulations and  the
instructions of the concerned authorities.

Head Office of the Company:

The Company's head office is located in the
city of Dammam. The Board of Directors
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Avrticle (6)

Bylaws after Amendment

may establish branches, offices and agencies
of the Company both within and outside of
the Kingdom of Saudi Arabia.

Term of the Company:

The Company was established for an
indefinite period commencing from the date
of its registration in the Commercial
Register.
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Article (7)

Article (8)

Article (9)

Bylaws after Amendment

CHAPTER TWO
CAPITAL AND SHARES

Capital:

The issued 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.

Shares:

1- The Company may, based on the
rules set out by a competent
authority, issue preferred shares,
decide to purchase such shares,
convert one type or class into another
type or class. Preferred shares shall
not carry voting rights in
shareholders’ General assemblies,
except in the cases stipulated in the
Companies Law and its
implementing regulations. 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, if
any.

2- The Company may issue redeemable
shares at the Company’s option in
accordance with the terms and
conditions of its  redemption
determining by the Company in

alignment with the rules and
regulation set by the competent
authority.
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Article (10)

Bylaws after Amendment

3- The Company may purchase its own
ordinary, preferred and redeemable
shares. The Extraordinary General
Assembly 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.

4- The Company may pledge its shares
as security for a debt and may also
purchase, pledge or sell its ordinary,
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.

5- 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:

1. The shareholder undertakes to pay the

remaining amount of the share value on
the designated dates and, if a shareholder
fails to pay the value of a share on the
designated date, the Board of Directors
may, after giving a shareholder a notice
through the means of announcement
approved by the competent authority, or
by any means of modern technology, sell
such share in a public auction or in the
Stock Market pursuant to the restrictions
set out by the competent authority. The
other shareholders shall be granted a
preemptive right to purchase the shares
of the defaulting shareholder.

The Company shall recover its due
amount from the proceeds of the sale and
shall refund the balance to the
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Article (11)

Bylaws after Amendment

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.

3. The enforcement of the rights associated
to the shares, that is defaulted on the
fulfillment of their value, shall be
suspended upon the expiry of the date
specified for them until such shares are
sold or the due amount is paid in
accordance with the provision of
paragraph (1) of this Article; such rights
include the right to receive dividends and
attend shareholder assemblies and vote
on their decisions. 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. In such case, the shareholder
shall have the right to demand payment
of dividends.

4. The Company shall cancel the certificate
of the share sold in accordance with the
provisions of this Article, and shall
provide the purchaser a new certificate of
the share bearing the same number. The
sale shall be indicated in the shareholders
register  including the  necessary
information of the new shareholder.

Issuance of Shares:

All shares are of nominal value and the
Company may split its shares into shares of a
lower nominal value, or reverse split its
shares to represent shares of a higher nominal
value and also 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
as the regulations specifying the rules for its
use. Such difference in value 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
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Article (12)

Bylaws after Amendment

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.

Conversion of Shares

1. If the Company has shares of different
types or classes, it may convert one type
or class into another type or class.

2. To convert a type or class of shares into
another type or class, the approval of the
Extraordinary General Assembly must be
obtained, except for cases in which the
decision to issue shares stipulates that
they are automatically converted into
another type or class upon satisfying
certain conditions or upon the lapse of a
specified period.

3. The provisions provided for in Article
(110) of the Companies Law shall apply
to cases in which the conversion of
shares requires the amendment or
cancellation of the rights or obligations
associated with a type or class of shares.

4. Ordinary and preferred shares and their
classes may not be converted into
redeemable shares or any classes thereof
except with the approval of all
shareholders of the Company.

5. The Implementing Regulations shall
determine the implementing rules of this
Article and the manner in which the
effects, rights, and obligations of shares
are managed prior to conversion or
thereafter.

6. If the Company shares are of different
types and classes, the amendment or
cancellation of any of the rights,
obligations, or restrictions associated
with said shares; the conversion of any
type or class of shares into another type
or class, if such conversion results in the
amendment or cancellation of the rights
or obligations associated with the type or
class of shares to be converted; or the
issuance of shares of a particular type or
class that would prejudice the rights of
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Article (13)

Article (14)

Bylaws after Amendment

another class of shareholders, shall
require the approval of a Special
Assembly composed, in accordance with
Article (89) of the Companies Law, of
shareholders who are prejudiced by such
amendment, cancellation, conversion, or
issuance as well as the approval of the
Extraordinary General Assembly.

7. If the Company shares include preferred
or redeemable shares, new shares with
preemptive rights over any of their
classes may not be issued except with the
approval of a Special Assembly
composed, in accordance with Article
(89) of the Companies Law, of
shareholders who are prejudiced by such
issuance.

Trading in Shares:

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

Capital Increase:

1- The Extraordinary General Assembly
may resolve to increase the
Company’s issued capital, provided
that the Company's issued capital has
been paid in full. Issued 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
issued 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 issued
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Bylaws after Amendment

capital.  Shareholders shall not
exercise preemptive rights when the
Company issues shares designated
for the employees.

A shareholder who owns a share, at
the time of the resolution adopted by
the Extraordinary General Assembly
approving the issued capital increase,
shall have priority to subscribe for
the new shares issued in cash. Such
shareholders shall be notified of their
preemptive rights — if any — through
the  announcement  mechanism
approved by the competent authority
of the resolution of capital increase
and subscription conditions, its
duration, date of commencement and
expiry, subject to the type and class
of shares owned by such shareholder.

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 preemptive rights with or without
financial consideration in accordance
with the regulations and rules set by
the competent authority.

Subject to the provisions of  the
above paragraph (4), the new shares
shall be allotted to the holders of
preemptive rights who applied for
subscription in pro-rata to the total
preemptive 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, subject to the type and class
of shares they owned. The remaining
new shares shall be allotted to the
holders of preemptive rights who
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have applied for more than their
proportional entitlement, in pro-rata
to their preemptive rights which they
own out of the total 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.
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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 the Companies Law.
Such resolution may only be passed
after reading out, during the General
Assembly Meeting, a statement
prepared by the Board of Directors
on the reasons for such reduction of
the Company's share capital, the
liabilities of the Company and the
impact of such reduction on such
liabilities. Such statement shall be
accompanied with a report prepared
by the Company’s Auditor.

2. 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 at
least (45) days prior to the scheduled
date of the Extraordinary General
Meeting to make the reduction
resolution, provided that the call for
such a meeting shall be accompanied
by a statement on the capital amount
both before and after the reduction,
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Bylaws after Amendment

d)

the scheduled date of the meeting
and the effective date of reduction
decision.. 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. The creditor, who has
notified the company of his objection
to the reduction and whose debt has
not been paid off if it is due for
payment, or in respect of whom the
company has failed to provide a
sufficient security for payment of its
debt if it is due at a later date, may
apply to the competent judicial body
before the date set for holding the
Extraordinary General Meeting to
make the reduction decision.

Capital decrease shall not be invoked
against a creditor who has submitted
his application on the date stipulated
in paragraph (2) of this Article,
unless his due debt is paid, or he is
provided with a sufficient guarantee
for undue amounts.

Capital may be decreased by any of
the following methods:

Cancellation of a number of shares
equal to the amount to be decreased.

Reduction of the nominal value of a
share by canceling a part thereof
equal to the amount of losses
incurred by the company.

Reduction of the nominal value of a
share by returning a part thereof to
the shareholder or relieving him from
all or part of the unpaid amount of
the share’s value.

The company’s purchase of a number
of its shares equal to the amount to
be decreased, and the cancellation of
such shares thereafter.
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Article (16)

Article (17)

Bylaws after Amendment

CHAPTER THREE
BOARD OF DIRECTORS

Management of the Company:

1.

The Company shall be managed by a
Board of Directors composed of nine (9)
members to be elected by the Ordinary
General Assembly by using cumulative
voting for a term not exceeding four (4)
years and may be re-elected for other
terms in accordance with the rules set by
the competent authority.

A shareholder may nominate himself or
one or more shareholders for membership
on the Board of Directors, provided that in
all cases the members of the Board of
Directors are persons of natural capacity.

Expiration of the Board of Directors’

Membership:
1.

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.

The Board of Directors shall call the
Ordinary General Assembly to convene
in ample time prior to the expiration of
the Board’s term to elect a Board of
Directors for a new term. If the election
cannot be held and the term of the current
Board expires, its members shall
continue to carry out their duties until a
Board of Directors is elected for a new
term, provided that they do not continue
to carry out their duties beyond the
period specified in the implementing
regulations of the Companies Law.

If the chairman and members of the
Board of Directors resign, they shall call
for an Ordinary General Assembly
meeting to elect a new Board. The
resignation shall not take effect until a
new Board is elected, provided that the
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Article (18)

Bylaws after Amendment

resigning Board does not continue to
carry out its duties beyond the period
specified in the implementing regulations
of the Companies Law.

4. A Board member may resign pursuant to
a written notice submitted to the
chairman of the Board of Directors. If the
chairman of the Board resigns, the notice
shall be submitted to the Board members
and the Board’s secretary. In both cases,
the resignation shall take effect from the
date specified in the notice.

5. The General Assembly may, upon the
recommendation of the Board of
Directors, terminate the membership of
any member who fails to attend three (3)
consecutive meetings or five (5) non-
consecutive meetings during the course
of his membership without an excuse
acceptable to the Board.

However, the Ordinary General Assembly
may, dismiss all or some of the members of
the Board of Directors, subject to any rules
set by the competent authority. In such case,
the Ordinary General Assembly shall elect a
new Board of Directors or a replacement for
removed members, as the case may be, in
accordance with the provisions of the
Companies Law and its implementing
regulations.

Board VVacancy:

If the position of a director becomes vacant,
the Board of Directors may appoint a
temporary director with the relevant
gualifications and expertise to fill the
vacancy, taking into consideration the
requirements regarding the classification of
the board members provided for in the
Corporate Governance Regulations. The
commercial register and Capital Market
Authority shall be informed of the foregoing
within fifteen (15) 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
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Bylaws after Amendment

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 (60) 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:

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
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Bylaws after Amendment

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

A. The Board of Directors must
obtain the approval of the General
Assembly for the sale of Company
assets the value of which exceeds
50% of the value of its total assets,
whether the sale is made through one
transaction, or more. In such case,
the transaction which leads to the
sale of more than 50% of the value of
assets shall require the General
Assembly’s approval. Said
percentage shall be calculated from
the date the first transaction is
concluded within the previous twelve
(12) months. The  competent
authority may exclude certain acts
and dispositions from the provisions
of this condition.

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 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
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Bylaws after Amendment

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.

. 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:

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

The discharging of debt shall be
capped at a certain limit each year in
respect of each debtor; and
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Article (20)

Bylaws after Amendment

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 fixed amount, an attendance
allowance for the meetings, 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.

The annual report submitted by the Board of
Directors to the Ordinary General Assembly
in its annual meeting shall contain a
comprehensive statement of all the payments
made to members of the board or were
entitled to receive during the relevant
financial year by way of remunerations,
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
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Article (21)

Bylaws after Amendment

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.

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

Secretary:

The Board of Directors shall, in its first
meeting, 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:

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
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Bylaws after Amendment

rights against third parties after
obtaining an approval from the Board
of Directors.

behalf of

To execute on 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;

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,
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Bylaws after Amendment

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.

The chairman of the Board of Directors may,
pursuant to a written decision, delegate
certain powers to other board members or to
others to carry out certain acts.

The Board of Directors shall appoint the
Company’s chief executive officer by a
resolution setting forth his powers and duties
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Article (22)

Bylaws after Amendment

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 chairman of the Board and the Chief
Executive Officer shall have the power to
represent the Company before third parties
jointly or severally, and any of them may
authorize others to represent the Company.
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 convene no less
than four (4) meetings per year and no less
than one meeting every three (3) months, at
an invitation by its chairman through email
or any way of the modern means of
communication. The chairman shall call for a
Board meeting if so requested in writing by
one of its board members to discuss one or
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Article (23)

Bylaws after Amendment

more topic. The Board of Directors may
convene its meetings in the place it deems
appropriate, whether in the Company’s head
office or elsewhere.

The Board of Directors shall determine the
location of its meetings, may hold its meeting
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 and Resolutions:

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
appoint 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 in writing to
hold a meeting to deliberate on such
resolution. Such resolutions shall be laid
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Article (24)

Bylaws after Amendment

before the Board of Directors in its next
meeting.

A Board decision shall become effective on
the date of its issuance, unless the decision
provides for a specific date or condition for
its effectiveness.

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.
Means of technology may be used to obtain
signatures,  record  deliberations  and
decisions, and prepare meeting minutes.
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Article (25)

Article (26)

Article (27)

Avrticle (28)

Bylaws after Amendment

CHAPTER FOUR
SHAREHOLDERS' ASSEMBLIES

Attending Assemblies:

Each shareholder shall have the right to
attend the shareholders’ General Assemblies.
The shareholder may authorize another
person (other than a board member) to attend
the General Assembly on his/her behalf.

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. 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:

1. The Company may convene General
or Special Assemblies of
shareholders in person or by means
of modern technology, according to
the invitation of the Board of
Directors, in accordance with the
rules set by the competent authority.

2. The annual ordinary general
assembly shall convene at least once
within the six (6) months following
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Avrticle (29)

Bylaws after Amendment

the end of the Company's financial
year.

3. Shareholders General or Special
Assembly  meetings shall  be
convened at the invitation of the
Board of Directors in accordance
with the situations stated in the
Companies Law and its
implementing regulations and the
Company’s bylaws. The Board of
Directors shall call for a meeting of
the Ordinary General Assembly if
requested to do so by the auditors,
audit committee or a number of
shareholders holding shares equal to
at least ten percent (10%) of the
Company’s shares that have voting
rights. 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.

4. The invitation for convening the
General Assembly must be published
on the Exchange website and the
company's website, at least twenty
one (21) days prior to the specified
date of the General Assembly. In
addition, the Company may invite
the General and Special
Shareholders’ Assemblies to convene
using technologies means.

Quorum of the Ordinary General
Assembly:

A meeting of the Ordinary General Assembly
shall be wvalid only if attended by
shareholders representing at least twenty-five
(25%) percent of the Company’s shares that
have voting rights. 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.
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Article (30)

Avrticle (31)

Bylaws after Amendment

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 shares that have
voting rights. 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 considered as
duly convened if attended by shareholders
representing at least twenty-five (25%)
percent of the Company’s shares that have
voting rights.

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

Voting in Assemblies:

Each shareholder shall have one vote for each
share in the General assemblies. Cumulative
voting should be used in Board of Directors
elections.

Members of the Board of Directors may not
vote on Assembly decisions relating to
transactions and contracts in which they have
direct or indirect interest or which involve a
conflict of interest.
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Avrticle (32)

Avrticle (33)

Article (34)

Bylaws after Amendment

Assemblies’ Resolution:

Resolutions of the Ordinary General
Assembly shall be passed if supported by an
absolute majority of the shares that have
voting rights 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 that have voting rights represented at
the meeting, unless the resolution relates to
an increase or reduction of the Company's
share capital, dissolving the Company,
merging the Company with another
Company or division of the Company into
two companies or more, then such resolution
shall be passed by a majority of at least three
quarters (3/4) of the shares that have voting
rights represented at the meeting.

Decisions of the Company’s General
Assembly shall become effective from the
date of their issuance, unless the Companies
Law, or said decisions stipulate a specific
date or condition for their effectiveness.

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:

1. 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
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Bylaws after Amendment

chairman and his deputy. If none of the
above is possible, the shareholders shall
vote to designate a Board member or any
other person to chair the General
Assembly Meeting.

A shareholder shall have the right to
attend General Assembly meetings and
may delegate a person other than a Board
member to attend such meetings on his
behalf.

Means of technology may be used to
hold General Assembly meetings and
enable shareholders to engage in
deliberations and vote on decisions.
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 in accordance
with the rules set by the competent
authority.
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Article (35)

Bylaws after Amendment

CHAPTER FIVE
THE AUDIT COMMITTEE

Formation of the Committee:

An Audit Committee shall be formed by the
decision of the Board of Directors 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.

The Ordinary General Assembly shall, upon
a recommendation of the Board of Directors,
issue a Charter for the Audit Committee
which shall include the rules and procedures
for the activities and duties of the Committee,
the rules for selecting its members, the means
of their nomination, the term of their
membership, their remunerations, and the
mechanism  of  appointing  temporary
members in case a seat in the Committee
becomes vacant.
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Article (36)

Article (37)

Bylaws after Amendment

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 fees and term of his work. The
Ordinary General Assembly may, as the case
may be, remove the Auditor without
prejudice to his right for compensation for
the damage sustained, if applicable. The
Company’s chairman of the Board of
Directors shall notify the Competent
Authority of the removal decision and the
grounds therefor within a period not
exceeding five (5) days from the decision
date.

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
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opinion as to whether the Company’s . C_E.\ S
accounts are true and fair reflection of the
Company’s position.
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Avrticle (38)

Article (39)

Bylaws after Amendment

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 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 annual
Ordinary 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 disclose them
through electronic system
specifically designated for such
purpose by the Exchange.

3- The chairman of the Board of
Directors shall provide shareholders
with the Company’s financial
statements, Board of Directors’
report, after signing them, and the
auditor’s report, unless they are
published wusing any means of
technology, at least twenty one (21)
days prior to the date set for
convening the Annual Ordinary
General Assembly. Also, to file the
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Article (40)

Article (41)

Bylaws after Amendment Satail) day o) aUAIY)

Company’s ~ financial ~ statements, — 4ullall L) 8l (e ~Lady! elS;;‘j L

Board’s report and external auditor’s RIEREY .
report in accordance with the a3l o) " ‘u“h‘\“ \Jﬁﬁ-‘}
provisions related to the disclosure of dal ‘—‘J@jﬂ 233a%

financial statements and Board’s
report as set out in the relevant
regulation.

Creation of Reserves scibliial) o oS

1. Upon the Board recommendation, The — jsay 3 jla¥) (ulae (e ) 81 e 2l 1

Ordinary General Assembly may, when ot v ol dalad) 3
determining dividends from the net g - draall

profit, decide to create reserves to serve JJ” O - CLU.Y\ GBa 2 ped
the Company’s interest or ensure the Lgﬂ\ ol Gl ccbdalial o oS3
distribution of fixed dividends, as &S JiG o ASal daliaa gEsy

feasible, to the shareholders. Said ) " P i
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net profit for social objectives that Ol SIS 3 ) SAal) f\:\uéﬂ) et Ll
benefit the Company’s employees, Gaaail e LY e (e adaiss
gstablishing socilal organiz?tions fortj[he jj a<,al Jalad 4_);1_“;\ Ul f_i
ompany’s employees, or for supporting .. . . ) 7.
any such existing organizations. 459“” GL‘L’J Agelaial ‘—‘L‘“:"ﬁ“‘ ‘L“”\?{
ol je LlE 5 L Agadd
Ll gl
2. The Ordinary General Assembly may e cli - dalall dalall dmaall ey 2
- based on a proposal by the Board of W G0 s vl |l
Directors - decide to spend these ° ,U{T Jthih °\J :yi "Q:.E::ﬁ\
reserves or reserves that the O cr‘j SRR ¥ SRR Y
shareholders previously decided to () <l & Lo lewiad Wla () gealodll
set aside, including any reserves that  iLllie Y (& PRAVERICI ENARN
\;\:]ere setI aside in _accordance_wnh u—“\-wik” ?w‘ 14 sldic | @JU s Faallid
y regulatory requirements prior to Ca . .
the date of adoption of this Bylaws, O lusall 5l AS AN o adilly 352y Lasd
for the benefit of the Company or the
shareholders.

Distribution of Profits: LY g

The General Assembly shall determine the ey jsi camy il duil) ddlall dimand) 2aa3
percentage of the net profit to be distributed T A C\-.’Jy‘ e sl e

to the shareholders after deducting the R . e . R
reserves, if any based on a recommendation =~ O* A2 Slo Bl Gaas o) ebblaay)

of the Board, in accordance with the rules set ~ 4gal) lgaai Al Loy gusall G 5 ,laY) (udaa
by the competent authority. Aaidl)
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out by the competent authority. Aaidall dgal) lgni <.-f‘” L‘-‘\ﬁ““ﬂ

Classification: Public Use

Page 33 of 39

(40) 33l

(41) 2



Article (42)

Article (43)

Bylaws after Amendment

Profits Entitlement:

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 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  the
Company’s net profits to holders of
preferred shares after deduction of
reserves, if any, for three (3)
consecutive  years, the Special
Assembly meeting of such
shareholders, which is to be convened
in accordance with Article (89) of the
Companies Law, may decide to attend
the meetings of the Company’s
General assemblies and participate in
voting until the Company is able to
pay the full amount due for these
previous years. Each preferred share
shall have one vote in the General
Assembly, and the holder of a
preferred share may, in this case, vote
on all agenda items of the General
Assembly without any exceptions.
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Article (44)

Bylaws after Amendment

Company’s Losses:

If the losses of the Company amount to half
of the issued capital, the Board of Directors
shall ~disclose this matter and the
recommendations it has reached on such
loses within sixty (60) days of the date of
being aware that the losses have reached such
a limit, and shall Board of Directors call for
an Extraordinary General meeting to be
convened within (180) days from the date of
being aware of said date to consider the
continuation of the Company while taking
any necessary measures to remedy or to
dissolve the Company.
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Article (45)

Bylaws after Amendment

CHAPTER EIGHT
DISPUTES

Action in Liability:

1. The Company may initiate a derivative
action against Board members for any
damage incurred by the Company
resulting from the violation of the
Companies Law or the Bylaws or from a
wrongful act, negligence, or omission in
the performance of their duties. The
decision to initiate the action and to
designate a representative on behalf of
the Company to pursue such action shall
be made by shareholders. If the Company
is under liquidation, the liquidator shall
initiate the action. If any liquidation
proceedings are initiated against the
Company under the Bankruptcy Law, the
action shall be initiated by its legal
representative.

2. Liability of company’s board members
shall be either personal or joint. Joint
liability shall be incurred by all board
members if the decision subject of the
liability is unanimously voted thereon; if,
however, the decision is passed by
majority vote, objecting board members
shall not be held liable if their objection
is explicitly recorded in the meeting
minutes. Absence from the meeting
at which the decision is issued shall not
exempt the absentee from liability, unless
it is established that he
was not aware of the decision or was
unable to object to it after becoming
aware of it.

3. A single shareholder, or more,
representing 5% of the Company’s
capital may initiate a derivative action on
behalf of the Company if such action is
not initiated by the Company, provided
the action serves the interests of the
Company and is based on valid grounds,
and the plaintiff is acting in good faith
and is a shareholder in the Company at
the time of initiating the action.
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Bylaws after Amendment Satail) day o) aUAIY)

4. To initiate the action referred to in 3 &l & L) Ll sseall 280 b aly 4
paragraph (2) of this Article, the 1 ”;\. 7'&%‘ Galall 038y 2)

Company’s Board members shall be 7 *. . . . .
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initiation date.
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Avrticle (46)

Bylaws after Amendment

CHAPTER NINE
DISSOLUTION AND WINDING UP OF
THE COMPANY

Company’s Dissolution:

The Company dissolves for one of the
reasons for termination mentioned in the
Companies Law, and once it dissolves, it
enters into a process of liquidation in
accordance with the provisions of the
Companies Law and related laws.
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Article (47)

Article (48)

Bylaws after Amendment

CHAPTER TEN
FINAL PROVISIONS

Any provision violates the Companies Law
and its implementing regulations shall be null
and void, and the provisions of the
Companies' Law and its implementing
regulations shall apply to it and all other
matters not specifically provided for in these
By-Laws.

These By-Laws shall be filed and published
in accordance with the provisions of the
Companies Law and its implementation
regulations.
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