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; promulgated by Royal Decree
No. (M/132) Dated 01 Dhu Al-Hijjah 1443 H,
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
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Article (4)

Participation in

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

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

and Ownership of

Companies:

The Company may have an interest or
participate in any manner individually or with
Saudi  or
companies. The Company may own shares or
equities in other companies, merge, be merged
in or acquire them. The Company may also

Non-Saudi  corporations  or
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Avrticle (5)

Avrticle (6)

Article (7)

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 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.

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.
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Avrticle (8)

Avrticle (9)

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
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.
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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 General
Assemblies.

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.

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.

Lalall lgegnd slpd ASHA0 e Y
Dy Alaiudd Al 3 kel
T8 AS il Agalal e Aalal) dumaall
uaitall cilgal) lgaai ) oyl suall
O ) L ASHAN 618 8 O
Al je o elldy i of 5l Lemas
a5 Vg eda) e Bae gl Basl g
& Gleal AE) Lgam A
) Aalall Cilmanll
(0l Ll Lagd Olgti) 4S50 G gay €
Lengnd g sl 8 5l el L Hsm LS
S Loyl goall Wiy 5 jlaall o) Aualal)
) Foaiiall dgall Lgaas

leanadil leagul ¢l 3 2,8l jsay 0
gl Lgns ) L ol 5 il 5o
aalal) QM\&Q\}A\ a< )

o LA apl m A, e T
h\)ﬂ&)&\fﬁ&}\zh‘j&f
At dgall leaat Al

8kadll 30 3

(<ladend) 3 10)

wLunY\ @LEJS\

2S5 ad

b slasS 5 yll daaiiall A8 H%

2VEEON VY eyl

eY~Yi/~°/~i éét}d‘

iadina5 (42 dadal) a8

g Jaw

(Y~°~~iQ"~i)

AY Y £/ FIYA fu gl Balaiall Lslall b Aalal) dmaal) i) B o pliy H&al o5




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.

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
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the unpaid balance.
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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.
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Article (11)

Article (12)

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 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.

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.
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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 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.

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
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.
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Avrticle (13)

Article (14)

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

3. A shareholder who owns a share, at
the time of the resolution adopted by
the Extraordinary General Assembly
approving the 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.

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

5. The shareholder may sell or assign his
preemptive rights with or without
financial consideration in accordance
with the regulations and rules set by
the competent authority.
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6. Subject to the provisions of  the
above paragraph (4), the new shares
shall be allotted to the holders of
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
to third parties unless otherwise
provided for by the Extraordinary
General Assembly or the Capital
Market Law.

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
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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,
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.
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Avrticle (16)

3. 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.

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.

CHAPTER THREE
BOARD OF DIRECTORS
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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.
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2. 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.
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Article (17) Expiration of the Board of Directors’ toudaal) & g plgil

Membership:

1. Membership in the Board of Directors — slgiily of atae elgiil (ulaall &y guae ¢35 |
shall terminate upon the expiry of the . P B KRN A P 2l G
Board of Directors' term or upon the e | eb Lfy s LQJ, ‘%M
relevant member ceasing to qualify as a Alleall 2 4 sl
board member pursuant to any applicable
laws or regulations in the Kingdom.
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provided that they do not continue to carry  aUail 253,451 Aa3BU) Laaaas Al saall 45 ) g
out their duties beyond the period ils Ll
specified in the implementing regulations
of the Companies Law.

3. Ifthe 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
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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
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Avrticle (18)

Article (19)

Board VVacancy:

If the position of a director becomes vacant,
the Board of Directors may appoint a
temporary director with the relevant
qualifications 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
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
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A. Disposing of Company’s

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

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

The sale price shall be close to the

price of similar assets and/or
property;

The sale shall be undertaken with
immediate  effect  unless  the

circumstances necessitate otherwise,
in which case, sufficient guarantees
should be obtained; and

Such sale does not result in the
Company’s activities being
suspended, or in any new obligations
being assumed by the Company.
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5. 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.

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:

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.
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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
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)

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

3. The Board of Directors may not
delegate its power to discharge debts
to any party.

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

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

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

Remuneration of Board Members:

The remuneration of the Board of Directors
shall consist of 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.
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Article (21)

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 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 from time to time, 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
General Assemblies;

domanll A3 00Y) Gadae o588 ey o g
Jls Sy e (5 5ind) Lge Laial 3 Ayslel) el
e JSadde Jgeanll Gaiad 5 doma Lo JSI
cre ALl Al JYA 5 Il das elac] o
Ga dld gt g iy jany ) gan Juy Gl
e Sl S al daidy (ol g LS (Ll Sl
3 Clale aghia g ulaall eliaci 4cad L ol
S0 514 Jleel plaio g L gl )l
Glada san oly e Ll Jaiiy of 5 4 )Ll

pae JS W s Al Gludall sae g alal)

;M\wiggﬁd\w\‘g‘,ﬁmbw‘)ﬁhﬁg}h

= 3y ol O
LL}L%} L.w.UJ MLA.{;\ O (e 4l tLu;\ d}\
j;.a‘ﬁjbm\}msuﬁu\djjmjcum)ﬂ
@ls 3oY) Galae pai) uale n aeal
Oe ol Sy ol 135 AS AL (525 Caala
sl U o g Al aile Cas 481 5y HLl
AT g0 B ) gaay )l il
GAladlall g Gllalld)l Gudadll Gt ) 5y
u.d;.a 4] L@_mjs.i ‘_;\S\j ZSJ-HIS\ EJ\J\}[ MJM\
L.A" de\ﬁb.a\ c‘);\ ‘_A\ O (e aJ\JY\

alal e Lﬁi s BoY) Gadae 3se0 )

laes>d
Adlal) Glmeall Glelaal 4y, Y

(H)S.su

8kadll 30 3

(<ladend) 3 10)

wLunY\ @LEJS\

2S5 ad

b slasS 5 yll daaiiall A8 H%

2VEEON VY eyl

eY~Yi/~°/~i éét}d‘

g Jaw

(Y~°~~iQ"~i)

= ; — iain 2D (42

ial &,

AY Y £/ FIYA fu gl Balaiall Lslall b Aalal) dmaal) i) B o pliy H&al o5



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

4. To execute on behalf of the Company
the memorandum of association, and
any addendums thereto, of any
Company incorporated by the
Company and any third parties or in
which the Company holds shares in
addition to executing shareholders'
resolutions amending such
memorandum of association,
including any amendments pertaining
to an increase or decrease, in the
capital or agreements for the
acquisition of shares or the sale of
shares to third parties and agreements
relating to liquidation or mergers
before the notary public or any other
official (after obtaining the written
approval of the Board of Directors).
The Chairman shall also have power
to establish branches and to appoint
their managers, and receive official
documents,  industrial  licenses,
commercial registration documents
and to register, amend, or cancel
agencies and trademarks;
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5. To execute all types of letters and
documents before any party and to
conclude all contracts, agreements
and tender documents. He may further
purchase and sell movable and
immovable assets, land and real
properties,  transfer  ownership,
mortgage and redeem properties in
favor of the Company and borrow
(after obtaining the written approval
of the Board of Directors). He shall
also hold the right to accept and
receive the Company’s rights and
funds and to settle its debts and
obligations.

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

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

9. Tomake 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.
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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.
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Article (22)

Avrticle (23)

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
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. Ahboard 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
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Article (24)

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
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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Avrticle (25)

Avrticle (26)

Article (27)

Avrticle (28)

CHAPTER FOUR
SHAREHOLDERS' ASSEMBLIES

Attending Assemblies:

Each shareholder shall have the right to attend
the 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
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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 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’
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Article (29)

Avrticle (30)

Quorum of the 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 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.

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

Jalad) dalad) daaal) £laial clad

dalall dalall dmeall glaial dail oS Y
peal @y (st () saalisa o jumn 13 Y) lagaaa
Al Gl Y1 e e 3 im Ll 30 48,0
Jaxy ctLA-IAY\ Jaa 23l ej)d\ laill g
Baaall Baall elgiil (pa el 2ay (AU & Laiay)
8ol Gaali o D iy JsY) g laial) sy
Al e Ble V) aby L JsY) g laiall i

glaay) s die

(-sg_».»“ﬁ\ e S Ll Sl g laia ¥l S
4\7}5 w!:. “

el 8 dalad) Anaald) plaia) Glual

laa dgalall e ddlall dpeall g laial 05 Y
gl Cal (ysfiay () saalie o uzma 13) Y
ol 138 JEY) ey geal (5 g e Al A8
diny Jo¥) glaal¥l B bl s igy
Baasall Baall oLl (he de b 2ay G & LaiaY)
8ol Gaali o Ja iy JsY) g laial) sy
Sl e GOle V) ai e V) plaiay) il

glaiay) s Jie

wﬂﬁcb)m‘ﬂ‘i;du‘é_\u\&w;y‘u‘j&}
Y e Cy guad

S g Laal i a3 clall i o 13
£l Tl Sty B pliin) ) 5ol Cigms
3 e (F0) 33 8 Lo (el L
e G Ul lagaca ) g Laia) () 5Ky 5 calaill

A ALl aguy!

(29) 33ks

(30) 8k

8kadll 30 3

(<ladend) 3 10)

wLunY\ @LEJS\

2S5 ad

b slasS 5 yll daaiiall A8 H%

o

Sioc oy

2VEEON VY eyl

eY~Yi/~°/~i éét}d‘

g Jaw

(Y~°~~iQ"~i)

= . —3 in8a 31 (w42

ial &,

AY Y £/ FIYA fu gl Balaiall Lslall b Aalal) dmaal) i) B o pliy H&al o5



Article (31)

Article (32)

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.

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.
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Avrticle (33)

Article (34)

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 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.

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
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Avrticle (35)

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.

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
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Avrticle (36)

Avrticle (37)

in case a seat in the Committee becomes
vacant.

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.
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Avrticle (38)

Avrticle (39)

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

CHAPTER SEVEN
COMPANY ACCOUNTS AND
DISTRIBUTION OF PROFITS

Fiscal Year:

The Company’s fiscal year shall commence
on 1% January and expires on 31% December of
each Gregorian year.

The 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.
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Avrticle (40)

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 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.

Creation of Reserves

1. Upon the Board recommendation,
The Ordinary General Assembly may,
when determining dividends from the
net profit, decide to create 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
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Article (41)

Article (42)

2. 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.

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 or quarterly
basis in accordance with the rules set out by the
competent authority.

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.
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Article (43)

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.

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)

Avrticle (45)

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.

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.
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3. A

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.

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.

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.
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Avrticle (46)

Article (47)

Avrticle (48)

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.

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
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accordance with the provisions of the asil gl
Companies Law and its implementation )
regulations.
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