Bylaws
of the Saudi Arabian Oil Company (Saudi

Aramco)
(a Saudi Joint Stock Company)*
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Article (1):
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The Saudi Arabian Oil Company (Saudi Aramco)
established pursuant to Royal Decree No. M/8, dated
4/4/1409H (corresponding to 13/11/1988), (referred to
hereinafter as “the Company”) shall become a Saudi
joint stock company in accordance with these Bylaws,
and shall continue to have a juristic personality and an
independent financial responsibility where it shall be
solely liable for its previous and current obligations,
and shall maintain its rights, and continue to enjoy full
competence for the realization of its objectives, and
shall continue to conduct its activities on a commercial
basis and for the purpose of obtaining profit as is done
by commercial companies.
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Article (2):
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The Company’s headquarters is in the city of Dhahran
in the Kingdom of Saudi Arabia. The Company may
establish branches, offices, or agencies inside or
outside the Kingdom of Saudi Arabia.
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Article (3):
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The main objective of the Company is engaging in any
activities relating to the energy industry, including
hydrocarbons, chemicals, and other associated and
complementary industries, or any other activities,
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* This represents an unofficial translation of the Arabic official text of the Bylaws as approved by Council of Ministers
Resolution No. 180, dated 1/4/1439H (December 19, 2017). In the event of any discrepancies, the Arabic official text shall

prevail.
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inside or outside the Kingdom of Saudi Arabia. The
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a. trading in, and marketing of, all energy, LigyS el wlmiially WBlall clxtie arer & By liall R
hydrocarbons, chemicals and other  similar | .

products, whether produced by the Company or by
third parties;
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b. manufacturing and preparing any products,
machinery, vessels, and tools related to the energy
sector, including hydrocarbons, chemicals and
other related and complementary industries;
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c. transporting and distributing energy,
hydrocarbons, chemicals and other  similar
products, whether produced by the Company or by
third parties;
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d. generating and storing energy and electricity from
different sources, and transmitting and distributing
the same;
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e. importing and exporting all energy, hydrocarbons,
chemicals and other similar products, whether
produced by the Company or by third parties;
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f. contracting, construction, operation, maintenance,
and management services related to all energy,
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related to all energy, hydrocarbons, chemicals and
other similar facilities;
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h. financial, securities, investment
funds, securities services,
and management services;

funds,
assurances,

savings
insurance,
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I. aviation and freight services;
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J. medical and health care-related services;
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k. owning real estate and performing all kinds of
dispositions thereof;
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. establishing research facilities and participating in
and pursuing research;
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m. establishing educational facilities and programs
and other related activities in line with the
Company’s activities and mterests; and
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n. such other objects or activities as may be related to
the activities and objects stated above.
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The Company shall satisfy all legal requirements and
procedures to realize any of its objectives both inside
and outside of the Kingdom of Saudi Arabia in
accordance with applicable laws and regulations.

Sldlazellg Q\;\).?-}fb Q\.“’i)@_ﬂ\ s JleSwl 3&5).4_"«.]\ poliy
Aoyadl aaall Usls Laal )2l (o oyt o1 Buimdd dpallasl]
L Jgenadl i Aalas¥| 589 Loyl g agadl

Article (4):
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1- The Company, notwithstanding any otherwise
applicable capital requirements, may establish and
own companies, solely or jointly with others, and
may have an interest or participate in any way with
national and foreign companies and entities both
inside and outside the Kingdom. The Company
may also fund, contract, and own securities or
shares in other existing companies or any other

type of entity.
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2- The Company may require its direct and indirect
subsidiaries, whether wholly or partially owned, to
enter into arrangements that would permit such
subsidiaries to provide the Company with
confidential information from such companies and
to allow the disclosure of such information in the
Company’s  financial statements and  other
disclosures provided that the Company does not
trade (or permit others to trade) based on such
information provided by such subsidiaries.
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Company may only be dissolved, terminated, or TSN (PSRN
liquidated by virtue of a resolution of the Council of

Ministers.
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Following the approval of the State of a sale of existing
shares held by the State, or the approval of the
Extraordinary General Assembly in accordance with
Article (11) of these Bylaws of an increase of the
number of shares, the Board of Directors of the
Company shall have the authority to authorize the
Company to issue, offer, or list such Company shares
or other securities for public subscription, whether
inside or outside the Kingdom of Saudi Arabia.
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The State may, at any time, offer to purchase Company
shares that are not owned by the State from the other
shareholders of the Company. The Board of Directors
shall call for an Extraordinary General Assembly
immediately upon receiving such an offer to enable the
other shareholders to take a decision in this regard. All
holders of such shares shall be obligated to sell their
shares in the Company to the State at the offering price
made by the State if seventy-five percent (75%) of the
shares not held by the State (and any shareholders
acting in agreement with the State), consent to such
sale in a duly held Extraordinary General Assembly,
whether such other shareholders were present in the
Extraordinary General Assembly or not, and whether
they agree or disagree with the decision of the
Extraordinary General Assembly.
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Article (8):
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The Extraordinary General Assembly of the Company
may issue or purchase preferred shares, convert
ordinary shares to preferred shares or convert preferred
shares to ordinary shares. Such preferred shares do not
grant the right to vote in the General Assemblies of
shareholders but rather grant their holders the right to
obtam a larger proportion of the Company’s
distributable profits vis-a-vis the proportion of the
Company’s distributable profits attributable to the
ordinary shares after setting aside any reserves
approved by the Board of Directors in accordance with
Article (38) of these Bylaws.
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Article (9):
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Each share shall be indivisible vis-a-vis the Company.
If the share is jointly owned by several persons, such
persons shall elect one (1) of them to exercise on their
behalf the rights attached to such share, and such
persons shall be jointly and severally liable for the
obligations arising from the ownership of such share.
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Article (10):
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1. Without prejudice to Article (7) of these
Bylaws, the shareholders, including the State,
may, at any time, sell, transfer or pledge all or
part of their shares to other shareholders or
third parties, without being obliged by the lock-
up period otherwise legally required relating to
the disclosure of financial statements.
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2. Prior to the initial public offering of Company
shares, the shares shall be evidenced by means
of an entry in the shareholders’ register
prepared or contracted to be prepared by the
Company and in a form deemed appropriate by
the Board of Directors. The transfer of title to
a share shall not be effective vis-a-vis the
Company or any third party except from the
date on which the transfer is entered in such
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negotiable in accordance with the provisions of
these Bylaws, the Companies Law, Capital
Market Law and their regulations and
applicable laws and regulations in force in the
Kingdom of Saudi Arabia, and the rules of the
exchange(s) on which the Company shares are
listed.
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Article (11):
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1. The Extraordinary General Assembly may
authorize an increase in the number of
Company shares, including the increase
through a rights issuance, provided that the
then-current capital of the Company has been
paid in full, except in circumstances where the
unpaid portion of the capital relates to shares
held by the Company resulting from a buy-
back or in return for converting debt or
financial bonds or other financial instruments
into shares and the period specified for their
conversion has not yet expired.
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2. The Extraordinary General Assembly may
issue an annual approval for the Board of
Directors to authorize increases in the number
of Company shares of no greater than one
percent (1%) in the aggregate. The Board of
Directors may issue such shares at its
discretion within a year of the approval of the
Extraordinary General Assembly.
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3. The Extraordinary General Assembly may
allocate issued shares or any part thereof, in
accordance with paragraphs 1 or 2 of this
Article to the Company’s employees or
employees of any of the Company’s direct or
indirect  subsidiaries  (whether wholly  or
partially owned). Shareholders shall have no
pre-emptive right to subscribe for such new
authorized shares allocated to the Company’s
employees or the employees of such
subsidiaries.
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4. The Extraordinary General Assembly may
suspend the shareholders’ pre-emptive right to
subscribe for an increase in the number of
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shares of the Company against contributions in
cash or may give priority to non-shareholders
in such cases as it deems appropriate for the
Company.
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5. When authorizing new Company shares, the
Extraordinary General Assembly or Board of
Directors, as applicable, may approve the
issuance of debt instruments or financial bonds
or any other financial instruments convertible
into shares and specify the maximum number
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of Company shares that may be issued through Abgetd!
such instruments.
Article (12): 18y ALt Bl

The Board of Directors may reduce the capital of the
Company if it exceeds the needs of the Company or if
the Company incurs losses, and in the latter case only,
the capital of the Company may be reduced below the
limit set in Article (54) of the Companies Law. Such
resolution shall not be issued prior to the disclosure to
the  Extraordinary  General Assembly of the
Company’s obligations and the effect of such
reduction on such obligations. Creditors may review
such disclosure, but their consent shall not be required.
The Company’s publication of debts shall not be
required
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If the Company incurs losses amounting to half of the
paid up capital, the Board of Directors shall invite the
Extraordinary General Assembly to take the actions it
deems appropriate, including whether any shareholder
resolutions should be announced publicly, and
whether the shareholders of the Company must
provide financial support for the continuation of the
Company. Under no circumstance shall the Company
be deemed dissolved, nor shall it undergo automatic
dissolution by force of law due to the losses of the
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Company being equal to or greater than half the paid-
up capital of the Company, unless such dissolution is
pursuant to a resolution of the Council of Ministers.
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The Board of Directors may by resolution approve the
repurchase of shares by the Company, whether or not
in conjunction with a reduction in the capital of the
Company and whether or not for the purpose of
allocating such shares to its employees within an
employee shares plan, or for such other purpose as the
Board of Directors may determine is in the best interest
of the Company.
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Article (13):
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The Company may issue sukuk, bonds and other debt
instruments of any form and nature, whether or not the
same are offered for private or public subscription.
Any meeting for such sukuk, bond or other debt
instrument holders shall be convened in accordance
with the terms and conditions of such sukuk, bonds and
other debt securities” offering documents.
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Article (14):
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1. The Company shall be managed under the
direction of a Board of Directors composed of
eleven (11) members for a term not exceeding
three (3) years. The number of independent
directors on the Board of Directors shall satisfy
the minimum number required by the laws and
regulations in force in the Kingdom of Saudi
Avrabia.
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2. The State shall directly nominate six (6)
candidates for election to the membership of
the Board of Directors. Any shareholder or a
group of shareholders other than the State
holding more than (0.1%) of the ordinary
shares can propose a candidate for membership
on the Board of Directors to the nomination
committee. Al other  nominations  for
membership on the Board of Directors shall be
made by the nomination committee of the
Board of Directors. All holders of ordinary
shares, including the State, shall have the right
to vote at the Ordinary General Assembly for
the election of all members of the Board of
Directors, other than the president and chief
executive officer of the Company.
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3. The president and chief executive officer of the
Company shall be a Board member, provided
that he shall not be the Chairman of the Board
of Directors. The president and chief executive
officer’s membership shall not require any
further procedures by the General Assembly.
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Article (15):
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1. Members of the Board of Directors shall
continue to serve on the Board until their
successors are duly elected in accordance with
the laws and regulations in force in the
Kingdom of Saudi Arabia. The Ordinary
General Assembly may, at any time, dismiss all
or some of the members of the Board of
Directors, without prejudice to the right of the
dismissed member to hold the Company liable
for accrued and unpaid compensation if the
dismissal has taken place without acceptable
justification. A Board member may resign
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from office at any time and for any reason
without bearing any liability arising from the
act of resignation.

2. The State’s voting right at the Ordinary
General Assembly on the dismissal of the
members of the Board of Directors, shall
include independent directors and members
who have not been nominated by fit.
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Article (16):
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1. If the position of a member of the Board of
Directors becomes vacant, the Board of
Directors may elect a temporary member to fill
the wvacancy by the affirmative vote of a
majority of the remaining members of the
Board of Directors, provided that:
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a. if the vacant position was previously held by a
member nominated by the State, such
replacement member shall be nominated by the
State; and

b. such replacement member
appropriate  experience  to
Company’s objectives.

the
the

shall have
achieve
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In any event, the Ministry of Commerce, the Ministry
of Energy, and, if the Company is listed, the Capital
Market Authority, shall be notified within fifteen (15)
days from the date of appointment, and such
appointment, effected by the Board of Directors, shall
be submitted to the following meeting of the Ordinary
General Assembly for approval. The new member
shall complete the unexpired term of such member’s
predecessor.
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2. Should the number of members of the Board of
Directors be below the minimum legally
required number, the current members of the
Board of Directors shall invite the Ordinary
General Assembly to convene within sixty (60)
days to elect the required number of Board
members.

o it 81 5Y) udma 3Laai¥ 2o U g, 21 3935 015] -Y

slacl 4a; e g Lollas o U oY) al e dilac

I slaai Goladl deladl dacxtl 590 3)l0Y ul=e
clad¥l o o U suadl ol logy (o)

Article (17):
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Subject to the authorities granted to the General
Assembly, the Board of Directors shall have the
broadest powers to manage the Company, and shall in
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. . AT gl
particular, and without limitation, have the power to:
1. appoint and remove the president and chief | - ia: Led9iao g 38,4l dpainll s, ) Jpes cpand -
executive officer of the Company and such i "
other executives; o3

2. establish committees of the Board of Directors
and appoint their members, including, among
others, the audit, compensation and nomination
committees and any other specialized
committee, and issue the committees’ charters
that determine the committces’ powers and
procedures;

L 13§ Loy Leliae cnundy 8)10¥1 Gudzme oold WSS -Y

ETES P PRRCH 0. 373 [R-TEH PRNCHET OV TES PREPES IO |

e olelll oda Joe iy Gulall stiang 5y aiaste
Lo Laylging Lplodbis Jod

3. establish the duties and set the remuneration of
the president and chief executive officer and
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other executives; o) o)
4. approve the Company’s system of iternal | - L.ly 3,4l adsludl 26,1 allss e aadlgall -t
controls and procurement policies; oL

5. authorize the Company’s officers to sign on
behalf of the Company;
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6. approve the acquisition or disposition by the
Company of its ownership of or interest in
companies, organizations, institutes,
foundations, joint ventures, or other entities;
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7. approve the establishment of subsidiaries, | -¥KKgy _slSas $9595 Anl w4 cLadl e Aadlgall -V
branches, offices and agencies, and approve the G s sl 5L i<
participation of third parties in  such Leutnls @ Aall 38504 e 2881 5ally (aS,20

establishments;

8. take any acts deemed appropriate to promote | aJ il Wlas supant Lwliall Jleddll oo gf 3Lasl A
the interests of the companies it owns and | = T R )
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companies and guaranteeing such companies;

9. guarantee or provide security for the principal | §i o1 atl, dalazadl suslally L1 ol o oles 4
and interest of any sukuk, bonds, or other )
indebtedness issued by the Company, or
obligations incurred by the Company, or any | .oLS @l of 4,8l LeauSs Slal ) of (S, a1 e By0lio
entity that is a subsidiary of the Company or in| - . sae At Mo - Fue alln ese s .
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furtherance of the interests of the Company;
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11. purchase and sale of, and mortgage over and | ;&5 Wgaiall) 38,401 Jyuol sletlaly crany pwmy slyd -))
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immovable assets, redeem mortgages, receive 5Se digmiy ol Gaidy §1,831 )l elay (Usanl
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deeds;
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12. obtain loans and other credit facilities on behalf
of the Company, whatsoever their terms,
including loans from governmental financing
funds, affiliates, export credit agencies,
commercial banks, financing and credit
companies or any other financing entity;
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13. approve the Company’s financial position,
financial statements and annual budget drawn

up in accordance with these Bylaws;
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14. approve the Company’s business plans,
including its programs for implementing crude
oil production decisions of the State and its
programs to explore, excavate and develop
new hydrocarbon reserves, and the associated
programs for capital and other investments;

and
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15. present any matter for approval by the General

Assemblies.
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The Board of Directors may also by resolution
delegate its authorities, as it deems appropriate, to any
person or Board committee.
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Article (18):

B ydis Aiali] aLel!

The remuneration, and the manner thereof, of the
Chairman and each other member of the Board of
Directors shall be set by the Board of Directors as it
deems appropriate. The Board of Directors’ report to
the Ordinary General Assembly shall contain a
comprehensive  statement of all  remuneration,
attendance allowances, expenses and other benefits
received by Board members from the Company during
the fiscal year. Such report shall also include a
statement of the earnings of the Board members in
their capacities as employees or managers of the
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administrative or advisory work provided for the
Company. The report shall also include a statement of
the number of meetings of the Board of Directors and
the number of meetings attended by each member from
the date of the last meeting of the Ordinary General
Assembly.

Article (19):
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1. The State shall appoint the Chairman and a
deputy chairman from among the members of
the Board, provided that the Chairman is one
(1) of the members nominated by the State. The
Chairman is prohibited from holding any
executive position in the Company. Only the
State may dismiss the Chairman and the deputy
chairman.

oz slael (oo puy ) Clig 8y1o¥) udzme ety oy
a8l ¥) dome sy 095G Of e Aol B oye 5,)a¥)
aia Oy ezl gy Vo ol 8 (o (el eLias¥|
Uoully A, a0l 3 hudts cyaie sy Bylo¥! Lulme (s,
iyl by udeell sy J3an 3ol Jaad

2. The Chairman shall have the authority to:
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preside over General Assemblies, meetings of
sukuk or bond holders or holders of other debt
securities, and Board of Directors’ meetings;
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b. represent the Company before courts, arbitral
tribunals and others including ministries and
governmental  entities, companies,  courts,
judicial and quasi-judicial committees, labor
commissions of all types and levels, public
prosecution, notaries, attesters licensed by the
Ministry of Justice, and chambers of commerce
and industry. The Chairman shall be entitled to
plead, defend, initiate claims, enter into
settlements and waivers, and shall have the
right of exculpation, denial and affirmation,
and the right to request oath, obtain judgments,
request judgment revocation, appeal, seek
reconsideration and execution of judgments;
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c. sign articles of association and annexes of
companies that the Company establishes or
participates in, and sign contracts, loan
agreements and other financial agreements,
mortgages and leases, documents and deeds of
sale and purchase of land and buildings. The
Chairman may also sell, purchase, deposit,
withdraw, transfer, subscribe to, invest or trade
in, mortgage or redeem mortgages over shares
in companies, entities or funds or others, and
accept dividends and surplus and ownership
certificates thereof and amending them, within
the limits of the resolutions issued by the Board
of Directors; and
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d. have any other power authorized to him by the
Board of Directors.
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The Chairman may delegate any of his stated powers
to others.
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3. The Board of Directors shall appoint a
secretary chosen from its members or from
other persons (the “Secretary”). The Board of
Directors shall determine the authorities, rights
and benefits of the Secretary.
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4. The term of office of the Chairman, deputy
chairman, and the Secretary (to the extent that
the Secretary is a member of the Board of
Directors) shall not exceed the term of his or
her respective Board membership. The Board
of Directors may reappoint and may dismiss
the Secretary.
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Article (20):
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The Board of Directors shall meet at least four (4)
times per year at the invitation of the Chairman. The
Chairman shall call the Board of Directors to meet
whenever a meeting is requested by the State, the
Ordinary General Assembly, or two (2) directors.
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Article (21):
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1. The meeting of the Board of Directors shall not be
considered valid unless attended by at least a
majority of the Board members, including the
Chairman or deputy chairman, in person or by
teleconference  (or similar technology) where
everyone can hear each other and participate
simultaneously.
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2. Resolutions shall be valid if voted for by a majority
of the Board members present. In case of a tie of
votes, the Chairman of the meeting shall have a
casting vote. The Board of Directors may adopt
resolutions without a meeting by unanimous
written consent signed by all members of the Board
of Directors. Resolutions adopted by unanimous
written consent shall be deemed valid on the date
on which the last Board member has signed the
same. These resolutions by written consent shall be
presented to the Board of Directors at its next
meeting for inclusion in the minutes of the
meeting.
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Article (22):

109 g At Buled!

The deliberations and the decisions of the Board of
Directors shall be recorded in the minutes, which shall
be signed by the Chairman of the meeting, the Board
members present, and the Secretary. Means of
technology may be used to obtain signatures, record
deliberations and decisions, and record meeting
minutes (for Board of Directors and committees'
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meetings).

Article (23):

109yt g LI Lol

1. Each shareholder, whatever the number of his
or her shares in the Company, including the
State, has the right to attend General
Assemblies, whether ordinary or
extraordinary. Any shareholder may delegate
his or her right to attend and act on such
shareholder’s behalf at the General Assemblics
to another person who is not a Board member
pursuant to a written instrument executed by
such shareholder in accordance with a form
developed by the Company for that purpose.
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2. The State may delegate its power to attend the
General Assemblies to more than one (1)
person at the same time, provided that the State
may delegate its right to act at such General
Assemblies to one (1) person only.
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Article (24):
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With the exception of the matters falling within the
competencies of the Extraordinary General Assembly,
the Ordinary General Assembly shall be competent in
all matters related to the Company. The Ordinary
General Assembly shall meet at least once annually
during the six (6) months after the end of the
Company’s fiscal year. Other meetings of the Ordinary
General Assembly shall be called as required by the
Board of Directors in accordance with Article (26) of
these Bylaws.
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Article (25):
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1. The Extraordinary General Assembly shall be
competent to amend these Bylaws, except for:
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b.  the elimination of any right belonging to
the State.

2. The Extraordinary General Assembly may also
issue resolutions regarding matters originally
included in the powers of the Ordinary General
Assembly under the same prescribed terms and
conditions set forth for the Ordinary General
Assembly.
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Article (26):
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The General or Special Assemblies shall be convened
at the invitation of the Board of Directors. The Board
of Directors shall call a meeting of the Ordinary
General Assembly if so requested by the auditor, the
Audit Committee, or one (1) or more shareholders
whose ownership percentage represents at least ten
percent (10%) of the ordinary shares. The auditor may
call for the Ordinary General Assembly to convene if
the Board of Directors fails to do so within thirty (30)
days of the auditor’s request.
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The mvitation (“Invitation”), agenda (“Agenda”) and
record date (“Record Date”) for a General Assembly
meeting shall be published in accordance with
applicable rules, at least fourteen (14) days prior to the
date of such meeting. Entitlement to wvote at the
General Assembly shall be given to shareholders of the
Company registered in the shareholders’ register at the
end of such Record Date. A copy of the invitation
along with the agenda items shall be sent to the
Ministry of Commerce and, if the Company is listed,
the Capital Market Authority, within the period
designated for publication.
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Shareholders who wish to attend a General Assembly
shall register their names with the Company in the
manners specified by the Company before the time
specified for such meeting.
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Article (28):
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An Ordinary General Assembly meeting shall be valid
only if one (1) or more shareholders representing at
least one quarter (1/4) of the ordinary shares are in
attendance (in person or by proxy or via modern
telecommunication methods in accordance with the
guidelines and restrictions approved by the Board),
provided that the State is represented therein.
However, if the required quorum is not met, then:
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1. a second meeting may be held one (1) hour
after the expiration of the designated period
for convening the first meeting, if the
invitation for the first meeting included an
announcement of the possibility of holding
such a second meeting; or
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2. an invitation for a second meeting shall be
sent for a second meeting to be held within
thirty (30) days following the first meeting.
This invitation shall be disseminated by the
method specified in Article (26) of these
Bylaws.
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In all cases, the second meeting shall be valid

ol e o8 L lrimsn Sil)1 5 Lzl 0585 J1so¥1 e 39

regardless of the number of ordinary shares Lol 3 Alias Woal (0585 ¢ Loyl ced kool ALl
represented therein, provided that the State is .

represented therein.
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An Extraordinary General Assembly meeting shall be
valid only if one (1) or more shareholders representing
one half (1/2) of the ordinary shares are in attendance
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telecommunication methods in accordance with the
guidelines and restrictions approved by the Board),
provided that the State is represented therein.
However, if the required quorum is not met, then:
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1. a second meeting may be held one (1) hour
after the expiration of the designated period for
convening the first meeting, if the invitation for
the first meeting included an announcement of
the possibility of holding a second meeting; or
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2. an invitation for a second meeting shall be sent
in the same manner provided for in Article (26)
of these Bylaws.
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In all cases, the second meeting shall not be valid
unless attended by one (1) or more shareholders
representing at least one quarter (1/4) of the capital (in
person or by proxy or via modern telecommunication
methods in accordance with the guidelines and
restrictions approved by the Board), provided that the
State is represented therein.
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If the required quorum is not met in the second
meeting, an invitation for a third meeting shall be sent
in the same manner provided for in Article (26) of
these Bylaws. The third meeting shall be valid
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regardless of the number of ordinary shares

represented therein, provided that the State is & L)
represented therein.

Article (30): 20 oM Baled

Each shareholder has one (1) vote for each share in the
General Assemblies. Cumulative voting shall be used
for the election of the Board of Directors.
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Resolutions of the Ordinary General Assembly
shall be adopted by vote of an absolute majority of
the ordinary shares represented in the meeting.
Resolutions of the Extraordinary  General
Assembly shall be adopted by vote of two-thirds
(2/3) of the ordinary shares represented in the
meeting, unless the resolution is related to an
increase of the shares of the Company or its merger
with another company, in which case the resolution
is valid only if adopted by three-quarters (3/4) of
the ordinary shares represented in the meeting.
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The Shareholders may adopt resolutions in writing
without the need to hold a meeting if the shares of
the Company were not listed on a stock exchange,
by presenting such resolutions by the Board of
Directors to the holders of ordinary shares
individually. Consent to such resolutions in writing
shall be received from the absolute majority of
holders of the ordinary shares. These resolutions
shall be presented to the next General Assembly
for inclusion in the minutes of the meeting.
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Article (32):

g3l 2l 3oLl

1.

The Board of Directors shall prepare the agenda for
each meeting of a General Assembly. The Capital
Market Authority (if the Company is listed in the
Capital Market) and any shareholders representing
at least ten percent (10%) of the ordinary shares
may add items to the agenda for any meeting of a
General Assembly fourteen (14) days in advance
of such meeting.
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procedures for the orderly conduct of such General
Assemblies, including any  notice and
informational ~ requirements and any  other
conditions or limitations relating to adding items to
the agenda, nominating directors, maintaining
decorum and advancing the discussion at such
General Assemblies. Such policy shall be made
available to the shareholders by the Board,
reasonably in advance of any General Assembly.
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3. Every shareholder shall be entitled to inquire about
the items listed on the agenda of a General
Assembly and direct questions to the members of
the Board of Directors or the auditor. The Board of
Directors or the auditor shall answer such
shareholder’s questions, to such extent as would
not jeopardize the Company’s iterest as
determined by the Board of Directors in its sole
discretion.
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Article (33):
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1. The meetings of the General Assemblies shall be
presided over by the Chairman, the deputy
chairman upon the absence of the Chairman, or
whoever is delegated by the Board of Directors
from among its members for such task, in the case
of the absence of both the Chairman and the deputy
chairman. The Secretary of the Board of Directors
shall act as the secretary of the General
Assemblies.
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2. The General Assemblies’ meeting minutes shall
include the number of the shareholders (present or
represented through any approved method) and the
number of ordinary shares represented by each of
them, whether personally or by proxy, along with
the number of votes attributed to such shares, the
resolutions adopted and the number of consenting
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and dissenting votes, as well as a brief summary of
the discussions that took place in the meeting.
Minutes shall be recorded on a regular basis after
each meeting in a special register to be signed by
the president of such General Assembly, its
secretary and the votes counter. The resolutions of
the General Assembly shall be published and
shared with the Ministry of Commerce and
Investment or the Capital Markets Authority if the
Company is listed on the stock exchange, in
accordance with applicable laws and regulations.
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Article (34):

1O M g dnal 1 Balad!

The Company shall have one (1) auditor (or more) to
be selected from the auditors licensed to practice in the
Kingdom of Saudi Arabia. Upon recommendation of
the Board, the Ordinary General Assembly shall
appoint each such auditor and fix the auditor’s
remuneration and the duration of the auditor’s work.
Such auditor may be appointed for any period provided
that the main accounting partner directly supervising
the audit shall be replaced at least every five (5) years.
The Board of Directors may extend the main
accounting partner’s period for a maximum of two (2)
additional years at its discretion. A General Assembly
may also replace the auditor at any time during the
auditor’s tenure.
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Article (35):
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The auditor shall have access to the Company’s books,
records and other documents and shall be entitled to
review such data and information as the auditor may
request to investigate the assets and liabilities of the
Company, and whatever else falls within the scope of
the auditor’s work, to the extent that access to such
information and data is reasonably necessary for the
auditor to perform its duties without being entitled to
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review governmental records, of any kind, related to
the Company. The Chairman shall facilitate that the
auditor is able to perform his duties without
interference. The auditor shall report to the Board of
Directors any difficulties encountered in the
performance of his or her duties. If the Board of
Directors fails to facilitate the performance of the
auditor’s duties, the auditor shall request a meeting
with the Ordinary General Assembly to review the
matter.
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Article (36):
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The Company’s fiscal year shall start on the first day
of the month of January and end on the last day of the
month of December of each year.
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1. At the end of each fiscal year, the Board of
Directors shall prepare the financial statements and
profit and loss accounts of the Company and a
report of its activities and financial position for
such fiscal year, including the proposed method to
distribute the dividends, which shall be reviewed
and discussed by the Ordinary General Assembly
of shareholders. The Board of Directors shall
consider the recommendations of the Audit
Committee with respect to the financial statements
of the Company before approving the same.
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2. The Chairman, the president and chief executive
officer and the chief financial officer of the
Company shall sign the documents set forth in
paragraph 1 of this Article and copies thereof shall
be deposited at the Company’s headquarters and be
made available to the shareholders for
informational purposes.

BENPN[PRPATESH ST PE-E [P ESQTUY T PRSI REE SR

Solellsda e (1) 8,840 3 Lol sLaell (3305501 28, 200 L)

O Lucadl LY ¢ s 11 A5, 400 3850 8 Lae ud £459
Lol

3. The Chairman shall provide the shareholders with
the financial statements of the Company, the Board
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of Directors’ report and the auditor’s report, unless
they are published in a daily newspaper distributed
in the city where the headquarters of the Company
is situated or on the website of the exchange in
which the Company is listed. The Chairman shall
also send copies of these documents to the Ministry
of Energy, Industry and Mineral Resources, the
Ministry of Commerce and Investment and, if the
Company is listed on the stock exchange, the
Capital Market Authority, for informational
puUrposes.
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The State shall have the right to request any of the
above documents, and the information underlying
such documents, at any time, and the Chairman
shall, subject to availability, deliver such
documents, and the information underlying such
documents, to the State, in accordance with
paragraph 1 of this article.
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Article (38):
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1.

The Board of Directors shall recommend a
dividend distribution policy, to be approved by the
General Assembly. The Board of Directors shall
declare regular and interim dividends at any time
at the Board of Directors’ discretion in accordance
with the Company’s dividend distribution policy.
The resolution of the Board of Directors shall
specify the amount or percentage of net profit to be
distributed as dividends. Dividends may be paid in
cash or in shares of the capital of the Company, and
shall be non-refundable from the shareholders.
Such resolution shall show the record date and the
date of distribution. Entitlerment to dividends shall
be given to the shareholders registered in the
shareholders’ register at the end of the set record
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date.

2. Before payment of any dividend, there may be set
aside out of any funds of the Company available
for cash distributions such sum or sums as the
Board of Directors at any time, in its discretion,
thinks proper as a reserve or reserves to meet
contingencies, and to maintain stable distribution
of dividends, or for such other corporate purposes
as the Board of Directors shall think conducive to
the interest of the Company, and the Board of
Directors may modify or abolish any such reserve
regardless of any requirement for reserves under
the Companies Law.
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Article (39):
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The holders of preferred shares of any class or of any
series shall be entitled to receive dividends at such
rates, on such conditions and at such times as shall be
stated in these Bylaws or in the resolutions in this
regard adopted by the Extraordinary General
Assembly. When dividends upon preferred shares, if
any, to the extent of the preference to which such
preferred shares are entitled, shall have been declared
and set aside for payment, a dividend on the remaining
class or classes of ordinary shares may then be paid out
of the remaining assets of the Company available for
dividends.
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Article (40):
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1. The Company shall indemnify, defend, and hold
harmless its directors and officers (and former
directors and officers) from and against all
damages, liabilities, costs, expenses (including
attorney’s fees), judgments, fines, penalties, excise
taxes, and amounts actually and reasonably
incurred or paid by them in connection with any
action, suit, or legal proceeding, whether civil,
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criminal, administrative,  arbitrative,  legislative,
investigative, or of any other kind, asserted or
threatened to be asserted against them by reason of
their actions, management or service as a director
of the Company (including as a result of any
erroneous judgment or evaluation of matters).
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Indemnification referred to in paragraph 1 of this
Article shall not extend to matters where it has
been finally adjudged that the damages, liabilities,
expenses or amounts, fines, penalties, or taxes
were caused by the willful misconduct, fraud, or
bad faith of the relevant director or officer.
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Any of the foregoing incurred expenses shall be
paid by the Company for the directors and officers
(or former directors and officers) in advance of the
final disposition of the claim, action, or legal
proceedings promptly upon receipt of an
undertaking by or on behalf of such person to repay
such payments if it shall ultimately be determined
that such person is not entitled to be indemnified
by the Company in accordance with paragraph 2
above.
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The Company shall not be liable for indemnity
under this Article for:
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any amount paid in settlement of any claim,
action or legal proceedings effected without the
Company’s written consent, which consent
shal  not be unreasonably  withheld,
conditioned or delayed, or
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any judicial award if the Company was not
given a reasonable and timely opportunity, at
its expense, to participate in the defense of such
action, claim or legal proceedings.

B9y Ugdas do,d 48,4 &ms‘déhpé oS> éi—g
ety ol Adllaall of (gl Jelel é&S)L&aﬁ ]9
Aol Lgaas e die bl Lol

Article (41):
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1.

Subject to maximum limit permitted by the laws of
the Kingdom of Saudi Arabia, no member of the
Board of Directors or officer of the Company shall
be personally liable to the Company or any of its
shareholders for or with respect to any breach of
the principles of truthfulness, honesty, loyalty, or
care or any other fiduciary duty or other act or
omission as a member of the Board of Directors or
as an officer, except and solely to the extent that it
is finally judicially determined that such person
knowingly obtained anything of significant
monetary value from the Company to which he or
she was not legally entitled, acted in bad faith, or
that such person was reckless (and not merely
negligent or grossly negligent) in the conduct of his
or her official duties. In any case, a director or
officer of the Company shall be deemed to have
fulfilled his or her duty in a decision he or she made
or voted on in good faith if he or she: a) has no
personal interest in the subject matter of the
decision; b) understands and is familiar with the
subject matter of the decision to an extent he or she
deems reasonable according to the circumstances
of the decision; and c) believes firmly and
rationally that the decision serves the Company’s
interests. The burden of proving otherwise shall
rest with the plaintiff. For the purposes of this
Article, a decision shall refer to an action or
omission relating to the Company’s business.
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2. The exculpation and indemnification provided by,
or granted pursuant to, this Article shall not
prohibit any other rights to which those seeking
indemnification may be entitled. The Company is
specifically authorized to enter into individual
contracts with any or all of its directors, officers,
employees, or agents regarding exculpation,
indemnification and advancement of expenses, to
the fullest extent permitted under applicable laws
and regulations. Any amendment or repeal of this
Article shall not adversely affect any right or
protection granted by this same Article.
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Article (42):
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The Company may insure the following:

a. any person who is or was a director, officer,
employee, or agent of the Company, and

b. any person who is or was serving at the request of
the Company as a director, officer, employee or
agent of another corporation, partnership, joint
venture, trust, or other enterprise.

against any liability or claim asserted against such
person and incurred by such person in any such
capacity, or arising out of such person’s status as such,
whether or not the Company would have the power to
indemnify such person against such liability.
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Article (43):
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1. No member of the Board of Directors, nor any
officer may have any personal interest as is
determined by the Board of Directors from
time to time, whether direct or indirect, in the
transactions or contracts made on behalf of the
Company, unless through prior authorization
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from the Board of Directors. A member of the
Board of Directors shall declare to the Board of
Directors any direct or indirect personal
interest that such member has in such
transactions or contracts. Such declaration
must be recorded in the meeting minutes of the
Board of Directors, where the Board of
Directors, except for a member who has a
direct or indirect personal interest in such
transactions and contracts, shall attend the
meeting, participate in the deliberations and
vote on the relevant resolution to be adopted in
this respect in the Board of Directors’ meeting.
The Chairman shall inform the Ordinary
General Assembly upon convening of the
transactions and contracts, voted on by the
Board of Directors, and in which any member
of the Board of Directors has a direct or
indirect personal interest. Such notification
shall be accompanied by a report from the
Company’s external auditor.
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The State is not a member of the Board of
Directors, for the purposes of applying
paragraph 1 of this Article, and may vote in
General Assemblies in any circumstance and
on any decision, including  decisions
concerning contracts and transactions between
the State and the Company or other companies
wholly or partially owned by the State or the
Company; or contracts and transactions in
which the State-nominated director has a direct
or indirect  personal interest  therein.
Government-employed directors nominated by
the State shall be deemed to have no personal
interest, directly or indirectly in contracts and
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transactions between the State and the
Company or other companies wholly or
partially owned by the State, merely on account
of being government employees, agents of the
State, or State nominated directors.
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Article (44):
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Without prejudice to the right of any shareholder or
group of shareholders to directly bring any action
against the Company or the Board of Directors,
shareholders with ownership representing at least five
percent (5%) of Company shares shall have the right
to request the Company to file a liability claim against
the members of the Board of Directors if the wrongful
act committed by them would significantly harm such
shareholders, and was committed in bad faith, or was
reckless (and not merely negligent or grossly
negligent), in the conduct of their official duties, or is
in breach of the Management Standards ("Claim
Request”). Such shareholders shall notify the Board of
Directors at least fourteen (14) days prior to submitting
the Claim Request to a committee formed for this
purpose by the Board of Directors. This Committee
shall consist of the independent members of the Board
of Directors and / or of external consultants (“Claim
Committee”). The Claim committee shall assess the
Claim request and issue its decision in relation to such
Claim Request within ninety (90) days of the date of
submitting the Claim Request. The decisions of the
Claim Committee shall be issued by the majority of its
members. Once the Claim Committee approves the
claim, the Claim committee shall appoint the law firm
or lawyers who will bring the legal action and the
Clam Committee shall follow up the action. This
action may be brought only if the Company’s right to
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file such claim is still valid. Any such claim is subject
to the limitations of Article (46) of these Bylaws.
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Article (45):
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The provisions of these Bylaws shall not affect the
State’s exclusive ownership and control of all
hydrocarbon  resources within its territory in
accordance with the applicable laws and regulations of
the Kingdom of Saudi Arabia, and the State remains
solely responsible for making final decisions to set the
maximum levels of hydrocarbons that can be produced
at any given point in time, and the levels of maximum
sustainable hydrocarbons production capability to be
maintained; and maintains its exclusive right to make
production decisions within its territory, on the basis
of a number of considerations solely determined by the
State, including the State’s economic development,
environment conservation, national security, political
and developmental goals, foreign and diplomatic
policy, domestic energy needs, public interest and any
other sovereign interest that the State takes into
account.

The provisions of these Bylaws shall not affect the
Ministry of Energy, Industry and Mineral Resources’
authority to prepare the Kingdom of Saudi Arabia’s
hydrocarbons’ strategies and policies and supervise
their implementation to ensure the development, good
utilization and maintenance of hydrocarbon resources.
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1. The competent courts and judicial committees of
the Kingdom of Saudi Arabia shall be the sole and
exclusive forum for any action or proceeding
brought by the Company or against it, including:

a. any action against any director, officer, or other
employees of the Company asserting a claim of
liability to the Company or the Company’s
shareholders; and

b. any action asserting a claim or lawsuit arising
pursuant to any provision of the laws of the
Kingdom of Saudi Arabia or these Bylaws, and
any claims under Article (44) of these Bylaws.
Any person or entity which owns shares of the
Company shall be deemed to have notice of
and consented to the provisions of this Article.
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2. As an exception to paragraph 1, the Company may
consent in writing to arbitration or to be subject to
any alternative judicial forum for any of its
contracts and dealings.
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Avrticle (47):
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The Companies Law and the Capital Market Law and
their regulations shall apply to all matters not
addressed in these Bylaws.
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