Agaseem Factory for Chemicals
and Plastics Company
Sukuk Offering Prospectus

A Saudi listed joint stock company (JSC), established by Ministerial Resolution No. (119) dated
28/04/1442H (corresponding to 13/12/2020G), and Ministerial Resolution No. (132) dated
01/05/1442H (corresponding to 16/12/2020G), and registered under Commercial Register No.
(1010264660) dated 24/03/1430H (corresponding to 21/03/2009G).

The Issuer was established pursuant to Ministerial Resolution No. (119) dated 28/04/1442H
(corresponding to 13/12/2020G), and Ministerial Resolution no. (132) dated 01/05/1442H
(corresponding to 16/12/2020G) and registered under Commercial Register No. (1010264660) dated
24/03/1430H (corresponding to 21/03/2009G). The Issuer’s paid-up capital is twenty-five million
Saudi riyals (SAR 25,000,000), divided into two million five hundred thousand (2,500,000) shares,
with a nominal value of ten (SAR 10) per share. On 24/10/1443H (corresponding to 25/05/2022G),
the Issuer registered its shares for direct listing on the Saudi Parallel Market (“Nomu Market”).
The trading of these shares was restricted to Qualified Investors in accordance with the Rules for
the Offering of Securities and Continuing Obligations (“Rules for the Offering of Securities and
Continuing Obligations”™).

Pursuant to the Sukuk Issuance Programme described in this Prospectus (the “Programme”), Aqaseem
Factory for Chemical and Plastics Company (the “Company” or the “Issuer”) may issue Sukuk from
time to time (the “Sukuk”) in a series of issues (each a “Series”) in accordance with the terms and
conditions of the Sukuk (“Terms and Conditions™), subject to compliance with all applicable laws,
regulations and directives.

The maximum Aggregate Nominal Amount (“Aggregate Nominal Amount”) of all Sukuk from
time to time under the Programme shall not exceed SAR (500,000,000) (as described in Section -13-
(Subscription and Sale)). The maximum total number of Sukuk that can be subscribed for under the
Programme is 500,000 Sukuk (each of 1,000 Saudi Riyals in denomination). The final applicable terms
will determine the maximum number of Sukuk in this Prospectus that apply to each Series are set out
in the final terms relating to that Series (“Applicable Final Terms”).

The Aggregate Nominal Amount of Sukuk and any other terms and conditions not contained in this
Prospectus that apply to each Series of Issue are set out in accordance with the Applicable Final
Terms in relation to the relevant Sukuk issued in respect of each Series (hereinafter referred to as the
“Applicable Final Terms”).

Each Series issued under the Programme will be the subject of a master declaration of agency
(the “Master Declaration of Agency”) concluded on [®H] (corresponding to [eG]) between
the Issuer and AlKhair Capital Saudi Arabia Company (in its capacity as sukukholders’ agent, the
“Sukukholders’ Agent”, which expression includes any successor Sukukholders” Agent in relation
to the Sukuk), as may be supplemented by a supplemental declaration agency between the same
parties in respect of the relevant Series of Sukuk (each a “Supplemental Declaration of Agency”)
and a payment administration agreement (the “Payment Administration Agreement”) concluded
on [eH] (corresponding to [®G]) between the Issuer, the Sukukholders” Agent and Al-Khair Capital
Saudi Arabia Company (in its capacity as payment administrator, referred to as the “Payment
Administrator”), in addition to other sukuk documents including the Master Murabaha Agreement
and the Mudaraba Agreement.

As further explained in the Conditions, the Sukuk of each Series confer on the holders thereof
from time to time (the “Sukukholders™) the right to receive certain payments (as more particularly
described in this Prospectus) arising from the Sukuk Assets (as defined in the Conditions and any
reference in this document to a numbered condition is the reference to the corresponding numbered
condition) of the relevant Series.

Each of the Sukuk will represent an undivided ownership interests of the Sukukholders in the Sukuk
Assets and will at all times rank pari passu, without any preference or priority, with all other Sukuk
of such Series issued under the Programme. The Payment Obligations of the Issuer under the Sukuk
and Sukuk Documents to which it is a party, will constitute direct, unconditional, unsubordinated,
and unsecured obligations of the Isssuer and shall rank pari passu with all other present and future
unsubordinated obligations of the Issuer (save for obligations as may be preferred by provisions of law
that are both mandatory and of general application).

The Sukuk issued under the Programme shall be subject to an offer period for each relevant Series
which shall be determined by the Issuer after consultation with the sole arranger and in accordance
with market conditions at that time.

Each offer period for the relevant Series of Sukuk will be specified in the Applicable Final Terms (each
an “Offer Period”), and the relevant Series of Sukuk will be allocated after the end of the relevant
Offer Period and issued on the date thereof (the “Issue Date”), as notified by the Issuer and the Sole
Arranger and potential dealers involved after the end of the relevant Offer Period.

The Applicant must fully complete the Investor Application Form (“Investor Application Form”). Any
incomplete application will not be accepted, and Investor Application Forms will be available from
dealers or receiving entities (as applicable) in respect of the relevant series of Sukuk.

The Sukuk may be issued on a continuous basis to one or more dealers (individually referred to as a
“Dealer” and collectively as “Dealers”) and any other Dealer designated under the Programme from
time to time by the Issuer, which appointment may be for a specific issuance or on a continuous basis.
References made in this Base Prospectus to a “Relevant Dealer” in the event that the Sukuk are issued
and subscribed for (or are to be subscribed for) by more than one Dealer, shall be a reference to all
Dealers who have agreed to subscribe for (or arrange to subscribe for) such Sukuk.

The Issuer shall not charge any additional amounts in respect of any deduction required by the Law to
any person who holds Sukuk but is not an Eligible Person (please refer to the Condition 16.9(Taxes)).

The Issuer may agree with any Dealer that the Sukuk may be issued on terms and conditions different
from those set out in the Terms and Conditions section, in which case a Supplemental Base Prospectus,
if appropriate, will be made available to clarify the effectiveness of the agreement concluded in relation
to those Sukuk.

The Issuer has submitted an application to the Capital Market Authority (the “CMA” or “Authority”)
and to the Saudi Stock Exchange Company (the “Saudi Exchange”) for the listing of the Sukuk. This
Base Prospectus has been approved and all required documents have been submitted to the relevant
authorities. All regulatory requirements have been satisfied and all required corporate approvals have
been obtained.

Prospective investors of the Sukuk offered under the Base Prospectus should conduct their own due
diligence regarding the accuracy of the information relating to the securities. In case they do not
understand the content of this Prospectus, they should consult an authorized financial advisor.

The Sukuk will be listed on the Saudi Exchange and the Securities Depository Center Company
(“Edaa”) will be appointed as the Registrar (referred to as the “Registrar”, which expression includes

any successor to the Registrar) for any Sukuk issued under the Programme (as described in the
Conditions and in Section -13- “Subscription and Sale”, of this Base Prospectus). The Sukuk will be
registered in specific denomination of SAR (1,000) and the aggregate nominal amount of each Series
of Sukuk will be determined in the Applicable Final Terms.

The Sukuk of each Series are collectively represented by a Global Sak (“Global Sak™) deposited at
Edaa. The Sukuk may only be held in book entry dematerialised form, and definitive Sukuk will not be
issued to the Sukukholders in relation to their holding of Sukuk.

The offering, sale and trading of the Sukuk is restricted to persons classified as Qualified Persons (as
defined below), namely:

(a) any natural person who has an investment account in the Kingdom and an account with the
Depository Center;

(b) any legal person who has an investment account in the Kingdom and an account with the
Depository Center; and

(c) foreign natural and legal persons in accordance with the Rules for Foreign Investment in
Securities and the relevant laws and regulations.

The Authority and the Saudi Exchange make no representations as to the accuracy or completeness
of this Base Prospectus and expressly disclaim any liability whatsoever for any loss arising from, or
incurred in reliance upon, any part thereof.

Investing in Sukuk issued under the Programme involves certain risks and uncertainties. For a
discussion of specific factors to be taken into consideration before deciding to invest in Sukuk issued
under the Programme, please refer to Section -1 - (Risk factors) and Section (Important Notice) page
(i) of this Prospectus.

The Issuer’s shares were initially listed on the Nomu Market, with a number of (2,500,000) ordinary
shares and a nominal value of ten Saudi riyals (SAR 10) per share, on 24/10/1443H (corresponding to
25/05/2022G), after obtaining the approval of both the Authority and the Saudi Exchange.

Long-Term Issuer Ratings are (BBB-) with a stable outlook from Rating Financial Analytics, a national
rating scale. A rating does not constitute a reccommendation to buy, sell or hold securities and may be
subject to suspension, downgrade or withdrawal at any time by the applicable rating agency.

Where a Series is rated, such rating will be specified in the Applicable Final Terms. A rating is not
a recommendation to buy, sell or hold securities and may be subject to suspension, reduction or
withdrawal at any time by the assigning rating agency.

The distribution of this Base Prospectus and the offering, sale and delivery of Sukuk issued under
the Programme in any jurisdiction other than the Kingdom may be restricted by law. Any Persons
who come into possession of this Base Prospectus are required by the Issuer, AlKhair Capital Saudi
Arabia (the “Sole Arranger”) and the Dealers to inform themselves about and to observe any such
restrictions. For a description of certain restrictions on offers, sales and deliveries of Sukuk issued
under the Programme and on distribution of this Base Prospectus and other offering material relating
to Sukuk issued under the Programme, please see section -13- “Subscription and Sale” of this Base
Prospectus.

This Prospectus must be read in full and the “Important Notice” section on page (i) - and Section (1)
“Risk factors” of this Prospectus must be considered prior to making any investment decision in the
Sukuk offered hereby.

The transaction structure relating to the Sukuk (as described in this Base Prospectus) has been
approved by the members of the Shari’ah Committee of Al Khair Capital Saudi Arabia (“the Shari’ah
Committee”). Prospective Sukukholders should not rely on such approval in deciding whether to make
an investment in the Sukuk and should consult their own Shari’ah advisors as to whether the proposed
transaction described in such approval is in compliance with their individual standards of compliance
with Shari’ah principles. None of the Issuer, the Sole Arranger, the Dealer(s), the Sukukholders” Agent
or the Payment Administrator makes any representation as to the Shari’ah compliance of the Sukuk
and/or any trading thereof.

This Base Prospectus must be read and construed in conjunction with any amendments or additions
thereto and, in connection with any Series of Sukuk in conjunction with the Applicable Final Terms.

Financial Advisor, Sole Arranger, and Dealer
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This unofficial English language translation of the official Arabic language Prospectus is provided for
information purposes only. The Arabic language Prospectus published on the CMA’s website (cma.
org.sa) remains the only official, legally binding version and shall prevail in the event of any conflict
between the two texts.
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Important Notice

This Base Prospectus provides certain information about the Issuer and the Sukuk being offered and does not constitute
an offer to sell, buy or subscribe to the Sukuk by any person in any country in which it would be unlawful to make any
such offer or solicitation. The distribution of this Base Prospectus and the offering or sale of Sukuk are subject to legal
restrictions in some countries. This Base Prospectus may not be used for, or in connection with, and does not constitute, any
offer to, or solicitation by, anyone in any jurisdiction or under any circumstances in which such offering or solicitation is
unauthorised or unlawful.

This Base Prospectus provides details relating to the Issuer and the Sukuk, and it can be obtained by visiting the Issuer’s website
(www.agaseem.com), or the CMA’s website (www.cma.org.sa), the Saudi Stock Exchange’s website (www.saudiexchange.sa),
or the website of the Sole Arranger and Dealer (www.alkhaircapital.com.sa).

In connection with the Offering of the Sukuk, no Person has been authorized to give any information or to make any
representation about the Issuer or the Sukuk (other than as contained in this Prospectus) and, if given or made, any such other
information or representation should not be relied upon as having been made by the Issuer or the Arranger.

This Prospectus includes information provided as part of the application for registration and offer of securities in compliance
with the Rules on the Offer of Securities and Continuing Obligations issued by the Capital Market Authority of the Kingdom
of Saudi Arabia (the “Authority”) and the application for listing the securities is in compliance with the Listing Rules of the
Saudi Stock Exchange Company. The Directors, whose names appear in this Prospectus, collectively and individually accept
full responsibility for the accuracy of the information contained in this Prospectus and confirm, having made all reasonable
enquiries, that to the best of their knowledge and belief, there are no other facts the omission of which would make any
statement herein misleading. The Authority and the Saudi Stock Exchange Company do not take any responsibility for the
contents of this Prospectus, do not make any representation as to its accuracy or completeness, and expressly disclaim any
liability whatsoever for any loss arising from, or incurred in reliance upon, any part of this Prospectus.

By receiving this Prospectus and other information relating to the Programme or the Sukuk Offering, the recipient acknowledges
that neither they nor any of their employees or advisors shall use the information for any purpose other than to evaluate his/
her interest in the Programme or the Sukuk Offering or disclose such information to any third party. This Prospectus may not
be copied, reproduced or distributed to others without the prior consent of the Issuer, the Sole Arranger and the Dealers. No
person has been authorized to give any information or to make any representation in relation to the Issuer, the Programme or
the Sukuk (other than as contained in the Base Prospectus) and, if given or made, no such information or representations should
be relied upon as having been made or approved by the Issuer, the Sole Arranger or the Dealers. The publication and/or offering
of the Base Prospectus or the sale of any Sukuk shall not constitute in any event any representation or implication that the
information contained in this Prospectus is correct at any date subsequent to the date of preparation of this Base Prospectus or
that any other information provided in connection with the Programme is correct at any date subsequent to the date indicated
in the document containing it. The Sole Arranger, Dealers or the Sukukholders’ Agent and the Payment Administrator do
not expressly undertake the revision of the financial position or affairs of the Issuer during the Programme Period nor the
notification of any Investor in the Sukuk of any information they become aware of.

Each of the Sole Arranger, the Dealers, the Sukukholders’ Agent or the Payment Administrator is not acting on behalf of any
person in connection with the offering of the Sukuk, and they shall not, to the fullest extent permitted by law, consider any
person (whether or not a recipient of this Prospectus or any other offering materials relating to the Sukuk) as its client (as such
terms are defined in the Glossary of Defined Terms Used in the Regulations and Rules of the Capital Market Authority) in
relation to the offer, sale and trade of the Sukuk. None of the Sole Arranger, the Dealers, the Sukukholders’ Agent, the Payment
Administrator and any of their subsidiaries shall, to the fullest extent, be responsible to anyone for providing the protections
afforded to their clients, or for providing advice in relation to the offering of any Series of Sukuk, the contents of this Prospectus
or any other offering material relating to the Sukuk, or any transactions, arrangements or any other matters referred to in this
Prospectus.

The Issuer bears full responsibility for the accuracy of the information contained in this Prospectus and Applicable Final Terms
and confirms that, to the best of its knowledge and belief after conducting all possible studies, the information included in this
Prospectus is consistent with the facts, and there are no other facts which omission would render any statement mentioned therein
misleading. The Authority and the Saudi Stock Exchange do not take any responsibility for the contents of this Prospectus, do
not make any representations as to its accuracy or completeness, and expressly disclaim any liability whatsoever for any loss
arising from, or incurred in reliance upon, any part of this Base Prospectus.

This Prospectus contains information provided in accordance with the Rules on the Offering of Securities and Continuing
Obligations issued by the Authority in the Kingdom. The primary purpose of this Prospectus is to provide general information
regarding the Issuer with a view to assisting the recipient of the Prospectus in making an independent assessment and evaluation
of the Issuer, the Offering and investment in Sukuk. The Authority and the Saudi Stock Exchange make no representations
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regarding the accuracy or completeness of this Base Prospectus and expressly disclaim any liability whatsoever for any loss
arising from, or incurred in reliance upon this Prospectus or any part thereof.

While the Issuer has made all reasonable enquiries as to the accuracy of the information contained in this Prospectus on the date
of its issuance, this information has not been independently verified, and accordingly no representations are made regarding
the accuracy or completeness of any of this information which is subject to change, notably with regard to the Issuer’s financial
position and the Sukuk value, which could be negatively affected by future developments related to inflation factors and
financing costs, taxes, Zakat calculations or any other economic or political factors beyond the Issuer’s control (please refer to
the Section -1-“Risk factors”). The Issuer does not intend to update or revise any forward-looking information or statements
contained in this Base Prospectus, whether as a result of new information, future events or otherwise. As a result of these
and other risks, uncertainties and assumptions, the events and circumstances described in this Base Prospectus may not or
never occur as anticipated. Accordingly, prospective investors should consider all forward-looking statements in light of these
interpretations and should not place undue reliance on such statements.

The filing or publication of the Base Prospectus or any oral or written dealings relating to the Sukuk should not be considered
a promise or representation of future revenues, results or events.

This Prospectus should be read and interpreted in conjunction with the Applicable Final Terms.

Neither this Prospectus nor any other information provided in connection with the Programme or any Sukuk issued thereunder
is intended to: (a) provide the basis for any credit or other assessment, or (b) constitute a recommendation by the Issuer, the Sole
Arranger, the Dealers, the Sukukholders’ Agent, the Payment Administrator or any of their respective advisors or subsidiaries
that any recipient of the Base Prospectus should participate in the offering of any Sukuk issued under the Programme. The
information included in this Base Prospectus is of a general nature and has been prepared without taking into account the
investment objectives, financial situation or particular investment needs of prospective investors. Each recipient of this Base
Prospectus and any other information provided in connection with the Programme or the issuance of any Sukuk under the
Programme shall, prior to making any investment decision, be responsible for obtaining independent professional advice from
a financial advisor authorised by the Authority in connection with the Issuer and the relevant Sukuk offering, and for making
his/her own independent investigation, evaluation and assessment of the Issuer’s financial position and affairs, as well as its
creditworthiness and for investing in the relevant Sukuk, the information and assumptions contained in this Base Prospectus,
using any advice, analysis and projections they deem necessary in making any investment decision. Neither the Sole Arranger,
the Dealers, the Sukukholders’ Agent or the Payment Administrator accepts any responsibility in relation to the information
mentioned in the Base Prospectus or any other information provided by the Issuer in connection with the Programme or for any
other statement made or purported to be made by or on behalf of the Sole Arranger, the Dealers, the Sukukholders’ Agent or the
Payment Administrator in connection with the Issuer, the Programme or the issuance and offering of Sukuk.

Neither the Issuer, the Sole Arranger, the Dealers, the Sukukholders’ Agent nor the Payment Administrator make any
representations to any investor in the Sukuk with respect to the legality of its investment in accordance with the applicable laws
and regulations. Any investor in the Sukuk must be able to bear the economic risk of investing in the Sukuk for an indefinite
period of time.

Prospective investors should be aware that the Issuer will not pay any additional amounts in respect of any deduction required
under the Law for any person holding the Sukuk who is not a Qualified Person, which means:

Any natural person who has an investment account in the Kingdom and an account with the Depository Center;
b. Any legal person who has an investment account in the Kingdom and an account with the Depository Center; and

c. Foreign natural and legal persons in accordance with the Rules for Foreign Investment in Securities and the relevant
laws and regulations.

If a prospective investor receives this document by email, they should not respond to it by email. Any email response, including
those received using the “reply” feature of the prospective investor’s email, will be ignored or rejected. If a prospective investor
receives this document by email, the use of such email is at their own risk and it is their responsibility to take precautions to
ensure that viruses and other similar items of a destructive nature are not present.

If this Base Prospectus is sent to prospective investors in electronic form, it should be noted that the documents sent by such
means may be amended or changed during the electronic transmission process and accordingly neither the Issuer, the Sole
Arranger, the Dealers, the Sukukholders, the Payment Administrator, nor any person controlling any of them, acting as a board
member, officer, employee or agent of any of them, or any of their subsidiaries shall have any liability or responsibility of any
kind in respect of any discrepancy between this Base Prospectus as distributed to prospective investors in electronic form and
the paper version available to prospective investors upon request from the Sole Arranger and the Dealers.
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The information contained in this Prospectus is of a general nature and has been prepared without taking into account the
individual investment objectives, financial situation or particular investment needs of persons wishing to invest in the Sukuk.
Prospective investors should not construe the content of this Prospectus as constituting tax, Zakat, investment or legal and
regulatory advice. Any prospective investor must consult their legal, financial, commercial, tax, Zakat or Shari’ah advisors
before proceeding to purchase any Sukuk, in order to determine the suitability of investing in the Sukuk and the implications
thereof, then obtain an independent assessment and evaluation of those investments. Investing in the Sukuk may not be suitable
for all investors, and each prospective investor in the Sukuk must determine the suitability of such investments in light of his/
her own circumstances. Hence, each prospective investor must:

a. have sufficient knowledge and experience to make a feasible assessment of the relevant Sukuk, the merits and risks of
investing in such Sukuk, as well as the information contained or incorporated by reference in this Prospectus;

b. obtain the appropriate analytical tools to evaluate the investment in Sukuk and the impact of Sukuk on his/her overall
investment portfolio, in the specific context of the financial situation, and be familiar with those tools;

have sufficient financial resources and liquidity to bear all the risks of investing in the Sukuk;

d. thoroughly understand the terms of the instruments and be familiar with the nature of financial indices and capital
markets; and

e. have the ability (either alone or with the assistance of a financial advisor) to evaluate possible scenarios of economic
factors, profit rates and other factors that may affect his/her investment and his/her ability to bear potential risks.

Regulatory considerations relating to investments may restrict certain investments, and the investment activities of some
investors may be subject to investments’ laws and regulations, or review and regulation by certain relevant authorities.
Therefore, every prospective investor must consult his/her legal advisors to determine the following: (1) the legality of his/her
investment in the Sukuk; (2) the extent to which the Sukuk can be used as collateral for different types of borrowing, and (3)
the limit to which other restrictions can be applied to the process of purchasing or mortgaging Sukuk. Financial institutions
should consult their legal advisors or relevant regulatory authorities to determine the appropriate treatment of the Sukuk under
all risk capital or similar rules and regulations.

Sukuk are complex financial instruments that carry a high level of risk and are not suitable or appropriate for all investors, please
refer to the Section 1.3 (Risks Related to Sukuk). Regulators in some countries have adopted or published laws, regulations or
guidelines regarding the offer or sale of securities similar to the Sukuk. Owning the Sukuk involves risks, including circumstances
where Sukukholders may incur a loss as a result of their holding of the Sukuk, please refer to Section 1- (Risk factors) for some
considerations that must be taken into account regarding investment in Sukuk. Thus, institutional or qualified investors do not
typically purchase these complex financial instruments as stand-alone investments, but rather as a means of reducing risk or
enhancing return by increasing the risk profile of their overall investment portfolio in a thoughtful, balanced and appropriate
manner. Any prospective investor should not invest in Sukuk unless he has sufficient experience (either alone or with the
assistance of a financial advisor) in evaluating the performance of the Sukuk under changing circumstances, the consequences
for the value of the Sukuk and the impact of these investments on the overall investment portfolio of the prospective investor.

The Issuer shall, at any time and to the extent permitted by applicable laws and regulations, reserve the right to terminate
the participation of any party in the Sukuk evaluation and offering process and/or to reject all offers without incurring any
obligation or liability. The Issuer will not be obligated to inform any investor or offeror of the reasons for such termination or
rejection, provided that any prospective investor or awarded offeror will bear the costs and expenses it incurred (including but
not limited to, the cost of hiring financial, accounting, technical, legal and Shari’ah Advisors, travel fees, and other expenses).
The Issuer, the Sole Arranger, the relevant Dealers, the Sukukholders’ Agent or the Payment Administrator shall not, in any
way, be liable for any costs, regardless of the Offering process, its results, the evaluation and selection process or any other
factors.

Notice to Prospective Investors

The Base Prospectus does not constitute an offer to sell or a solicitation to buy any Sukuk in any country or jurisdiction to any
person if such offer or solicitation would be unlawful in that country or jurisdiction. The distribution of the Base Prospectus
and the offering or sale of the Sukuk may be prohibited by law in certain countries. Therefore, the Issuer, the Sole Arranger, the
Dealer(s), the Sukukholders’ Agent and the Payment Administrator require that persons holding the Base Prospectus be aware
of and comply with all legal or regulatory restrictions relating to this matter.
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Corporate Directory

Corporate Directory

Aqaseem Factory for Chemicals and Plastics Company’s Board of Directors (the “BoD” or “Board”)

Table 1: Members of the Board of Directors of Aqaseem Factory for Chemicals and Plastics Company

Board of Directors and Boa Secretary

g - : e “Indirect” Owned
Date of ap- Direct” Owned Shares Shares

pointment

Membership

Name Position Status

Independency | Nationality

Number Percentage | Number | Percentage

Mohamed Chairman

Mishnan of the Non- Non- Saudi 50 13/12/2020G  327,095.00  13.084% 162,000  6.48%

Suliman Board of Executive Independent

Aldosri Directors
Deputy

. Chairman
Fasil of the Non-
Khateem Al Executive Saudi 43 13/12/2020G  324,893.00 12.996% 191,173 7.65%
. Board of Independent

Zahrani .
Directors
and CEO

Nasser

Abdullah Board Non- .

bin Saad Al Member Executive Independent Saudi 55 13/12/2020G 0 0 0 0

Nasser

Hassan bin Board Non-

Omar bin Ali . Independent Saudi 55 13/12/2020G 0 0 0 0
Member Executive

Bakhamees

Mohamed

bin Board Non-

Abdullahbin 22 on- Independent Saudi 55 13/12/2020G 0 0 0 0
Member Executive

Abdelkareem

Al Saleh

Faisalbin ~ — Board's - - Saudi 40 17/12/2020G - - - -

Raja Al Anzi  Secretary
Source: Aqaseem Factory for Chemicals and Plastics Company

* Based on the Corporate Governance Regulations issued by the Capital Market Authority pursuant to Resolution No. 2017-16-8 and amended pursuant to Authority Board of Directors
Resolution No. 2023-5-8 dated 25/06/1444H (corresponding to 18/01/2023G).
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Aqaseem Factory for Chemicals and Plastics Company
Riyadh - Second Industrial
P.O. Box 2570 Postal Code 11461

Kingdom of Saudi Arabia I ':'
Phone: 96611265908 ( o I
Fax: +96611265870 AQASEEM

E-mail: info@agaseem.sa

Website: www.aqaseem.sa

Authorized Representatives of the Issuer

1st Representative of the Issuer 2nd Representative of the Issuer

Name Mohamed bin Mishnan bin Suliman Aldosri Fasil bin Khateem bin Awad Al Zahrani
Position Chairman of Board of Directors Deputy Chairman of the Board and CEO
Address Riyadh - P.O. Box 2570 - Postal Code 11461 Riyadh - P.O. Box 2570 - Postal Code 11461
Phone Nb. +96611265290 Extension 102 +96611265290 Extension 111

Fax +96611265870 +96611265870

E-mail Chairman@agaseem.sa CEO@agaseem.sa

Website WwWww.aqaseem.sa Wwww.aqaseem.sa

Financial Advisor, Sole Arranger, Sukukholders’ Agent and Payment Administrator

Alkhair Capital Saudi Arabia

King Abdul Aziz Road — Al-Wizarat District — Abraj Madarat

P.O. Box: 69410, Riyadh11547

Kingdom of Saudi Arabia _Jl | | Jlj J LA | | '-
Phone: +966112155678 ALKHA'R CAP'TAI_ =1
Fax: +966112191270

Website: www.alkhaircapital.com.sa

E-mail: info@alkhaircapital.com.sa
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Receiving Agents

SNB Capital

King Saud Street

P.O. Box 2575

Riyadh 12624 h N
Kingdom of Saudi Arabia S N B C a p Ita I
Phone: +966 (92) 000 0232

Website: www.alahlicapital.com

Email: snbc.cm@alahlicapital.com.sa

Saudi Fransi Capital

King Fahad Road — 8092

P.O. Box 23454

Riyadh 12313-3735

Kingdom of Saudi Arabia B S F CO p |t0 |
Tel: +966 (11) 282 6666

Fax: +966 (11) 282 6823

Website: www.bsfcapital.sa

E-mail: sfc-supportcenter@FransiCapital.com.sa

Al Rajhi Capital

Head Office, King Fahd Road, Al Murouj District

P.O. Box 5561

Riyadh 12263 .

Kingdom of Saudi Arabia du LOJ I L Iyl
Tel: +966 92 000 5856 G|rdjhl capital

Fax: +966 (11) 460 0625

Website: www.alrajhi-capital.com
Email:InvestmentBankingTeam@alrajhi-capital.com
Riyad Capital

2414 - Al Shahada District, Unit No. 69

P.O. Box 13241

Riyadh 7279 a.lJ I-O-I I lﬁ I—UJI

Kingdom of Saudi Arabia

Tel: +966 (11) 486 5649 ngad Capltal

Fax: +966 (11) 486 5908
Website: www.riyadcapital.com
Email: ask@riyadcapital.com
Al Bilad Investment

King Fahd Road - Al Olaya

Riyadh 3701- 12313 -

Kingdom of Saudi Arabia 4/\_‘ ww

Tel: +966 (92) 000 3636 e - -
Fax: 966 (11) 290 6299 Albllad Capltal

Website: www.albilad-capital.com

Email: investmentbanking@albilad-capital.com

Al Jazira Capital

King Fahd Street, Al Rahmaniya

P.O. Box 20438

Riyadh 11455 . o o
Kingdom of Saudi Arabia JLIT!'.I I5 OH’;JI \}
Tel: +966 (11) 225 6000 ALJAZIRA CAPITAL dlall §lguuill 5 i

Fax: +966 (11) 225 6182
Website: www.aljaziracapital.com.sa

Email: contactus@aljaziracapital.com.sa
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Receiving Agents

Alistithmar for Financial Securities and Brokerage

King Fahd Road

P.O. Box 6888 - 11452

Riyadh .- S A
Kingdom of Saudi Arabia J LLLI Ié Jlo-|-|-l-|-| IJI

Tel: +966 (11) 254 7666 Alistithmar Capital

Fax: +966 (11) 489 6253

Website: www.alistithmarcapital.com

Email: WebEcare@icap.com.sa

Derayah Financial

Al-Takhasusi Street - Prestige Centre -Third Floor L
Riyadh oo l
Kingdom of Saudi Arabia nﬁ sz

Tel: +966 (11) 299 8000 dépauah r’
N

Fax: +966 (11) 419 5498
Website: web.derayah.com j
Email: support@derayah.com

Alinma Investment
Al Anood Tower 2, King Fahd Road
P.O. Box 55560

Riyadh 11544 dlladl clodlll

Kingdom of Saudi Arabia B .

Tel: +966 (11) 218 5999 qllnmq qu'tql
Fax: +966 (11) 218 5970

Website: www.alinmainvestment.com

Email: info@alinmainvest.com

ANB Capital

ANB Capital Building, King Faisal Street
3851 New Al Moayed - Al Murabba District
P.O. Box 220009

Riyadh 11311 qnbcapitaL
Kingdom of Saudi Arabia

Tel: +966 (11) 406 2500

Fax: +966 (11) 406 2548

Website: anbcapital.com.sa

Email: investment.banking@anbcapital.com.sa

Yaqeen Capital

Al-Wurud District - Al-Olaya Street

P.O. Box 884 ..

Riyadh 11421 L’JJ\()\J -
Kingdom of Saudi Arabia oo oo ( ))
Tel: 800 429 8888 Ya Cl cen >

Fax: +966 (11) 205 4827
Website: http://www.yaqeen.sa
Email: addingvalue@yaqeen.sa
Al Khabeer Financial
Madinah Road

P.O. Box 128289

Jeddah 21362 . .
Kingdom of Saudi Arabia ol }-'UQJ l
Tel: +966 (12) 612 9345 Alkhabeer Capital
Fax: +966 (12) 685 6663

Website: www.alkhabeer.com

Email: info@alkhabeer.com
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Receiving Agents

Al-Awwl Investment (SAB Invest)
Al-Olaya General Street

P.O. Box 1467

Riyadh 11431

Kingdom of Saudi Arabia 4X> jJlodiwll Jgdll

Tel: 8001242442 SAB Invest
Fax: +966 (12) 216 9102

Website: www.sabinvest.com

Email: customercare@sabinvest.com

Sukuk Capital Company

Riyadh - Al-Malqa District, Anas Bin Malik Road, P.O. Box: 8373, Postal

Code: 13521. s

Tel: 920006731

Email: Info@sukuk.sa S (V] ku k CQ pitQ l

Website: https://sukuk.sa/

It should be noted that Receiving Entity(ies) may be appointed as the case may be, for each issue separately, and their names will be included in the Final Applicable Terms in respect of each
series of Sukuk.
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Sukukholders’ Agent and Payment Administrator

Alkhair Capital Saudi Arabia
King Abdul Aziz Road— Al-Wizarat District — Abraj Madarat
P.O. Box: 69410, Riyadh11547

Kingdom of Saudi Arabia _Jl 1 | 'J I_S ./I "I A | | ' — I I
Phone: +966112155678 ALKHA'R CAP'TAI_ =1

Fax: +966112191270

Website: www.alkhaircapital.com.sa

E-mail: info@alkhaircapital.com.sa

Account Bank

Arab National Bank

Riyadh, King Faisal Street, AIMurabba
P.O.Box 56921 Riyadh 11564

Tel:+ 966(11)4029000

Fax:+ 966(11)4050244

Website: www.anb.com.sa

Email: info@anb.com.sa

Saudi Stock Exchange Company

Saudi Exchange

King Fahd Road — Olaya 6897

Unit No.: 15

P.O. Box 60612, Riyadh 12211 — 3388 angaull Jolai
Kingdom of Saudi Arabia Saudi Excha nge

Tel: +966 20001919
Fax: +966 (0) 112189133
Website: www.saudiexchange.sa

E-mail: csc@saudiexchange.sa

The Registrar and Sukuk Agent for Transferring Ownership of Sukuk

Securities Depository Center Company (Edaa)

Abraj Attawniya

King Fahd Road — Olaya 6897 g | 2 |

Unit No.:15 Edaa

Riyadh 3388 — 12211

Kingdom of Saudi Arabia asgamll Jolaj dcgao o

. From Saudi Tadawul Group
Website: www.edaa.sa

E-mail: cc@edaa.sa

Legal Advisors of the Issuer

Khaligyoun Legal Advisors (KLA)
M7 Tower — 8th floor

King Fahd Road — Al Sahafa District
Postal Code 13321

Riyadh — Kingdom of Saudi Arabia
Phone: +966 11 269 9973

E-mail: info@klafirm.com

Website: www.klafirm.com

TOC .
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Legal Advisors of the Sole Arranger and the Dealer

STAT Law Firm

Sky Towers, North Tower, 2nd Floor

King Fahd Road, Al Olaya

P.O. Box 230020

Riyadh 11321

Kingdom of Saudi Arabia

Phone: +966 (11) 2720003 STAT
Fax: 4966 (11) 2370005

E-mail: info@statlawksa.com

Website: www.statlawksa.com

The Issuer’s External Auditors

Al Kharashi & Co. Certified Accountants and Auditors
7425 Sahab Tower — Al-Takhassusi Street

P.O. Box 8306  Riyadh 11482 ) ) '
Kingdom of Saudi Arabia 0 lj J.LU q l_\\lU | )QJ | ‘
Phone: #966920028229 )92 i(}ilfl 0 ,\L\.(.jmj \')thlbl) ;
Fax: +966114774924 i ; :

E-mail: general@alkharashicaa.com

Website: www.alkharashicaa.com

RSM Allied Accountants Professional Services Co.

Building No. 3193 — First Floor

Al-Uruba Road — Al-Ulya District . - _

P.O. Box 8335 — Riyadh 12333
Phone: +966114169361 RS DA
Fax: +966114169349

E-mail: info@rsmsaudi.com

Website: www.rsmksa.com

Shari’ah Advisor: Shari’ah Supervisory Board of Alkhair Capital Saudi Arabia

Alkhair Capital Saudi Arabia

King Abdul Aziz Road— Al-Wizarat District — Abraj Madarat

P.O. Box: 69410, Riyadh11547

Kingdom of Saudi Arabia _Jl 11 Jlj _’l LA | | '-
Phone: +966112155678 ALKHAIR CAPITAL =1
Fax: +966112191270

E-mail: info@alkhaircapital.com.sa

Website: www.alkhaircapital.com.sa

Credit Rating Agency

Financial Analytics Company (RATING)
Al Shuhada District — Mohammed Ali Jnah Street

P.O. Box: 13241 — Riyadh ®
Kingdom of Saudi Arabia
E-mail: info@rating.com.sa

Website: rating.com.sa
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Below is an overview of the Programme’s main features. This summary does not include all the information that an investor
should consider before investing in Sukuk. In general, it depends on the rest of the Base Prospectus and the Applicable Final
Terms. Each investor should carefully review the entire Base Prospectus and the Applicable Final Terms. In particular, investors
should carefully consider the risks of investing in Sukuk issued under the Programme described under the heading (Important
Notice) on page (i) and Section 1- (Risk factors) before making any investment decision. Terms used and not defined in this
summary bear the same meanings contained in Section 9- (Terms and Conditions of the Sukuk).

It should also be noted that all the information included in this section “Offer Summary” has been verified as true and accurate
and that it conforms to all agreements related to the Programme and the information stated on the cover page, the Applicable
Final Terms section, and the terms and the section of Sukuk’s conditions, and wherever they are mentioned in the Prospectus.

Issuer’s Name, Description
and Information of its
Incorporation

Issuer Credit Rating:

Nominal Value for Offered
Sukuk:

Use of Offering Proceeds:

Subscription Method for
Targeted Investors:

Minimum Number of Sukuk
that Can Be Subscribed to by
Targeted Investors:

Value of the Minimum
Number of Sukuk That Can
be Subscribed to by Targeted
Investors:

Maximum Number of Sukuk
That Can Be Subscribed to
by Targeted Investors:

& T0C

Aqaseem Factory for Chemicals and Plastics Company, is a Saudi joint stock company registered under the laws of the
Kingdom of Saudi Arabia under commercial registration number (1010264660) dated 24/03/1430H (corresponding to
21/03/2009G) issued in the city of Riyadh, and its head office is in the city of Riyadh — Second Industrial City — P.O. Box
2570, postal code 11461, Kingdom of Saudi Arabia.

The Company has been converted from a limited liability company (LLC) to a closed joint stock company (CJSC) pursuant
to Ministerial Resolution No. (119) dated 28/04/1442H (corresponding to 13/12/2020G) and Ministerial Resolution No.
(132) dated 01/05/1442H (corresponding to 16/12/2020G). The Issuer’s shares were listed in the parallel market — Nomu on
24/10/1443H (corresponding to 25/05/2022G).

The paid-up capital of the Company is twenty-five million (25,000,000) Saudi Riyals, divided into two million five hundred
thousand (2,500,000) fully paid ordinary shares, each share valued at ten (10) Saudi Riyals, and all the Company’s shares are
ordinary shares of one class. According to the Commercial Registry data, the Company’s head office is in Riyadh — Second
Industrial City — P.O. Box 2570, Postal Code 11461, Kingdom of Saudi Arabia.

(BBB-) is the Issuer’s rating according to the evaluation certificate issued by Financial Analytics Company (RATING).

The Aggregate Nominal Amount of the Sukuk issued from time to time under the Programme shall not exceed five hundred
million (500,000,000) Saudi riyals as specified in the Applicable Final Terms relevant to each Series. The Issuer shall
determine the size and price of the Sukuk Offer in accordance with the market conditions at the time, and each Sak has the
value specified in the Applicable Final Terms pertaining to each Series.

The Issuer will use the net proceeds of the offering of each Series of the Sukuk, amounting to five hundred million
(500,000,000) Saudi riyals, with the first tranche being worth fifty million (50,000,000) Saudi riyals, to cover capital and
operational expenses, in addition to establishing new activities and acquiring existing facilities in line with the Company’s
expansion plan and its business model. On the issuance date of the relevant series of Sukuk, the Payment Administrator will
also undertake the following tasks from the amounts outstanding in the Sukuk Proceeds Account in accordance with the order
of the Sukukholders’ Agent:

- Provide an amount equal to the Mudaraba Capital (as stated in the Conditions) to the Mudareb for its use of the Mudaraba
capital established under the Mudaraba Agreement. The Mudareb shall invest the Mudaraba Capital in the Mudaraba
Assets in accordance with the provisions of the Mudaraba Agreement.

- Use the remaining amount outstanding in the Sukuk Proceeds Account balance, which is the amount equivalent to the
Murabaha Capital in a Murabaha Transaction concluded by the Seller on behalf of the Sukukholders with the Purchaser
in accordance with the Master Murabaha Agreement in the manner described in Condition 9.5 (Sukuk).

Prospective investors must submit to the relevant Dealer the application to subscribe for the relevant Series of Sukuk
according to the approved Investor Application Form during normal working hours (adopted by banks) during the Offer
Period for each relevant Series of Sukuk as identified in the Applicable Final Terms. The Offer Period could be extended
(as may be suggested by Al Khair Capital Saudi Arabia Company in its capacity as the Arranger and Dealer), and in relation
to the individual participants, to the receiving entities (“Receiving Entities”), before the end of the Offer Period (as defined
herein) and shall make payment for the Sukuk of such Series as per the instructions contained in the Investor Application
Form. Investor Application Forms will be available from the relevant Dealer(s), or from the Receiving Entities, as applicable,
in respect of such Series. Applications to purchase Sukuk in any currency other than the Specified Denomination will not be
accepted, for further details, please see section 13 (Subscription and Sale).

The applicant must also complete the entire Investor Application Form, provided that incomplete application shall not be
accepted. Applications must be dated, signed and submitted (and in the case of Institutional Investors only applications may
be delivered by fax and/or sent by e-mail) to the Arranger’s on the final submission date.

The minimum number of Sukuk that can be subscribed to is five (5) Sukuk from each series issued under the Programme,
unless otherwise stated in the Applicable Final Terms.

The value of the minimum number of Sukuk that can be subscribed to is five thousand (5,000) Saudi riyals from each series
under the Programme, unless the Applicable Final Terms stipulate otherwise.

The maximum number of Sukuk that can be subscribed to under the Programme is fifty thousand (500,000) (each of which
is in denomination of one thousand (1,000) Saudi Riyals). The Applicable Final Terms will determine the maximum number
of Sukuk that can be subscribed to in relation to each Series.
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Value of Maximum Number
of Sukuk That Can Be
Subscribed to by Targeted
Investors:

Methods of Allocation
and Excess Refund for
Each category of Targeted
Investors:

Offer Period:

Detailed Information about
the Rights Granted to
Sukukholders:
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The maximum limit does not exceed the total Nominal Amount of all the Sukuk offered for subscription under the Programme.

The Sukuk will be allocated at the discretion of the Issuer and Arranger as defined in the Applicable Final Terms for the
relevant Series of Sukuk within 15 Business Days after the end of the relevant Offer Period. After the Offer Period ends, the
Arranger will notify the subscribers of the final number of Sukuk allocated to each of them with the amounts to be redeemed.
The Subscription surplus will be returned (if any) to subscribers without any commissions or deductions and will be deposited
in the subscriber’s account specified in the Investor Application form within 15 Business Days from the date of the allocation
determined by the Issuer and the Sole Arranger.

Each Sukuk offering within the Programme is subject to an Offer Period, and the Issuer (after consultation with the Arranger)
determines the Offer Period for each Series of Sukuk offering according to the market’s conditions at the time.

Each Offer Period for the relevant Series of Sukuk will be specified in the Applicable Final Terms (each, an “Offer Period”)
and the relevant Series of Sukuk will be allocated after the end of the applicable Offer Period and issued on a date (each, an
“Issue Date”) notified by the Issuer and the Arranger and Dealers to the relevant prospective investors after the end of the
relevant Offer Period.

The Sukuk constitute undivided ownership interests of the Sukukholders in the Sukuk Assets and will at all times rank pari
passu, without any preference or priority, with all other Sukuk of such Series. The payment obligations of the Issuer under the
Sukuk and the Sukuk Documents to which it is a party, shall constitute direct, unsubordinated, unsecured and unsubordinated
monetary obligations of the Issuer and will rank at all times pari passu with all other outstanding unsecured, unsubordinated
monetary obligations of the Issuer, present and future (save for obligations as may be preferred by provisions of law that are
both mandatory and of general application).

Each series of Sukuk is represented collectively by a Global Sak deposited with the Depository Center Edaa. Individual
Sukuk will not be issued to represent ownership of the Global Sak. However, Sukukholders have the right, upon their request,
to receive a statement from the Registrar explaining their share in the Sukuk. Condition 9.15 (Meetings of Sukukholders;
Modification) and the Declaration of Agency Agreement also include a summary of the conditions for holding Sukukholders’
meetings for each Series of issue in order to consider matters related to their interests. Sukukholders should note that the
provisions contained in the Declaration of Agency Agreement regarding Sukukholders’ meetings are subject to the regulations
in force in the Kingdom of Saudi Arabia and the amendments that occur therefrom from time to time. In the event of any
conflict between these provisions and the applicable regulations, the latter shall prevail.

Definitions and Details of Sukuk

Sukuk Status:

Payment Administrator:

Account Bank:

Price of Sukuk Issuance:

Currency of Sukuk Issuance:

Periodic Distribution:

Sukuk Maturity / Expiry
Date:

Mudareb, Purchaser, and
Principal:

Sole Arranger:

Dealers:

Sukukholders’ Agent:

On-Sale Agent:

Registrar and Sukuk

Ownership Transfer’s Agent:

Issuance Method:

Programme Size:

Issuance Date:

Xii

All Sukuk constitute undivided ownership interest of the Sukukholders in the Sukuk Assets of the relevant Series and
rank pari passu without preference or priority with all other Sukuk of the relevant Series issued under the Programme,
and the Issuer’s payment obligations under the Sukuk and Sukuk Documents to which it is a party, shall represent direct,
unconditional, unsecured obligations of the Issuer, and will rank pari passu with the Issuer’s other outstanding, unsecured and
unsubordinated monetary obligations present and future (save for obligations as may be preferred by the provisions of the
Law that are considered mandatory and generally applicable).

Al-Khair Capital Saudi Arabia Company
Arab National Bank, and its address at Riyadh, King Faisal Street, AIMurabba P.O.Box 56921 Riyadh 11564

The Sukuk may only be issued upon full payment of their price and at the issuance price specified in the Applicable Final
Terms.

The Sukuk shall be issued in Saudi Riyals (“SAR”).

The Sukukholders are entitled to receive Periodic Distribution Amounts calculated as specified in the Applicable Final Terms.

The maturity date of each Series of the Sukuk will be specified in the Applicable Final Terms issued in respect of each
respective issuance Series.

Agqaseem Factory for Chemicals and Plastics Company.

Al Khair Capital Saudi Arabia.

Al Khair Capital Saudi Arabia in addition to any other dealers appointed under the Programme Agreement (collectively
referred to as “Dealers”).

Al Khair Capital Saudi Arabia

Al Khair Capital Saudi Arabia.

The Securities Depository Center Company (Edaa), whose registered address is at Al Tawuniya Towers, Unit No.: 15, King
Fahd Road — Al Olaya 6897, Riyadh 12211 — 3388, Kingdom of Saudi Arabia.

Sukuk will be issued in a series of issues, and the terms of each relevant series are set out in the Applicable Final Terms.
Total nominal amount is up to SAR (500,000,000) for existing Sukuk at any time.

The issuance date of each series of Sukuk will be specified in the Applicable Final Terms.
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Distribution:

Sukuk Value:

Sukuk Form:

Sukuk Account:

Sukuk Proceeds Account:

Use of Proceeds on the Issue
Date:

Sukuk Assets:

Mudaraba Agreement:

& T0C
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There are restrictions on the distribution of the Base Prospectus and the offering or sale of Sukuk of any Series. The
distribution of this Prospectus, the offering, sale and delivery of Sukuk issued under the Programme in the Kingdom are
limited to persons permitted under the Rules on the Offer of Securities and Continuing Obligations. For a more detailed
description of these restrictions and those governing the offering, sale, delivery of Sukuk, and the distribution of the Base
Prospectus in addition to other offering materials relating to the Sukuk, please refer to Section13- (Subscription and Sale).

Each of the Sukuk is issued with a value equivalent to SAR (1,000).

Sukuk will be issued in a registered electronic form and will be represented collectively by a Global Sak deposited with Edaa
Center. No final Sukuk will be issued representing ownership of the Global Sak, except that Sukukholders have the right,
upon their request, to receive a statement from the Registrar explaining their share of the Sukuk.

In relation to each Series of Issue, an account shall be established on or before the Issue Date by the Issuer in its name (or
on its behalf) and maintained with the Account Bank and shall be managed by the Payment Administrator on behalf of the
Issuer (“Sukuk Account”).

In relation to each Series of Issue, the Sukukholders shall on the Issue Date (as defined in the Conditions) deposit the Sukuk
Subscription Proceeds into an account registered in the name of the Sukukholders’ Agent with the Account Bank (for and on
behalf of the Sukukholders) and maintained by the Sukukholders’ Agent (“Sukuk Proceeds Account”).

The Sukukholders’ Agent shall, on the date of issuance of each Series and from the amounts outstanding in the Sukuk
Proceeds Account and based on the instructions of the Issuer, do the following:

a. Make the Mudaraba capital (as defined in the Conditions) available (equivalent to an amount not less than 51 percent
of the total nominal amount of the relevant series of Sukuk) at the disposal of the Mudareb for use within the Mudaraba
capital that is invested by the Mudareb in the relevant Mudaraba Assets (as defined below) pursuant to the terms of the
Mudaraba Agreement; and

b.  Use the remaining amount outstanding in the Sukuk Proceeds Account (equivalent to an amount not exceeding 49
percent of the total nominal amount of the Sukuk of the relevant series of issue) in a Murabaha agreement concluded by
the Sukukholders’ Agent (in its capacity as seller) on behalf of the Sukukholders (hereinafter referred to for each series
of issue as “Murabaha Transaction”).

In relation to each series of issue, the Sukuk Assets (“Sukuk Assets™) shall comprise the following:

c.  The share of the Sukukholders’ Agent (for the benefit of the Sukukholders) in the Mudaraba Assets (as assessed in
accordance with the condition 9.5 (b) (“)(“Murabaha Assets™).

d.  The share of the Sukukholders’ Agent as Seller (for the benefit of the Sukukholders) in the Murabaha Transaction
(including the Deferred Sale Price) and its rights under the Master Murabaha Agreement (“Murabaha Assets”).

e.  The rights of the Sukukholders” Agent under and arising from the Sukuk Documents.
f.  Any amounts outstanding in the Sukuk Account and Collection Account.

g.  The payment obligations of the Mudareb and the Purchaser under the Mudaraba Agreement and the Master Murabaha
Agreement.

The Issuer has the right to merge its assets with the Sukuk Assets, and none of the Issuer, the Sukukholders’ Agent, the
Payment Administrator, the Account Bank, or the Dealers bear any responsibility for the performance or profitability of the
Sukuk Assets or for the share and value of the distributions (if any) to the Sukukholders.

The Mudaraba in respect of each Series of Issue (“Mudaraba”) is undertaken pursuant to the Mudaraba Agreement
(“Mudaraba Agreement”) concluded on [e] between the Issuer (in its capacity as Mudareb) and the Sukukholders’ Agent
(in its capacity as Rab Ul-Maal on behalf of the Sukukholders).

In respect of each Series, the Sukukholders will participate in the Mudaraba by the Sukukholders’ Agent paying the Mudaraba
Capital (as defined in the Conditions) to the Mudareb on the relevant Issue Date, and the Mudaraba in respect of any Series
of Issue will be liquidated on the relevant Redemption Date of that Series of Issue unless previously liquidated in accordance
with the Conditions.
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Mudaraba Assets:

Mudaraba Income:

Mudaraba Income Division:

Use of Mudaraba Income:

Xiv
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The Mudaraba investment proceeds from the Issuer’s Shari’ah-compliant commercial business activities and the relevant
available amount in accordance with the provisions of the Mudaraba Agreement and as specified in the Conditions. On the
Issue Date of each Series, the Mudareb shall invest the Mudaraba Capital of such Series as follows:

1. an amount of Mudaraba Capital equal to the Available Amount (as specified in the Conditions) shall be invested (as long
as the Sukuk of such Series remain current) in the Mudaraba as immediately available funds, which are available to the
Mudaraba in accordance with the provisions of the Mudaraba Agreement.

2. The remainder of the Mudaraba Capital will be invested by the Mudareb in the Shari’ah-compliant business activities
of the Issuer.

Under the Mudaraba Agreement, the Mudareb shall have the right, at its sole and absolute discretion, to:

(1) Use all or any part of the Mudaraba Assets (as defined in the Conditions) (including but not limited to the Available
Amount) as it deems appropriate, according to the Mudaraba Agreement Provisions. (2) Merge its assets with the Mudaraba
Assets.

The Sukukholders’ Agent (for the benefit of the Sukukholders) and the Mudareb shall each have a joint ownership interest in
the Mudaraba Assets and all assets acquired from and through the Mudaraba Assets on the basis of sharing profits and bearing
losses according to the proportion of their shares.

The Mudareb has the right from time to time to act according to its position for the benefit of other Sukukholders in respect of
other Series of Sukuk under the Programme, and to invest for its own account (whether from its own funds or other sources’
funds) and/or for the benefit of other investors or Sukukholders who agree to invest with it in the relevant Mudaraba assets,
and the entitlements of the Mudareb (for its own account and/or for the account of any other investors or Sukukholders who
agree to invest with it) in the Mudaraba Assets in proportion to their shares in the total investment in the Mudaraba Assets
from time to time.

Any debts, leverage or other financial obligations incurred by the Issuer in any capacity before or after the completion of the
Mudaraba (“Indebtedness”) and any repayments thereof or related payments, or if incurred after the date of issuance of the
relevant series (including - to avoid doubt - any amounts for debt service):

a.  shall be the full responsibility of the Mudareb and for its own account only; and

b.  shall be counted within the Mudareb share (for its own account) in the Mudaraba Assets.

The Mudaraba Income shall be credited to a ledger account to be maintained by the Mudareb in its books for and on behalf
of the Sukukholders (the “Collection Account™).

For the purposes of calculating Mudaraba Income, at or before 10:00 a.m. (Riyadh time) one (1) business day before each
relevant Periodic Distribution Date or any partial Periodic Distribution Date, as the case may be, the Mudareb shall calculate
the Mudaraba Income for the relevant series of Sukuk income obtained during the corresponding periodic distribution period:

a.  on the basis of a discretionary liquidation of the Mudaraba Assets one (1) business day before the Periodic Distribution
Date or the relevant partial Periodic Distribution Date; and

b. on the basis of the Mudareb accounts for the relevant period, which must be deposited in the relevant Collection Account.

The relative profit shares of the Sukukholders’ Agent (“Mudaraba Profit”) and the Mudareb (“Mudareb Profit”) in any
Mudaraba Income credited to the relevant Collection Account as specified above shall be calculated using the ratios set out
in the Applicable Final Terms.

The Mudareb shall have the right at any time to deduct the profit from the relevant Collection Account and keep it for its
own account.

The Mudareb shall, at or before 10:00 a.m. (Riyadh time) on or one (1) Business Day prior to each Periodic Distribution
Date, or any relevant Partial Periodic Distribution Date, or any Partial Redemption Date, or any Sukukholders’ right to sell
option date, or any change of control right to sell option date or the relevant Redemption Date (as the case may be), use the
outstanding amounts in the relevant Collection Account (in each case to the extent of the funds available in that account)
against any shortfall not paid in accordance with the Sukuk Documents and thereafter on an equal basis as follows:

for its own account in respect of any profit of the Mudareb not previously deducted and retained as described above; and
b.  for the account of the Sukukholders’ Agent in respect of the Mudaraba Profit (by depositing such amounts into the Sukuk
Account) in an amount equal to: (1) the amounts required in respect of the Periodic Distribution Date and/or the Partial

Periodic Distribution Date and/or the Partial Redemption Date and/or the Sukukholders’ right to sell option date and/or
the right to sell option date upon the relevant change of control where applicable.

Any excess Mudaraba profit remaining in the relevant Collection Account after the above amounts have been utilized by
the Mudareb on behalf of the Sukukholders’ Agent (for the benefit of the Sukukholders) shall be reinvested in the Mudaraba
Assets.

& TO0C



Master Murabaha
Agreement:

On-Sale Agency Agreement:

& T0C

ra_uwlal
AQASEEM

According to the Master Murabaha Agreement (“Master Murabaha Agreement”) concluded on [e] (corresponding to [e]),
the Seller provides the Purchaser in respect of each Sukuk Series with a Murabaha financing (“Murabaha Facility”), and
the Seller hereby agrees to sell to the Purchaser for and on behalf of the Sukukholders on a Murabaha basis on the relevant
Settlement Date certain commodities/goods purchased by the Seller from certain suppliers for a price(s) negotiated by the
Purchaser and the Seller. The Seller sells the commodities to the Purchaser upon taking possession of them on deferred
payment terms, with the Purchaser paying the Seller the “Deferred Sale Price” (an amount equal to the aggregate of the cost
price of the relevant commodities and the relevant Murabaha Profit in respect of each Sukuk Series and Murabaha Contract
(as defined below)) in accordance with the terms of the Master Murabaha Agreement.

In relation to each Series, the Seller (on behalf of the Sukukholders) and the Purchaser enter into a Murabaha Contract with
the provisions set out in the Master Murabaha Agreement to avail of the Murabaha Facility.

In connection with each Series, the Purchaser may propose entering into a Murabaha Contract (“Murabaha Contract”) with
the Seller by delivering a purchase order with a fulfilling promise to purchase to the Seller by 9:00 a.m. (Riyadh time) one
(1) business day before the proposed settlement date set forth therein. The Seller (or its representative), as soon as practicable
after receipt by the Seller of the Purchase Order with Promise to Purchase on the relevant settlement date, shall execute
the Purchase Agreement with the relevant supplier for the goods that are the subject of the Purchase Order with Promise
to Purchase and transfer the cost price payable in respect of those goods directly to the relevant supplier from the Sukuk
Proceeds Account.

The Seller shall, as soon as practicable upon completion of the purchase and acquisition of the goods from the Seller and
no later than 1:00 p.m. (Riyadh time) on the relevant settlement date, confirm the Murabaha profit and notify the Purchaser
thereof by providing notice of confirmation of terms to the Purchaser.

Without delay, the Purchaser shall, after receipt of the Confirmation of Terms and no later than 2:00 p.m. (Riyadh time) on
the Settlement Date, deliver to the Seller a duly completed Notice of Offer to Purchase. The Purchaser shall acknowledge that
the Seller will sell the goods pursuant to a Purchase Order with a Promise to Purchase in reliance on the Purchaser’s promise
contained therein to purchase such goods from the Seller on the relevant Settlement Date for the sale price after the Seller has
purchased such goods from the relevant Supplier. If the Purchaser does not send Notice of an Offer to Purchase, this shall be
deemed a failure to purchase the goods and the Purchaser shall compensate the Seller (for the benefit of the Sukukholders),
upon request, and hold it harmless from all claims, suits, lawsuits, actual costs, expenses, taxes, liabilities, losses and damages
of whatever nature incurred or borne by the Seller as a result of the Purchaser not having sent Notice of the Offer to Purchase.

The Seller shall notify the Purchaser of the Acceptance of Offer as soon as possible after the owner has acquired ownership
of the goods subject to the purchase order with Promise to Purchase and receipt of a duly completed Purchase Offer Notice
from the Purchaser in respect of the goods no later than 3:00 p.m. (Riyadh time) on the Settlement Date. After the Seller
delivers the offer acceptance notice to the Purchaser, a contract is concluded between the Seller and the Purchaser based on
the terms of the Confirmation of Terms, the Purchase Offer and Acceptance of Offer Notices, and includes all the terms and
conditions of the Master Murabaha Agreement. Upon delivery of the Notice of Acceptance of Offer by the Seller, ownership
and possession of goods shall pass to the Purchaser with all rights and obligations thereof.

In respect of each Series of Sukuk for which the Deferred Sale Price (as defined in the Conditions) is stated to be payable in
one lump sum, the Purchaser shall pay to the Seller on the relevant Deferred Sale Price Payment Date the full Deferred Sale
Price due on that date, and in respect of each Series of Sukuk for which the decreasing Deferred Sale Price (as defined in the
Conditions) is stated to be payable in one lump sum. On that date, the Purchaser shall pay the Seller the full Deferred Sale
Price instalment due.

When purchasing any goods under the Murabaha Agreement, Aqaseem Factory for Chemicals and Plastics Company shall,
as a principal (“Principal”), hereby appoint Al Khair Capital Saudi Arabia as the Sale Agent (“On-Sale Agent”) pursuant
to the On-Sale Agency Agreement (“On-Sale Agency Agreement”) entered into on [e] (corresponding to [e]), to sell goods
according to the applicable Conditions and provisions stipulated in this agreement.
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In respect of each Series, at or before 10:00 a.m. (Riyadh time) one (1) Business Day prior to the Periodic Distribution Date
and/or Redemption Date and/or Partial Redemption Date and/or Sukukholders’ Put Right Date and/or Put Right Date when
control is changed and/or the relevant Partial Periodic Distribution Date where applicable:

a. Agaseem Factory for Chemicals and Plastics Company (as a Mudareb) shall pay the funds deposited in the Collection
Account to the Sukuk Account as follows:

1. The amounts required (as defined in the Conditions) in connection with the Periodic Distribution Date and/or the
Redemption Date and/or the Partial Redemption Date and/or the Sukukholders’ Put Right Date and/or Put Right Date
when control is changed and/or the relevant Partial Periodic Distribution Date, where applicable; and

2. Any deficiency (as defined in the Conditions), relating to the Periodic Distribution Date(s) or previous Partial
Redemption Date(s), that has not been settled in accordance with the Sukuk Documents.

Such amount(s) shall be paid in the order of priority set out above if appropriate; and

b. Agaseem Factory for Chemicals and Plastics Company, (as the Purchaser) shall pay the total Murabaha Deferred Sale
Price, or (as applicable) the amount of the outstanding Deferred Sale Price Instalment, or the Sukukholders’ Put Right
Date corresponding to the relevant Periodic Distribution Date, and/or Redemption Date, and/or Partial Redemption Date,
and/or Sukukholders’ Put Right Date, and/or Put Right when control is changed, and/or Partial Periodic Distribution
Date, as applicable, to the Sukuk Account.

At or before 12:00 p.m. (Riyadh time) on each Periodic Distribution Date, and/or the Redemption Date, and/or the Partial
Redemption Date, and/or the Sukukholders’ Put Right Date, and/or Put Right Date when control is changed, and/or the
relevant Partial Periodic Distribution Date (where applicable), the Payment Administrator shall use the funds due in the
Sukuk Account on behalf of the Sukukholders” Agent in the following order of priority:

a. In case of non-payment of these amounts to the Sukukholders” Agent in respect of all amounts due under the Sukuk
Documents;

b.  to the Sukukholders in order to pay all Periodic Distribution Amounts due and unpaid equally and proportionately;

c.  to Sukukholders in respect of payment of the outstanding and unpaid Sukuk Capital Instalment if such payment is only
due on any Partial Redemption Date;

d.  If such payment is due on Redemption Date, on the Sukukholders’ Put Right Date, or on the Put Right if control has
changed, or on the Partial Periodic Distribution Date, to the relevant Sukukholders to pay equally and in proportion the
total outstanding Sukuk capital or (depending on the situation) the relevant early redemption amount in respect of the
Sukukholders’ Put Right, or the right to sell Sukuk upon change of control (as the case may be) or the amount of the
Partial Periodic Distribution (as the case may be); and

e. In connection with the payment of any remaining amount to the Issuer only on Redemption Date or (after that) on the
date when all amounts payable in respect of the Sukuk have been paid, provided that all such amounts have been paid
in full.

Events of Default are stated in Condition 9.13 (Events of Default). In the event of any continuous default, the Sukuk shall be
fully redeemed, and each Sukukholder shall receive the principal amount of the Sukuk for the Sukuk they hold, in addition to
any Periodic Distribution Amounts that are due but unpaid.

In relation to each Series of Sukuk, the Sukuk shall be redeemed on the Expiry Date and each Sukukholder shall receive its
pro rata share of the Sukuk Capital (as defined in the Conditions) in relation to each Series of Sukuk they hold, any Periodic
Distribution Amounts due and unpaid unless redeemed or purchased and cancelled it in advance.

Where the Redemption Basis is specified as Amortising in the Applicable Final Terms, each Sukukholder is entitled to receive
the Sukuk Capital Instalment Amounts due on the relevant Partial Redemption Dates (each as specified in the Applicable
Final Terms) in respect of the Sukuk held by it and, subject to any other early redemption, purchase and/or cancellation, the
Series shall be redeemed in part (and the Aggregate Nominal Amount of the Sukuk of the relevant Series that are current will
be reduced accordingly) by the value of each Sukuk Capital Instalment Amount paid to the Sukukholders upon payment in
full of each such Sukuk Capital Instalment Amount to the Sukukholders.

If the Applicable Final Terms stipulate that this shall apply to the value of the Sukuk Assets not less than the Aggregate
Nominal Amount, the Issuer shall provide a notice of not less than thirty (30) days and not more than sixty (60) days to the
Sukukholders in accordance with the condition 9.18 (Notices) (a notice that shall: (a) be irrevocable; and (b) specify the
relevant Periodic Distribution Date for Redemption (“Optional Redemption Date™), and the Issuer shall redeem all of the
Sukuk - not some of them - from Sukukholders on the Optional Redemption Date - and each Sukukholder shall obtain -
subject to condition 9.5 (¢) (Liquidation of the Mudaraba), on the Early Redemption Amount (as defined in the Conditions)
in respect of the Sukuk held by them in addition to any Periodic Distribution Amounts due and unpaid.
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The Sukuk may be redeemed at the option of the Issuer , in its sole discretion, in whole, but not in part, on any Periodic
Distribution Date by giving not less than thirty (30) days’ notice nor more than sixty (60) days’ notice (a “Tax Redemption
Notice”) to the Sukukholders in accordance with Condition 9.18 (Notices) (which notice shall be irrevocable and shall
specify the date fixed for redemption (the “Tax Redemption Date”)), and, subject to Condition 9.5(c) (Liquidation of the
Mudaraba), each Sukukholder shall receive its pro rata share of the Total Sukuk Capital Outstanding together with any
accrued but unpaid Periodic Distribution Amounts payable, if on the occasion of the next payment due under the Sukuk and
the Sukuk Documents, the Issuer has or will become obliged to pay additional amounts as provided for, or referred to, in
Condition 9.16 (Taxation) and the Sukuk Documents as a result of any change in, or amendment to, the laws or regulations
of the Kingdom or any political subdivision or any authority thereof or therein having power to tax, or any change in the
application or official interpretation of such laws or regulations (including a holding by a court of competent jurisdiction),
which change or amendment becomes effective on or after the date on which agreement is reached to issue the relevant Series
of Sukuk and such obligation cannot be avoided by the Issuer taking reasonable measures available to it, provided however,
that no Tax Redemption Notice shall be given earlier than sixty (60) days prior to the Periodic Distribution Date occurring
immediately before the earliest date on which the Issuer, would be obliged to pay such additional amounts if payment of such
additional amounts in respect of the Sukuk and/or Sukuk Documents (as applicable) were then due.

Prior to the publication of any Tax Redemption Notice pursuant to this Condition 9.12(c) (Redemption for tax reasons), the
Issuer shall obtain and make available to the Sukukholders for inspection at its principal office during business hours: (i) a
certificate signed by two (2) Authorised Signatories of the Issuer, stating that the Issuer is entitled to effect such redemption
and stating that the conditions to the redemption of the Sukuk set out in this Condition 9.12(c) (Redemption for tax reasons)
have been met; and (ii) an opinion of an independent tax adviser of recognized standing to the effect that the Issuer, has or
will become obliged to pay such additional amounts as a result of such change or amendment. Upon the expiry of any Tax
Redemption Notice as referred to in this Condition 9.12(c) (Redemption for tax reasons), the Issuer shall be bound to redeem
the Sukuk in accordance with Condition 9.12(c) (Redemption for tax reasons).

If the Applicable Final Terms provide so, Sukukholders may, in accordance with Condition 9-12.(d) ((1) (Redemption at the
Option of Sukukholders) on any date(s) have the Put Right Option specified (specified) in the Applicable Final Terms to the
relevant Early Redemption Amount with any accrued but unpaid Periodic Distribution Amounts.

If the Applicable Final Terms stipulate that, upon the occurrence of a change of control event, the Sukukholders may receive,
in accordance with Condition 9.12 (d) ((2) Redemption at the Option of Sukukholders) and on the date of the Put Right upon
change of control, the relevant Early Redemption Amount in addition to any Periodic Distribution Amounts due but unpaid.

“Change of Control Event” means any change in the direct or indirect ownership of the Issuer that may result in any person
having the direct or indirect ability to influence the actions or decisions of the Issuer, either alone or with one of the relatives
or affiliates, through: (a) ownership of thirty percent (30%) or more of the voting rights of the Issuer, or (b) possession of the
right to appoint thirty percent (30%) or more of the positions of directors of the Issuer.

All payments related to the Sukuk will be made under the Programme and the Sukuk Documents without any tax deductions
for the Kingdom of Saudi Arabia. In the event that there are deductions required under the Law, the Issuer shall pay additional
amounts to the Sukukholders until the net amount received by the Sukukholders after deduction becomes equal to the relevant
amounts that they would have received if a deduction didn’t occur.

Please see Section 12- (Tax and Zakat) for a description of some of the tax considerations applicable to the Sukuk.

Subject to the Condition 9.3.3 (Transfer Record Dates and Closing Periods) and the Condition 9.3.4 (Regulations Concerning
Transfers and Registrations), the Sukuk ownership may be transferred in accordance with the regulations and procedures
determined by the Registrar by submitting the information required by those regulations and procedures to the Registrar.
Ownership of Sukuk may not be transferred unless:

a.  The Aggregate Nominal Amount of the Sukuk which ownership is to be transferred, in addition to other Sukuk owned by
the party that will acquire the Sukuk soon to be transferred, is at least one thousand (1,000) SAR; and

b. The Aggregate Nominal Amount of the remaining non-transferable Sukuk is not less than one thousand (1,000) SAR, in
the event that the ownership of all the Sukuk owned by one of the Sukukholders has not been transferred; and

c. the transferee is a Qualified Person; and

d. any regulatory requirements applicable in the Kingdom of Saudi Arabia are complied with.

Except as otherwise provided in Condition 9.3 (Transfer of SUKUK) (for more details on this condition, please refer to the

Condition 9.3 (Transfer of SUKUK) of Section 9 - (Terms and Conditions of the Sukuk) of this Prospectus). Sukuk are freely

traded without any restrictions and may be traded in accordance with the terms and procedures approved by the Saudi Stock
Exchange and the provisions of the Securities Clearing Center Company “Muqassa”.

Sukuk Documents are as follows: (1) the Mudaraba Agreement, (2) the Declaration of Agency Agreement and the related
Supplementary Declaration of Agency Agreement, (3) the Payment Administration Agreement, (4) the Master Murabaha
Agreement, (5) the On-Sale Agency Agreement, (6) the Programme Agreement, and (7) the Offering Agency Agreement, and
(8) the Sukuk (including the Global Sak).
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Payment Administrator:

Al Khair Capital Saudi Arabia King Abdulaziz Road - Ministries District - Madarat Towers
P.O. Box: 69410, Riyadh 11547

Kingdom of Saudi Arabia

Mobile: +966112155678

Fax: +966112191270

Website: www.alkhaircapital.com.sa

E-mail: info@alkhaircapital.com.sa

Registration and Sukuk Ownership Transfer Agents:
Securities Depository Center Edaa

An agreement has been reached with Edaa (a Saudi closed joint stock company established under Commercial Registration
Certificate No. (1010463866), dated 27/11/1437H, and its main office is located in the city of Riyadh - King Fahd Road -
Olaya 6897 - Unit No.: 11 - Riyadh 3388-12211 to maintain a Register of Sukukholders and record any procedures and/or
amendments and/or changes and/or additions and/or modifications that may occur to the Register and Sukukholders.
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Summary of Risk Factors

1. Risks Related to the Issuer

Risks related to failure to implement the Company’s strategy

Risks related to raw materials and their price change

Risks related to the concentration of the Company’s revenues on sales of gasoline and diesel products
Risks related to inventory management

Risks related to non-issuance or non-renewal of licenses, permits and certificates

Risks related to the withdrawal of industrial licenses

Risks related to customers’ concentration

Risks related to suppliers’ concentration

Risks related to exporting the Company’s products

Risks related to the increase of production costs

Risks related to manufacturing defects

Risks related to equipment and use mechanism

Risks related to the concentration of the Company’s manufacturing operations in a single plant/factory
Risks related to dealings with related parties

Risks related to Credit

Risks related to working capital and liquidity management

Risks related to financing agreements

Risks related to the availability of future financing

Risks related to the adequacy of insurance coverage

Risks related to reliance on key personnel and Executive Management

Risks related to reliance on non-Saudi employees

Risks related to employee errors or misconduct

Risks related to the Company’s inability to provide the workforce to meet its future expansion needs
Risks related to Saudization requirements

Related risks to potential legal Zakat entitlements and additional claims

Risks related to the implementation of developments in International Accounting Standards or new International
Financial Reporting Standards (IFRS) in the future

Risks related to the presence of some of the Company’s assets on leased lands and buildings
Risks related to substantial contracts

Risks related to operations and unexpected business interruption

Risks related to the spread of infectious, transmissible or malignant diseases, epidemics or pandemics
Risks related to climate conditions

Risks related to the seasonality of the Company’s business

Risks related to non-conformity of products to specifications and regulations

Risks related to non-compliance with quality standards and specifications required by customers
Risks related to liability for warranty claims

Risks related to trademark and intellectual property rights protection

Risks related to litigation and lawsuits

Risks related to operating systems and information technology

Risks related to credit rating

Risks related to violation of approved internal regulations

TOC Xix
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2. Risks Related to Market and Sector

Risks related to the Kingdom’s economic performance

Risks related to competitive environment

Risks related to fluctuations in supply and demand

Risks related to political and economic instability in the Middle East

Risks related to the implementation of Corporate Governance Regulations

Risks related to non-compliance with existing laws and regulations and/or the issuance of new laws and regulations
Risks related to VAT

Risks related to the Company’s operations being subject to environmental, health and safety laws and regulations
Risks related to energy, electricity and water products

Risks related to the imposition of new fees or taxes

Risks related to the Competition Law and its Implementing Regulations

Risks related to interest rate volatility

3. Risks Related to Sukuk

XX

Risks related to the suitability of investments
Risks related to legal investment considerations which may restrict certain investments

Risks related to the exposure of some Sukukholders to currency exchange risks due to the Sukuk being denominated
in Saudi Riyals

Risks related to trading and settlement

Risks related to Qualified Persons

Risks related to the Registry Agreement

Risks related to the secondary market in general

Risks related to the exposure of the Sukuk to redemption at the request of the Issuer

Risks related to the possibility of the Sukuk redemption before the expiry date for tax reasons
Risks related to the change of Law

Risks related to the Sukuk ceasing to generate profit as of the redemption due date (if any)

Risks related to the Issuer being not entitled to any overdue amounts as a result of any delay in payments due under the
Sukuk or the Sukuk Documents, as the case may be

Risks related to payments on Sukuk
Risks of modification, assignment and substitution

Risks related to compliance with the Bankruptcy Law and other laws in force in the Kingdom and their impact on the
Issuer’s ability to perform its obligations under the Sukuk Documents

Risks Related to the Sukuk Being Unsecured Obligations of the Issuer

Risks related to the equivalence of the Sukuk obligations with other obligations
Risks related to the lack of guarantees from third parties

Risks related to Murabaha Agreements/Contracts

Risks related to compliance with Islamic Shari’ah provisions

Risks related to enforceability and tax risks in the Kingdom of Saudi Arabia
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1. Risk factors

The purchase of any Sukuk may involve substantial risks, and such purchase may only be suitable for investors who have the
experience and knowledge of financial and business matters necessary to enable them to evaluate the risks and rewards of
investing in any Sukuk.

The Issuer believes, to the best of its knowledge, that the factors described below represent the main risks related to investing
in Sukuk, which the Issuer considers to be a risk that must be disclosed, after verifying the comprehensiveness of the factors in
this section include all relevant information and details in a clear and accurate manner. However, the Issuer may not be able to
pay any amounts related to the Sukuk for reasons other than those stated below, and therefore the Issuer does not confirm that
the information provided hereinafter are inclusive of all risks, as risk factors described may not include all risks, and the Issuer’s
rating does not constitute a recommendation to purchase, sell or hold securities, and may be subject to suspension, reduction
or withdrawal at any time by the relevant rating agency which may confront the Issuer and make it exposed to additional
risks that are not known at the present time, or that he may consider immaterial as of the date of this Prospectus. Accordingly,
these additional risks and the risks described below, if they materialize, may have a negative impact on the Issuer’s operating
performance, financial position, results of operations, cash flows and future prospects. There is also no assurance that the
various structural elements set out in the Base Prospectus will be sufficient to ensure that any periodic distribution amounts or
Mudaraba Capital will be paid to Sukukholders in a timely manner or at all in respect of any Sukuk.

Prospective investors should carefully consider all of the information contained in this Prospectus, including the risks described
below, prior to making any investment decision with respect to the offered Sukuk. Moreover, any prospective investor, having
doubts about the actions they should take, should consult a financial advisor licensed by the Authority for advice regarding any
investment in the Sukuk.

It should be noted that the risks set out below are not ordered based on their importance, expected impact on the Issuer, or the
likelihood of them occurring.

1.1 Risks Related to the Issuer

The Company’s capacity to increase revenue and improve profitability depends on its ability to successfully implement its
strategy which mainly involves enhancing product efficiency or expanding its business by developing new products. The
Company’s business expansion in the future relies on its capacity to be consistent in executing and refining its management
systems, operational, financial and administrative information efficiently and timely, as well as its capability to increase, train
and motivate its workforce. Hence, any business expansion plans that the Company intends to undertake in the future will be
subject to estimated costs and a specific timetable for implementation. Thus, it will need to obtain financing which constitute
an additional burden to accomplish any expansion plans. If the Company fails to implement the expansion plans for the project
or to obtain the required financing to complete its expansion plans; and in the event that the desired profitability is not achieved
for various reasons, including a change in the market situation or a defect in the feasibility study, its competitive position will
be negatively impacted which will in turn materially and adversely affect its financial position, results of operations, profits
and future prospects.

To guarantee the continuity of operations, the Company relies on the supply of raw materials used in the pipe production
process, including, for example, raw base oil, as the raw materials used in the lubricating oil production process constituted
(57.74%), (50.46%) and (51.96%) of the Company’s total cost of revenue as of December 31, 2021G, 2022G and 2023G,
respectively. The Company always seeks to maintain a certain level of inventory to avoid any problem in market supply and to
prevent being affected by the rise in raw material prices. To this end, the Company buys raw materials through supply orders
and direct purchases and does not enter into long-term supply contracts. However, raw material prices may fluctuate in the
future for various reasons, including but not limited to: modifications that might occur in the laws of the countries from which
the Company imports some materials, or changes in the Saudi laws and regulations regarding the import of materials from those
countries, in addition to the increase in the fees and costs related to the purchase, import and transfer of materials or the global
rise in commodity prices driven by factors associated with supply or demand, or any other effects. If the Company fails to
obtain sufficient quantities of products, or necessary supplies of raw materials in a timely manner or on acceptable terms, or if
it faces an increase in the prices of raw materials used in production, its profitability may be affected. Besides, if the Company
fails to raise the selling prices of its products or to cover the deficit by reducing other operating costs, its business, financial
position, results of operations and future prospects will be materially and negatively impacted.
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The Company’s revenues depend largely on sales of gasoline engine oils and diesel engine products, which accounted for
(75.08%) and (9.22%) of its total revenues as of December 31, 2021G, (75.45%) and (10.23%) respectively as of December 31,
2022G, (67.49%) and (10.49%) as of December 31, 2023G. If the Company is unable to maintain its market share in the sectors
of gasoline engine oils and diesel engine products, or if it’s affected by adverse changes in these sectors, or in case of low
demand for these products as a result of any factors including for example: seasonal factors, economic changes, modifications
in consumers’ behavior and purchasing power, increasing competition, low selling price of its products, inability to increase the
diversification of its revenues, a significant decline in the Company’s sales and profits, its business, financial position, results
of operations and future prospects will be materially and negatively affected.

The Company’s inventory consists of raw materials (which include oils and chemical additives), packaging, cartons and labels.
The inventory’s ratio reached SAR (14,305,732), SAR (16,578,887) and SAR (15,208,170) as of December 31, 2021G, 2022G
and 2023G, respectively. The Company’s stock ratio of its total assets amounted to (18.85%), (17.06%), and (13.07%) as of
December 31, 2021G, 2022G and 2023G, respectively. It is worth noting that the Company does not rely on any policy to
manage its inventory. Therefore, if it fails to maintain optimal inventory levels and monitor inventory periodically, it will
experience a severe decrease or excess in inventory levels and will thus suffer losses due to its inability to meet customers’
requirements, or to dispose of inventory. As a result, poor inventory management will negatively impact on the Company’s
business operations, financial position and future prospects.

The Company shall obtain and maintain various permits, licenses, certificates and regulatory approvals in relation to its business
activities. These licenses include, but are not limited to: registration certificates issued by the Ministry of Commerce, industrial
facility license issued by the Ministry of Industry and Mineral Resources, operating license issued by the Saudi Authority for
Industrial Cities and Technology Zones, Saudization certificates, Zakat certificates, VAT registration certificate and Social
Insurance certificates. As of the date of this Prospectus, the Company has not renewed the operating license for its factory
which constitutes a violation of the regulations and instructions issued by the Ministry of Industry and Mineral Resources
and the Saudi Authority for Industrial Cities and Technology Zones. As a result, its operations may be suspended or hindered,
government authorities may impose fines, or it may be unable to carry out its activities. In addition, the Company will be required
to pay all late fees, which will negatively and materially affect its business, financial position, results of operations and future
prospects. As of the date of this Prospectus, the Company has obtained neither the municipality license nor safety certificates
for its two branches (Commercial Register No. 1010439473 and No. 5850145281), nor has it obtained the municipality licenses
and safety certificates for the sites it occupies under (13) lease contracts for its activity, which are warehouses and commercial
stores. Its failure to comply with the requirements of the Ministry of Municipal and Rural Affairs and Housing to renew and
issue municipal licenses for sites occupied by its branches or points of sale through which it carries out its commercial activity
is considered a violation of the Law of Municipal Licensing Procedures issued by Royal Decree No. (M/59) dated 23/09/1435H
(corresponding to 20/07/2014G). Thus, the Company may be subject to the penalties stipulated in the Penalties Regulations
for Municipal Violations (issued by Ministerial Resolution No. (92) dated 05/02/1442H corresponding to 22/09/2020G)
and its Implementing Regulations issued by Ministerial Resolution No. (4300204526) dated 12/03/1443H corresponding to
18/10/2021G) which may reach five hundred thousand (500,000) SAR and may even lead to the closure of the Company’s head
office or points of sale. Additionally, the Company’s failure to comply with the security and safety requirements imposed by
the Civil Defense Law issued by Royal Decree No. (M/10) dated 05/10/1406H (corresponding to 21/01/1986G), amended by
Royal Decree No. (M/66) dated 02/10/1424H (corresponding to 26/11/2003G) and amended by Royal Decree No. (M/63) dated
13/09/1436H (corresponding to 30/06/2015G) in terms of renewing and issuing safety certificates, may result in penalties and
fines stipulated in Article (30) from the Civil Defense Law which stipulates the imposition of a penalty on anyone who violates
any provision of this Law, its Regulations, or the Resolutions issued pursuant thereto, and he shall be punished by imprisonment
for a period not exceeding six months, or by a fine not exceeding thirty thousand (30,000) SAR or both. The Company’s failure
to obtain Civil Defense licenses will also result in the Company’s inability to extract new municipal licenses for its branches
or renew existing licenses. Failure to issue Civil Defense safety certificates may induce the closure of its premises until regular
procedures for obtaining these certificates are completed. As a consequence, if the Company is subject to penalties as a result of
its inability to comply with the requirements for issuing and renewing municipal licenses and safety certificates, its operations
will be disrupted, its branches and points of sale will be closed, and it will incur additional costs. The imposition of financial
penalties will have a negative and material impact on the Company’s business, results of operations, financial position and
future prospects.
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The Company operates under an industrial facility license issued by the Ministry of Industry and Mineral Resources
under Resolution No. (141700187188), dated 28/02/1417H (corresponding to 15/07/1996G) and ending on 25/09/1446H
(corresponding to 25/03/2025G) and has only one industrial license as of the date of this Prospectus.

The Company must comply with the terms and instructions imposed by the Ministry of Industry and Mineral Resources on
companies that have obtained industrial licenses. All industrial companies licensed by the Ministry of Industry and Mineral
Resources must submit an application to amend their license according to any amendments to their data. If the Company
does not comply with the terms and instructions of the Ministry of Industry and Mineral Resources, including, for example,
amending the trade name, increasing the number of the workforce, or committing to product conformity to the approved
specifications and standards or the regulations, codes of practice and industry-specific guidance specifications adopted by the
Saudi Standards, Metrology and Quality Organization, in addition to executing the provisions of the General Environmental
Law and its Implementing Regulations to protect the environment from pollution, and abiding by the laws, instructions,
regulations of industrial safety and security, public health, and others, it will be subject to the withdrawal of its industrial
license. In the event of license withdrawal or suspension, the Company will not be able to carry on its activity which will have
a material adverse effect its business, results of operations, financial condition, future prospects and share price in the market.

The Company will also renew the industrial facility license issued by the Ministry of Industry and Mineral Resources upon
its expiration by committing to providing all renewal requirements, which include having an actual and existing activity,
presenting all legal documents related to its activity, location and environmental license after proving that they are valid on the
date of submitting the application and paying the renewal fees. If the Company fails to renew the license, it will not be able
to continue its activity. This will have a negative and material impact on its business, results of operations, financial position,
future prospects, and share price in the market.

The Company’s revenues depend on a number of major customers, all of whom are institutional and corporate, noting that
the relationship with substantial customers is based on direct purchase orders. The Company’s revenues from the five major
customers amounted to SAR (18,524,051) representing (18.77%) of total revenues as of December 31, 2021G, compared to
SAR (18,988,633) representing (13.5%) of total revenues as of December 31, 2022G, and SAR (21,703,650) representing
(14.39%) of total revenues as of December 31, 2023G. Accordingly, if the relationship with one or more major customers is
stopped, severed or not renewed, and the Company fails to establish the necessary relationships with new customers, this will
have a negative and material impact on its business and consequently on the results of its operations and financial performance.

The Company relies on a group of suppliers (local and international) for supply, with whom the relationship is based on a
contractual basis and direct purchase orders. The value of purchases from the five major suppliers reached SAR (37,974,490)
representing (50.74%) of total purchases as of December 31, 2021G, compared to SAR (68,819,348) representing (61.73%) of
total purchases as of December 31, 2022G and SAR (56,837,029) representing (50.95%) of total purchases as of December 31,
2023G. Therefore, in the event of any malfunction, failure or sudden interruption in the suppliers’ operations, the suspension
of a relationship with one of the suppliers, a change in terms, conditions or obligations, or failure to renew the contract on
commercially acceptable terms, the Company’s business will be materially affected and consequently its results of operations,
financial performance and future prospects.

The Company’s exports outside the Kingdom reached (4.38%), (11.01%) and (14.91%) of its total revenues as of December
31, 2021G, 2022G and 2023G, respectively. Exports to the Republic of Yemen, Iraq and the Hashemite Kingdom of Jordan
represented (63.53%) and (11.23%) and (7.92%) of the total exports as of December 31, 2021G. As for the Company’s exports
to the Republic of Yemen, Palestine and Egypt, they represented (48.48%), (21.72) and (15.04%) of the total exports as
of December 31, 2022G. Meanwhile, exports to the Republic of Yemen, the United Arab Emirates and Sudan represented
(54.78%), (18.05%) and (8.16%) of the total exports as of December 31 2023G. Any change in the laws of these countries or
any other country to which the Company exports products or any modification in the Saudi local laws and regulations regarding
the Company’s products will affect its ability to export them to customers in those countries, which will have a material adverse
effect on the Company’s future business, financial position, results of operations and future prospects.
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The production of the Company’s products of all types and costs related to the raw materials purchased from external parties,
and other costs related to production such as leases, fuel, water and electricity consumption costs, service fees, labor costs,
repair and maintenance costs and insurance premiums are subject to fluctuations. If significant increases in production costs are
recorded, the Company’s sales will be negatively and materially impacted, and consequently its results of operations, financial
position and future prospects will be affected.

The Company’s business revolves around the production and sale of lubricating oils for equipment and engines. These operations
are exposed to risks related to defects that may occur during production or transportation, or defects resulting from errors due
to employees’ misconduct or actions. Any defects in the manufactured products or failure to commit to the specifications may
expose the Company to the risk of withdrawing its products from markets and stores and claiming responsibility for those
products, thus negatively and fundamentally affecting the Company’s reputation. In addition, the Company may incur costs
or compensation resulting from the issuance of any rulings against it related to any claims concerning its responsibility for
products withdrawn from the market, which will have a negative and material impact on its business prospects, results of its
operations and financial condition.

The Company has specialized machinery and equipment that it uses in manufacturing and production, their depreciation rates
range from (10%) to (25%) annually, and the combined depreciation rate reached (44.74%) and (67.40%) and (24.02%) of
the total book value of machinery and equipment as of December 31, 2021G, 2022G, 2023G, respectively. These machines
and equipment are crucial for the success of the Company’s operations. Hence, the Company depends on the reliable and
consistent functioning and operation of its machines and equipment in order to achieve its financial goals and expectations.
Any unexpected breakdown of machinery or equipment or any prolonged maintenance thereof would disrupt the Company’s
production and impair its ability to produce sufficient quantities of products on an ongoing basis or to ensure the quality of
products that meets the demands of its customers or fulfills its contractual requirements. Any failure with this respect will
materially and adversely affect the Company’s business, prospects and results of operations.

The Company manufactures its products (engine oils, equipment and hydraulic products) through its factory located in the
Second Industrial City in Riyadh. Industrial facilities and their production lines are exposed to operational and production risks,
including but not limited to unexpected accidents that may occur as a power supply interruption, fire outbreak, unexpected
breakdowns in machinery, equipment, or any prolonged maintenance that may disrupt the factory’s production and weaken its
ability to produce sufficient quantities of its products on an ongoing basis, which may have a negative and material impact on
the Company’s business, results of operations, and future prospects.

In the course of its normal business, the Company deals with related parties such as members of the Board of Directors,
substantial shareholders, or companies owned or represented by members of the Board of Directors or who own significant
shares in its capital, including reciprocal services.

It is worth mentioning that there were no transactions with related parties during the year 2021G. The following table shows the
transactions that took place with related parties during the Fiscal years ending December 31, 2022G and December 31, 2023G:

Table 2: Transactions with Related Parties

Balance as of December
Percentage of

Related Nature of the Nature of Concluded Transaction
Total Revenue

Party Relationship Transactions Contract Details Value (SR)

According to

Leader normal dealing
Express Affiliate Entity* Sales conditions and 2,928,879 2,823,878 - 2.08%
Company the Company’s

approved price

Total 2,928,879 2,823,878 - 2.08%
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Balance as of December

Percentage of

Related Nature of the Nature of Concluded Transaction 31,2023G Total Revenue
Party Relationship Transactions Contract Details Value (SR) %
According to
Leader normal dealing
Express Affiliate Entity* Sales conditions and 5,784,307 5,199,826 - 3.83%
Company the Company’s
approved price
Total 5,784,307 5,199,826 - 3.83%

Source: Company Data

* Leader Express Company is owned by the Chairman of the Board of Directors, Mr. Mohamed Mishnan Aldosari, Vice Chairman and CEO Mr. Faisal Khateem Al-Zahrani.

The Company adhered to the requirements of the Companies Law, such that the Ordinary General Assembly held on
29/11/1444H (corresponding to 18/06/2023G) approved the transactions that took place with Leader Express Company for
the year 2022G, while the transactions that took place during the year 2023G were approved by the General Assembly held on
17/12/1445H (corresponding to 23/06/2024G).

Consequently, all transactions with related parties must be subject to the approval of the Board of Directors and the Company’s
Ordinary General Assembly. In the event of any future dealings with related parties, they will be presented to the nearest
General Assembly. If the Company’s General Assembly does not approve these transactions, the Company will be forced to
search for other non-related parties to deal with in order to carry out the assigned work to related parties.

The Company’s inability to renew or conclude contracts with related parties on terms that are not suitable for the Company,
or if the Company is unable to find a suitable alternative for related parties within a reasonable period of time, will have a
material adverse effect on the Company’s business, financial position, results of operations and future prospects. In addition,
the Company may deal in the future with related parties without obtaining the approval of the Ordinary General Assembly.
According to Article (27) of the Companies Law, the approval of the Ordinary General Assembly must be obtained for all
business and contracts with related parties. Thus, the Company would be exposed to fines and penalties in case it does not
comply with the mandatory provisions and regulations of the Companies Law, which may reach according to the current
Companies Law (Article 262) SAR (500,000). These penalties shall be doubled in the event of repeated violations, according
to (Article 263) of the current Companies Law, which may expose it to the risk of such transactions being challenged or
invalidated. The occurrence of any of the above-mentioned events will have a material adverse effect on the Company’s
business, financial condition, results of operations and future prospects.

Credit risks arise when one party fails to meet a financial obligation to the other party. The Company may face credit risk in
several temporary or permanent situations, including the existence of receivables from customers, the failure of other debtors
to meet their obligations to the Company, and other situations.

The Company’s net trade receivables amounted to SAR (26,399,071) as of December 31, 2021G, SAR (27,980,216) as of
December 31, 2022G, and SAR (35,177,053) as of December 31, 2023G. Net trade receivables also constituted a total assets
ratio of (34.78%), (28.80%) and (30.24%) as of December 31, 2021G, 2022G and 2023G, respectively. Trade receivables
outstanding for more than 90 days represent a percentage of (26.98%), (28.93%) and (56.29%) of the total trade receivables
as of December 31, 2021G, 2022G and 2023G, respectively. The following table shows the aging of the Company’s trade
receivables as of December 31, 2021G, 2022G, and 2023G:

Table 3: Age of Accounts Receivable for the Years 2021G, 2022G and 2023G

Aging of Trade Receivables Percentage Percentage
Value (SAR) Percentage (%) Value (SAR) (%) ° Value (SAR) (%) g
() o

From 0 days to 30 days 11,830,765 42.82% 9,381,380 31.05% 12,765,098 33.34%
From 31 days to 60 days 3,575,855 12.94% 7,378,468 24.42% 3,267,069 8.53%
From 61 days to 90 days 4,770,221 17.26% 4,712,690 15.60% 701,643 1.83%
From 91 days to 365 days 7,455,314 26.98% 8,741,130 28.93% 21,553,906 56.29%
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Aging of Trade Receivables Percentage Percentage
Value (SAR) Percentage (%) Value (SAR) (%) g Value (SAR) (%) g
o 0

Total Trade Receivables 27,632,155 100% 30,213,668 100% 38,287,716 100%
(3,110,663)

Expected credit loss

allowance (1,233,084) (2,233,452)

Net trade receivables 26,399,071 27,980,216 35,177,053

Source: The Company

The Company also wrote off bad debts worth SAR (3,489), SAR (0) and SAR (0) from accounts receivable balances during
the fiscal years ending December 31, 2021G, 2022G and 2023G, respectively. The average credit period granted to customers
ranges from 45 to 150 days, and the credit period granted to customers is determined based on the performance evaluation of
each customer. The Company applies a policy approved by the Executive Management to reduce its exposure to credit risks
by imposing credit limits for each customer, while regularly monitoring these limits and the performance of collections to
determine the quality of dealing with each customer, and then the severity of the previously granted credit can be increased,
reduced, or completely stopped.

The expected credit loss provision balance amounted to SAR (1,233,084) as of December 31, 2021G, SAR (2,233,452) as
of December 31, 2022G and SAR (3,110,663) as of December 31, 2023G. The following table shows the movement in the
provision for expected credit losses as of December 31, 2021G, 2022G and 2023G, respectively.

Table 4: Movement in the Provision for Expected Credit Losses as of December 31, 2021G, 2022G and 2023G

Expected Credit Loss Provision
Value (Saudi Riyals) Value (Saudi Riyals) Value (Saudi Riyals)

Balance at the beginning of the year 1,233,084 1,233,084 2,233,452
Bad debts during the year 0 0 (3,489)
Component during the year 0 1,000,368 880,700
Balance at the end of the year 1,233,084 2,233,452 3,110,663

Source: Management Information

The Company establishes a provision for expected credit losses in accordance with International Standard No. (9), whereby it
assesses future credit losses according to the expected credit loss model for financial assets carried at amortized cost. For trade
receivables accounts, the Company applies the simplified approach, which requires recognizing expected life losses for trade
receivables from the date of initial recognition of trade receivables. To measure expected credit losses, receivables are grouped
based on common credit risk characteristics and the age of outstanding debts.

The Company can’t guarantee that the parties with which it deals will not fail to fulfill their obligations, nor can it accurately
predict their future ability to comply. In the event that debtors fail to pay the Company’s dues or delay in collecting receivables
from them, this will have a material adverse effect on the availability of liquidity for the Company’s needs, expenses and cash
flows, and thus will have a material adverse effect on the Company’s business, financial position, results of operations and
future prospects.

Working capital management risks represent the Company’s inability to meet its obligations relating to current financial
liabilities when due. The trading rate reached (2.02) times, (1.64) times and (1.69) times as of December 31, 2021G, 2022G
and 2023G, respectively. The net working capital amounted to SAR (27,403,801), SAR (29,732,460) and SAR (33,917,780)
as of December 31, 2021G, 2022G and 2023G, respectively. Noting that the Company entered into a Murabaha Agreement
with AJIL Financial Services Company to meet working capital requirements as of the date of this Prospectus (for more details
about this agreement, please see Paragraph (6.8) “Loans and Facilities” of Section (6) “Legal Information’). The Company’s
financial liabilities consist of short-term loans, lease obligations, creditors, other credit balances and a Zakat provision which it
may not be able to meet on due dates. Additionally, working capital management risks may result from the inability to quickly
sell financial assets for an amount close to their fair value, and any emergency or sudden events may occur requiring immediate
liquidity. Hence, the Company’s business will be negatively affected as well as its operating and financial results.
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The Company has concluded facilities and financing agreements with local financing entities. These agreements include
commitments and obligations for the Company, most notably the restriction on issuing new shares or change rights associated
with these issued shares, making any change in the capital, and distributing or announcing any profits without obtaining prior
written approval from the financing party. The financing party also imposes financial restrictions on the Company represented
by depositing a percentage of its total annual revenues into its bank account with the financing party. The Company has
provided guarantees represented by a declaration of a joint and several guarantees for fines and performance and a promissory
note issued in its name.

If the Company fails to meet its repayment obligations under the credit facility agreements, or to provide any other guarantees
that banks may require, or breaches any of its obligations or covenants related to the debts in the future, lenders may demand
immediate repayment of debts and collect the guarantees provided by the Company. In this case, the Company may not be able
to obtain sufficient alternative sources of financing to meet the repayment of the debts. Any of these factors will have a material
adverse effect on the Company’s business, financial position and future prospects.

The Company may need to obtain loans and bank facilities to finance future expansion plans. It is worth noting that obtanining
financing and securing a loan depends on the Company’s capital, financial position, cash flows, guarantees provided and credit
history. The Company does not provide any assurance or guarantee as to obtaining appropriate financing if necessary. Therefore,
the Company’s inability to obtain the financing it needs from financing entities, or financing on acceptable preferential terms
that suit its business will have a negative and material impact on its performance, operations and future plans.

The Company maintains various types of insurance contracts to cover its business and assets, as it maintains three (3) insurance
policies which are medical insurance, all-risk property insurance and vehicle insurance. It should be noted that the property
insurance policy has expired as of the date of this Prospectus, and failure to renew it may result in the unavailability of the
insurance coverage for which this policy was concluded. As a result, the Company may lose the capital invested in any of these
properties that were damaged or destroyed and may also lose their expected future revenues, which may negatively influence its
financial results and profits. As for the other insurance policies, they may not provide adequate insurance coverage in all cases
or that cover all risks, such as risks resulting from natural disasters. Moreover, it is possible that events may occur in the future
for which the Company is not insured so as to cover potential losses or may not be insured at all. There is no guarantee that
the Company’s insurance contracts will remain available on commercially acceptable terms, or remain available at all. Any of
these events, circumstances or even the occurrence of an uninsured event will have a material adverse effect on the Company’s
business, assets, financial condition, results of operations and future prospects.

The Company and its future plans for success depend on the expertise and competencies of its executive management and key
employees. The Company aims to attract and employ qualified people to ensure the efficiency and quality of business through
effective management and proper operation. It will also be needed to increase employees’ salaries in order to retain them or to
attract new cadres with appropriate qualifications and experience. Hence, if the Company loses any of its Senior Executives or
qualified employees and fails to hire people with the same level of experience and qualifications at an appropriate cost, this will
have a material adverse effect on its business, results of operations and future prospects.

As of the date of this Prospectus, the number of non-Saudi employees reached (173) out of (244) employees and constituted
approximately (71%) of the total employees. In the event that the Company is unable to maintain the non-Saudi employees,
find replacements with the same skills and experience required, or faces a change in the policies, regulations and laws of the
Ministry of Human Resources and Social Development resulting in an increase in the percentage of Saudization, it will surely
be difficult for its management to maintain its cadres of non-Saudi workers which will cause an increase in financial costs and
negatively affect its business, profits, and results of operations.

It is worth noting that the Government has adopted several decisions aiming at implementing comprehensive reforms in the
labor market in the Kingdom and imposing additional fees on non-Saudi employees working in entities based in the Kingdom,
in addition to fees for issuing and renewing residence permits for non-Saudi families. If the Government implements other
similar fee increases in the future, the Company will be facing an increase in government fees which will lead to a rise in the
prices of services provided to customers.
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Increases related to the issuance of residence permits and renewal fees incurred by non-Saudi employees and their families will
lead to higher costs of living, which may lead to non-Saudi employees seeking jobs in other countries with lower costs of living.
If this happens, it will be rigorous for the group to retain key non-Saudi employees, which may have a material adverse effect
on the Company’s business, results of operation, financial condition and prospects.

The Company may encounter employee errors or misconduct, such as fraud, intentional errors, embezzlement, forgery, theft,
forgery, misuse of property, and unauthorized acting on behalf of the Company. Consequently, these actions may entail
consequences and responsibilities borne by the Company, or regulatory penalties and financial liability, which will have a
material and negative impact on the Company’s reputation, financial position, results of operations and future prospects.

The Company’s ability to expand its business and future performance depends on several factors, including the ability to
provide the suitable workforce to meet the Company’s needs to implement its future plans. If the Company fails to provide
a sufficient workforce to match its business and needs, this will have a negative and substantial impact on its success in
implementing future plans to expand its business, and thus have a negative and material impact on its business results, financial
performance and future prospects.

Compliance with the Saudization policy is considered to be a systematic requirement in the Kingdom, whereby all companies
operating in the Kingdom, including the Company, are obligated to employ and maintain a certain percentage of Saudi employees
among their total employees. According to the Saudization certificate issued by the Ministry of Human Resources and Social
development, the Company’s Saudization rate as of August 2024G reached (30%) and is classified within the “medium green”
range. However, if the Company does not continue to maintain these percentages, or if the Ministry of Human Resources and
Social Development decides to impose more severe Saudization policies in the future and the Company fails to comply with, it
will incur additional government authorities’ sanctions, such as suspending work visa applications and transferring sponsorship
for non-Saudi workers, which will have a negative and material impact on the Company’s business, financial position, results
of operations and future prospects.

The Company filed Zakat declarations with the Zakat, Tax and Customs Authority (ZATCA) for all previous years since its
establishment up to the financial year ended December 31, 2023G and obtained the Zakat certificate No. (1022347768) valid
until 11/02/1446H (corresponding to 30/04/2025G).

It should be noted that the Company has obtained the final Zakat assessments from the Zakat, Tax and Customs Authority
(ZATCA) for all years from the beginning of the its establishment until the financial year ended December 31, 2018G, and the
paid amount was SAR (420,915) and SAR (691,626) for the financial years ended December 31, 2021G, 2022G, compared to
SAR (1,009,525) for the financial year ended December 31, 2023G.

The Company can’t predict whether the Zakat, Tax and Customs Authority (ZATCA) will accept its Zakat estimates for the
years following 2018G, since ZATCA has not issued yet the final Zakat assessments of these years until the date of this
Prospectus, and it may require the Company to pay Zakat differences in the future. If the Zakat, Tax and Customs Authority
(ZATCA) actually orders the payment of such differences, the Company will bear these Zakat differences, which will have a
negative impact on its profits, results of operations, financial position and future expectations.

The change in the applicable and well known (IFRS) into amended or new ones may lead to the inability to compare the
Company’s previous financial statements easily. In particular, the Company’s financial statements for the financial years and
periods beginning after December 31, 2023G, which may be prepared and presented under revised or new (IFRS), may not be
easily comparable with those of the previous financial periods contained in this Prospectus that were prepared and submitted
under currently recognized (IFRS). This will negatively and materially affect the Company’s operations and financial condition.
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The Company’s factory buildings, as well as the administration buildings and workers’ housing, are all located on land leased
from the Saudi Authority for Industrial Cities and Technology Zones (MODON) in the second industrial city in Riyadh pursuant
to the lease contract concluded on 22/05/1443H (corresponding to 26/12/2021G) for a period of twenty (20) years ending on
21/05/1462H (corresponding to 01/06/2040G). The most fundamental terms of the contract with the Industrial Cities and
Technology Zones Authority are the following:

a. The Company’s commitment to use the land in accordance with the commercial registry and the activity
specified in the factory license when allocating the land under which the plot was leased and to not utilize it
for any other purpose. It is not permitted to modify or add any activity or increase the quantities of licensed
activities except with prior written approval from MODON.

b. Obtain the approval of MODON before amending the Commercial Register or Industrial License.

c. Keep the land, the facilities and assets free from any mortgage, lien, claim, guarantee or any other type of
similar claim, since the Company is not entitled as a tenant to assign the lease contract or the interests arising
therefrom or transfer any of the acquired rights under this contract without obtaining prior written approval
from MODON. In the event of withdrawal of the land or termination of the contract, MODON do not adhere to
any party whether it was a mortgage or anything similar.

d. Insurance of buildings, facilities and equipment erected on the leased land with comprehensive insurance for
their total value against fire and other risks, as well as insurance for others (third party) shall be made with a
Saudi licensed insurance company. A copy of the insurance policy and evidence of the continuity of this policy
must be annually provided to MODON. During the term of this contract, the written prior approval of MODON
must be obtained for the insurance policy, otherwise the contract will be terminated.

The Company shall be liable for termination or cancellation of this contract in the event of violation of any of the mandatory
provisions and shall then be required to return and deliver the leased land to MODON free of occupants during (30) days from
the date of the evacuation notification. In case of non-compliance, MODON has the right to confiscate and remove all assets at
the expense of the Company which eventually won’t be authorized to claim any compensation. Hence, the Company’s business
and future prospects will be adversely affected.

In addition to the contract concluded with MODON, the Company has entered into (13) rental contracts, all of which are
electronically documented on the Rental Services E-Network or Ejar Platform in line with Ministerial Resolution No.
(292) dated 16/05/1438H (corresponding to 13/02/2017G) stating that a lease contract not registered on the rental service
e-network shall not be considered valid due to administrative and judicial effects. The rental service E-network was launched
in cooperation between the Ministries of Justice and Housing on 17/05/1439H (corresponding to 03/02/2018G). A circular from
the Ministry of Justice was issued approving its application to all contracts concluded after 05/05/1440H. (corresponding to
11/01/2019G), noting that the electronic lease contract is considered an executive document, and both parties can request its
direct implementation, even by force, through enforcement courts, without the need to file a lawsuit if either party breaches
essential obligations arising from the contract. Moreover, on 19/12/1443H (corresponding to 18/07/2022G) based on the circular
of His Excellency the Minister of Justice No. (13/T/8843), the contract must be registered on the rental service E-network
otherwise the lawsuit arising from rental contracts disputes shall not be considered. Therefore, if the Company concludes any
lease contracts in the future without documenting them electronically on the Ejar Platform, and any disputes arise from them,
they will not be considered by the Saudi courts, and thus the Company, as the plaintiff, will not be able to protect its rights in
the event that any of the lessors breach their contractual obligations without affecting it. This has a material negative impact on
the Company’s business and future aspirations.

The Company has entered into a number of substantial contracts and agreements, including a supply products contract to
a number of customers, products distribution agreements, contracts for the manufacture and packaging of engine oils for
the benefit of third parties, and land and real estate lease contracts. Thus, the Company is exposed to the risk of having the
contracting parties unable or unwilling to fulfill their contractual obligations. Contracting parties may fail to undertake their
obligations for any reason as a result of bankruptcy, financial insolvency, or disruption of operations. The Company may also
be unable to fulfill its contractual obligations towards third parties, including supply, lease, or any other contracts that will be
signed in the future. The risks arising from dealing with these parties become more severe in light of difficult market conditions.

There is no guarantee that the contracting parties and the Company will live up to their mutual aspirations. Therefore, there is
a possibility of failure to abide by the terms of these contracts. Additionally, if any future litigation or lawsuits arise, and the
Company loses these disputes, its financial position, cash flow, operational results and future prospects will be negatively and
adversely affected.
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The Company’s revenues depend mainly on the continuity of its operational activities. The Company is exposed to significant
operational risks as a result of several factors, including natural disasters, the issuance or changes in relevant government
regulations, sudden malfunctions in operating systems and main equipment, failure to perform or stop production lines and
computers, and interruptions in the supply of energy and electricity. These risks may cause significant damage to the Company’s
facilities or workforce, or disrupt production, operation process and ability to deliver products, which may result in incurring
losses, and thus negatively and materially affecting the Company’s business, results of operations, financial position and future
prospects.

The outbreak of infectious or deadly diseases, epidemics or pandemics, such as COVID-19 in the past, or the emergence of
other public health concerns, whether in the Kingdom or elsewhere, may adversely and materially affect the economy, financial
markets and business activities locally and globally. In the event of an outbreak of any such disease, the Company would
be required to take preventive measures imposed by the World Health Organization and the government, which may lead to
disruptions in the course of its business operations and commercial activity. The spread of the COVID-19 pandemic which
began with the outbreak of the virus in December 2019G, negatively affected global economies, financial markets, global
demand for oil and its prices, and the general environment where the Company operates due to the precautionary measures
taken to prevent the spread of the virus, as strict decisions were imposed in this regard, resulting in, but not limited to, the
implementation of a partial or total curfew in some cities and governorates of the Kingdom during 2020G, the closure of
airports, the partial closure of shopping malls and all activities except for grocery stores and pharmacies, reducing the number
of working hours for some sectors and obligating others to work remotely. All these restrictions caused damage to all economic
sectors and in particular to the Company’s business and operational processes.

Since there is no guarantee that this virus or any other disease or epidemic will not spread again, the Company can’t estimate
the extent of the losses as a result of such outbreak. Furthermore, the Company does not guarantee that there will be no
consequences in the future that will negatively and materially affect its business, financial position, results of operations and
future prospects.

Climate changes such as rising temperatures, changes in rainfall, and erratic weather patterns can lead to incurring enormous
costs resulting, for example, from increased costs associated with imported raw materials, such as purchase prices, transportation
costs, or storage for additional periods in ports. Besides, climatic conditions may result in the disruption of production operations
in the factory for reasons related to climate or a delay in delivering products to customers, especially in areas outside the city
of Riyadh . The Company’s ability to perform and conduct its operations is also affected which may decrease its operational
results and have a negative impact on its business, results of operations, financial position, and future prospects.

The Company’s sector, like other sectors, is affected by fluctuations in supply and demand in the market. Therefore, and
by virtue of the nature of the Company’s activity, the month of Ramadan and the official holiday period are times when the
Company’s business decreases. Therefore, the failure of purchasing and inventory levels for the Company’s products to adapt
to any sharp decline in demand for its products in the market may result in the Company incurring additional costs, especially
additional storage costs, and a general decline in demand for the its products will negatively affect the its sales, and thus
negatively and materially affect the Company’s performance, results of operations, financial position and future prospects.

The Company must ensure that the technical specifications of the products meet the customers’ requirements. The Company
relies on suppliers who provide it with all the materials used in the production process. Although the Company does not directly
supervise the quality of these raw materials, it remains responsible for any defects in accordance with applicable regulations
and the requirements of the Ministry of Commerce, which would expose it to claims and regulatory procedures related to
ensuring the quality and safety of the products.

Liability claims may be filed against the Company regarding the quality of the products, their guarantee and compliance
with Saudi standard specifications. In the event that products do not pass quality control procedures, the Company fails to
maintain and service its products in accordance with Saudi standards, specifications, and regulations for any reason or any
defect is discovered during inspection, and the Company loses its certificates and accreditations, its reputation and customers’
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confidence will be damaged, which would have a negative and material impact on its business, revenues, expectations, results
of operations, financial position and shares’ price.

The Company seeks to maintain customer satisfaction by continuing to provide the same level of products quality. However,
if the Company is unable to continue to provide products of the same level of quality, its reputation will be affected among
customers, causing them to refrain from dealing with it, which will negatively and materially impact on the Company’s sales
and consequently the results of its operations, financial position and future prospects.

The Company, in its dealings with its customers, provides a warranty for the products it manufactures, such as warranties
against manufacturing and material defects. In the event of warranty claims, the Company may be forced to repair or replace
products covered by warranty at its own expense. Failure to fulfill warranty commitments will have a negative and material
impact on the Company’s reputation and result in incurring costs or compensations stemming from judgments against the
Company relating to any claims regarding warranties it has provided. Hence, a material adverse effect may arise and threaten
its business prospects, results of operations and financial position. The Company is also exposed to risks associated with
the failure of its suppliers to fulfill warranty commitments, and the Company may bear the costs of repair or replacement of
defective materials for which it has not received compensation. Consequently, costs incurred as a result of warranty claims will
have a negative effect on the Company’s business, financial position, results of operations and future prospects.

The Company’s ability to market its services and products and develop its business depends on the use of its trade name,
logo and trademarks, which support its business and competitive position and give it clear distinction in the market among
customers. The Company has registered fourteen (14) trademarks with the competent authorities, noting that it is currently
using the following logo =3 without registering it as a trademark, which may constitute a violation of intellectual property
rights or an illegal use of a trademark that is not registered in its name which may affect the Company’s reputation. In the
event that the Company fails to effectively protect its trademarks by renewing the registration certificate or tracking similar
trademarks, this may lead to the Company being a party to lawsuits and claims before the competent courts to protect these
rights. It is an expensive process and requires a lot of time and effort from the management to follow up, which has a material
negative impact on the Company’s business, results of operations, financial position, and future prospects.

The Company had previously been a party to four (4) lawsuits in its capacity as defendant, with a value of SAR (12,000), in
which rulings were issued to invalidate the executive bonds that are the subject of the lawsuit and terminate the implementation
request, while the Company submitted enforcement applications against its debtors, and decisions were issued in the amount of
SAR (1,351,691), of which an amount of SAR (434,010) has been paid, and the value of SAR (917,681) is still under execution.
The following table sets forth a summary of previous lawsuits filed against the Company:

Table 5: Previous Lawsuits

Enforcement Court in Challenge the The court ruled to invalidate the promissory
1 Claimant 1 3,000 Rivadh validity of a note in question, terminate execution, and
Y promissory note close bad debts.
Enforcement Court in Challenge the The court ruled to invalidate the promissory
2 Claimant 2 3,000 Rivadh validity of a note in question, terminate execution, and
4 promissory note close bad debts.
Enforcement Court in Challenge the The court ruled to invalidate the promissory
3 Claimant 3 3,000 Rivadh validity of a note in question, terminate execution, and
Y promissory note close bad debts.
Enforcement Court in Challenge the The court ruled to invalidate the promissory
4 Claimant 4 3,000 Rivadh validity of a note in question, terminate execution, and
4 promissory note close bad debts.
Total SAR 12,000

Source: The Company

TOC 1
GGG,



rawwlal
AQASEEM

The Company may find itself a party in other lawsuits whether as a claimant or defendant, and any adverse outcome in relation
to litigation and regulatory proceedings may negatively affect its business, financial position, results of operations and future
prospects. The Company can’t accurately predict the cost of lawsuits or legal proceedings that may be filed or brought against
it in the future, or the final results of such lawsuits or judgments issued therein, including compensation and penalties and the
negative impact on the Company’s reputation. These lawsuits may include, but are not limited to, Zakat and tax issues, labor
law, errors, complaints and other damages resulting from negligence or fraud by individuals or institutions. Accordingly, any
negative results of such cases will materially affect the Company’s business, results of operations, financial position and future
prospects.

The Company relies on information technology systems to manage its business and facilities, which exposes it to risks of these
systems’ malfunctioning, such as system collapse, failure of protection systems, hacking of the Company’s systems, electronic
viruses, natural disasters, fires, communication errors, lack of skilled labor necessary to operate and manage these systems,
leakage of confidential data and information of the Company, its customers or employees, or a decrease in the degree of security
of such data and information. If the Company fails to maintain and develop its information technology systems, or if there
are major recurring malfunctions, or if any of the above-mentioned events occur, this will negatively affect the Company’s
business, financial position, and financial and operational results.

The Company has been rated as (BBB-) with a stable outlook according to the rating certificate issued by the Financial Analysis
Company (Rating), a national rating scale. The Company may face a downgrade in the rating level due to a number of factors
such as late payment or non-payment, lack of previous credit history, high credit utilization ratio and other factors which may
get out of control, such as the economic challenges that the sector is facing and where the Company operates.

The Company’s rating may also be suspended or withdrawn, which may result in investors being unable to assess the risks
associated with investing in Sukuk and thus abandoning it, which may influence its ability to conduct its business and negatively
affect its financial position, results of operations and future prospects.

As of the date of this Prospectus, the Company is not in compliance with Article (2) of the Nominations and Remuneration
Committee Work Regulations, which stipulates that the members of this Committee shall be independent members and that non-
executive members or persons other than members of the Board of Directors, whether shareholders or others, may be appointed,
provided that the Chairman of the Committee is an independent member, while the current Chairman of the Nominations and
Remuneration Committee is a non-independent executive Board member. The Company’s failure to form the Nominations and
Remuneration Committee in accordance with the requirements of its work regulations may affect its independence in making
decisions and exercising its powers and responsibilities impartially, which may have an impact on the work of the Board of
Directors and consequently on the Company’s work in general.

1.2 Risks Related to Market and Sector

The expected future performance of the Company depends on a number of factors related to the economic conditions in
the Kingdom in general, including, but not limited to, inflation factors, GDP growth, average per capita income, etc. The
Kingdom’s macro and micro economy is mainly dependent on oil and oil industries, which still control a large share of the
GDP. Hence, any unexpected fluctuations in oil prices will have a direct and fundamental impact on the plans and growth of the
Kingdom’s economy in general and on government spending rates in particular, which will negatively impact the Company’s
financial performance, given its work within the Kingdom’s economic system and its effect on the government’s spending rates.

The continued growth of the Kingdom’s economy also depends on several other factors, including continued population growth,
in addition to public and private sector investments in infrastructure. Therefore, any negative change in any of these factors
will have a significant impact on the economy, having therefore a negative and material impact on the Company’s business,
financial results and future prospects.
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The Company operates in a strong competitive environment, and there is no guarantee that the Company will continue to be
able to compete effectively with other companies in the market. The pricing policies of the Company’s competitors also greatly
affect its financial performance, and it may be unable to continue competing with those companies, which leads to reducing
its market share, thus negatively and materially affecting the Company’s business, results of its operations, financial condition
and future prospects.

The Company’s sector, like other sectors, is affected by fluctuations in supply and demand in the market. Therefore, failure
of production levels to adapt to the sharp decline in demand will impact companies’ productivity and sales levels, which will
also influence the performance of the sector in general, and thus the Company’s performance, results of operations, financial
position and future prospects.

The Company’s financial performance depends on the economic and political conditions prevailing in the Kingdom, in addition
to global economic conditions, which affects the Kingdom’s economy. The oil sector still occupies the largest share of the
Kingdom’s GDP. Fluctuations in oil prices may occur, which may negatively impact the Kingdom’s economy. Although the rate
of economic growth in the Kingdom has increased in recent years, the Kingdom may face challenges related to the relatively
high population growth rates. Any of these factors may have a negative effect on the Kingdom’s economy, which will have a
negative and material impact on the Company’s business, results of operations, financial condition and future prospects.

In addition, many countries in the Middle East region suffer from political and security instability at the present time. There
is no guarantee that the economic and political conditions in those countries, or in other countries, will not negatively and
materially influence the Kingdom’s economy, foreign direct investment, or financial markets in general. All these factors may
negatively and materially affect the Company’s business, results of operations, financial position and future expectations.

Any major unexpected changes in the political, economic or legal environment in the Kingdom and/or any other countries in
the Middle East, including, but not limited to, normal market fluctuations, economic recession, insolvency, high unemployment
rates, and technological transformations, etc, and any other developments, could have a negative and material impact on the
Company’s business, results of operations, financial condition and future prospects.

The Board of the Authority issued a new Corporate Governance Regulation pursuant to Resolution No. (8-16-2017) dated
16/05/1438H (corresponding to 13/02/2017G) based on the Companies Law issued by Royal Decree No. M/3 dated 28/01/1437H
(corresponding to 10/11/2015G) amended by Board of Directors Resolution No. (8-5-2023) dated 25/06/1444H (corresponding
to 18/01/2023G) based on the Companies Law issued by Royal Decree No. M/132 dated 01/12/1443H (corresponding to
30/06/2022G). The articles that are considered mandatory for companies listed in the parallel market have been identified,
and the other provisions in those regulations are considered indicative for companies listed in the parallel market, unless
another law or regulation or decision issued by the Authority stipulates that any of its provisions are mandatory for companies
listed in the parallel market. Therefore, the Company’s success in applying governance correctly depends on the extent to
which the Board, its Committees, Management, and employees understand these regulations and procedures. Violation of these
regulations and procedures or failure to implement them exposes the Company to accountability by the CMA, which will have
a material adverse impact on the Company’s business, financial position, results of operations and future prospects.

The Company is subject to the supervision of a number of governmental authorities in the Kingdom, including but not limited
to the CMA, the Ministry of Commerce and the Ministry of Industry. Therefore, the Company is subject to the risks of changes
in laws, regulations, circulars and policies in the Kingdom. The Saudi legislative and regulatory environment witnesses the
issuance of many laws and regulations, which are continuously developed and improved, and compliance costs for these laws
are extremely high. In the event that any change or new issuance are made to the current laws or regulations, the Company may
incur unexpected additional financial expenses for purposes related to compliance with these regulations and meeting these
laws’ requirements, or it may be subject to penalties and fines imposed by the competent supervisory authorities if it fails to
comply with these regulations and meet the legal requirements on an ongoing basis, which will negatively affect its business,
results of operations, financial position and future prospects.
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The Kingdom issued the Value Added Tax (VAT) Law, which came into effect on January 1, 2018G. This law imposes a 5%
VAT on a number of products and services. The Kingdom’s government has decided to increase the VAT rate from 5% to
15% starting July 2020G. Therefore, relevant establishments must be informed about the nature of VAT, how it is applied and
calculated. They will also have to submit their own reports to the relevant government authorities. Consequently, the Company
must adapt to the changes resulting from the application of VAT, which includes its collection and delivery, and the impact of
the application of the VAT Law on the Company’s business. The implementation of VAT in the Kingdom has led to an increase
in the prices of most goods and services, including the Company’s products. Any violation or incorrect application of the VAT
Law by the Company’s management will expose it to fines or penalties, or will damage its reputation. The Company will also
bear the value of those penalties imposed by the relevant authorities resulting from the incorrect application of the VAT Law,
which will also increase operational costs and expenses. This could reduce the Company’s competitive position and the level
of demand for its products and have a negative and material impact on its financial position, results of operations and future
prospects.

The Company’s operations are subject to a wide range of regulations and laws related to environmental protection, health and
safety in the Kingdom, which increasingly impose strict standards that must be met. The costs of complying with these laws and
regulations and the resulting fines may be significant, and compliance with new and stringent standards may require additional
capital expenditures or modifications in operational practices. Incidents related to the environment, health, and safety may
arise. For instance, the Company’s operations may result in a number of waste materials and pollutants being emitted, which,
if not properly controlled and managed, could lead to environmental pollution. Failure to fully adhere to and comply with
environmental legislation and regulations could result in the closure of the Company’s industrial facilities and may expose it to
violations, fines or penalties imposed by regulatory authorities, which will negatively affect its operations in a way that limits
the growth of its revenues, or may expose it to the suspension of its work or license. This will affect its ability to conduct its
business, and thus materially affect its financial condition, the results of its operations and its future expectations.

The Council of Ministers issued Resolution No. (95) dated 17/03/1437H (corresponding to 28/12/2015G) to raise the prices
of energy products and electricity tariffs, water and sewage pricing for residential, commercial and industrial sectors, as part
of policies to increase the efficiency of government support in the Kingdom. The Ministry of Energy (formerly Ministry of
Energy, Industry and Mineral Resources) also issued a statement on 24/03/1439H (corresponding to 12/12/2017G) regarding
the Fiscal Balance/Sustainability Program to correct the prices of energy products such as gasoline and kerosene beginning
from 14/04/1439H (corresponding to 01/01/2018G), noting that energy product prices are adjusted on a monthly basis in
accordance with the governance procedures for adjusting energy and water product prices.

The Company’s operations depend on the availability of energy products, so any interruption or a reduction in the supply of these
products, or any increase in prices would affect the Company’s operations, which would lead to a reduction in profit margins
and thus have a negative and material impact on business, financial condition, results of operations and future expectations.

Despite the fact that the Company is not currently subject to any type of taxes other than Zakat and VAT, it is likely that
the government will impose other fees or new taxes on companies in the future. If other fees or new taxes are imposed on
companies other than the currently applied taxes, this will have a negative and material impact on the Company’s business,
financial condition, results of operations and future expectations.

If the Company becomes in a dominant position in the market or is classified as such by the General Authority for Competition,
its operational activities will be subject to the conditions and controls stipulated by the Competition Law issued by Royal Decree
No. (M/75) dated 29/06/1440H (corresponding to 06/03/2019G) and its Implementing Regulations issued by the General
Authority for Competition by Resolution No. (337) dated 25/01/1441H (corresponding to 24/09/2019G). The Competition
Law aims to protect fair competition in Saudi markets in addition to encourage and consolidate market regulation and prices’
freedom and transparency. In the event that the Company violates the provisions of the Competition Law and a judgment is
issued against it in relation to this violation, the Company is likely to be exposed to large fines determined at the discretion
of the General Authority for Competition, which do not exceed 10% of the value of the annual sales (return) subject to the
contract, or do not exceed SAR (10,000,000) in the event that it is not possible to calculate the annual return. In addition,
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the General Authority for Competition has the right to request the suspension and cessation of the Company’s activities,
temporarily or permanently, partially or completely, in the event of repeated violations. Moreover, the procedures for filing
lawsuits may be financially costly to the Company and may take a long time to decide. The occurrence of any of these risks
referred to above may have a negative and material impact on the Company’s business, financial position, results of operations
and future expectations.

Interest rates may change depending on any local or global economic, political, or regulatory variables, which will lead to a
possible increase in the Company’s obligations under the bank credit facilities it concludes or the process of issuing Sukuk.
Consequently, this will lead to an increase in the financing costs that the Company needs for its operational operations, which
will have a negative and material impact on the Company’s financial position, cash flows, business, results of operations, and
future expectations.

1.3 Risks Related to Sukuk

The Sukuk issued in Series under the Programme may not be a suitable investment for all investors. Prospective investors in the
Sukuk must determine the suitability of that investment considering their own circumstances, as they should:

a. have sufficient knowledge and experience to make a meaningful evaluation of the Sukuk, the merits and risks
of investing in the Sukuk and the information contained, or incorporated by reference, in this Prospectus;

b. have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its particular
financial situation, an investment in the Sukuk and the impact that such investment may have on its overall
investment portfolio;

c. have sufficient financial resources and liquidity to bear all of the risks of an investment in the Sukuk, including
where the payment currency is different from the prospective investor’s currency;

d. understand thoroughly the terms of the Sukuk and be familiar with the behavior of any relevant indices and
financial markets; and

e. be able to evaluate (either alone or with the help of a financial advisor) possible scenarios for economic and
other factors that may affect its investment and its ability to bear the applicable risks.

The absence of any of the factors listed above may result in the investor entering into an investment that is not suitable for their
financial situation and investment goals which will lead to adverse results or results that are contrary to their expectations or
goals.

The investment activities of certain investors are subject to legal investment laws and regulations, or the review of such laws
and regulations by certain governmental or regulatory authorities. Each prospective investor should consult their legal advisors
to determine whether and to what extent: (1) the Sukuk constitute legal investments for them; (2) the Sukuk can be used as
collateral for various types of borrowing; and (3) other restrictions apply to any purchase or pledge of any Sukuk by the investor.

Financial institutions should consult their legal advisors or the appropriate regulators to determine the appropriate treatment of
Sukuk under any applicable risk-based capital or similar rules and regulations to avoid breaching any laws and regulations or
the provisions of contracts or agreements to which they are a party.

Payments to Sukukholders will be made in SAR. If an investor’s financial activities are principally denominated in a currency
other than SAR, it will be subject to certain currency conversion risks. These risks include: (1) the risk that exchange rates may
significantly change (including changes due to the devaluation of the SAR or revaluation of the investor’s currency); and (2)
the risk that authorities with jurisdiction over the investor’s currency may impose or modify exchange controls which could
adversely affect an applicable exchange rate.
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In recent years, exchange rates between certain currencies have been volatile and such exchange rate volatility may continue in
the future. Any appreciation of an investor’s currency relative to the SAR would decrease the currency equivalent value of the
Periodic Distribution Amounts payable in respect of the Sukuk in the investor’s currency, the investor’s equivalent value of the
Sukuk Capital payable on the Sukuk, and the investor’s currency equivalent market value of the Sukuk. In addition, exchange
controls could adversely affect the availability of a specified foreign currency at the time of payment of amounts on Sukuk. As
a result, investors may receive less than expected, or no payment at all.

The Sukuk of any Series of issuance will be listed on Tadawul and deposited in the Securities Depositary Centre, and as such
the Sukuk will be traded, cleared and settled in accordance with the procedures applicable to listed debt instruments. However,
there can be no assurance that there will be no interruption to, or errors in, trading, clearing or settlement of the Sukuk.
Moreover, secondary trading in the Sukuk market is limited and there can be no assurance that the Sukuk will be sold by the
Sukukholders easily. The market value of the Sukuk may fluctuate. Consequently, any sale of Sukuk by Sukukholders in any
secondary market may be at a price that is higher or lower than the initial offering price depending on many factors, including
prevailing interest rates, the Issuer’s performance and the market for similar securities or may not be possible at all.

The Arranger and the Dealers are under no obligation to provide any pricing for the Sukuk or create a market for them.
Consequently, there is no guarantee of the liquidity of the Sukuk, and the Sukuk Investor must be prepared to hold them for an
indefinite period of time or until their maturity date.

Prospective Sukukholders should note that the Sukuk are being sold only to Qualified Persons and that only Qualified Persons
may be registered as Sukukholders. The Issuer shall not pay any additional amounts in respect of any withholding required by
law to any person who holds Sukuk but is not a Qualified Person. Therefore, interested investors must ensure satisfaction of the
requirements of being a Qualified Person to avoid such withholding or any other legal or regulatory consequence.

The Registry Agreement is required to complete registration of the Sukuk of any Series with Tadawul and such registration is
necessary to facilitate the trading of the Sukuk by investors though Tadawul. However, as of the Closing Date, the Registry
Agreement may not have been signed and registration of the Sukuk with Tadawul may not have occurred. As such, investors
should be aware that trading of the Sukuk cannot occur through Tadawul as of the Closing Date. Under the Offer Agency
Agreement, the Issuer is required to sign the Registry Agreement and procure registration of the Sukuk with Tadawul as soon
as practicable and, in any event, no later than ten (10) Business Days after the Closing Date.

There is currently no established secondary market for the Sukuk related to any Series of Sukuk issuance, and there can be no
assurance that an active secondary market will develop for the Sukuk after they are issued and listed on Tadawul. Any sale of
Sukuk by Sukukholders in any secondary market that may develop may be at a lower price than the original purchase price
of the Sukuk for various reasons including the possibility that such market may not be active for lack of liquidity. In addition,
Sukuk may be sold only to Qualified Persons (as defined in the Conditions) and therefore any access to a secondary market
that may develop will be limited to Qualified Persons. Therefore, Sukukholders may not be able to sell their Sukuk easily or at
prices that will provide them with a yield comparable to similar investments that have a developed secondary market. Illiquidity
may have a material adverse effect on the market value of the relevant Sukuk.

Any Series of Sukuk Issue may be redeemed at an early date at the option of the Issuer if specified in the applicable Final Terms,
and it is likely that any such optional redemption of any Sukuk will limit its market value. During any period in which the Issuer
may redeem the Sukuk, the market value of such Sukuk will generally not significantly rise above the price at which they may
be redeemed, and the same may apply prior to any Redemption Period. The Issuer may elect to redeem the Sukuk when its cost
of funding is less than the Sukuk profit rate. At such times, an investor may not generally be able to reinvest the Redemption
Proceeds at an appropriate profit rate equal to the Sukuk profit rate, and may only be able to do so at a significantly lower rate.
Prospective investors should consider the risks of reinvestment in light of other investments available at the time.
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If the Issuer is or will be required to pay any additional amounts as set out or referred to in Condition 9.16 (Taxation) upon the
next payment due under any Series of Issue or in the Sukuk Documents as a result of any change or amendment in the laws or
regulations in force in the Kingdom or any political subdivision or authority therein having taxing powers, or any change in
the application or official interpretation of such laws or regulations, so that such change or amendment becomes effective on
or after the date of the agreement to issue the relevant Series, and the Issuer is unable to avoid such obligation, the Issuer may
redeem the Sukuk of that Series in whole and not in part in accordance with Condition 9.12 (c) (Redemption for tax reasons). If
the Sukuk are redeemed early, the Sukukholders may only be able to reinvest in the Redemption Proceeds at a profit rate lower
than the profit rate derived from the Sukuk.

The structure of each Sukuk Issue in the Programme is based on the laws in force in the Kingdom of Saudi Arabia on the date
of this Base Prospectus. No assurance can be given as to the effect of any judicial decision or potential change in Saudi law or
administrative practice after the date of this Prospectus which could affect the legal status of the Sukuk, and therefore affect the
Issuer’s ability to make the relevant payments due in respect of the Sukuk.

Prospective Sukukholders should be aware that each Series of Sukuk will cease to generate profit as of the Redemption Due
Date (if any) (after the liquidation of the Mudaraba from the relevant Series). Accordingly, if payments due to Sukukholders on
the Redemption Due Date (if any) are received after the Maturity Date for any reason, no additional profit, late payment amount
or any other similar amount will be paid in respect of such delay.

Prospective Sukukholders should note that the Issuer shall not be required to pay any fees, penalties or other additional amounts
as a result of any delay in its payment of any amount due under the Sukuk or the Sukuk Documents (as the case may be) whether
to the Sukukholders, a charitable organisation or to any other party.

Prospective Sukukholders should note that the Periodic Distribution Amount or Partial Periodic Distribution Amount (as
defined in the Conditions) on the relevant Payment Date will be paid out of the profit from the Mudaraba. They should also
consider that the Sukuk may only be sold to Eligible Persons, No other Sukukholders may be registered, and no additional
amounts shall be paid by the Issuer in respect of any withholding required by the Law to any person who holds Sukuk but is
not an Eligible Person.

The Conditions include clauses relating to calling the Sukukholders to meetings to discuss matters affecting their interests in
general. These clauses allow the specified majority to bind the rest of the Sukukholders, including Sukukholders who did not
attend the meeting and did not vote, and Sukukholders who attended the meeting and voted opposite to the majority vote. The
provisions in relation to any meeting and referred to in the Conditions and the Sukuk Documents are, in their entirety, governed
by the provisions of the Companies Law that transcend them.

The Bankruptcy Law issued by Royal Decree No. M/50 dated 28/05/1439H (corresponding to 14/02/2018G) (“Bankruptcy
Law”) provides for general bankruptcy procedures. In the event of the Issuer’s bankruptcy, Bankruptcy Law may adversely
affect its ability to perform its obligations under the Sukuk documents to which it is a party. It is not possible to predict how
claims will be settled by or on behalf of Sukukholders in the case of the Issuer’s bankruptcy. Therefore, it is uncertain exactly
how and to what extent the Sukuk documents will be enforced by a Saudi judicial body if this is the case. Thus, there can be no
guarantee that the Sukukholders will receive all of the lawsuit funds in these circumstances.
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The Bankruptcy Law provides for various procedures with respect to preventive settlement, financial restructuring and
administrative liquidation. It stipulates, among other things, that provisions for the termination of the contract, which have
been triggered as a result of certain bankruptcy proceedings, are generally void with the exceptions provided in connection with
government contracts. Additional exceptions related to financing transactions will be determined by the Saudi Arabian Monetary
Agency and the CMA, after communication and agreement with the Ministry of Commerce in the KSA. The Bankruptcy Law
also stipulates that a trustee may terminate the contract if such termination: (a) is in the interest of the majority of the creditors
concerned; (b) will not harm the counterparty; and (c) is necessary to implement the relevant proposal.

The Implementing Regulations of the Bankruptcy Law issued pursuant to Ministerial Resolution No. 622 dated 24/12/1439H
(corresponding to 04/09/2018G) and published in the Official Gazette on 30/12/1439H (corresponding to 10/09/2018G) (the
Executive Regulations of the Bankruptcy Law) stipulates the rules and procedures of bankruptcy in the KSA. The Implementing
Regulations of the Bankruptcy Law provide that the debtor may (in connection with the preventive settlement) request the court
to terminate any contract to which such debtor is a party, by submitting a report issued by a registered custodian proving that
such termination: (a) is in the interest of the majority of the creditors concerned; and (b) will not harm the counterparty.

The Sukuk of any Series are not debt obligations of the Issuer. The Sukuk represent undivided interests in the Sukuk Assets.
Recourse to any party in respect of the Sukuk is limited to the Sukuk Assets, including the Payment Obligations of that party,
the proceeds of which are the sole source of payments on the Sukuk. Upon the occurrence of the Dissolution Date (liquidation),
the sole recourse of each Sukukholder will be against the Issuer to pay the Sukuk Capital under the Conditions and otherwise
perform its obligations under the Sukuk Documents to which it is a party. The Sukukholders will otherwise have no other
recourse to any assets of the Issuer, the Arranger, the Payment Administrator, or the Sukukholders’ Agent (to the extent that the
Sukuk Assets have been exhausted) or any affiliate of any of the foregoing entities in respect of any shortfall in the expected
amounts. There can be no assurance that the proceeds or the realization of, or the enforcement with respect to, the Sukuk Assets
and the Payment Obligations will be sufficient to make all payments due in respect of the Sukuk.

The Issuer has current financial obligations and may incur further obligations in the future (through the issuance of other debt
instruments or otherwise). The Sukuk of any Series of Issue rank pari passu with the unsecured financial obligations of the
Issuer. Secured creditors will be given priority in recovering their dues from the security granted to them. The existence of other
financial obligations may reduce the amount that Sukukholders may recover if the Issuer does not have sufficient assets to meet
its financial obligations or any other event of insolvency. Accordingly, if such event occurs, there may not be sufficient funds
available to satisfy the amounts due to Sukukholders, which may result in the Sukukholders losing all or part of the amount
invested in the Sukuk.

Prospective investors should be aware that the Issuer’s Shareholders or any other person will not give any guarantee now or in
the future in relation to any series of Sukuk.

a. Risks Related to Taxes

The Issuer (the Purchaser) will, pursuant to the terms of the Master Murabaha Agreement, acquire from time-to-time
Commodities from the Seller for subsequent on-sale to independent purchasers in any commodity market. Upon purchasing,
and prior to on-selling, any Commodities, the Purchaser will for a limited period assume the legal and beneficial title to the
Commodities. It is possible that the acquisition of the Commodities, or the disposal thereof, may be, or may by virtue of
a change in law become, subject to increased taxation. To the extent that taxation costs arise in respect of the Purchaser’s
acquisition, ownership or disposition of the Commodities, there may be a material adverse effect on the Purchaser’s ability to
perform its obligations (including payment obligations) under the Master Murabaha Agreements and, in turn, in respect of the
Sukuk if tax costs are incurred in connection with the Issuer’s purchase, possession or disposal of the Commodities.

b. Risks Related to Price Fluctuation

The price at which a commodity changes hands is determined as a function of its market as a whole, and both under- and over-
supply of a commodity can have significant implications for the price at which it is traded. If, after the Issuer has purchased
any Commodities, the market for the Commodities becomes over-supplied or flooded, the price at which the Commodities
can be on-sold or traded subsequently may be adversely affected. Similarly, if after the Issuer has purchased the Commodities,
additional governmental or import or export licenses become applicable to the market for the Commodities, the price at which
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the Commodities can be sold or traded subsequently may also be adversely affected. The effect of such price fluctuations may
have a material adverse impact on the Issuer’s ability to secure on-sale prices for the Commodities and, in turn, have a material
adverse effect on the Issuer’s ability to perform its obligations (including payment obligations) under the Murabaha contracts
and, in turn in respect of the Sukuk.

c. Risks Related to Commodities

Upon purchasing Commodities from the Seller and prior to selling the Commodities to independent purchasers in any
commodity market, the Issuer will, for a limited period, assume the operational risks associated with taking ownership of the
Commodities. These risks include, without limitation, that:

the Commodities may suffer damage of a nature that reduces their value whilst in storage or during transit;

b. the Issuer’s storage or transfer of the Commodities may cause environmental damage, such as pollution, leakage
or contamination, which may breach environmental laws or regulations making the Issuer susceptible to legal
or financial recourse;

c. the Commodities may be liable to theft or vandalism; and

d. the Commodities may be damaged by sabotage attacks, natural disasters, fire or other catastrophic events that
are beyond the control of the Issuer.

To the extent that these risks are not mitigated or fully covered by any insurance taken out in respect of the Commodities,
the occurrence of any of these events may have a material adverse effect on the value of the Commodities or the Issuer’s
ability to on-sell the Commodities which may, in turn, affect the Issuer’s ability to perform its obligations (including payment
obligations) under the Murabaha contracts, and in turn in respect of the Sukuk.

d. Risks Related to the Supplier

From time to time, it will be necessary for the Issuer to acquire and on-sell (at satisfactory prices) specific quantities and types
of Commodities in order to meet its obligations under the Murabaha contracts and in respect of the Sukuk. The Issuer’s ability
to perform such obligations (including payment obligations) may be materially adversely affected in the event that the Issuer is
unable to secure the requisite quantities or types of Commodities from Suppliers.

e. Risks Related to Mudaraba Assets

An amount not less than 51% of the Aggregate Nominal Amount of the relevant Sukuk Series, minus the relevant available
amount, shall be directly invested in the Issuer’s business to generate profits therefrom, which shall in turn be directed towards
payments due to the Sukukholders in respect of the Sukuk in accordance with the Mudaraba Agreement. If any of the risks
relating to the Issuer’s business materialize, the value of the profit derived from the investment in the Mudaraba Assets may
be reduced, which may have a material adverse effect on the Issuer’s ability to meet its payment obligations under the Sukuk
Documents.

f. The Murabaha Transaction may only cover one portion of the principal value/amount of any
Series of Issue.

Not less than 51% of the Proceeds of each Series of Issue shall be invested in a Mudaraba arrangement (“Mudaraba”) under
which the Sukukholders’ Agent acts on behalf of the Sukukholders as Rab Ul-Maal and the Issuer acts as Mudareb in accordance
with the Sukuk Conditions, the Mudaraba Agreement and other Sukuk Documents. The remaining amount (equivalent to an
amount not exceeding 49% of the Proceeds of the Series of Issue) shall be used as the cost price in the Murabaha Transaction,
whereby the Seller sells the Commodities to the Purchaser at a Deferred Sale Price equal to a specified percentage of the
Aggregate Nominal Amount of the relevant Series of Sukuk as on the relevant Issue Date.

As a result, investors should be aware that the total principal amount of any Series of Issue may not be fully covered by the
Deferred Sale Price under the relevant Murabaha Transaction and such shortfall is referred to as the “Remaining Amount of
the Nominal Value”.

In respect of such Remaining Nominal Amount, Investors shall have the right to recourse only to the Proceeds from the
investment of the Mudaraba Capital in the Mudaraba Transaction, and the Sukukholders shall not be entitled to receive the full
Aggregate Nominal Amount of the relevant Sukuk Series on Maturity Date or upon Redemption of the Sukuk to the extent
that the Mudaraba suffers losses such that the amount of the Mudaraba Capital is less than the Remaining Nominal Amount.

Furthermore, investors should also note that any Mudaraba profits in excess of the relevant Periodic Distribution Amounts
during the Series of Sukuk Issue Period will not be distributed to the Sukukholders or held as a reserve for their benefit, but
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will be reinvested in the Mudaraba. Accordingly, the excess Mudaraba profits will become part of the Mudaraba assets and will
therefore be subject to Mudaraba performance, in the same manner as the Mudaraba capital referred to above.

There is no guarantee that the Sukuk will be Shari’'ah- compliant.

Prospective Sukukholders should note that different Shari’ah advisers, Saudi courts and judicial committees, may form
different opinions on identical issues; therefore, prospective Sukukholders should consult their own legal and Shari’ah advisers
to receive an opinion on the compliance of the Sukuk issuance Programme with Shari’ah principles. Prospective Sukukholders
should also note that although Al-Khair Capital Saudi Arabia Company’s Shari’ah Advisor issued pronouncements confirming
that the Sukuk are in compliance with Shari’ah principles, such pronouncements would not bind a Saudi Arabian court or
judicial committee, including in the context of any insolvency or bankruptcy proceedings relating to the Issuer and any Saudi
Arabian court or judicial committee will have the discretion to make its own determination about whether the Sukuk, the Sukuk
Documents and the related structure (or any part thereof) complies with Saudi law and Shari’ah principles and therefore is
enforceable.

Accordingly, no person (including, without limitation, the Issuer, the Sukukholders’ Agent and the Arranger) make any
representation that the Sukuk, the Conditions and any other Sukuk Document comply with Shari’ah principles and in particular
no representation is made regarding the Shari’ah pronouncements issued by Al-Khair Capital Saudi Company’s Shari’ah
Advisor and the Shari’ah Advisor regarding the Sukuk, which pronouncements are subject to change and disagreement from
other Shari’ah scholars. Accordingly, there is no assurance that the Sukuk will be considered to be Shari’ah compliant by any
Person other than the members of the Shari’ah Advisor and the independent Shari’ah Advisor of Al Khair Capital Saudi Arabia.

Governing Law, Jurisdiction and Enforceability

Each Series of Sukuk issued under the Programme are governed by, and are to be construed in accordance with, the laws of
the Kingdom, which are based on Islamic or Shari’ah, law. The relevant principles of Shari’ah are generally interpreted and
applied in accordance with the teachings of certain schools of Islamic jurisprudence. In this regard, the Saudi courts may refuse
to enforce any contractual or other obligations (including any provisions relating to the payment of profits) if they consider that
their enforcement would be inconsistent with the principles of Shari’ah.

There are a number of courts and judicial committees in the Kingdom that have jurisdiction in respect of certain types of claims.
Disputes are generally heard before the general courts of the Kingdom unless jurisdiction for a particular type of dispute is
awarded to another court or judicial committee. Disputes of a commercial nature are resolved before the Grievances Board, the
jurisdiction of which in relation to commercial disputes is currently subject to reform (as further discussed below). Disputes
arising under the Capital Market Law of the Kingdom (issued by Royal Decree No. (M/30) dated 02/06/1424H (corresponding
to 31/07/2003G), as amended) and its implementing regulations (which is a set of rules, instructions and procedures issued
by the Authority to implement the provisions of the Market Law) are heard before two special judicial bodies known as the
Committee for the Resolution of Securities Disputes and the Appeal Committee for the Resolution of Securities Conflicts (the
“Committee”).

As per Condition 9.19 (Governing Law and Jurisdiction), the Committee has jurisdiction to hear and determine any suit, action
or proceedings, and to settle any disputes, which may arise out of or in connection with the Sukuk Documents and the Sukuk.
In addition, prospective Sukukholders should note that, to the best of the Issuer’s knowledge, no securities of a similar nature
to the Sukuk have previously been the subject of adjudicatory interpretation or enforcement in the Kingdom.

However, investors should also be aware that, generally, the courts and judicial committees of the Kingdom, including the
Committees, have a wide discretion as to how principles of Islamic Shari’ah are applied to a particular set of circumstances and
previous decisions of such courts and judicial committees are not considered as establishing binding precedents for deciding
subsequent disputes.

The decisions of the various courts and judicial committees of the Kingdom and Royal Decrees, ministerial decisions and
resolutions, departmental circulars and other pronouncements of official bodies of the Kingdom which have the force of law
are not generally or consistently indexed and collected in a central place or made publicly available.

Accordingly, it is not certain what is the exact nature and extent of the enforcement of the instruments and/or the conditions and/
or the instruments documents will be by the Committee, or the Saudi courts if they are deemed competent.
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In some cases, it may not be possible to obtain legal remedies provided for under Saudi law in a timely manner. As a result of
these and other factors, the outcome of any legal disputes in the Kingdom may be uncertain, which could adversely affect the
value of the Sukuk.

Events of Default

There is a risk that Saudi courts and judicial committees will not enforce any cases of default other than those involving non-
payment of amounts due.

Penalties and Compensation

Although there is nothing in the Sukuk Documents that contravenes the laws and regulations of the Kingdom of Saudi Arabia,
there is a risk that any court or judicial committee in the Kingdom may interpret any provision in the Sukuk Documents as an
agreement to pay a fine rather than compensation for actual damage, in which case the court or judicial committee will not
award this compensation or any part thereof in favor of the Sukukholders.

No court may issue an order for specific performance.

In the event of the Issuer failing to perform its obligations under any Series of Sukuk or any Sukuk Documents, the potential
remedies available to the Sukukholders’ Agent (on behalf of the Sukukholders) include (1) obtaining an order for specific
performance of the Issuer’s obligations, or (2) claiming damages.

There is no guarantee that the court will issue an order for specific performance, as this is generally left to the discretion of
the competent court. Specific performance, injunctive relief, judgments and declaratory relief are rarely available as judicial
remedies in the Kingdom. The value of damages that may be awarded by the court in respect of a breach will depend on a
number of potential factors, including the obligation of the Sukukholders’ Agent and the Sukukholders to limit any loss arising
as a result of such breach. No assurance is given as to the value of damages that may be awarded by the court in the event of
the Issuer’s failure to perform its obligations under the Sukuk and the Sukuk Documents. No compensation for loss of profits,
consequential damages or other potential damages will be awarded in the Kingdom by courts or other judicial authorities, and
only actual, direct and proven damages will be awarded.

Notifications

The Electronic Transactions Law was issued by Royal Decree No. (M/18) dated 08/03/1428H (corresponding to 26/03/2007G)
in accordance with any amendments or additions thereto from time to time, the latest of which was by Royal Decree No. (M/57)
dated 01/08/1436H (corresponding to 19/05/2015G). Consequently, notices submitted by fax or other electronic means are
acceptable forms of notice before Saudi courts. In principle, parties to any agreement governed by the Saudi Law (Taxation
System) stipulating that notices may be sent by fax or any other electronic means may rely on such notices provided that these
submissions are stipulated in the relevant agreement as the agreed form of communication between such parties (as stipulated
in Circular No. (34) dated 24/04/1439H corresponding to 11/01/2018G).

Taxation Consequences in the Kingdom of Saudi Arabia

Sukukholders may be subject to income tax, withholding tax, Zakat or other taxes in the Kingdom as a result of purchasing,
holding or disposing of Sukuk of any Series. All prospective Sukukholders should seek professional advice in relation to the tax
implications of owning, holding or disposing of any Sukuk. For further information on tax and Zakat issues relating to owning,
holding or disposing of Sukuk, please refer to Section 12-(7ax and Zakat) of this Prospectus.
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2. Financial information

2.1 Management Discussion and Analysis of the Financial Position and
Results of Operations

The following management discussion and analysis of the financial results of Aqaseem Factory for Chemicals and Plastics
Company (“Aqaseem” or the “Group”) is based on the audited consolidated financial statements for the fiscal years ended
FY2021G, FY2022G and FY2023G (“Historical Period”) (collectively, the “Financial Statements”). Management’s
discussion and analysis should be read in conjunction with the financial statements. (For further details, please see paragraphs
(1), (2) and (3) “Audited Financial Statements” of the “Incorporation by Reference” Section.)

The financial information included in the Management Discussion and Analysis has been obtained from the financial
statements prepared by the Group and audited in accordance with International Financial Reporting Standards (IFRS), as
endorsed by the Saudi Organization for Certified Public Accountants in the Kingdom of Saudi Arabia for the years ended 31
December 2021G, 31 December 2022G and 31 December 2023G. The Group’s independent auditors, namely Al Kharashi &
Co., Chartered Accountants and Auditors (“Mazars”) for the years ended 31 December 2021G and 31 December 2022G, and
United Accountants for Professional Consulting (“RSM”) for the year ended 31 December 2023G, have audited the financial
statements.

The Group has applied the International Financial Reporting Standards (IFRS) as endorsed in the Kingdom of Saudi Arabia,
and other standards and pronouncements issued by the Saudi Organization for Certified Public Accountants to prepare the
financial statements for the years ending December 31, 2021G, December 31, 2022G, and December 31, 2023G.

Neither Mazars, RSM nor any of their relatives as part of the Group’s working team own any shares or interests of any kind in
the Company that would affect their independence.

The financial statements constitute an integral part of Section (2) and should be read in conjunction with the supplementary
notes to the Group Financial Statements. The Group Financial Statements are set out in Section 15- (Subscription and Sale) of
this Prospectus.

Figures in this Management Discussion and Analysis have been rounded to the nearest thousand Saudi Riyals, unless specifically
stated otherwise. Therefore, the totals may differ from those shown in the tables. Annual percentages and margins are based on
figures in Saudi Riyals.

This section may include forward-looking statements relating to the Group’s future capabilities, based on management’s plans
and future expectations regarding the Group’s growth, results of operations and financial position, including the risks and
uncertainties associated with them.

The Group’s actual results may differ materially from those anticipated as a result of a number of factors, risks and future
events, inclusive of those discussed in this section of the Prospectus or elsewhere, particularly Section 1 (Risk factors).

The Board of Directors Members declare the following:

All material facts relating to the Group and its financial performance have been disclosed in this Prospectus. Furthermore, there
is no information, documents or other facts the omission of which would make any statement misleading.

The financial information contained in this section has been extracted without material change from the financial statements.

The Group made profits in the year ended 31 December 2021G, 31 December 2022G and 31 December 2023G. There has
been no material adverse change in the financial and commercial position of the Group immediately preceding the date of this
application and the date of the final auditor’s report up to the date of issuance of this Prospectus.

The Group’s shares are not subject to any option rights as of the date of this Prospectus.
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As of the date of this Prospectus, the Chairman of the Board of Directors owns 269,540 indirect shares and 327,095 direct
shares, while the Vice Chairman of the Board of Directors owns 298,713 indirect shares and 324,893 direct shares in the Group.

Except as provided in Subsection 2.6 (Loans and Borrowings) of this Section, the Issuer or any subsidiaries shall not be subject
to any mortgages, rights, or liens in respect of its properties as of the date of this Prospectus.

The Group has not granted any commissions, discounts, brokerage fees or non-cash compensation from the Group to any of the
Directors, Senior Executives, parties responsible for offering securities or introducing experts in connection with the issuance
or offering of any securities during the historical period immediately prior to the request for registration of the capital increase
and the request for the offering.

The Group does not have any contractual securities or other assets whose value is subject to fluctuations or whose value is
difficult to ascertain which would significantly affect the assessment of the Group’s financial position, other than as disclosed
in this Prospectus.

The Group is not aware of any governmental, economic, financial, monetary, political or other factors that have or could
materially affect (directly or indirectly) its operations.

Except for the information set forth in Section 2.6 (Loans and Borrowings), the Group and any of its subsidiaries do not have
any loans or other debts, including overdrafts on bank accounts. In addition, there are no security obligations (including any
personal guarantee covered or not covered by a personal guarantee or mortgage), acceptance obligations, acceptance credits,
or lease purchase obligations.

2.2 Overview of the Company

The Company was established under Commercial Registration No. 1010264660 dated 24 Rabi’ Al-Awwal 1430H (corresponding
to March 31, 2009G) as a Saudi joint stock company (formerly a limited liability company LLC). The Group obtained approval
from the Capital Market Authority CMA to list on the parallel market on 10 Ramadan 1443H (corresponding to April 11,
2022G) and was converted into a listed joint stock company JSC. The Group’s activity is the production of automotive engine
and brake oils, and industrial lubricants.

The Group’s legal structure includes the following wholly owned subsidiary as of December 31, 2023G.

Table 6: Legal Shareholding in the Group Subsidiary as of December 31, 2023G

Aqaseem Arabia Oil Manufacturing LLC 100.0%

On 28 December 2023G, the Group acquired 100% of the shares of Aqaseem Arabia Oil Manufacturing Factory, a limited
liability company LLC, headquartered in Ajman, United Arab Emirates, for SR 12.0 million.

The first fiscal year of the subsidiary according to the Articles of Association is December 31, 2024G.
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2.3 Geographical Spread of the Company

Below are the locations that represent the Group’s geographical presence:

A

Riyadh
(50
Abha
Head Office Riyadh Factory
Regional Office Abha Factory
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24 Summary of Significant Accounting Policies

Use of Provisions and Estimates

The preparation of financial statements in accordance with International Financial Reporting Standards IFRS as adopted in
the Kingdom of Saudi Arabia requires management to make provisions, estimates and assumptions that affect the application
of accounting policies and the reported amounts of assets, liabilities, revenues and expenses. These estimates and associated
assumptions are based on historical experience and many other factors that are believed to be reasonable under the circumstances,
the results of which form the basis for formulating provisions about the carrying amount of assets and liabilities that are not
readily apparent from their sources. Actual results may differ from these estimates. Estimates and associated assumptions are
reviewed on an ongoing basis. Revisions to accounting estimates are recognized prospectively.

2421 Estimating Useful Lives of Property, Plant and Equipment:

Management estimates the useful lives of property, plant and equipment PPT for the purpose of calculating depreciation and
amortization. These estimates are determined after taking into account the expected use of the assets, obsolescence and damage.
Management reviews the residual value and useful lives annually, and changes in depreciation and amortization expenses are
adjusted in the current and future periods - if any.

2.4.2.2 Inventory Impairment:

Management estimates the impairment of inventories to reach net realizable value if their cost is irrecoverable, if they are
damaged in whole or in part, if their selling price is less than their cost, or if there are any other factors that may cause their
realizable value to decline below their cost. Estimates of net realizable value of inventories are based on the most reliable
evidence at the time the estimates are used. These estimates take into account fluctuations in prices or costs that are directly
related to events occurring after the date of the financial statements to the extent that the conditions of those events existing at
the end of the fiscal period.

2.4.2.3 Impairment of Non-financial Assets:

A non-financial asset is impaired when the carrying amount of the asset or cash-generating unit exceeds its recoverable amount,
which is the greater of the asset’s fair value less costs to sell and value in use. The fair value of an asset is estimated from arm’s
length sales of identical assets or observable market prices for similar assets less incremental costs to sell the asset. The value
in use is calculated based on the present value of the expected cash flows of the asset over the next five years. These expected
cash flows do not include restructuring activities that the Group is not yet committed to, or significant future investments that
will enhance the performance of the assets of the cash-generating unit being tested. The recoverable amount is most sensitive
to the discount rate used to calculate the cash flows, as well as the expected future cash flows and the growth rate used for the
purposes of estimating the value in use.

2.4.2.4 Derecognition:

The Group derecognizes a financial asset only when the contractual rights to receive cash flows from the financial asset expire
and substantially all the risks and rewards of ownership are transferred to another entity. If the Group neither transfers nor
retains substantially all risks and rewards of ownership and continues to control the transferred asset, it recognizes its retained
interest in the transferred asset and an associated liability for amounts it may have to pay. If the Group retains substantially all
the risks and rewards of ownership of the transferred asset, the Group continues to recognize the financial asset.

2.4.2.5 Fair Value:

Fair value is the amount for which an asset could be sold, or a liability settled, between knowledgeable, willing parties in an
arm’s length transaction at the measurement date. Within the definition of fair value is a presumption that the Group is a going
concern with no intention or requirement to curtail materially the scale of its operations or to undertake a transaction on adverse
terms.
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All assets and liabilities for which fair value is measured or disclosed in the financial statements are categorized within the fair
value hierarchy, and are explained as follows, based on the minimum input required for the fair value measurement as a whole:

Level 1: Quoted market prices (unadjusted) in active markets for identical assets or liabilities;
Level 2: Valuation techniques that use the minimum input required to measure fair value and directly or indirectly observable;

Level 3: Other valuation techniques that use the minimum input needed to measure fair value but are not based on observable
market data.

Classification of “Current” and “Non-current” Assets and Liabilities:

2.4.26 Property, Plant and Equipment:

Property, plant and equipment PPT are stated at cost, less accumulated depreciation and any impairment losses, if any. Cost
includes expenditure directly attributable to the acquisition of the assets. When parts of an item of property, plant and equipment
have different useful lives, they are accounted for as separate items (major components) of property, plant and equipment.
Repair and maintenance expenses are considered revenue expenses, while improvements are considered capital expenses.
Depreciation is calculated based on their estimated useful lives using the straight-line method. Leasehold improvements are
amortized using the straight-line method over the shorter of the useful life of the improvements or the lease term. The asset sold
or disposed of and its accumulated depreciation are removed from the accounts at the date of sale or disposal, and the gain or
loss on disposal is recognized in the consolidated statement of profit or loss and other comprehensive income. The estimated
useful lives of the major items of these assets are:

Consumption Rate - in Years

Buildings 20 or according to the lease term, whichever comes first.
Vehicles 5

Furniture & Equipment 4

Machinery & Equipment 4-10

Electrical Appliances 4

The estimated useful lives, residual value and depreciation method are reviewed at the end of each reporting period, with any
changes in estimate accounted for and applied on a prospective basis.

2.4.2.7 Financial Instruments:

Financial assets and liabilities are recognized when the Group becomes a party to the contractual provisions of the instruments.

Financial assets and liabilities are initially measured at fair value. Transaction costs that are directly related to the purchase
or issuance of financial assets and liabilities (other than financial assets and liabilities at fair value through the consolidated
statement of profit or loss and other comprehensive income) are added to the fair value of the financial assets and financial
liabilities or deducted from it, as appropriate, on initial recognition. Transaction costs that are directly attributable to the
acquisition of financial assets and financial liabilities measured at fair value through consolidated statement of profit or
loss and other comprehensive income are recognized immediately in the consolidated statement of profit or loss and other
comprehensive income.

First: Financial Liabilities

Financial liabilities (including loans and payables) are initially and subsequently measured at amortized cost using the effective
interest method.

The Group derecognizes a financial liability when the obligation under the liability is discharged, cancelled or expires. The
difference between the carrying amount of the financial liability derecognized and the consideration paid is recognized in the
consolidated statement of profit or loss and other comprehensive income.

Effective Interest Rate Method:

The effective interest rate is a method of calculating the amortized cost of a debt instrument and of allocating interest income
over the relevant period. The effective interest rate is the rate that exactly discounts estimated future cash receipts (including all
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fees and points paid or received that form an integral part of the effective interest rate, transaction costs and other premiums or
discounts) through the expected life of the debt instrument, or a shorter period, where appropriate, to the net carrying amount
on initial recognition.

Right-of-Use Assets:

The Group recognizes right-of-use assets at the commencement date of the lease (i.e. the date on which the underlying asset
becomes available for use). Right-of-use assets are measured at cost, less any accumulated depreciation and any impairment
losses, adjusted for any remeasurement of the lease liabilities. The cost of right-of-use assets comprises the amount of lease
liabilities recognized, initial direct costs incurred and lease payments made at or before the commencement of the lease, less
any lease incentives received and costs to restore the asset. Unless the Group is reasonably certain to obtain ownership of the
leased asset at the end of the lease term, the recognized right-of-use assets are depreciated on a straight-line basis over the
shorter of its estimated useful life or the lease term. If the Group is reasonably certain to exercise a purchase option, the right-
of-use asset is depreciated over the useful life of the underlying asset and the right-of-use assets are subject to impairment.

Decrease in the Value of Non-current Assets:

The Group reviews the carrying amounts of its non-current assets at the end of each reporting period to determine whether
there is any indication that those assets have suffered an impairment loss. If such indication exists, the recoverable amount of
the asset is estimated in order to determine the extent of the impairment loss (if any). Where it is not possible to estimate the
recoverable amount of an individual asset, the Group estimates the recoverable amount of the cash-generating unit to which
the asset belongs. When a reasonable and consistent basis of allocation can be identified, corporate assets are also allocated
to individual cash-generating units, or otherwise they are allocated to the smallest group of cash-generating units for which a
reasonable and consistent allocation basis can be identified.

Inventory:

Inventory or stock is valued at the lower of cost or net realizable value, and cost is determined using the weighted average
method. The cost of finished goods and work-in-process includes the cost of materials, labor and manufacturing overheads that
contribute to converting raw materials into finished goods. Net realizable value represents the estimated selling price in the
ordinary course of business less any costs to complete the sale. A provision is made for obsolete and slow-moving items based
on management’s estimates at the date of preparation of the consolidated financial statements.

Related Parties:
A related party is a person or entity that is related to the Group whose financial statements are prepared.

a. Ifthe person or a member of his family is closely related to the Group whose consolidated financial statements
are prepared:
- He has control or joint control over the Group whose consolidated financial statements are prepared;
- He has a material impact on the Group whose consolidated financial statements are prepared; or
- He is a member of the Senior Management of the Group whose consolidated financial statements are

prepared or the parent group of the company whose consolidated financial statements are prepared.

b. Ifthe establishment is related to the Group whose financial statements are prepared and if any of the following
conditions are met:

- The Entity and the Group whose consolidated financial statements are prepared are members of the same
group (meaning that the parent, subsidiaries and associates are related to each other).

- One of the companies is an associate or joint venture of the other company (or an associate or joint venture
of a member of the company of which the other company is a member).

- Both companies are joint ventures of the same third party.

- One company is a joint venture of a third company and the other company is an associate of the third
company.

- The Company is a post-employment benefit plan for employees of any of the reporting companies or a
company related to the reporting company. If the reporting company is the same company preparing the
plan, the sponsoring employers are also related to the reporting company.
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- The Company is controlled or jointly controlled by a person specified in Paragraph (a).

- The person specified in Paragraph (a) “1” has material influence over the company or is a member of the
Senior Management of the company (or its parent company).

- The Group or any of its members provides part of the services of the key management personnel to the
group whose consolidated financial statements are prepared or to the parent company of the company
whose financial statements are prepared.

Accounts Receivable:

Accounts receivable are stated at original invoice amount, less provisions for expected credit losses. A provision for expected
credit losses is established when there is an objective evidence that the Group will not be able to collect the amounts due according
to the original terms of the receivables. Bad debts are written off when identified against the related provisions. Provisions are
charged to the statement of profit or loss and other comprehensive income. Any subsequent recoveries of amounts previously
written off are credited to other income in the consolidated statement of profit or loss and other comprehensive income.

Cash and Cash Equivalents:

Cash and cash equivalents include cash on hand and cash at banks.

Loans:

Borrowings are initially recognized at fair value (proceeds received), net of qualifying transaction costs incurred, if any.
Subsequent to initial recognition, long-term borrowings are measured at amortized cost using the effective interest method.
Any difference between the proceeds (net of transaction costs) and the redemption amount is recognized in the consolidated
statement of profit or loss and other comprehensive income over the period of the borrowings using the effective interest
method.

Loans are removed from the consolidated statement of financial position when the obligation specified in the contract is
discharged, cancelled or expires. The difference between the carrying amount of the financial liability extinguished or
transferred to another party and the consideration paid, including any non-cash assets transferred or liabilities assumed, is
recognized in the consolidated statement of profit or loss and other comprehensive income as other finance income or costs.

Loans are classified as current liabilities unless the Group has an unconditional right to defer settlement of the liability for at
least twelve months after the reporting period.

General and specific borrowing costs directly attributable to the acquisition, construction or production of qualifying assets are
capitalized during the period of time that is required to complete and prepare the asset for its intended use or sale. Qualifying
assets are assets that necessarily take a substantial period of time to get ready for their intended use or sale. Investment
income earned on the temporary investment of specific borrowings pending expenditure on qualifying assets is deducted from
borrowing costs eligible for capitalization. Other borrowing costs are expensed in the period in which they are incurred.

Provisions:

Provisions are recognized when the Group has a present obligation (legal or constructive) arising from a past event and the costs
to settle the obligation are both probable and can be reliably estimated.

Provisions are measured at the best estimate of the consideration required to settle the obligation at the date of the consolidated
statement of financial position, taking into account the risks and uncertainties surrounding the obligation. A provision is also
measured using the estimated cash flows to settle the present obligation. A receivable is recognized as an asset if receipt and
reimbursement of the amount is certain and the amount can be measured reliably.

Employee Benefits Obligations:

1. End-of-service Benefits:

End-of-service benefits are determined using the projected unit credit method with an actuarial valuation performed at the
end of each financial period. Remeasurements including actuarial gains and losses are included in the consolidated statement
of financial position, while gains and losses are included in other comprehensive income for the period in which they are
incurred. Remeasurements recognized in other comprehensive income are included in retained earnings immediately and are
not reclassified to profit or loss.
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2. Retirement Benefits:

The Group pays retirement contributions for its Saudi employees to the General Organization for Social Insurance, which
represents a defined contribution plan, and payments are considered as expenses when incurred.

3. Short-term Employee Benefits:

The liability for employee benefits for wages and salaries, annual leave and sick leave is recognized in the period where the
related service is rendered at the undiscounted amount of the benefits expected to be paid in exchange for that service.

Obligations recognized for short-term employee benefits are measured at the amount expected to be paid for the service
provided.

Accounts payable, accrued expenses and other creditors:

Liabilities are recognized for amounts to be paid in the future for services received, whether or not invoiced by the supplier.

Value-added Tax VAT:
Expenses and assets are recognized net of value-added tax, except for:

¢ When the VAT incurred on the purchase of assets or services is not recoverable from the Zakat, Tax and Customs
Authority, in which case the VAT is recognized as part of the cost of purchasing the asset or as part of an expense item,
as appropriate.

¢ When listing accounts receivable and accounts payable with the VAT amount.
Zakat Provision:

The estimated Zakat is an obligation on the Group and is recovered in the accompanying financial statements by charging it to
the profit or loss statement in accordance with the Zakat standard and the opinion issued by the Saudi Organization for Certified
Public Accountants, where it is calculated for the year in an estimated manner according to the accrual principle.

Zakat is calculated at the end of the year based on the adjusted net income or the Zakat base, whichever is greater, according to
the regulations of the Zakat, Tax and Customs Authority in the Kingdom of Saudi Arabia.

Differences between the provision and the final assessment are processed in the year in which the assessment is received.

Board of Directors Remuneration:

According to the International Financial Reporting Standards IFRS adopted in the Kingdom of Saudi Arabia, the remuneration
of the Board of Directors is recorded through the profit or loss statement.

Revenue:

* Revenue from the sale of any by-products arising from industrial waste is treated as other income in the consolidated
statement of profit or loss and other comprehensive income.

¢ Ifthe Group differentiates between the selling price of a product at its own delivery location and the selling price of the
same product delivered to the customer’s location, the resulting difference will be treated as transportation revenue and
the corresponding cost will be included in selling and marketing expenses.

Revenue is recognized when the Group satisfies its obligations in contracts with customers in an amount that reflects the
consideration to which the entity expects to be entitled in exchange for the goods or services. Specifically, the standard provides
a five-step model for revenue recognition:

Step 1: Identify the contract or contracts with the customer.

Step 2: Identify the performance obligations in the contract.

Step 3: Determine the transaction price.

Step 4: Allocate the transaction price to the performance obligations in the contract.

Step 5: Recognize revenue when the entity satisfies performance requirements.
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Revenue is recognized when contractual obligations are performed i.e., when control of the goods or services required to
perform a specific obligation is transferred to the customer, enabling him to use them for the purpose for which they were
purchased and without restrictions, or to benefit from the services provided to him under the contract.

Other Revenues:

Other revenue is recognized on the accrual basis.

Expenses:

General and administrative expenses include all expenses that are not directly related to cost of revenue or selling and marketing
expenses. Common expenses are allocated, if necessary. Selling and marketing expenses include all expenses related to the
sales and marketing function.

Leases:

Lease receivables under operating leases are recognized in the consolidated statement of profit or loss and other comprehensive
income on a straight-line basis over the relevant lease term.

At the commencement of a non-cancellable operating lease, the leased asset is identified and known as a right-of-use asset and
is measured at cost with an appropriate discount to the relevant components of the lease term and payment obligations including
initial direct costs and terms and incentives stated in the underlying lease agreement. After initial measurement and recognition,
the right-of-use asset is subsequently measured periodically using a cost model that includes the cost initially measured and any
remeasurement adjustments less accumulated depreciation.

The Group depreciates the right-of-use asset over the estimated term of the lease on a straight-line basis.

At the commencement date of the lease, the net present value of all unpaid lease payments as of that date, discounted at an
appropriate rate. After initial measurement, the “lease liability” is measured periodically by increasing the carrying amount to
reflect the interest expense on the future unpaid lease liability and any remeasurement adjustment less the lease payments made
up to that date.

An appropriate rate of depreciation and an appropriate profit rate are applied to the “right-of-use asset” and “lease liability”
respectively. Such depreciation, interest and finance charges are charged to the consolidated statement of profit or loss and other
comprehensive income.

Short-term Leases and Low-value Leases:

The Group has elected not to recognize right-of-use assets and lease liabilities for short-term leases with a lease term of 12
months or less and low-value leases. The Group recognizes lease payments associated with these leases as an expense in the
consolidated statement of profit or loss and other comprehensive income on a straight-line basis over the lease term.

Contingent Liabilities and Assets:

Contingent liabilities are not recognized in the financial statements but are disclosed, and are not disclosed unless the possibility
of an outflow of resources embodying economic benefits is remote. A contingent asset is not recognized in the consolidated
financial statements but is disclosed when an inflow of economic benefits is probable.

Clearing:

Financial assets and liabilities are offset and the net amount reported in the consolidated statement of financial position only
when there is a legally enforceable right to offset the recognized amounts and there is an intention to settle on a net basis, or to
realize the assets and settle the liabilities simultaneously.
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Earnings per Share EPS:

Basic and diluted earnings per share are calculated using the weighted average number of shares outstanding at the end of the
year.

Sectoral Information:

The Group operates in one operating segment in the production of automotive lubricants and operates entirely in the Kingdom
of Saudi Arabia. The financial information has not been divided into different business segments or geographic locations.

2.5 Foreign Currency Conversion:

Transactions made during the period in foreign currencies are converted into SAR at the exchange rates prevailing on the
date of the transactions. Monetary assets and liabilities recorded in foreign currencies are retranslated at the exchange rates
prevailing at the balance sheet date. Gains or losses arising from settlements and foreign currency exchange are included in the
consolidated statement of profit or loss and other comprehensive income.

New Standards, Interpretations and Amendments Applied by the Company

The Group has applied the following new standards and amendments for the first time effective from January 1, 2023G:

Modifications to the Standards Description Yah.d for Years Summary of the Amendment
Beginning on or After :

These amendments are intended to improve accounting

International Accounting Standard January 1,2023G Accounting Policies, Changes in policy disclosures and help users of financial
8 (IAS 8) ’ Accounting Estimates, and Errors statements distinguish between changes in accounting
estimates and changes in accounting policies.
These amendments require companies to recognize
International Accounting Standard January 1,2023G Deferred tax on assets and liabilities deferred tax on transactions that initially give rise to
12 (IAS 12) ’ arising from a single transaction equal amounts of taxable and deductible temporary
differences.

The application of these amendments has no material impact on the financial statements.

Financing Costs

Table 7: Financing costs for the fiscal year ended December 31, 2021G, December 31, 2022G, and December 31, 2023G

Difference Between Difference Between
SAR (1,000) Fiscal Year 2021G Fiscal Year 2022G Fiscal Year 2023G Fiscal years Fiscal years
2021G-2022G 2022G-2023G
Loans 548.3 1,043.1 2,311.2 90.2% 121.6%
Lease Contract 189.1 118.2 325.7 -37.5% 175.6%
Total 737.4 1,161.3 2,636.9 57.5% 127.1%

Percentage of Loans & Lease Annual Change Percentage

Contracts

Loans 3.6% 6.7% 7.0% 3.1 0.3
Lease Contracts 1.2% 0.8% 1.0% -0.5 0.2
Total 4.9% 7.5% 8.0% 2.6 0.5

(For more details, please see the (Financial Charges) Section of Paragraphs (1), (2) and (3) “Audited Financial Statements™ of the “Incorporation by Reference” Section.)

The loan includes Murabaha financing facilities obtained from AJIL Financial Services Company, Al Rajhi Bank and Riyad
Bank at a fixed financing rate of 6.6%, 6.0% and SIBOR + 4.5% respectively. The loan also includes Sukuk financing obtained
from Sukuk Capital Company at a fixed financing rate of 5.6%.

The Group also arranged lease financing for its warehouses, vehicles, factory and office during the historical period. The leases
carry a financing rate in the range of 8.9% to 10.8%.
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26 Loans and Borrowings

261 Murabaha Financing

Table 8: Murabaha financing as of December 31, 2021G, December 31, 2022G and December 31, 2023G.

Murabaha Financing

SAR (1,000) December 2021G December 2022G December 2023G

AJIL Financial Services Company 9,361.8 5,386.6 1,149.3
Quara Finance Company (formerly known as Maalem Financing Company) 1,496.8 - -
Murabaha Financing from Local Banks - 6,740.0 17,474.9
Total 10,858.6 12,126.6 18,624.1
Tradable Part 5,472.0 10,715.2 18,624.1
Untradable Part 5,386.6 1,411.3 -

Total 10,858.6 12,126.6 18,624.1

(For more details, please see the section (Current Liabilities) of paragraphs (1), (2) and (3) “Audited Financial Statements” of the “Incorporation by Reference” section).

Table 9: Murabaha financing details as of 31 December 2021G, 31 December 2022G and 31 December 2023G.

Murabaha Financing

Outstanding Amount Facilities
Profit Rate Securities as of December limit Payment Period
2023G SAR (1,000) | SAR (1,000)

AJIL. Financial 6.6% Warranty Guarantee 1,149.3 NA Monthly
Services Company
Al Rajhi Bank 6.0% Shareholder Guarantee 6,828.2 7,800.0 Monthly

‘Warranty Guarantee

. . o
Riyad Bank Sibor+ 4.5% Shareholder Guarantee by 100%

10,646.6 30,000.0 6 Months after the Financing

Total 18,624.1 37,800.0

Source: The Company

In 2021G, the Group entered into a Murabaha arrangement of SR 10.0 million with AJIL Financial Services Company.

The Group concluded an agreement with AJIL Financial Services Company to finance the operational requirements related to
the expansion of the new factory in the United Arab Emirates. Under the agreement, the financing carries a fixed annual profit
rate of 6.6% with a monthly repayment of SR 0.4 million.

In 2023G, the Group entered into a Murabaha financing agreement with Al Rajhi Bank to finance the purchase of new oil
production equipment lines and distribution trucks at a fixed profit rate of 6.0% with a monthly repayment period of SR 0.7
million.

The Group also concluded an agreement in FY23 with Riyad Bank to obtain a Murabaha financing facility to open letters of
credit with banks for payments to suppliers in relation to the import of raw materials. This facility carries an interest rate of
SIBOR + 4.5%.
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26.2  Sukuk

Table 10: Sukuk as of 31 December 2021G, 31 December 2022G and 31 December 2023G.

December 2021G December
Financing Sukuk - - 9,446.8
Total - - 9,446.8
Tradable Part - - 3,076.3
Untradable Part - - 6,370.4
Total - - 9,446.8

(For more details, please review Section (Ijarah Sukuk) of Paragraphs (1), (2) and (3) “Audited Financial Statements” of the “Incorporation by Reference” Section).

Table 11: Details of the Sukuk as of 31 December 2021G, 31 December 2022G and 31 December 2023G.

Outstanding Amount as

Financing Limit

Profit Rate Securities of December 2023G Payment Period
SAR (1,000) RATR (I
Financing Sukuk 5.6% Promissory Note 9,446.8 NA Monthly - 54 months
Total 9,446.8

Source: The Company

The Group has entered into financing facilities with Sukuk Capital Company to finance the capital expenditure required to
establish the UAE branch. Under the agreement with Sukuk Capital, the maximum financing limit for the Sukuk is SR 15
million, provided that the value of the issuance in one year does not exceed SR 10 million, and the value of the individual
issuance must not exceed SR 5 million. It is worth noting that as of December 31, 2023G, the available facility limit is SR 5
million.

2.7 Lease Contract Obligation

Table 12: Lease Obligation as of December 31, 2021G, December 31, 2022G, and December 31, 2023G.

Lease Contract Obligation

R (1,000) r December 2022G

Opening Balance 1,756.8 4,279.7 3,428.3
Add-ons 3,897.8 - 4,051.5
Paid During the Year (1,564.0) (969.6) (2,892.6)
Financing Fees 189.1 118.2 325.7
Total 4,279.7 3,428.3 4,912.9
Tradable Part 1,672.5 1,704.6 1,800.6
Untradable Part 2,607.2 1,723.8 3,112.4
Total 4,279.7 3,428.3 4,912.9

(For more details, please review Section (Ijarah Sukuk) of Paragraphs (1), (2) and (3) “Audited Financial Statements” of the “Incorporation by Reference” Section).

The lease liability relates to the Group’s warehouses and office. The liability decreased from SR 4.3 million as of December
2021G to SR 3.4 million as of December 2022G due to the settlement of lease obligations in FY23. However, the lease liability
increased to SR 4.9 million as of December 2023G due to new leases for passenger cars and employee buses.
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28 Trade Payables and Other Liabilities

Table 13: Trade payables and other liabilities as of December 31, 2021G, December 31, 2022G and December 31, 2023G.

SAR (1,000) December 2021G December 2022G December 2023G

Trade Payables 13,871.2 30,058.8 21,2353
Accrued Expenses 168.3 870.0 268.5
Customer Advance Payments 2,957.3 1,240.6 661.4
Financing Costs Due 1,091.5 441.0 625.4
Employees Accounts Payable 481.6 4923 959.8
Other 510.9 249.6 625.6
Total 19,080.9 33,352.3 24,376.0

(For more details, please refer to Section (Accrued Expenses and Other Liabilities) of Paragraphs (1), (2) and (3) of the “Audited Financial Statements™ of the “Incorporation by Reference”
Section.)

The Group has agreed a credit period of 70 to 90 days with key suppliers. Trade payable days increased from 74 days as of
December 2021G to 108 days as of December 2022G. This increase is due to reduced cash flow resulting from the recovery
from COVID-19, which prompted the Group to request extended credit terms from its suppliers to better manage liquidity.

Accounts payable days decreased to 77 days as of December 2023G, mainly due to a payment to suppliers of SAR 8.9 million
in FY23.

Accrued expenses primarily consist of employee and Board of Directors’ remuneration, employee overtime, general benefits
and social insurance. These expenses increased from SAR 0.2 million as of December 2021G to SAR 0.9 million as of
December 2022G, driven by higher employee overtime and Board of Directors’ remuneration. Accrued expenses decreased to
SAR 0.3 million as of December 2023G, due to the realization of employee overtime and the absence of Board of Directors’
remuneration.

As of December 2021G, customer advance payments amounted to SR 3.0 million. These advance payments were primarily
related to customers’ orders that required the Group to purchase the necessary materials. By December 2022G, customer
advance payments had decreased to SAR 1.2 million, and further decreased to SAR 0.7 million as of December 2023G. This
reduction was due to order fulfillment. During FY2022G and FY2023G, 90% of advance payments received were from export
customers.

Financing fees payable mainly relate to finance charges relating to the Murabaha financing facility obtained from AJIL
Financial Services Company.

Employee payables mainly comprise salaries and commissions. Employee payables did not witness any significant change as
of December 2021G and December 2022G. However, employee payables increased to SAR 1 million as of December 2023G
from SAR 0.5 million as of December 2022G because of the increase in salaries and commissions due to the rise in the number
of employees.
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3. Use of Offering Proceeds

The Issuer will use the Net Proceeds of the Offering of each Series of the Programme’s Sukuk, which amounts to SAR
(500,000,000), with the first tranche being SAR (50,000,000), to cover capital and operating expenses, in addition to establishing
new activities and acquiring existing facilities in line with the Company’s expansion plan and business model.
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4, Statements by Expert

All advisors and auditors listed on the pages from (v) till (x) submitted their written consent to the reference of their names,
addresses and logos and to the publication of their statements in this Prospectus. None of them has withdrawn its consent until
the date of this Prospectus, and all of the advisors, auditors and employees - who are part of the work team responsible for
providing services to the Issuer - or their relatives, do not own any shares or interest of any kind in the Issuer as of the date of
this Prospectus that may affect their independence.

36 TOC



5.

ra_uwlal
AQASEEM

Declarations

Members of the Board of Directors of the Issuer acknowledge the following:

& T0C

1.

No commissions, discounts, brokerage fees or other non-cash compensation have been granted within the
three years immediately preceding the application for registration and offer that are subject of this Prospectus
in connection with the issue or offer of any securities by the Issuer or any of the Issuer’s subsidiaries (if
applicable).

There has not been any material adverse change in the financial or trading position of the Issuer or its subsidiaries
(if applicable) in the three financial preceding years immediately preceding the application for registration and
offer that are subject of this Prospectus and during the period from the end of the period covered in the external
auditors’ report up to and including the date of approval of the Prospectus.

Other than what is mentioned on page (iv) from this Prospectus, the Members of the Board of Directors do not
have any shareholding or interest of any kind in the issuer or any of the issuer’s subsidiaries (if applicable), and
nor does any relative of theirs.
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6. Legal Information

6.1 Company Background and Major Changes that Have Occurred to it

Aqaseem Factory for Chemicals and Plastics Company is a listed joint stock company JSC established under Commercial
Registration Certificate No. (1010264660) dated 24/03/1430H (corresponding to 21/03/2009G) and expiring on 29/11/1446H
(corresponding to 27/05/2025G). The Company was also registered in the Commercial Register of Joint Stock Companies in
Riyadh under the trade name “Aqaseem Factory for Chemicals and Plastics Company”, which is the current trade name of the
Company. No changes have been made to the name until the date of preparing this Prospectus.

Agqaseem Factory for Chemicals and Plastics Company was initially established as a branch of a limited liability company
LLC between Mr. Faisal Khateem Awad Al Zahrani and Mr. Mohammed Mishnan Sulaiman Al Dosari, who purchased the
branch of Aqaseem Factory for Chemicals and Plastics registered in the Commercial Register under No. (1010264660) dated
24/03/1430H (corresponding to 21/03/2009G) from Awad Mohammed Banaeem and Sons Trading Company Limited. The
branch was converted into a limited liability company LLC retaining all its rights, obligations, workforce and licenses. The
Company’s capital upon establishment amounted to three hundred thousand (300,000) SAR divided into three hundred (300)
in-kind shares, the value of each share being one thousand (1,000) SAR, with an ownership percentage of (50%) of the shares
for Mr. Faisal Khateem Awad Al Zahrani and (50%) of the shares for Mr. Mohammed Mishnan Sulaiman Al Dosari. The trade
name, number and date of the Commercial Register of the branch were retained when it was converted into a limited liability
company LLC. The Company’s Articles of Association (AoA) were registered with the notary public assigned to the Ministry
of Commerce under No. (35118744) and dated 13/09/1435H (corresponding to 10/07/2014G).

Then the Company was registered in the Commercial Register as a limited liability company LLC on 17/09/1435H
(corresponding to 14/07/2014G) under No. (1010264660) and dated 24/03/1430H (corresponding to 21/03/2009G). Then on
02/04/1442H (corresponding to 17/11/2020G), the partners decided to increase the Company’s capital from three hundred
thousand (300,000) SAR to twenty-five million (25,000,000) SAR, divided into two million five hundred thousand (2,500,000)
shares of equal value by transferring from retained earnings account and other contributions to the Company’s capital, in
accordance with the letter issued by the Company’s auditors, Al-Kharashi & Partners, Certified Public Accountants and
Auditors No. (326/2020G) dated 17/03/1442H (corresponding to 03/11/2020G), and the value of the share was adjusted from
one thousand (1,000) SAR to ten (10) SAR according to the amended electronic AoA No. (96041) and copy No. (2). Then on
24/04/1442H (corresponding to 09/12/2020G), the partners decided to agree on waiving part of their shares in the Company in
favor of (62) new partners, and converting the legal entity of the Company and its branch from a limited liability company LLC
to a closed joint-stock company CJSC with their rights, obligations, workforce, licenses, classification, and all their financial,
technical, and administrative elements, while retaining the same trade name, number, and date of Commercial Register as a head
office as well as keeping the trade name, number, and date of the branch’s Commercial Register as a branch of the Company
after conversion. The shareholders’ decision was documented with the Ministry of Commerce under No. (100002988) dated
24/04/1442H (corresponding to 09/12/2020G). Then on 28/04/1442H (corresponding to 13/12/2020G), the Director General
of the Ministry of Commerce in Riyadh Region issued Resolution No. (119) based on the authorization of His Excellency the
Undersecretary of the Ministry for Commercial Affairs and Investment based on the powers granted to him by virtue of the
Resolution of His Excellency the Minister of Commerce No. (60476) dated 19/11/1437H (corresponding to 22/08/2016G)
approving the license to convert Aqaseem Factory for Chemicals and Plastics Company from a limited liability company
LLC into a closed joint-stock company CJSC. Then on 28/04/1442H (corresponding to 13/12/2020G), the General Assembly
of Shareholders (the Company’s Conversion Assembly) approved the conversion of the Company from a limited liability
company LLC into a closed joint-stock company CJSC, the first Bylaws, the appointment of the first Board of Directors and the
nomination of the Company’s auditor. Then, on 01/05/1442H (corresponding to 16/12/2020G), the Resolution of the Director
General of the Ministry of Commerce in the Riyadh region No. (132) was issued based on the authorization of His Excellency
the Undersecretary of the Ministry for Commercial Affairs and Investment based on the powers granted to him by virtue of
the Resolution of His Excellency the Minister of Commerce No. (60476) dated 19/11/1437H (corresponding to 22/08/2016G)
approving the announcement of the conversion of Aqaseem Factory for Chemicals and Plastics Company from a limited
liability company LLC to a closed joint-stock company CJSC.

The first Bylaws of the Company were approved by the Ministry of Commerce (Corporate Governance Department) based on
the Resolution of the Conversion Assembly held on 28/04/1442H (corresponding to 13/12/2020G).
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Then the Company was registered in the joint stock companies register in Riyadh under Commercial Registration Certificate
No. (1010264660) dated 24/03/1430H (corresponding to 21/03/2009G), which expires on 29/11/1446H (corresponding to
27/05/2025G). Then on 06/05/1442H (corresponding to 21/12/2020G), the (Extraordinary) General Assembly of the Company’s
Shareholders approved the registration and direct listing of the Company’s shares in the parallel stock market (Nomu). Later,
on 18/08/1443H (corresponding to 21/03/2022G), the Company obtained the approval of the CMA to register its shares for
the purpose of direct listing in the parallel market (Nomu). Afterwards, on 24/10/1443H (corresponding to 25/05/2022G),
the Company’s shares were listed and trading began, and it was converted from a closed joint-stock company to a public
joint-stock company. Then on 30/11/1443H (corresponding to 29/06/2022G), the (Extraordinary) General Assembly of the
Company’s shareholders approved the amendment some articles of the Bylaws, notably Article (2) relating to the trade name
of the Company, where the word (closed) was deleted wherever it appeared in the Bylaws after the Authority’s approval to list
and commence Trading of the Company’s shares in the parallel market (Nomu).

On 19/10/1445H (corresponding to 28/04/2024G), the Company’s Board of Directors has approved the Issuance and Offering of
private Sukuk in compliance with the provisions of Islamic Shari’ah with a total ceiling of five hundred million (500,000,000)
SAR, with the possibility of offering them in multiple tranches according to the approval of the legislative authorities. As of the
date of this Prospectus, the Company has two (2) branches within the Kingdom of Saudi Arabia. The Company does not have
any subsidiaries within the Kingdom and has one subsidiary outside the Kingdom established in the United Arab Emirates — in
the Emirate of Ajman, it is known as Aqaseem Arabia Oil Manufacturing LLC. The owner of this company’s capital waived all
of his shares on December 28, 2023G in favor of the Aqaseem Factory for Chemicals and Plastics Company, which became the
owner of (100%) of the capital. The Company is managed by a Board of Directors consisting of five (5) natural members (for
more details on the Board of Directors, please see Paragraph 6.2.1 (Formation of the Board of Directors) below). The current
capital of the Company is twenty-five million (25,000,000) SAR, divided into two million five hundred thousand (2,500,000)
nominal shares of equal value, each with a nominal value of (10) SAR, all of which are fully paid ordinary cash shares.

According to Article (7) of the Bylaws, the Company’s capital was set at twenty-five million (25,000,000) SAR, divided into
two million five hundred thousand (2,500,000) nominal shares of equal value, each valued at ten (10) SAR only, fully paid
and classified as ordinary cash shares. In accordance with Article (8) of the Bylaws, the shareholders subscribed to all the
shares of the Company’s issued capital, amounting to two million five hundred thousand (2,500,000) shares, with a value of
twenty-five million (25,000,000) SAR, and the full value of the shares was deposited in the name of the Company in one of
the banks licensed in the Kingdom of Saudi Arabia (for more details, please see Article (7) and Article (8) of Paragraph (4) of
the “Bylaws” of the “Incorporation by Reference” Section). Since the date of the Company’s establishment until the date of
preparing this Prospectus, the capital has been modified as follows:

Amendments on the Paid-up Capital:

* The Company’s paid-up capital upon establishment amounted to three hundred thousand (300,000) SAR,
divided into three hundred (300) in-kind shares, the value of each share being one thousand (1,000) SAR.

e  On 02/04/1442H (17/11/2020G), the partners decided to increase the Company’s capital from three hundred
thousand (300,000) SAR to twenty-five million (25,000,000) SAR, divided into two million five hundred
thousand (2,500,000) shares of equal value, and to amend the value of the share from (1,000) SAR to ten (10)
SAR by transferring from the retained earnings account and other contributions to the Company’s capital, in
accordance with the letter issued by the Company’s auditor, Al-Kharashi & Co., Certified Public Accountants
and Auditors No. (326/2020G) dated 17/03/1442H (corresponding to 03/11/2020G).

* On 24/04/1442H corresponding to 09/12/2020G, the Company was converted from a limited liability company
to a closed joint stock company and the shares were converted into shares at a value of (10) SAR per share
without making any change to the value of the capital that, upon conversion, amounted to twenty-five million
(25,000,000) SAR, divided into two million five hundred thousand (2,500,000) shares, which is the current
Company’s capital.

Article (12) of the Companies Law requires all joint-stock companies to include the Company’s trade name, legal form, head
office address, e-mail and registration number in the Commercial Register, in addition to the capital and the amount paid
therefrom, on all contracts, settlements, and other documents issued by the Company. The Company’s official documents
confirm that it is committed to include all the data stipulated in Article (12) of the Companies Law.
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As of the date of this Prospectus, the Company has six (6) Substantial Shareholders who own (5§%) or more of the Company’s
shares directly and indirectly, namely:

Table 14: Substantial Shareholders

Percentage
(%) of
Indirect

Ownership

Total Total
Owner- Ownership
ship Value Percentage

Nb of Direct Indirect Percentage
Indirect Ownership Ownership of Direct
Shares Value (SR) Value (SR) Ownership

Shareholder’s Nb of Direct

Name Shares

Mr. Mohammed
1 Mishnan bin 327,095 162,000 3,270,950 1,620,000 13.0838% 6.48% 4,890,950 19.563%
Suleiman Al Dosari

Mr. Faisal bin

2 Khateem bin Awad 324,803 191,173 3,248,930 1,911,730 12.9957% 7.65% 5,160,660 20.645%
Al Zahrani

3 Sarcyat Ashamal 195,600 - 1,956,000 - 7.824% - - -
Trading Company

Mr. Anas Saleh o
4 Ibrahim Al-Amoud 142,125 - 1,421,130 - 5.685% - - -

“AShabaka

Assadissah” Sixth o
5 Network Trading 135,000 - 1,350,000 - 5.4% - - -

Company

“Wa’ed AlGhad”

6 Promise of ] 135,000 _ 1,350,000 - 5.4% - - -
Tomorrow Trading

Company

Source: The Company

The Company was registered in the Commercial Register upon its establishment under the trade name “Aqaseem Factory for
Chemicals and Plastics Company”, which is the current trade name of the Company. No amendment has been made to it until
the date of preparing this Prospectus.

The Company’s head office is located in Riyadh - Second Industrial City, P.O. Box: 2570, Postal Code 11461, Tel: 112652908.
According to Article Five (5) of the Bylaws, the Company’s headquarters is located in the city of Riyadh - and it may establish
branches, offices or agencies inside or outside the Kingdom of Saudi Arabia by a Resolution of the (Extraordinary) General
Assembly (for more details, please refer to Article (5) of Paragraph (4) of the “Bylaws” of the “Incorporation by Reference”
Section). As of the date of this Prospectus, two (2) branches of the Company have been established within the Kingdom of
Saudi Arabia and there is no branch of the Company outside the Kingdom (for more information, please refer to Paragraph 6.4.2
(Licenses, Certificates, Permits and Approvals Related to the Company’s Branches) of Section 6.4 (Key Licenses, Permits,
Certifications and Approvals).

Article Six (6) of the Bylaws stipulates that the Company’s term shall be ninety-nine (99) Gregorian years, starting from the date
of its registration in the Commercial Register. This term may always be extended by a Resolution issued by the Extraordinary
General Assembly at least one year before its expiration (for more details, please refer to Article (6) of Paragraph (4) of the
“Bylaws” in the “Incorporation by Reference” Section). The data of the Commercial Register certificate also indicates that
the Company’s term ends on 01/10/1537H (corresponding to 14/07/2113G).

Article Three (3) of the Bylaws stipulates that the Company shall carry out and implement the following purposes and activities:

1. Agriculture and fishing
2. Mines, petroleum and its branches

3. Manufacturing industries and their branches according to industrial licenses
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Electricity, gas, water and its branches

Construction

Financial, business and other services

4
5
6. Transportation, storage and refrigeration
7
8. Social, group and personal services

9

Trade & Commerce
10. Information Technology

11. Security and safety
(For more details, please see Article (3) of Paragraph (4) of the “Bylaws” of the “Incorporation by Reference” Section).

According to the Commercial Register certificate, the following activities have been identified: the Company produces
lubricating oils for equipment and engines, land transport of goods, and the Company carries out its activities in accordance
with the applicable regulations and after obtaining the necessary permits and licenses from the competent authorities. The
Company has extracted the necessary licenses from the competent authorities to practice its activity (for more information,
please see Section 6.4 (Key Licenses, Permits, Certifications and Approvals)).

The current version of the Company’s Bylaws was issued based on the Resolution of the General Assembly (Extraordinary)
held on 29/11/1444H (corresponding to 18/06/2023G) and its approval by the Ministry of Commerce (Operations Department)
on 04/12/1444H (corresponding to 22/11/2023G), where the General Assembly (Extraordinary) approved amending the Bylaws
to be consistent with the current Companies Law (for more details, please see paragraph (4) “Bylaws” of the “Incorporation
by Reference” Section).

Historical Amendments to the Bylaws:
The Bylaws have been amended several times as follows:

e The first Bylaws of the Company were approved by the Ministry of Commerce (Corporate Governance
Department) based on the Resolution of the Conversion Assembly held on 28/04/1442H (corresponding to
13/12/2020G).

*  On 06/05/1442H (corresponding to 21/12/2020G), the Extraordinary General Assembly of Sharecholders
approved amending Article (2) of the Bylaws relating to the Company’s trade name from (a closed Saudi
joint-stock company) to (a listed Saudi joint-stock company) after obtaining the required approvals for the
conversion.

*  On 30/11/1443H (corresponding to 29/06/2022G), the (Extraordinary) General Assembly of Shareholders
approved the amendment of Article (1) of the Bylaws relating to the conversion, Article (2) of the Bylaws
referring to the trade name, Article (13) relating to the Shareholders’ Register, Article (16) pertaining to the
Company’s management, Article (18) pertaining to the vacant position on the Board, Article (19) referring
to the powers of the Board, Article (32) referring to the Quorum of the Ordinary General Assembly meeting,
Article (33) referring to the Quorum of the Extraordinary General Assembly, and Article (46) pertaining to the
distribution of profits.

*  On 29/11/1444H (corresponding to 18/06/2023G), the General Assembly of Shareholders (Extraordinary)
(EGA) voted to amend the Company’s Bylaws in line with the current Bylaws. It also approved the amendment
of Article (3) of the Bylaws related to the Company’s purposes, the amendment of Article (19) referring to the
powers of the Board, Article (20) pertaining to the remuneration of Board Members, Article (21) related to
the powers of the Chairman, Vice Chairman and Managing Director. Moreover, the EGA voted to add Article
(13) related to the Company’s purchase, sale or mortgage of its shares, Article (26) referring to the formation
of Committees, Article (32) related to issuing Board Resolutions on urgent matters, Article (33) pertaining to
the meeting of the General Sssembly of Shareholders, and Article (48) related to the distribution of profits for
preferred shares.

The Company did not comply with the requirements of the CMA and the Saudi Stock Exchange (Tadawul) in terms of
uploading a copy of the (updated) Bylaws on the Tadawul website on the Company’s page, and the latest amended version of
the Company’s Bylaws was approved by the Ministry of Commerce (Operations Department) on 04/12/1444H (corresponding
to 22/11/2023G).
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6.2 Board of Directors, Committees and Executive Management

According to Article (17) of the Bylaws, the Company shall be managed by a Board of Directors consisting of five (5) natural
members, elected by the Ordinary General Assembly by cumulative voting for a term not exceeding four (4) calendar years.
Members of the Board of Directors may be re-elected, and each shareholder has the right to nominate himself or another person
or more than one shareholder or others for membership in the Board of Directors (for more details, please refer to Article
(17) of Paragraph (4) of the “Bylaws” of the “Incorporation by Reference” Section). Then on 28/04/1442H corresponding to
13/12/2020G, the Transformative Assembly appointed the members of the first Board of Directors for a period of (5) years
(first term) starting from the date of registration of the Company in the Commercial Register on 02/05/1442H (corresponding to
17/12/2020G) and ending on 25/06/1447H (corresponding to 16/12/2025G). The Board was formed of the following members:

Board of Directors for the First Term - Current Term:

Table 15: Board of Directors for the First Term — Current Term

# Name Position N:ltiltoyn- / Membership Status Men;)l;e;zslup
’ T
Mohammed . 02/05/1442H
bin Mishnan Chairman of Non- Non- i
1 ) the Boardof ~ Saudi 50 . - (Comresponding 357095 162,000 489,095  19.563%
Suleiman . independent executive to
. Directors
Al-Dosari 17/12/2020G)
Faisal bin Yice 02/05/1442H
Khateem Chairman Non- .
2 binAwadAl  and Chief  Saudi 43 Executive (Comesponding 354893 191173 516,066  20.645%
. independent to
Khatem Al Executive
Zahrani Officer 17/12/2020G)
. 02/05/1442H
Hassan bin Board Non- .
3 Omar bin Ali Saudi 55 Independent . (Corresponding - - - -
. Member executive to
Bakhmis
17/12/2020G)
Nasser bin 02/05/1442H
Abdullah Board . Non- (Corresponding
4 bin Saad Al Member Saudi 3 Independent — utive to B B . B
Nasser 17/12/2020G)
Mohammed 02/05/1442H
bin Abdullah Board Non- .
5 bin Abdul Saudi 55 Independent . (Corresponding - - - -
. Member executive to
Karim Al
Saleh 17/12/2020G)

Source: The Company

The Company is committed according to the Companies Law as to the number of Board members which shall not be less
than three (3) members. The Company’s commitment to the membership criteria stipulated in Article (16) of the Corporate
Governance Regulations, which requires that the majority of the Board members be non-executive and that the number of
independent members shall not be less than two members or one-third of the Board members, whichever is greater. In fact, it
was shown that the majority of the Board members are non-executive and that there are three (3) independent members who
constitute more than one-third of the Board members (for more information on the extent of the Company’s commitment
to the Governance Regulations, please review Paragraph 6.5.5 (Continuing Obligations according to the Capital Market
Authority (CMA or Authority) Requirements) from Section 6.5 (Continuing Obligations Imposed by Government Agencies on
the Company as “Licensee”)).

Board of Directors Report:

According to Article (121) of the Companies Law and Article (45) of the Bylaws, the Board of Directors must, at the end
of each fiscal year, prepare the Company’s financial statements and report on its activity and financial position for the past
fiscal year. This report shall include the proposed method of distributing profits. The Board shall place these documents at
the disposal of the auditors at least (45) days before the date set for the annual Ordinary General Assembly (for more details,
please refer to Article (45) of Paragraph (4) of the “Bylaws” of the “Incorporation by Reference” Section). As of the date of this
Prospectus, the Company is committed to these provisions and the Board has prepared its annual report and presented it to the
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General Assembly of Shareholders as follows:

*  On 30/11/1443H (corresponding to 29/06/2022G), the General Assembly of Shareholders (Extraordinary)
voted on the Board of Directors’ report for the fiscal year ended December 31, 2021G and to discharge the
Board of Directors Members from liability for the fiscal year ended December 31, 2021G.

e On 29/11/1444H (corresponding to 18/06/2023G), the General Assembly of Shareholders (Extraordinary)
voted on the Board of Directors’ report for the fiscal year ended December 31, 2022G and to discharge the
Members of the Board of Directors from liability for the fiscal year ended December 31, 2022G.

* On 17/12/1445H (corresponding to 23/06/2024G), the General Assembly of Shareholders (Ordinary) reviewed
and discussed the Board of Directors’ report for the fiscal year ended December 31, 2023G, and the Assembly
agreed to discharge the Members of the Board of Directors from liability for the fiscal year ending on December
31, 2023G.

According to Article (22) of the Company’s Bylaws, the Board of Directors shall appoint from among its members a Chairman,
a Vice-Chairman and a Managing Director. The position of Chairman of the Board of Directors may not be combined with any
executive position in the Company. The Board of Directors shall also appoint a Secretary for the Board from among its Members
or from others who shall be responsible for recording the deliberations and Resolutions of the Board, writing and preserving
them in a special register. The Secretary’s remuneration shall be determined by a Board Resolution. The term of the Chairman
and Vice Chairman, the Managing Director and the Secretary of the Board shall not exceed the term of membership of each
of them in the BoD; they may be re-elected, and the Board may at any time dismiss them or any of them without prejudice to
the right of the dismissed person to compensation if the dismissal occurred for an unlawful reason or at an inappropriate time.
The Company shall also appoint a Chief Executive Officer CEO from among its Members or from others, and the appointment
decision shall determine their powers and remuneration (for more details, please refer to Article (22) of Paragraph (4) of the
“Bylaws” of the “Incorporation by Reference” Section). The appointment of a Vice Chairman is considered a mandatory
position in listed joint stock companies, and the Company is committed to this provision. The Company is also committed to
the Bylaws and the Corporate Governance Regulations in terms of mandatory appointment to these positions as follows:

Table 16: Mandatory Positions on the Board of Directors

et ety

Mohammed bin Manshan bin Suleiman Al

Chairman of the Board of Minutes of the Board of Directors meeting held on Dosari

Directors 05/05/1442H (corresponding to 20/12/2020G)

Vice Chairman Minutes of the Board of Directors meeting held on 05/05/1442H Faisal bin Khateem bin Awad Al Khaterm Al
(corresponding to 20/12/2020G) Zahrani

Chief Exceutive Officer Minutes of the Board of Directors meeting held on 05/05/1442H Faisal bin Khatem bin Awad Al Khatem Al
(corresponding to 20/12/2020G) Zahrani

Secretary of the Board of Minutes of the Board of Directors meeting held on 02/05/1442H . . . .

Directors (corresponding to 17/12/2020G) Faisal bin Raja Al-Anzi

Source: The Company
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The remuneration of the Board of Directors shall be distributed in accordance with the provisions stipulated in Article (21) of
the Company’s Bylaws, such that the Board of Directors’ remuneration, if any, shall consist of a specific amount, a meeting
attendance allowance, specific benefits, or a determined percentage of net profits, and it is permissible to combine two or
more of the above. The Board of Directors’ report submitted to the Ordinary General Assembly shall include a comprehensive
statement of all the remuneration, meeting attendance allowances, and expense allowances that Board Members have received
or are entitled to receive during the fiscal year, and shall also comprehend a statement of what the Board members have
received in their capacity as employees or administrators or in exchange for technical, administrative, or consulting work.
Furthermore, the report shall contain a statement of the number of Board sessions and sessions attended by each member,
taking into account other relevant regulations and Bylaws (for more details, please refer to Article (21) of Paragraph (4) of the
“Bylaws” in the “Incorporation by Reference” Section). The General Assembly shall specify the maximum limit for the Board
Members’ remuneration based on the Board of Directors’ recommendation in accordance with the proposal of the Company’s
Remuneration Committee. The provisions stipulated in the Companies Law and its regulations, the regulations issued by the
competent authorities, and the Company’s internal regulations in this regard shall be taken into account in determining and
disbursing the Board’s Members’ remuneration.

The table below shows the remuneration and attendance allowances received by the Board of Directors and Senior Executives
during the previous three years:

Table 17: Remuneration and Benefits in Kind Granted to Board Members and Senior Executives

Statement (SAR) 2021G 2022G 2023G

Board of Directors 197,500 245,000 245,000
Senior Executlves (CEO — Executive Vice President — CFO — Plant Manager — Sales Manager — 1217015 1,961,745 3,576,545
Purchasing Manager)

Total 1,414,515 2,206,745 3,821,545

Source: The Company

Remuneration and Benefits in kind have been distributed to Members of the Board of Directors during the past three years,
and as of the date of this Prospectus, the Company is not bound by the approval of the General Assembly of Shareholders to
distribute these remunerations.

According to Article (23) of the Bylaws, the Board of Directors shall meet at least four (4) times a year upon the invitation of
its Chairman or at the request of one of its Members. The invitation to the meeting shall be sent to each Member of the Board
within a sufficient period of time before the date set for the meeting. The invitation shall be in writing and shall be delivered
in person, by e-mail or through modern technology, with the meeting agenda, documents and necessary information attached,
unless the situation requires holding the meeting in an emergency manner, in which case the invitation to the meeting may be
sent, with the meeting agenda, documents and necessary information attached, within a period exceeding five days. The Board
of Directors shall determine the location of its meetings, and they may be held using modern technology (for more details,
please review Article (23) of Paragraph (4) of the “Bylaws” in the “Incorporation by Reference” Section). The table below
shows the Company’s commitment to the Bylaws in terms of the number of meetings as follows:

Table 18: Board of Directors Meetings

Year 2021G 2022G 2023G 2024G*
4 4 4 1

Number of Board Meetings

Source: The Company
* Until June 2024G
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The Board of Directors consists of two committees: the Audit Committee and the Nominations and Remuneration Committee,
which support the Board of Directors in performing its duties.

6.2.51 Audit Committee

6.2.51.1 Formation of the Audit Committee

The Audit Committee shall be formed by a Resolution of the Board of Directors, consisting of no less than three (3) and no
more than five (5) members, excluding the executive members of the Board of Directors, whether shareholders or otherwise.
The Resolution shall specify the tasks of the Committee, the controls of its work, and the remuneration of its members. The
Company has an Audit Committee consisting of three (3) members, which was formed and appointed at the Board of Directors
meeting held on 02/05/1442H (corresponding to 17/12/2020G). The formation of the Audit Committee was approved by the
(Extraordinary) General Assembly held on 06/05/1442H (corresponding to 21/12/2020G) for a period of five (5) years, ending
at the end of the current Board term on 25/06/1447H (corresponding to 16/12/2025G). It consists of the following members:

Table 19: The Audit Committee Members

Mr. Ibrahim bin Abdul Aziz Al-Mughim Chairman of the Committee Independent / Non-Board Member
Mr. Hisham bin Abdul Rahman Mugqrin Member Independent / Non-Board Member
Mr. Hassan bin Omar Bakhmis Member Independent / Board Member

Source: The Company

The Company has a specific work regulation for the Audit Committee, which was approved by the Board of Directors held
on 13/11/1445H (corresponding to 21/05/2024G) and approved by the General Assembly of Shareholders (Ordinary) in
its meeting held on 17/12/1445H (corresponding to 23/06/2024G). These regulations were updated in accordance with the
Corporate Governance Regulations amended by CMA Board Resolution No. (8-5-2023) dated 25/06/1444H (corresponding to
18/01/2023G). The Audit Committee Report for the year 2022G was also read and approved by the Shareholders in the General
Assembly (Extraordinary) held on 29/11/1444H (corresponding to 28/06/2023G).

6.2.5.1.2 Tasks, Responsibilities and Powers of the Audit Committee

In order to perform its tasks and duties, the Audit Committee shall have the following powers: The right to:

1. Access the Company’s records and documents.

2. Requestany clarification or statement from the Members of the Board of Directors or the Executive Management.

W

Request the Board of Directors to call the Company’s General Assembly to convene if the Board obstructs its
work or the Company suffers significant damages or losses.

Approve the controls for nominating the external auditor.
Adopt the internal audit charter.
Approve the annual audit plan and budget of the Internal Audit Department.

Approve the organizational structure of the Internal Audit.

® =N »n ok

Recommend to the Board the appointment or termination of the work of the Head of Internal Audit, whether
due to resignation, disability or exemption, and approve the monthly salary, allowances and other benefits
allocated to him.

9. Approve the annual performance evaluation of the Head of Internal Audit, and the annual remuneration and
benefits.

10. Seek assistance from, contract with, or directly award consultants or consulting bodies from within or outside
the Company to carry out its duties, provided that the Company bears the costs of such studies or consultations,
and that its report includes the names of the consultants/advisors and consulting bodies and their relationship
to the Company or Executive Management, in addition to the right to review the Company’s records and
documents.

11. Request any clarification or statement from Board Members or Executive Management.
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6.2.51.3 Audit Committee Meetings
According to Article (4) of the Audit Committee’s Bylaws, the Committee shall hold at least four (4) meetings per year. As of

the date of this Prospectus, the Audit Committee held the following number of meetings:

Table 20: Audit Committee Meetings

Number of Audit Committee Meetings

Source: The Company
* Until June 2024G

6.2.5.2 The Remuneration and Nomination and Committee (R&NC)

6.2.5.2.1 The Formation of the Remuneration and Nomination and Committee (R&NC)

The Company has a Remuneration and Nomination Committee consisting of three (3) members, formed and appointed by
the Board of Directors in its meeting held on 11/12/1442H (corresponding to 21/07/2021G). The Committee consists of the
following members:

Table 21: Members of the Remuneration and Nomination Committee

e Gy By e

Mr. Faisal Khateem Al Zahrani Chairman of the Committee Non-Independent / CEO of the Company
Mr. Hesham Abdel Rahman Mugrin Member Independent / Non-Board Member
Mr. Ibrahim Abdul Aziz Al-Mughim Member Independent / Non-Board Member

Source: The Company

The Company has a work regulation for the Remuneration and Nomination Committee, which was approved by the Board
of Directors in its meeting held on 02/05/1442H (corresponding to 17/12/2020G) and approved by the General Assembly of
Shareholders (Extraordinary) in its meeting held on 06/05/1442H (corresponding to 21/12/2020G).

6.2.5.2.2 Tasks, Responsibilities and Powers of the Remuneration and Nomination Committee

Committee Powers

1. The Committee has the authority to make recommendations on the remuneration policy for Board Members
and Senior Executives.

2. The Committee shall have the authority and responsibility to appoint or terminate the services of any external
advisor, to assist it in performing its duties and to approve the terms of any such appointment, and the fees of
any advisor providing advisory and support services to the Committee, subject to the written approval of the
Chairman of the Board of Directors.

3. The Committee may, in coordination with the Chief Executive Officer, request any other officer, employee of
the Company, advisors or any other person to convene with any member or advisor of the Committee or to
provide other assistance to the Committee in performing its duties.

Tasks and Responsibilities of the Committee

1. Propose clear policies and criteria for membership in the Board of Directors and Executive Management.

2. Recommend to the Board of Directors the nomination and re-nomination of Board Members in accordance with
the approved policies and standards, taking into account not to nominate any person who has previously been
convicted of a crime that violates honor or honesty.

3. Draft a description of the capabilities and qualifications required for membership of the Board of Directors and
holding executive positions.
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. The Committee shall recommend to the Board of Directors to approve and oversee the Board’s annual self-
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Provide advice and advisory to the Board of Directors regarding the selection of Senior Executives who have
the appropriate qualities and qualifications for the Company’s operations.

Review the structure of the Board of Directors and Executive Management and make recommendations
regarding changes that may be made.

Annually ensure the independence of independent members, and the absence of a conflict of interest if the
member is a member of the Board of Directors of another company, while stressing that independent Board
members fill out the form attached to the regulations.

Annually review the requirements for appropriate skills, qualifications or experience for Board membership
and Executive Management positions.

Establish special procedures in the event of a vacancy in the position of a member of the Board of Directors or
Senior Executives.

Identify the strengths and weaknesses of the Board of Directors, and propose solutions to address them in a
manner consistent with the Company’s interests.

The Committee shall supervise the preparation of an introductory Programme for new members.

evaluation processes, which may be done through the Committee or the assistance of a third party.

Prepare a clear policy for the remuneration of Board Members, Members of the Committees emanating from
the Board, and Executive Management, and submit it to the Board of Directors (BoD) for consideration in
preparation for its approval by the General Assembly, provided that these policies take into account the adoption
of standards related to performance, disclosure thereof, and verification of their implementation.

Clarify the relationship between the remuneration granted and the applicable remuneration policy, and indicate
any material deviation from this policy.

Periodically review the remuneration policy and evaluate its effectiveness in achieving the intended objectives.

Take into account, Article (62) of the Corporate Governance Regulations when developing the remuneration
policy.

Recommend to the Board of Directors the remuneration of Board Members, Committees and the Company’s
Senior Executives in accordance with the approved policy.

Submit proposals to the Board regarding approval of the appointment, dismissal or acceptance of the resignation
of the CEO.

Submit proposals to the Board on the appointment, dismissal or acceptance of the resignation of any Senior
Executive.

Review the minutes of previous Committee meetings and ensure that there are no pending issues.
Maintain and manage the Committee’s working list through the Committee’s Secretary.

Review and re-evaluate the adequacy of these regulations and recommend any proposed changes to the Board
of Directors for approval.

The Committee may not delegate any of its tasks to a subcommittee emanating from it.

Carry out any other activities consistent with the Company’s Bylaws and prevailing regulations as the Board
deems necessary and appropriate.

The Committee shall submit its Resolutions and recommendations to the Board of Directors no later than the
next Board meeting.

Committee Members shall maintain the confidentiality of their business and discussions, and shall exercise
their judgment, business diligence, powers and duties in good faith, in the best interests of the Company and
for a proper purpose.
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6.2.5.2.3 The Remuneration and Nomination Committee Meetings

¢ According to Article (13) of the Remuneration and Nomination Committee Bylaws, the Committee shall meet
periodically once a year.

* As of the date of preparing this Prospectus, the Remuneration and Nomination Committee held a number of
meetings as follows:

Table 22: The Remuneration and Nomination Committee Meetings

Number of Remuneration and Nomination Committee Meetings

Source: The Company

In accordance with the Company’s policies and relevant Board of Directors’ Resolutions, the Executive Management is vested
in the CEO who is assisted by members of the Executive Management. The current CEO position is held by Mr. Faisal Khateem
Awad Al Zahrani, while the CFO position is held by Mr. Alaa Mahyoub Ahmed Saeed.

The table below shows the members of the Company’s Executive Management:

Table 23: Executive Management

Designation* Nationality g Membership Date
¥ Percent-
mber ace Number Percentage
=)

Faisal bin Khateem bin Chief 02/04/1435H
Awad Al Khateem Al Executive Saudi 42 (corresponding to 324,893 12.9957%  200,913.50 8.04%
Zahrani Officer (CEO) 02/02/2014G)
26/11/1435H
Awad Ali Awad Al- Executive . .
Masaabi Vice-Chairman Yemeni 34 (corresponding to 0 0 0 0
21/09/2014G)
20/01/1442H
Abdulrahman Mansour Human . .
. Resources Saudi 43 (corresponding to 0 0 0 0
Sayel Al-Anzi M
anager 08/09/2020G)
; 01/12/1436H
Chief
Alaa Mahyoub Ahmed Financial Yemeni 36 (corresponding to 0 0 0 0
Saced Officer (CFO
icer (CFO) 14/09/2015G)
23/02/1440H
Hazem Mohammed Plant/Factory . .
Anwar Hajjaj Manager Egyptian 45 (corresponding to 0 0 0 0
01/11/2018G)
_ 22/02/1444H
Hatem Majed Al-Absi Legal Affairs Saudi - (corresponding to 0 0 0 0
Manager
18/09/2022G)
30/01/1443H
Kamran Hussain IT Manager Indian 38 (corresponding to 0 0 0 0
07/09/2021G)
16/11/1438H
Ahmed Ibrahim Al-Sayed  Sales Manager Egyptian 41 (corresponding to 0 0 0 0
08/08/2017G)
05/02/1445H
Shahed Sahim Abdul Marketing . .
Rahman Al Sahim Manager Saudi 30 (corresponding to 0 0 0 0
21/08/2023G)
28/08/1437H
Khaled Ali Mohammed Purchasing . .
Al-Afari Manager Yemeni 49 (corresponding to 0 0 0 0
04/06/2016G)
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*

Designation*

Nationality

01/12/1440H
Bassem Hamid Warehouse .
Muhammad Aklan Monager Sudanese 36 (corresponding to 0 0 0 0
02/08/2019G)
28/04/1445H
Shadi Mahmoud Ashry Internal . .
Al-Blat Auditor Egyptian 36 (corresponding to 0 0 0 0
12/11/2023G)
Source: The Company
6.3 Subsidiaries and Associate Companies

According to Article Four (4) of the Bylaws, the Company may establish companies in accordance with the Companies Law
and its Implementing Regulations. It may also own shares and stakes in other existing companies or merge with them. The
Company has the right to participate with third parties in establishing companies or any other entities, whether inside or outside
the Kingdom, after fulfilling the requirements of the applicable rules, regulations and instructions in this regard. Furthermore,
the Company may dispose of these shares or stakes, provided that this does not include brokerage activities in their trading
(for more details, please refer to Article (4) of Paragraph (4) of the “Bylaws” in the “Incorporation by Reference” Section).
As of the date of the preparation of this Prospectus, the Company has one subsidiary company, which was established outside
the Kingdom of Saudi Arabia in the Emirate of Ajman — United Arab Emirates. The following is an overview of the subsidiary
company established outside the Kingdom:

6.311 Agaseem Arabia Oil Manufacturing Limited Liability Company (Sole
Proprietorship) (LLC - S.P.C):

6.3.1.1.1 Establishment

The Subsidiary Company was initially established under the trade name “Al-Awal Oil Manufacturing Company LLC” (a
one person company (OPC)) wholly owned by Mr. Hussein bin Mohammed bin Jumaan Al-Harajin (the capital owner).
On 28/12/2023G, the Company acquired all the shares of the capital owner in the subsidiary company and transferred them
to “Aqaseem Factory for Chemicals and Plastics Company - Saudi Joint Stock Company” at a percentage of (100%). The
name of the subsidiary company was changed to “Aqaseem Arabia Oil Manufacturing Company” in accordance with the
assignment contract and amendment annex issued by the Department of Economic Development in Ajman No. (111711) and
dated 15/06/1445H (corresponding to 28/12/2023G).The Company was established in the Emirate of Ajman in the United Arab
Emirates with a capital of one million AED (1,000,000) UAE Dirhams (equivalent to SAR (1,021,972)) divided into (100)
shares representing (100%) of the capital. The Company is engaged in the activity of (Wholesale trade of petroleum refining
derivatives and lubricating oils industry - grease industry - land transport of petroleum products - import - export). The Company
is managed by Mr. Mohammed bin Mishnan bin Suleiman Al Dosari, a Saudi national. On 18/06/1445H (corresponding to
31/12/2023G), the Company announced on its own page on the Tadawul website the start of operation of its factory (Aqaseem
Arabia Oil Manufacturing Factory LLC - a one person company) in the United Arab Emirates with a production capacity of
approximately (8,000) tons per year. As a consequence, an increase in the Company’s production capacity by approximately
32% is expected, which will be positively reflected in a rise the Company’s current sale by approximately 25%, and operating
profits by approximately 17%.

6.3.11.2 Licenses, Permits, Certificates and Approvals Related to the Subsidiary Outside the
Kingdom of Saudi Arabia:

Agaseem Arabian Oil Manufacturing Factory Co. (LLC - S.P.C)

The Subsidiary Company was registered in the Commercial Register under Registration Certificate No. (201810798) dated
28/08/1443H (corresponding to 31/03/2022G) issued by the Department of Economic Development - Ajman (Address: Shabra
No. 1 - Ajman Industrial Zone No. 1) and is a limited liability company LLC (One Person Company). The Company carries out
the following activities: trading in petroleum refining derivatives - wholesale and lubricating oils industry - grease industry -
land transport of petroleum products - import - export. The below table shows the licenses, permits and approvals obtained by
the Subsidiary Company in the Emirate of Ajman:
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Table 24: Licenses and Certificates Obtained by the Subsidiary Company

m SrieemeBe S e S Aoy

Commercial Register

Industrial License

Source: The Company

6.4

Certificate of
Registration
of'a Merchant
in the
Commercial
Register

License
granted to
the Company
to practice
the activities
mentioned in
the license

Aqaseem Arabian 28/08/1443H
Oil Manufacturing 201810798 ( dine ¢
Factory (LLC - One corresponding to
Person Company) 31/03/2022G)

Agqaseem Arabian 28/08/1443H
Oil Manufacturing .
Factory (LLC - One 111711 (corresponding to
Person Company) 31/03/2022G)

Key Licenses, Permits, Certifications and Approvals
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28/09/1446H Department
(corresponding to of Economic
Development -
28/03/2025G) Ajman Government
28/09/1446H Department
(corresponding to of Economic
Development -
28/03/2025G) Ajman Government

Every entity formed in accordance with the regulations of the Kingdom of Saudi Arabia must obtain the necessary operating
licenses and certificates to practice its activity. Accordingly, the Company has obtained several regulatory and operational
licenses and certificates from the competent authorities necessary to practice its activity in accordance with the regulations in
force in the Kingdom of Saudi Arabia, which are issued for a specific period, and these licenses are renewed periodically upon
the company’s request. The following table shows the current licenses and approvals obtained by the Company and related to
its main commercial registry.

Table 25: Key Licenses, Permits Certifications and Approvals Related to the Head Office

T}pe Of License
Issuer

Commercial
Register

Membership
Certificate in
the Chamber of
Commerce and
Industry

Zakat and
Income

Certificate

VAT Registration
Certificate

50

Registration of
the Company Aqaseem
in the Factory for
Commercial ~ Chemicals and 1010264660
Companies Plastics Co.
Register
In compliance
with the
provisions
of the
Commercial Agaseem
Register Law, Factory for
the Company  Chemicals and 36048
obtained a Plastics Co.
Membership
Certificate in
the Premium
Class
To indicate
that the
company
submitted FAqtasee;nr
its annual actory 1o 1022347768
. Chemicals and
Declaration Plastics Co
and committed ’
to paying
Zakat
To inform that Agaseem
the company Factory for 310065442300003

is registered
with the VAT

Chemicals and

Plastics Co.

Issue/Renewal
Date
24/03/1430.H 29/11/1446H
(corresponding .
to (corresponding
05/01/2014G) t0 27/05/2025G)
04/03/143 S.H 29/11/1446H
(corresponding .
to (corresponding
05/01/2014G) to 27/05/2025G)
03/01/1446.H 02/11/1446H
(corresponding .
t© (corresponding
09/07/2024G) to 30/04/2025G)
23/02/1439H
(corresponding :
to
12/11/2017G)

Expiry Date Issuing Authority

Ministry of
Commerce -
Commercial Register
Office in the city of
Riyadh

Unified No.
7001876544

Chamber of
Commerce and
Industry in Riyadh

General Authority
of Zakat and Income
(GAZ])

General Authority of
Zakat and Income

(GAZI)
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Li Issue/R yal . . q .
Type e m Explry e lssu"lg Auulorlty

In Compliance Agqaseem 26/03/1446H

g::;g;:tfo(;lfin with the Social F actf)ry for 74016564 (corresponding (zoslffc-fs/];::dﬁilig General'Organization Participation
Social Insurance Insurance Chem{cals and to to 28/10/2024G) for Social Insurance No. 508371187
Law Plastics Co. 29/09/2024G)
Wages . Aqaseem Wage Protection
Protection In' (;lon;pllance Factory for 25/02/144d6.H 26/04/1446H System - Ministry of Entity N
System Wllg tt e;Nage Chemicalsand ~ 20012408106385 (correstpon ne (corresponding Human Resources 1 (;14:1028 501'
Compliance rso etc ton Plastics Co. 28/08 /2002 4G t0 29/10/2024G) and Social .
Certificate ystem SJSC ) Development
To indicate
that the
Company is Aqaseem
Soudiation Ct‘}’l‘::;gfﬁfeg’ Factory for (Clzf;/;j:ﬁg 25/05/1446H  Ministry of Human
X . Chemicals and ~ 209192-11584395 (corresponding Resources and Social
Certificate Saudization . to
Plastics Co. to 27/11/2024G) Development
percer}tage SISC 29/02/2024G)
according to
the Nitaqat
Program
To evaluate
the
Company’s
. entity Aqaseem Ministry of Human
gs:s:anEmlty accord'ing to Factory for Resources and Social
Certificate — the Nitaqat Chemicals and - August 2024G - Development (Labor
X Program, and Plastics Co. Office - Electronic
Nitaqat indicate that 3JSC Services)
the Company
is in the scope
(low green)
In compliance Aqaseem
Business t:::; t:ne f Factory for OLC24.07- (2ZQe2sg§:jiI§g 03/07/1446H Saudi Authority for ~ (Contract No.
.. . . Chemicals and (corresponding Industrial Cities and 813859)
Activity License  regulations "5 i g 03001781 to t003/01/2025G)  Technology Zones
issued by SISC ’ 03/07/2024G)
“MODON”
Compliance
with the
requirements
of the Ministry Aqaseem
Industrial of Industry Factory for (szr/fezs/;j;ggg 25/09/1446H Ministry of Industry
Facility License and Mineral Chemlf:als and 1417100187188 to (corresponding and Mineral
Resources Plastics Co. to 25/03/2025G) Resources
. 15/07/1996G)
To practice SIsc
licensed
industrial
activity
To evaluate
the
Company’s
. entity Agaseem Ministry of Human
gs:s:ngnmy according to Factory for Resources and Social
Certificate — the Nitagat ~ Chemicals and - August 2024G - Development (Labor
) Ifrogram, and Plastics Co. Office - Electronic
Nitaqat indicate that SJSC Services)
the Company

is in the scope
(low green)

Source: The Company
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Article (5) of the Company’s Bylaws stipulates that branches, offices or agencies of the Company may be established inside or
outside the Kingdom of Saudi Arabia by a Resolution of the Extraordinary General Assembly. As of the date of preparing this
Prospectus, the Company currently has two (2) active branches inside the Kingdom as follows:

The Company’s First Branch: Agaseem Trading Company

The branch was registered in the Commercial Register under Certificate Number (1010439473) dated 18/02/1437H
(corresponding to 30/11/2015G) in the city of Riyadh with Unified Number (7011442766) and the following address: (Riyadh
- Telephone: 0112652908 - Postal Code: 11461 - P.O. Box: 002570), to practice the following business activities: wholesale
and retail sale of new spare parts for cars and their accessories, including car accessories, food and beverage sales agents,
textile and clothing sales agents, wholesale sale of spare parts for air conditioning and refrigeration equipment, wholesale sale
of lubricating oils and refined petroleum products, retail sale of construction lumber, and general warehouses that encompass a
variety of goods. This Certificate is valid until 18/02/1447H (corresponding to 12/08/2025G). Details of the licenses obtained
by the branch are set forth in the below table:

Table 26: Key Licenses, Certificates, Permits and Approvals Related to Aqaseem Trading Branch

Type of Purpose Licensee/Issuer License Number sucRencral Expiry Date Issuing Authority Observations
License Date ’ ?

Registration

of the ) 18/02/1437H Ministry of
. Company’s . 18/02/1447H Commerce - Unified N
Commercial . Agaseem for (corresponding . . . nified No.
Register Branch in the Tradine Co 1010439473 to (corresponding Commercial Register
g Commercial g Lo 10 02/18/2025G)  Office in the city of 7011442766
: 30/11/2015G) .
Companies Riyadh
Register
In
compliance
with the
provisions
. of the
Membership .
Certificate in C%‘Z“;:f::al Adaseem for (ggr/ fess/ 1:;;;1 18/02/1447H Chamber of
the Chamber of s qase 344370 P s (corresponding Commerce and
Commerce and Law, the Trading Co. to to 12/08/2025G) Industry in Riyadh
Company 07/03/2016G) Ty m Ry
Industry .
obtained a
Membership
Certificate in
the Premium
Class
In
Cert}ﬁcat; of Corr)pllance 26/03/]446H 25/04/1446H o o
Participation with the Aqaseem for (corresponding . General Organization Participation
. : . X 74016640 (corresponding .
in Social Social Trading Co. to to 28/0/2024G) for Social Insurance ~ No. 593600874
Insurance Insurance 29/09/2024G)
Law
Wages [n ‘Wage Protection
Protection C?:ilfhllzfece Adascem for (fsr/?;/l:j;g 26/04/1446H System - Ministry of
System 92 20012408106385 P & (corresponding Human Resources
. Wage Trading Co. to .
Compliance . to0 29/10/2024G) and Social
. Protection 29/08/2024G)
Certificate Development
System
To indicate
that the
Company is
- commitied to 2502114360 55510461 Ministry of Human A
Saudization the required Agaseem for 82158046- (corresponding (correspondin Resources and Social Entity No.
Certificate Saudization Trading Co. 177332 to i 3202 . Gg) Devclonmont 1-1290007
percentage 29/08/2024G) P
according to
the Nitaqat
Program
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Type of Issue/Rq yal . . q :
ypeo Purpose Licensee/Issuer | License Number ssue/Renewa Expiry Date Issuing Authority Observations
License Date . :

Company
Entity
Evaluation
Certificate —
Nitaqat

Source: The Company

To evaluate
the
Company’s
entity
according to
the Nitaqat
Program, and
indicate that
the Company
is in the
scope

(low green)

Aqaseem for
Trading Co.

August 2024G

Ministry of Human
Resources and Social
Development (Labor

Office - Electronic

Services)

The Company’s Second Branch: Agaseem Factory for Chemicals and Plastics Co.

The branch was registered in the Commercial Register under Certificate No. (5850145281) dated 02/03/1445H (corresponding
to 17/09/2023G) in the city of Abha (Unified Number: 7036867468), and its address is: (Abha - King Fahd Road, Al-Arin
District, Postal Code: 62528), to practice the activity of: (land transport of goods). This Certificate is valid until 02/03/1448H
(corresponding to 15/08/2026G). The following table sets forth the details of the licenses obtained by the branch:

Table 27: Key Licenses, Certificates, Permits and Approvals Related to Aqaseem Factory for Chemicals and Plastics Co.

Type of Li- Li Li I R yal . 9 q q
ype ot LE Purpose icensee/ 1cense ssue/Renewa Expiry Date Issuing Authority Observations
cense Issuer Number Date . :

Commercial
Register

Membership
Certificate in
the Chamber of
Commerce and
Industry

Wages
Protection
System
Compliance
Certificate

Saudization
Certificate

Company Entity
Evaluation
Certificate —
Nitagat

Road/Land
Freight
Transport
License

Source: The Company

& T0C

Registration of the
Company’s Branch
in the Commercial
Companies
Register

In compliance with
the provisions of
the Commercial

Register Law

Commitment to
depositing workers
wages through
local banks

5

To indicate that
the Company
is committed

to the required

Saudization
percentage
according to the

Nitaqat Program

To evaluate the
Company’s entity
according to the
Nitaqgat Program,
and indicate that
the Company is in
the scope

(low green)

In compliance
with the Transport
General Authority

(TGA) for
Transporting
Goods by Land
Road

Agaseem
Factory for
Chemicals
and Plastics

Co.

Agaseem
Factory for
Chemicals
and Plastics

Co.

Agaseem
Factory for
Chemicals
and Plastics

Co.

Agaseem
Factory for
Chemicals
and Plastics

Co.

Agaseem
Factory for
Chemicals
and Plastics

Co.

Agaseem
Factory for
Chemicals
and Plastics

Co.

5850145281

701011172773

27789012-
206004

23520132-
197881

00047861/11

02/03/1445H

(corresponding to
17/09/2023G)

03/03/1445H
(corresponding to
18/09/2016G)

26/03/1446H
(corresponding to
29/29/2024G)

26/03/1446H
(corresponding to
29/09/2024G)

August 2024G

04/03/1445H

(corresponding to
19/09/2023G)

02/03/1448H

(corresponding
to 15/08/2026G)

02/03/1448H

(corresponding
to 15/08/2025G)

26/04/1446H
(corresponding
t0 29/10/2024G)

27/06/1446H
(corresponding
to 28/12/2024G)

04/03/1448H

(corresponding
to 17/08/2026G)

Ministry of
Commerce -
Commercial Register
Office in the city of
Abha

Unified No.
7036867468

Chamber of
Commerce and
Industry of the city

Abha

Ministry of Human
Resources and Social
Development - Qiwa

Platform

Ministry of Human
Resources and Social
Development

Entity No.
2044941-11

Ministry of Human
Resources and Social
Development (Labor

Office - Electronic

Services)

Transport General
Authority (TGA)
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6.5 Continuing Obligations Imposed by Government Agencies on the
Company as “Licensee”

In addition to the licenses, certificates and approvals mentioned in Paragraphs (6.4.1) and (6.4.2), the Company and its branches
shall be obligated, as licensee, to comply with the essential requirements imposed by the competent authorities in order to
maintain licenses, certificates and approvals, as follows:

The Company complies with the Commercial Register Law regarding registration with the Commercial Register Department
in the city of Riyadh, where the head office is located, pursuant to Certificate No. (1010264660) dated 24/03/1430H
(corresponding to 05/01/2014G), which expires on 29/11/1446H (corresponding to 27/05/2025G). It also complies with the
Commercial Register Law in relation to issuing a Membership Certificate in the Chamber of Commerce and Industry pursuant
to Certificate No. (56048) dated 04/03/1435H (corresponding to 05/01/2014G), which expires on 29/11/1446H (corresponding
to 27/05/2025G). The Company has amended its Bylaws in line with the Companies Law issued by Royal Decree No. (M/132)
dated 12/01/1443H corresponding to 30/06/2022G and its Implementing Regulations. The (Extraordinary) General Assembly
held on 29/11/1444H (corresponding to 18/06/2023G) approved the amendment the Company’s Bylaws to comply with
the current Companies Law, which was approved by the Ministry of Commerce (Operations Department) on 04/12/1444H
(corresponding to 22/11/2023G). The Company is also committed to the provisions of Article (88) of the Companies Law,
which requires the General Assembly of Shareholders to convene at least once during the six months following the end of
the fiscal year, since the Company held an (Extraordinary) General Assembly during the statutory deadline on 29/11/1444H
(corresponding to 18/06/2023G), which had on its agenda, in addition to the item of the Bylaws’ amendment, the annual
Ordinary General Assembly’s clauses.

Company Branches:

The Company has completed the procedures for establishing its branches and is committed to the Commercial Register Law in
terms of registration with the Commercial Register Department for its two branches in the cities of Riyadh and Abha.

The Company, like other registered entities and companies operating in the KSA, is obligated to submit its Zakat and tax
Declrations within (120) days from the end of the fiscal year for the purpose of renewing the Certificate issued by the Zakat, Tax
and Customs Authority ZATCA. The Company was registered as a taxpayer under the distinctive Tax Number (3100654423),
submitted its Zakat Declaration for the fiscal year ended December 31, 2023G, and obtained a Zakat Certificate from the Zakat,
Tax and Customs Authority under No. (1022347768) dated 03/01/1446H (corresponding to 09/07/2024G) and expiring on
02/11/1446H (corresponding to 30/04/2025G). This Certificate enables the Company to complete all its transactions, including
disbursing its final dues for contracts.

It is noteworthy that the Zakat due and paid to the Zakat, Tax and Customs Authority for the fiscal year ended December 31,
2022G amounted to SAR (691,626), and the value of Zakat paid for the year 2023G amounted to SAR (1,009,525). According
to the financial statements for the year 2023G, the Company submitted its Zakat Declaration to the Zakat, Tax and Customs
Authority which is valid until the fiscal year 2022G and obtained a Certificate. The final Zakat assessment was carried out by
the General Authority of Zakat and Income which is valid until 2018G.

The Company is also committed to the Value Added Tax VAT Law and its Implementing Regulations and is registered with the
Zakat, Tax and Customs Authority under Tax No. (310065442300003), knowing that it has been registered since 23/02/1439H
(corresponding to 12/11/2017G).

Labor and Saudization Office

A file was opened for the Company with the Ministry of Human Resources and Social Development (Labor Office) under
Entity No. (1-1040285) according to the Saudization Certificate bearing No. (209195-11584395) issued on 19/07/1445H
(corresponding to 29/02/2024G), and that expires on 25/05/1446H (corresponding to 27/11/2024G). As of the date of this
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Prospectus, the Company benefits from the electronic services of the Ministry of Human Resources and Social Development,
and a Saudization Certificate was issued to indicate that the Company is committed to the required Saudization percentage
according to the Nitagat Program, which amounts to (29%), and it falls in the medium green range - medium (Category C).
The Company is committed to the provisions of Article (13) of the Labor Law, which requires the employer to prepare a
regulation to organize work in its facility according to the form prepared by the Ministry and then to announce it along with
any amendments in a visible place in the facility. Aqaseem Factory for Chemicals and Plastics Company has issued an internal
work regulation bearing the number (753496) that was approved by the Ministry of Human Resources and Social Development
on 22/04/1442H (corresponding to 07/12/2020G).

Company Branches:

Branch Name: Agaseem Trading Company

A file was opened at the Ministry of Human Resources and Social Development (Labor Office) with Entity No. (1-129007)
according to the Saudization Certificate bearing the No. (177332-82158046) issued on 23/02/1446H (corresponding to
29/08/2024G) and that expires on 25/05/1446H (corresponding to 27/11/2024G). The branch benefits from the electronic
services of the Ministry of Human Resources and Social Development, and a Saudization Certificate was issued to indicate that
the branch is committed to the required Saudization percentage according to the Nitagat Program, which amounts to (31%) and
ranks in the low green range.

Branch Name: Agaseem Factory for Chemicals and Plastics Company

A file was opened at the Ministry of Human Resources and Social Development (Labor Office) with Entity No. (11-2044941)
according to the Saudization Certificate bearing the No. (932633-64668999) issued on 14/10/1445H (corresponding to
23/04/2024G) and that expires on 16/01/1446H (corresponding to 22/07/2024G). The branch profits from the electronic
services of the Ministry of Human Resources and Social Development, and the Saudization Certificate was extracted to prove
that the branch is committed to the required Saudization percentage required according to the Nitagat Program, which is (0%)
and is located in the low green range.

Wage Protection System

The Company is committed to the wage protection system and the regular payment of wages for its employees, pursuant to
the Commitment Certificate No. (20012408106385) dated 25/02/1446H (corresponding to 29/08/2024G). This Certificate is
valid for a period of (60) days from the date of its issuance, i.e., until 26/04/1446H (corresponding to 29/10/2024G). The
commitment rate with the wage protection system reached (100%) as of May 2024G.

Obligation to Document Employment Contracts

The Company is also committed to electronically documenting the employment contracts of its employees, and the commitment
rate reached (100%) as of May 2024G, according to a report issued by the (Mudad) platform.

Obligation to Provide Insurance Coverage

The Company is committed to Article (144) of the Labor Law as to providing health, preventive and therapeutic care to its
employees. Medical insurance documents have been concluded for employees and their family members in accordance with
the terms and conditions of the concluded document.

Obligation to Issue Work Permits

The Company is committed to Article (33) of the Labor Law in terms of issuing and renewing work permits for non-Saudi
workers.
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Company Branches

Branch Name: Agaseem Trading Company

The branch is committed to the wage protection system and the regular payment of wages for its employees. A Certificate
of Compliance to the wage protection system bearing No. (20012408106386) and dated 02/25/1446H (corresponding to
08/29/2024G) was issued, which proves the branch’s commitment to paying salaries to its employees on monthly basis.

Branch Name: Agaseem Factory for Chemicals and Plastics Company

The Certificate of compliance with the wage protection system was issued for the branch of Aqaseem Factory for Chemicals
and Plastics Company, bearing No. (206004-27789012) dated 26/03/1446H (corresponding to 29/09/2024G).

A file was opened for the Company with the General Organization for Social Insurance GOSI under subscription No.
(508371187), and it is subscribed to the pension and occupational hazards branches for Saudi subscribers, and for non-Saudis,
it is subscribed to the Occupational Hazards Branch, in accordance with the Social Insurance Certificate No. (74016564) dated
26/03/1446H (corresponding to 29/09/2024G). The amount of the contributions paid for the year 2023G is SAR (802,329.6).

Company Branches

Branch Name: Agaseem Trading Company

A file was opened for the branch at the General Organization for Social Insurance under subscription number (593600874), and
it is subscribed to the pension and occupational hazards branches for Saudi subscribers, and for non-Saudis, it is subscribed
to the Occupational Hazards Branch, in accordance with the Social Insurance Certificate No. (74016640) dated 26/03/1446H
(corresponding to 29/09/2024G).

Branch Name: Agaseem Factory for Chemicals and Plastics Company

A file was opened for the branch at the General Organization for Social Insurance under subscription No. (643939541). It is
subscribed to the pension and occupational hazards branches for Saudi subscribers, and for non-Saudis, it is subscribed to the
Occupational Hazards Branch, according to information extracted from the Saudi Business Center. It should be noted that this
branch is not subject to the Social Insurance Law as of the date of this Prospectus due to the lack of workers.

The Authority obligates listed companies to abide by the Rules on the Offer of Securities and Continuing Obligations (OSCO),
and special instructions issued by the Authority, especially the obligation to periodically disclose material and financial
developments and the report of the Board of Directors. According to the continuing obligations guide for listed companies, the
annual financial results announced on the (Tadawul) website must be derived from the audited financial statements approved by
the company’s external auditor appointed by the assembly and approved by the Board of Directors. The announcements forms
included in the instructions for companies’ announcements of their financial results must be adhered to. The company must
also provide a statement of all the reasons and influences for the change in the financial results for the current fiscal year with
the comparison period, so that the reasons include all items of the financial results announcement. The Authority also obligated
the companies listed on the financial market to disclose the stages of their compliance with the transition to International
Financial Reporting Standards (IFRS). The Company prepared the financial statements for the fiscal year ended 31/12/2023G
in accordance with the International Financial Reporting Standards (IFRS) approved in the Kingdom of Saudi Arabia and other
standards and publications issued by the Saudi Organization for Certified Public Accountants.

Moreover, the Authority obligated the companies listed on the financial market to follow the instructions for the announcements
of joint-stock companies whose shares are listed on the financial market issued pursuant to Authority Board Resolution No.
(1-199-2006) dated 18/07/1427H (corresponding to 12/08/2006G) and amended pursuant to Resolution No. (3-79-2023)
dated 19/02/1445H (corresponding to 04/09/2023G). The Authority has obliged companies listed on the financial market to
appoint representatives to the Capital Market Authority CMA for all purposes related to the implementation of the CMA
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Law and its Implementing Regulations. On 02/05/1442H (corresponding to 17/12/2020G), the Company’s Board of Directors
appointed Mr. Muhammad Mishnan Sulaiman Al-Dosari (Chairman of the Board of Directors) and Mr. Khatem Awad Al-
Zahrani (Vice Chairman of the Board of Directors and Chief Executive Officer) as the Company’s representatives to the
CMA. The Authority also obligated listed companies, in implementation of the conditions contained in the Implementing
Regulations of the Companies Law for Listed Joint Stock Companies issued by the Authority’s Board pursuant to Resolution
No. (8-127-2016) dated 16/01/1438H (corresponding to 17/10/2016G) based on the Companies Law issued by Royal Decree
No. (M/3) dated 28/01/1437H (corresponding to 10/11/2015G), and amended by Authority Board Resolution No. (2-26-2023)
dated 05/09/1444H (corresponding to 27/03/2023G) based on the Companies Law issued by Royal Decree No. (M/132) dated
01/12/1443H (corresponding to 30/06/2022G), to disclose in the Board of Directors’ report the details of the policies related to
remuneration and determining mechanisms, the amounts, financial and in-kind benefits paid to each Member of the Board of
Directors in return for any executive, technical, administrative or advisory work or positions. The Company has committed to
disclosing the remuneration received by the Members of the Board of Directors for the fiscal years 2021G, 2022G and 2023G.

The Company is committed to the provisions of Paragraph (e) of Article (66) of the Rules for Offering Securities and Continuing
Obligations, which obligates the Issuer to appoint an auditor who is registered with the Authority in accordance with the rules
for registering auditors of establishments subject to the Authority’s supervision. The Company has not been subject to any
penalties or fines from the CMA during the previous years (2021G, 2022G and 2023G). As for the Company’s Corporate
Governance, the table below includes a summary of its compliance with the Corporate Governance Regulations issued by the
Authority.

Table 28: Summary of the Corporate Governance Regulations Major Provisions

Article of
Corporate
Governance
Regulations

Details Responsible Party Comment

Provide a copy of the information about the
8/A candidates for Board Membership on the Board of Directors (BoD) Compliant
Company’s website

The Board of Directors (BoD) must set a clear
policy regarding the distribution of dividends
9/B in a manner that achieves the interests of the Board of Directors (BoD)
shareholders and the company and in accordance
with the company’s Bylaws.

Compliant - according to the
Corporate Governance Regulations

Compliant - The financial statements
for the fiscal year ended 31/12/2023G
12/5 Review the financial statements for 2023G General Assembly of Shareholders were reviewed by the General
Assembly (Ordinary) on 17/12/1445H
(corresponding to 23/06/2024G)

Compliant - The Board of Directors’
report for the fiscal year ended

Review the Board of Directors’ Annual Report for 31/12/2023G were reviewed by

12/6 General Assembly of Shareholders

2023G the General Assembly (Ordinary)
on 17/12/1445H (corresponding to
23/06/2024G)
Compliant - The Ordinary General
Assembly held on 17/12/1445H
(corresponding to 23/06/2024G)
Appoint auditors, determine their remuneration, voted to appoint the auditors
12/8 and 78 reappoint them, change/replace them, and approve ~ General Assembly of Shareholders “Al-Kharashi & Partners Mazars
their reports Accountants and Legal Auditors” and
determine their fees to audit the semi-
annual and annual statements for the
fiscal year 2024G.
The announcement of the date, place and agenda of
13D the General Assembly meeting shall be published Board of Directors Compliant

at least twenty-one days prior to the date on the
Company’s website.

Allow shareholders, through the Company’s
website — when publishing the invitation to hold
the General Assembly — to access information
14/C related to the items on the General Assembly’s Board of Directors Compliant — Through Tadawul
agenda, especially the Board ‘s report, auditors,
financial statements, as well as the Audit
Committee’s report.

Develop plans, policies, strategies and key Board of Directors Compliant - according to the

21 objectives for the Company Corporate Governance Regulations
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Comment

2172

21/3

21/4

21/5

21/13, 47, 57,
57/A, 61

22/1

21/2

58

Establish internal control and general supervision
systems, including: a written policy to address
actual and potential “conflict of interest” cases
for each of the Board Members, the Executive
Management and Shareholders, including the
misuse of the Company’s assets and facilities, and
misconduct resulting from dealings with related
persons.

Ensure the integrity of financial and accounting
systems, including systems related to the

preparation of financial reports. Board of Directors

Ensure the implementation of appropriate
control systems to measure and manage risks,

by developing a general vision of the risks that
the Company may face, creating an environment
familiar with the culture of risk management and
presenting it transparently with stakeholders and
parties related to the Company.

Review annually the effectiveness of the internal
control procedures.

Establish clear and specific policies, standards

and procedures for membership in the Board of
Directors, and implement them after their approval
by the General Assembly.

General Assembly of Shareholders

Develop a written policy that regulates the
relationship with stakeholders in accordance

with the Provisions of the Corporate Governance
Regulations, which must cover - in particular - the
following:

-Mechanisms for compensating stakeholders in the
event of a violation of their rights as stipulated by

regulations and protected by contracts. Board of Directors

-Mechanisms for settling complaints or disputes
that may arise between the Company and
stakeholders.

-Appropriate mechanisms for establishing good
relationships with customers and suppliers and
maintaining information confidentiality.

Develop policies and procedures that ensure the

Company’s compliance with regulations and laws

and commitment to disclosing material information ~ Board of Directors
to shareholders and stakeholders, and verify the

Executive Management’s compliance therewith.

The Board of Directors by means of Resolutions
shall appoint committees made up of members of
the Board with specified sets of duties, duration,
powers and responsibilities, and shall monitor
their work, provided that the formation Resolution
includes naming the members and determining
their tasks, rights and duties, along with an
evaluation of the performance and work of these
committees and their members.

Board of Directors

Oversee internal policies related to the Company’s
work and development, including defining tasks,
competencies and responsibilities assigned to
different organizational levels.

Board of Directors

Develop a written and detailed policy that
specifies the powers delegated to the Executive
Management and provide explanation of these
powers, the method of implementation and the
duration of the delegation. The Board of Directors
may request the Executive Management to submit
periodic reports regarding the exercise of the
delegated powers.

Board of Directors

Compliant - The Company has a
conflict of interest regulation that was
approved by the Board of Directors
on 02/05/1442H (corresponding to
17/12/2020G)

Compliant - The Company has a list
of policies, standards and procedures
for membership in the Board of
Directors, which was approved by the
Board of Directors on 02/05/1442H
(corresponding to 17/12/2020G)

Compliant - according to the
Corporate Governance Regulations

Compliant - according to the
Corporate Governance Regulations

Compliant -The formation of the
Audit Committee and the Nomination
& Remuneration Committee

Compliant - according to the
Corporate Governance Regulations

Non-compliant
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24

25/5

25/10

41

S1/H

51 & 54

52/B /4 & 71

57/B & 61/B

58/1

62/3

65

& T0C

Appointment of the CEO

Suggest the organizational structure of the
Company and submit it to the Board of Directors
for approval.

Propose the policy and types of remuneration
and reward for employees, such as fixed rewards,
performance-related rewards, and rewards in the
form of shares.

A written and clear policy for dealing with
actual or potential conflicts of interest that could
affect the performance of members of the Board
of Directors, Executive Management, or other
employees when dealing with the Company or
with other stakeholders.

The General Assembly of the Company shall
issue - based on a proposal from the Board

of Directors - the Audit Committee’s work
regulations, provided that these regulations include
the controls and procedures for the Committee’s
work, tasks, the basis for selecting its members,
the method of nominating them, the duration of
their membership, their remuneration, and the
mechanism for appointing members temporarily
in the event that one of the Committee’s seats
becomes vacant.

Form the Audit Committee

Appoint the Company’s Internal Audit Manager
unit or department or the internal auditor and
propose his remuneration.

The General Assembly shall issue - based on

a proposal from the Board of Directors - the
Nominations and Remunerations Committee’s
Work Regulations, provided that they include the
Committee’s controls, procedures, work plan,
tasks, rules for selecting and appointing members,
their membership term, their remuneration, and the
mechanism for naming members temporarily in the
event that one of the Committee’s seats becomes
vacant.

The Nominations and Remuneration Committee
shall prepare a clear policy for the remuneration of
Members of the Board of Directors, Committees
emanating from the Board, and Executive
Management, and submit it to the Board for
consideration in preparation for its approval by the
General Assembly, provided that this policy takes
into account the adoption of standards related to
performance, disclosure thereof, and verification of
its implementation.

Set forth the skills, abilities, and qualifications
required for Board Membership, Executive
Management positions.

Publish the announcement of candidacy for
Membership of the Board of Directors on the
Company’s website.

Board of Directors

Board of Directors

Board of Directors

Board of Directors

General Assembly of Shareholders

Board of Directors

Board of Directors

General Assembly of Shareholders

General Assembly of Shareholders

Nominations and Remuneration
Committee

Board of Directors

Compliant — The appointment of
Mr. Faisal bin Khatem bin Awad Al
Khatem Al Zahrani

Compliant - The organizational
structure was approved on
03/12/1445H (corresponding to
09/06/2024G)

Compliant - according to the
Corporate Governance Regulations

Compliant - The Company has

a conflict of interest regulation
approved by the Board of Directors
on 02/05/1442H (corresponding to
17/12/2020G)

Compliant- The Audit Committee’s
Bylaws were approved by the
Ordinary General Assembly held
on 17/12/1445H (corresponding to
23/06/2024G).

Compliant - The Audit Committee
members were appointed by the
General Assembly (Extraordinary)
held on 06/05/1442H (corresponding
to 21/12/2020G)

Compliant — The appointed
Company’s Internal Audit Manager is
Mr. Shady Mahmoud Ashry Al-Balat.

Compliant- The Nominations

and Remuneration Committee
Regulations were approved by the
Extraordinary General Assembly held
on 06/05/1442H (corresponding to
21/12/2020G)

Compliant- The remuneration

policy for members of the Board of
Directors, sub-committees and Senior
Executives was approved by the
(Extraordinary) General Assembly
held on 06/05/1442H (corresponding
to 21/12/2020G)

The Board of Directors Membership
Policies, Standards and Procedures
Regulations were approved by the
Ordinary General Assembly held

on 06/05/1442H (corresponding to
21/12/2020G)

NA
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Article of
Corporate

Details Responsible Party Comment
Governance

Regulations

Elaborate policies or procedures followed by
81 stakeholders when submitting complaints or Board of Directors
reporting irregular practices

Compliant-- according to the
Corporate Governance Regulations

Set a policy on Professional Ethics and Codes of
83 Conduct to ensure ethical practices in all aspects Board of Directors
of work

Compliant - The Company has
elaborated a Human Resources Policy

Write disclosure policies, procedures and

supervisory systems in line with the disclosure Compliant - according to the

86 requirements contained in the Companies Law and Board of Directors Corporate Governance Regulations
the Capital Market Law

S8/B Publish th’e Audlt' Committee report on the Board of Dircctors Compliant — The’ report was posted
Company’s website. on the Company’s website
The Corporate Governance Regulations do not Compliant - The Corporate
conflict with the mandatory provisions of the Governance Regulations were

91 Ty Provisio Board of Directors approved by the Board of Directors
Corporate Governance Regulations issued by the .
CMA on 13/11/1445H (corresponding to

’ 21/05/2024G)

Source: The Company

A municipal license must be obtained for administrative offices, branches and points of sale so that the Company can operate
them, bearing in mind that the municipality or secretariat requires the following documents: a copy of the Commercial Register,
a copy of the Memorandum of Association (the Bylaws), a copy of the lease contract, a copy of the building permit for the
building, warehouse, commercial store (showroom), store or point of sale in which the lease was made, a copy of the real estate
office license and a photocopy of the building from a distance, including the plate (with a copy of the plate invoice and the
registration of the Company’s Trademark ownership to be used on the facade) in addition to the Civil Defense License.

The Company has one (1) lease contract with the Saudi Authority for Industrial Cities and Technology Zones (MODON) in
the industrial zone, which is a lease contract for an industrial land on which it built its own factory at the head office in order
to practice its activity (manufacturing chemicals and chemical products). Therefore, the Company’s head office is not bound
by the requirements of the Ministry of Municipal and Rural Affairs and Housing in terms of issuing a municipal license and is
subject to the requirements of the Saudi Authority for Industrial Cities and Technology Zones (MODON). The Company has
(13) leased locations for the purpose of carrying out its activities, including warehouses and shops (for more information, please
review Subparagraph 6.6.4 (Lease Contracts) of Section 6.6 (Summary of Substantial Contracts) of this Prospectus). As of the
date of publication of this Prospectus, the Company has not issued any municipal or safety (Civil Defense) licenses for any of
the warehouses and points of sale it operates. The Company and its branches are also not committed to the requirements and
regulations of the Ministry of Municipal and Rural Affairs and Housing, as it has not obtained municipal licenses and safety
certificates for its branches, points of sale and warehouses it operates.

The Company has an operating license issued by the Saudi Authority for Industrial Cities and Technology Zones (MODON).
As for continuing obligations according to MODON requirements, licensed entities are required to adhere to the following
conditions in order to maintain the license:

1. The license grants permission to operate the entity and the person licensed to operate this entity is the actual
operator according to its licenses and records, and the owner of the entity does not have the right to assign the
operation and the license or any part of it to third parties.

2. The licensee is committed to abide by the terms and obligations and all the laws, regulations, conditions
and instructions issued by “MODON”. Reference is made to the current laws and regulations in force in the
Kingdom of Saudi Arabia in matters not covered by “MODON”.

3. The licensee is obligated to renew this license within a period not exceeding 15 days after its expiration.

4. The licensee is committed to contracting with a party approved by the Civil Defense to carry out periodic
maintenance on fire-fighting/safety systems.
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5. The licensee is committed to ensure the effectiveness of the firefighting/safety systems and connection to the
main control panel.

6. The licensee’ s firefighting system must conform to the approved factory drawings.
The licensee is committed to ensure that emergency exits are adequate and meet specifications.
8. The licensee is committed to apply safety requirements during the storage and transportation of hazardous

chemicals and gases.

The following table shows the details of the operating license obtained by the Company:

Table 29: License Operation

Commercial Coatuack
No. Licensee '? e. License number Site Issue Date Expiry Date No. (MO-
Registration No.
DON)
Agaseem
Factory for
Chemicals Riyadh 27/12/1445H 03/07/1446H
L. and Plastics 1010264660 OLC-24-07-03001781 Second (corresponding to  (corresponding to 813859
Company, Industrial
a Saudi City 03/07/2024G) 03/01/2025G)
Joint Stock
Company JSC

Source: The Company

The Company has an industrial license issued by the Ministry of Industry and Mineral Resources. As for continuing obligations
according to the requirements of the Ministry of Industry and Mineral Resources, the Ministry requires licensed entities to
adhere to the following conditions in order to maintain the license:

1. Commit to the Articles of the Unified Industrial Organization Law (Regulation) of the Gulf Cooperation
Council GCC countries and its Implementing Regulations.

2. Not to make any expansion or modification to the products before obtaining the Ministry’s approval.

3. Commit to the update of the factory’s data every six months through the Ministry’s website.

4. Commit to product conformity with approved specifications and standards or specifications adopted by the
Saudi Standards, Metrology and Quality Organization SASO.

5. Comply with the provisions of the General Environmental Law and its Implementing Regulations to protect the
environment from pollution.

6. Commit to the regulations, instructions, industrial safety and security regulations and public health.

7. Ensure that the industrial project’s accounts must be regularly organized in accordance with the accounting
principles and legal rules and regulations in force in KSA, and provide the Ministry with a general budget
certified by a legal advisor / accountant for each fiscal year.

8. Not to abuse the benefits granted to the project.
9. Provide the Ministry with the complete and correct data it requests about the project.

10. Allow the Ministry’s employees to enter the industrial project, review records, documents, accounts, monitor
production processes, and other project activities.

11. Not to establish, expand, develop, change products, merge with another industrial project, divide into more
than one project, or change location. It is also not permissible to dispose of the project in whole or in part, or
mortgage, lease, or assign it in any way except with the approval of the Ministry.
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The following table shows further details of the industrial license obtained by the Company:

Table 30: Industrial License

Licensee Industrial License No. C(.)mme'rcml Issue Date Expiry Date
Registration No. y

Aqaseem Factory for 25/09/1446H
Chemicals and Plastics 28/02/1417H .

S 1417100187188 1010264660 . (corresponding to
Company, a Saudi Joint Stock (corresponding to 15/07/1996G) 25/03/2025G
Company JSC 3 5G)

Source: The Company

The Company practices its business activities in compliance with the requirements of the Ministry of Industry and Mineral
Resources.

The Company’s licensed business activities may have a negative impact on the environment, so it must adhere to the following
requirements and standards:

*  Commit to the standards, criteria and requirements issued by the National Center for Environmental Compliance.
* Allow technicians and specialists from the Saudi NCEC mission to enter the facility at any time.

* Inthe event of any modification or change to the facility’s activity and tasks, or to the quality of raw materials or
production, or when any expansion or addition to the project is made without notifying the NCEC in advance,
this license shall be considered void.

* Notify the NCEC in advance when planning to use or recover any industrial waste within the manufacturing
processes and the Center’s specialists of the technology and method followed in this regard.

*  Fully comply with the contents of the studies and technical reports submitted for the license/permit application
regarding the operation and maintenance of pollutant control systems and the methods used to dispose of non-
recoverable waste by a service provider licensed by the competent authorities.

e Submit an environmental audit study prepared by a service provider licensed by the Center when requesting
renewal of the environmental permit.

* Attach periodic reports every 6 months to be included in the environmental records.

* Document and state in all the contracts and invoices the types and quantities of hazardous solid and liquid waste
generated by the facility for the period prior to renewal from entities qualified by the NCEC and including them
in the environmental audit study.

* Implement the facility’s environmental monitoring and environmental management plan and the
recommendations contained in the study and its appendices.

e Allocate warehouses and depots to store raw and manufactured materials that are compatible with the nature of
the materials, their specifications and degree of danger, according to the Materials Safety data Sheet (MSDS).

* The financial fees for this permit shall be collected starting from the date of the NCEC Board of Directors’
approval.

The Company is committed to the requirements of the National Center for Environmental Compliance NCEC, as it has obtained
an environmental operating permit for its head office, “Aqaseem Factory for Chemicals and Plastics Company,” bearing
No. (19963) and dated 10/09/1443H (corresponding to 11/04/2022G), which is valid until 06/08/1446H (corresponding to
05/02/2025G).

The Company is committed to the requirements of the National Center for Environmental Compliance NCEC.

*The General Authority of Meteorology and Environmental Protection was abolished and its tasks were transferred to the
National Center for Environmental Compliance, pursuant to Cabinet Resolution dated 19/07/1440H (corresponding to
26/03/2019G).
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The licensed activity of the Company’s branch (Aqaseem Factory for Chemicals and Plastics Company) registration No.
(5850145281) to practice the activity of “land transport of goods” requires the Company to adhere to the regulations governing
the activity of transporting goods and renting trucks on land roads issued by the Resolution of His Excellency the Minister of
Transport and Logistics Services No. (1-41-122) dated 07/05/1441H (corresponding to 02/01/2020G) and its Amendments, as
regulations oblige companies licensed to practice the land transport activity as follows:

* Renew the license and fulfill all its conditions within the period preceding the expiration date by (180) days,
otherwise the license will be considered cancelled.

* The facility is not permitted to engage in the activity of transporting goods after the expiry date of the license.

e The driver’s professional competence training should include technical standards and aspects of operation -
requirements for road transport operations - general road safety requirements.

* Every transport vehicle must have an operating card issued by the Authority.

* Every driver must adhere to the rules and regulations relating to daily and weekly driving and rest hours. The
facility licensed to carry out the activity of transporting goods or which works in transporting goods on its own
account must also monitor its drivers’ compliance therewith.

e The facility that has obtained a license to practice the activity of transporting goods must have one of its
operations managers obtain a professional certificate of competence for transport managers issued by the
entities approved by the Authority.

* The carrier or freight broker must issue a transport document for each transport operation according to the form
and issuance mechanism approved by the Authority.

* The facility must ensure all individual freight vehicles/locomotives to cover civil liability towards third parties
by one of the insurance companies licensed to operate in the Kingdom.

e The facility must subject all single freight vehicles/locomotives to a periodic technical inspection at one of the
approved periodic inspection centers in accordance with the provisions of the Traffic Law and its Implementing
Regulations.

e The Company is committed to the regulations of the Transport General Authority (TGA) and has obtained a
license for the branch, registration No. (5850145281) to practice “transportation of goods by land road” issued
by the TGA under No. (00047861/11) dated 04/03/1445H (corresponding to 19/09/2023G) and which expires
on 04/03/1448H (corresponding to 17/08/2026G).

* The Company carries out its activity in compliance with the requirements of the TGA, and has concluded an
insurance policy on its vehicles that covers its civil liability towards others for a number of (53) vehicles.

* The Company is (partially) committed to the requirements of the TGA, since it did not issue a professional
certificate of competence for the branch’s transportation managers nor did it conclude any contract with an
approved periodic inspection center for the its vehicles.

6.6 Summary of Substantial Contracts

As of the date of this Prospectus, no side agreements were concluded between shareholders and therefore the Company’s
Bylaws govern the relationship between them.

As of the date of this Prospectus, there are no agreements to participate with any parties other than the Company’s Bylaws.
Furthermore, there aren’t any Memoranda of Understanding MoU regarding potential future participation with third parties.

As of the date of this Prospectus, and according to the consolidated financial statements of the company for the fiscal year
ending on December 31, 2023G, Aqaseem Factory for Chemicals and Plastics Company has transactions with related parties
in the context of practicing their activities, and the parties related to shareholders, members of the board of directors and
senior management employees of the group and facilities under control or joint control, or on which an important influence is
practiced by these parties.
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Transactions with relevant parties are conducted in accordance with the conditions of normal agreements, with the terms and
conditions agreed upon in a joint manner and at the agreed price in accordance with the contract/arrangement/agreement, the
rewards of senior administration employees are paid according to their contractual terms.

The Company has no dealings with the related parties during the year 2021G, and the tables below show the most important
transactions with the related parties that took place during the years 2022G and 2023G:

Table 31: Transactions with Related Parties to the year 2022G:

Balances due from the related parties for the fiscal year ended December 31, 2022G

‘ Net Balance as in December 31,

Related Parties Nature of Relationship ‘ Nature of Transactions

2022G (SAR)
Leader Express Company Associated Party* - 2,823,878
Total 2,823,878

Transactions with related parties listed in the profit or loss list and comprehensive income on December 31, 2022G

Leader Express Company Associated Party* Sales 2,928,879

Total 2,928,879

Source: The Company

Table 32: Transactions with Related Parties to the year 2023G:

Balances due from the related parties for the fiscal year ended December 31, 2023G

Net Balance as in December 31,

Related Parties Nature of Relationship Nature of Transactions 2023G (SAR)
Leader Express Company Associated Party* - 5,199,826
Total 5,199,826

Transactions with related parties listed in the profit or loss list and comprehensive income as of December 31, 2023G

Leader Express Company Associated Party* Sales 5,784,307

Total 5,784,307

Source: The Company

* The associated party is related parties in which the Company’s shareholders or one of them owns a share in its capital, or are those related parties in whose management the company
has representation.

The Company, its board members and shareholders are committed to implementing Articles (27) and (71) of the Companies
Law. These transactions were voted on at the company’s ordinary general assembly held on 29/11/1444H (corresponding to
18/06/2023G) and which were carried out with related parties for the year 2022G according to the following:

¢ Voting on the business and contracts concluded between the Company and Leader Express Company, in which
the members of the Board of Directors, Mr. Mohamed Al Dosari and Mr. Faisl Khateem Al Zahrani, have an
indirect interest, which is (sales and there are no preferential terms) in the amount of 2,823,789 SAR for the
year 2022G.

* Voting on these transactions at the company’s ordinary general assembly held on 17/12/1445H (corresponding
to 23/06/2024G) and which were conducted with related parties for the year 2023G according to the following:

* Approval of the business and contracts concluded between Aqaseem Factory for Chemicals and Plastics
Company and Leader Express Company for car services, in which the Board of Directors members, Mr.
Mohamed Mishnan Al Dosari and Mr. Faisl Khateem Al Zahrani, have an indirect interest, which is (sales)
amounting to 5,199,826 SAR for the year 2023G, and there are no preferential conditions.
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Lease Contract with the Saudi Authority for Industrial Cities and Technology Zones

The company has concluded a lease contract as a lessee with the Saudi Authority for Industrial Cities and Technology Zones
(MODON), which is a lease contract for an industrial land on which the company has built its own factory for the main center
in order to carry out its activity (manufacture of chemicals and chemical products) according to the following details:

Table 33: Lease Contract for Industrial Land with the Saudi Authority for Industrial Cities and Technology Zones

(MODON)
Contract Industrial Cities and Technology Zones Company
Contract Type Industrial Land Lease Contract
Contract Date 22/05/1443H (corresponding to 26/12/2021G)
Contract Number (813859)

Rent of industrial land in lot number the second city of Riyadh, with lot number (0020W00016) and an area of (5011 m?) for the

Subject of the Contract purpose of manufacturing chemicals and chemical products.

Duration of the Contract 20 years ending on 21/05/1462H (corresponding to 01/06/2040G)

The lessee must notify MODON in writing of its desire to renew this contract one year before the expiry date of this contract. If
Renewal he does not comply with the notification, MODON has the right not to renew this contract. If it agrees, the renewal will be under
a new contract and new conditions.

Value of the Contract Annual rent amount: (20,044) SAR

- The lessee must issue a building permit and start implementing construction work within the period specified in the contract,
and in the event of stopping during construction or after construction, then “MODON” must be notified directly, and in this
case the lessee obtains a grace period provided that this grace period does not exceed the period specified in the terms of
this contract.

Contract Terms

. L. - MODON rents the lot of land to the lessee who has inspected it completely.
Main obligations of the i . R R . L. ..
- MODON seeks with the relevant authorities to provide services to the borders of the industrial city (such as water, electricity,

lessor R
water, gas, communications).
- - The contract shall be cancelled if the lessee fails to implement the following procedures:
. Commence construction within a period not exceeding nine (9) months from the start date of this contract, otherwise
this contract shall be considered automatically cancelled.
¢ Submit the plans and approve them from MODON within six (6) months from the start date of this contract.
¢ Commence production within twenty-four (24) months from the date of this contract.
- The Company is committed to allowing MODON employees to enter the land at any time and provide them with the required
information and documents.
- The lessee is committed to providing health protection for the factory workers, and is committed to not housing them inside
the factory.
- The lessee is committed to ensuring the buildings, facilities and equipment erected on the leased land with comprehensive
insurance for their total value against fire and other hazards, as well as insurance for others (third party) with one of the
Lessee’s Essential insurance companies licensed in the Kingdom. MODON must be provided with a copy of the insurance policy and evidence
Obligations of the continuity of this policy annually during the term of this contract, and MODON’s prior written approval must be

obtained for the insurance policy under penalty of termination of the contract.

- The lessee must notify MODON directly in the event of a stoppage after starting production, clarifying the date of the
stoppage and its reasons, specifying an expected date for resuming production, provided that the stoppage period does
not exceed the period specified for the actual stoppage of production. If he needs a longer period, another request must be
submitted to the Authority, which has the right to reject or approve, taking into account the reasons for extending the period.

- Payment of financial obligations.

- Not to exploit vacant areas for purposes not approved in the plans of MODON.

- The lessee is obligated to keep the land and the facilities and assets on it free of any mortgage, privilege, claim, guarantee or
any other type of similar claims. The lessee does not have the right to waive this contract or the interests arising from it or
transfer any of its rights acquired under this contract without obtaining prior written approval from MODON. In the event of

withdrawing the land or cancelling the contract, MODON is not obligated to any party, whatever it may be, by the mortgage
or what is similar to it.

- In the event of the expiration or cancellation of this contract, the lessee must return the land and hand it over to MODON
Special Conditions free of all occupants within (30) days from the date of notification of eviction. In the event of non-compliance, MODON
has the right to confiscate and remove all assets at the lessee’s expense, and he is not entitled to claim any compensation.

Contract attachments:
Notes - Tax invoice dated 16/11/2022G with request number (108102545).
- Payment claim dated 16/12/2022G in the amount of 23,050.60 SAR

Source: The Company
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Other Lease Contracts

The Company has concluded (13) lease contracts as a lessee, which are offices, showrooms and warehouses to carry out its activity. All contracts are regular contracts that stipulate a rental amount
paid by the company to the landlord annually and are renewable. They also stipulate that they are considered void if the lessee is late in paying the rent. The lessee does not have the right to sublet
the property without obtaining written approval from the landlord. It is also not permissible to change the method of using the rented property or the activity without the consent of the landlord.
The following is a list of the company’s site leases and their most important details:

Table 34: List of current and renewed leases for sites operated by the Company

Total Rental

No. Lessor Lessee Rental Address ]fret"zl Value (Annu- Dt:l(::- Starting Date Expiry Date Renewal Contract Status
P ally)
The lease term ends with the
Agaseem Factor}/ for ; 22/10/1445H 02/11/1446H expiration of the contract term. If Contract No.
Yassin Mohammed Chemicals and Plastics Saudi Somalia, Commercial . . P . . : (20717226301/0-1)
1 Ali Al-Mahna Closed Joint Stock Company 30442.7926.3626 Warehouse (61,200) SAR 364 days (Corresponding to (Corresponding to both partle§ Wlsh to renew, a new Electronicall
. ’ ’ 01/05/202G) 30/04/2025G) contract is written and agreed ectronically
Register No. (1010264660) upon by both parties authenticated
The lease term ends with the
Aqaseem Factory for denti 26/04/1445H 07/05/1446H
Mohammed Chemicals and Plastics Saudi  King Fahd, 77453, Residential 365 . . end of the contract term. If both Contract No.
2 Musnad Khuwayran  osed Joint Stock Company 7816. 4266 Commercial (9,600) SAR Days (Corresponding to (Corresponding to parties wish to renew, a new (1/20923360538)
Al-Sharrai X ’ Shop 10/11/2023G) 09/11/2024G) contract shall be written and
Register No. (1010264660) agreed upon by both parties.
The lease term ends with the
Contract No.
Agaseem Factory Company 20/08/1445H 29/08/1446H end of the contract term. If both
i i i . . 1/20408403049
3 lé/[(;:;znl-}lloldmg for Trade Al %;'édhlgﬁﬂ’ Warehouse (484,071) SAR SS;S (Corresponding to (Corresponding to parties wish to renew, a new ( El call )
Register No. (1010439473) ’ 01/03/2024G) 28/02/2025G) contract is written and agreed eﬁ”“‘.‘lca dy
upon by both parties. authenticated.
The lease term ends with the
Agaseem Factory for ; Idris bin Abdak 28/11/1445H 08/12/1446H end of the contract term. If both Contract No.
Pan Kingdom Real ~ Chemicals and Plastics Saudi Commercial (69,000.00) 364 . . L ) (20353072571/0-1)
4 : Al-Mutawa, . (Corresponding to (Corresponding to parties wish to renew, a new .
Estate Company Closed Joint Stock Company warehouse SAR Days o Electronicall
. 7869,2943,42326 05/06/2024G) 04/06/2025G) contract is written and agreed ucally
Register No. (1010264660) upon by both parties. authenticated
) Aqaseem Factory for Eastern Ring Road Office in The lease term ends with the Contract No.
Ahmed bin ] Chemicals and Plastics Saudi Branch, 4264, A closed (1,206,875) 1.825 19/06/144.2H 12/08/144.7H end of the (?ontract term. If both (1/300002227172)
5 Mohammed bin Closed Joint Stock Company 7770. 12894 commercial SAR Days (corresponding to (corresponding to parties wish to renew, a new Electronicall
Ibrahim Al-Masryei . Rivadh complex 01/02/2021G) 31/01/2026G) contract shall be written and cctronically
Register No. (1010264660) y (mall) agreed upon by both parties. authenticated.
National Chemical .
o The lease term ends with the
Fertilizers Agaseem Factory for ) 12/07/1444H 03/08/1446H end of the contract term. If both Contract No.
Manufacturing Chemicals and Plastics Saudi Al-Wasli, Jazan, 730 . X X ‘ . (2/20502836935)
6 Company Listed Closed Joint Stock Company  00000. 0000. 0000 ‘Warehouse (52,900) SAR Days (Corresponding to (Corresponding to parties VleSh tp renew, a new Electronicall
Joint Stock X ’ ’ 03/02/2023G) 02/02/2025G) contract is written and agreed ectronically
Co(inmtp;r(l); Register No. (1010264660) upon by both parties. authenticated
_
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No. Lessor

Hamad Mohammed
Hamad Al-Qahtani

Saleh Muhijin
Rashid Al Rashid

Timeline Trading
Company

el lall A8 55

5 laall

Hamdan
10 Abdulrahman
Abdullah Al-Subhi

Mithaq Holding
11
Company
Adnan Abdullah
12 Mohammed Al-
Alyan
3 Samia Ali Suleiman

Al-Hamdan

Source: The Company
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Lessee

Aqaseem Factory for
Chemicals and Plastics Saudi
Closed Joint Stock Company

Register No. (1010264660)

Aqaseem Factory for
Chemicals and Plastics Saudi
Closed Joint Stock Company

Register No. (1010264660)

Aqaseem Factory for
Chemicals and Plastics Saudi
Closed Joint Stock Company

Register No. (1010264660)

Aqaseem Factory for
Chemicals and Plastics Saudi
Closed Joint Stock Company

Register No. (1010264660)

Agaseem Trading Company
Registration No.
(1010439473)

Agaseem Trading Company
Registration No.
(1010439473)

Mohamed Mishnan Al Dosari

Rental Address

Haritha bin Al-
Rabee Al-Ansari,
47331, 7043,2534

Buraydah, Qassim,
1515,1514,52442

22523,7781, 3994

Nagqadi, 46414,
8267,4178

Al- Humailiah,
14324, 4545, 7833

Al Mufsala, 14324,
8152, 4727

21179,0000,16263

Rental
Type

Commercial

warehouse

‘Warehouse

‘Warehouse

Warehouse

Warehouse

‘Warehouse

Single
residence

Total Rental
Value (Annu-
ally)

(32,800) SAR

(35,000) SAR

(75,600) SAR

(32,258) SAR

(529,920) SAR

(284,750) SAR

(50,000) SAR

Year

365
Days

365
Days

365 days

365
Days

365 days

365
Days

Starting Date

22/09/1445H
(Corresponding to
01/04/2024G)

13/12/1444H
(corresponding to
01/07/2023G)

16/01/1445H
(corresponding to
03/08/2023G)

25/02/1445H
(Corresponding to
10/09/2023G)

05/07/1445H
(Corresponding to
17/01/2024G)

04/02/1445H
(corresponding to
20/08/2023G)

17/05/1445H

(corresponding to
01/12/2023G)

Expiry Date

02/10/1446H
(Corresponding to
31/03/2025G)

24/12/1445H
(corresponding to
30/06/2024G)

27/01/1446H
(corresponding to
02/08/2024G)

06/03/1446H
(Corresponding to
09/09/2024G)

16/07/1446H
(Corresponding to
16/01/2025G)

15/02/1446H
(corresponding to
19/08/2024G)

28/05/1446H

(corresponding to
30/11/2024G)
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Renewal

The lease term ends with the
end of the contract term. If both
parties wish to renew, a new
contract shall be written and
agreed upon by both parties.

The lease term ends with the
end of the contract term. If both
parties wish to renew, a new
contract shall be written and
agreed upon by both parties.

The lease term ends with the
end of the contract term. If both
parties wish to renew, a new
contract is written and agreed
upon by both parties.

The lease term ends with the
end of the contract term. If both
parties wish to renew, a new
contract is written and agreed
upon by both parties.

The lease term ends with the
end of the contract term. If both
parties wish to renew, a new
contract shall be written and
agreed upon by both parties.

The contract period is
automatically renewed for a
similar period after fulfilling

the network’s requirements for
renewal unless one of the parties
notifies the other through the
network of their unwillingness to
renew before (60) days from the
contract expiration date.

Contract Status

Contract No.
(20730623243/0-
1) Electronically

authenticated

Contract No.
(2/20028860922)

Electronically
authenticated

Contract No. (0-
1/20346599892)

Electronically
authenticated.

Contract No. (0-1
/20606257454)

Electronically
authenticated

Contract No. (1-0
/20473000335)

Electronically
authenticated.

Contract No.
(2/20162315648)

Electronically
authenticated.

Contract No.
(10876411643/0-1)

Electronically
authenticated contract
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It is worth noting that the Council of Ministers Resolution No. (292) dated 16/05/1438H (corresponding to 13/02/2017G)
stipulates that a lease contract not registered on the electronic network shall not be considered a valid contract producing its
administrative and judicial effects. Whereas the electronic network for rental services was launched in cooperation between the
Ministries of Justice and Housing on 17/05/1439H (corresponding to 03/02/2018G), and a circular from the Ministry of Justice
was issued approving the application of this to all contracts concluded after 05/05/1440H (corresponding to 11/01/2019G). As
of the date of publication of this bulletin, (13) lease contracts were documented in accordance with the requirements of the
circular of His Excellency the Minister of Justice.

The Company has concluded the following agreements with third parties in the course of carrying out its activity:

Supply Contract with Governmental and Semi-governmental Entities

Table 35: Supply Contract with Governmental and Semi-Governmental Entities

Type of Purpose of
Contract or Contract or First Party Second Party

Date of Signing Value of the Contract Duration of Renewal
the Contract the Contract Clause
Agreement Agreement

Prices are determined based on

Mohammed the quantity required every 4
Exclusi Agreement A m Hamoud Ali months and the second party is
clustve on the terms qasce Al-Asami committed to purchasing 12,000 The

Agency . Factory for . 26/03/1437H . . .
Contract for of supplying Chemicals (Exclusive . cartons in the first year, provided ) contract is
Republic of lubricating and Plastics Agent (Corresponding ¢ the quantity is determined for automatically
Yexl;en oils and Compan Authorizedin 10 06/01/2016G) ¢ second year according to the renewed

greases pany the Republic of current situation in Yemen and

Yemen) the period begins from the date of

signing the contract.

Source: The Company

Contracts for the Supply of the Company’s Products

Table 36: Contracts for the Supply of the Company’s Products

Purpose of the

7 ati
First Party Second Party Contract or LB i Ve G o difiie Expiry Date Renewal Clause
Contract Contract Contract
Agreement
Establishment
Agaseem Agreement on
Factory for Eastern Oils the terms of 25/04/1440H (2,300,000) SAR 05/05/1441H The contract is
Chemicals . supplying oil (correspondin, during the year 1 Year (correspondin, automatically
. Trading P g P g
and Plastics from the first to 01/01/2019G) 2019G to 31/12/2019G) renewed
Company party to the
second party
According to the
Adaseem required quantity
Saudi Aramco Fagto for 19/06/1445H and the price of 01/07/1446H
Base oil Y Supply of (Corresponding the commodity (Corresponding
Chemicals . . . 1 Year -
Company - . Luberef Base Oil to in the price table to
LUBEREF and Plastics hed to th
Company 01/01/2024G) attached to the 01/01/2025G)
contract and the
market

Source: The Company

68 TOC



ra_uwlal
AQASEEM

Service Contracts

Table 37: Service Contracts

. Purpose of the ’ ,_ Duration
First Party Second Contract or Date of the aluc of the of the Con- Expiry Date Renewal Clause
Party Contract Contract
° Agreement tract
. Maintenance .
Aqaseem Factory ~_ oHtimate of the systems 18/10/1444H 29/10/1445H The contract is
. Solutions for . . . (15,783.75) . renewed with the
for Chemicals and Computer specified in the (corresponding to SAR 1 Year (corresponding to written consent of
Plastics Company P contract on the 08/05/2023G) 08/05/2024G) .
Business . both parties
factory devices
Aqaseem Periodic According to
Salama Al Kharj Factory for mamtenanc-e of 03/11/1438H fthe invoice
Foundation for : early warning . issued after
Security and Chemicals and regular fire (corresponding to completing the 1 Year - Renewable
and Plastics Lo 26/07/2017G) .
Safety extinguishing maintenance
Company
systems process
Automatically
Safet'y Systems (1,000) SAR renewed unless
Tamam Omar Aqaseem Maintenance including 4 one of the parties
. Factory for Contract by 02/03/1441H .. .
Al-Anzi Safety : . . visits and each notifies the
. Chemicals Specialized (corresponding to o .. - - .
Equipment . . additional visit termination of
. and Plastics Engineers 17/11/2019G) .
Establishment . is worth (500) the contract two
Company Accredited by
o SAR months before the
Civil Defence o
expiration date
. Agqaseem . The contract ends
i\ﬁ?(t;ia tion Factory for S{?;:;trflﬁl; o 25/07/1445H upon completion of
Technolo Chemicals C}(;ntract _ Saiava (corresponding to 222,000 SAR 12 Months the training phase -
24 and Plastics vay 06/02/2024G) and delivery of the
Company Branch System
Company system

Source: The Company

Transportation Service Contracts

Table 38: Transportation Services Contracts

Purpose of the = Duration
First Party P Contract or WU AT of the Expiry Date Renewal Clause Comments
Party Contract Contract
Agreement Contract
Automatically
Agaseem Transporting renewed in the
Factory for . Goods at a event that a
Chemicals LOng-tICS Specific Time 19/04/143.6H letter of non-
Services i . - - 1 Year (corresponding to . -
and Carrier in all main 08/02/2015G) renewal is not
Plastics Centers in the sent within a
Company KSA month before its
expiration
Automatically
Aqaseem The cost of renewed for one
R transportation year if neither
City Link Factory for  Land Transport . . .
Tr;}tlle and Chemri}::als Servicesp 12/07/1445H 18 detgrmlned 24/07/1446H party notifies the
Transport and Provision (corresponding to  according to the 1 Year (corresponding to  other party of its -
. 24/01/2024G) price schedule 24/01/2025G) termination at
company CI:JI;S tl:rf Agreement attached to the least two months
pany contract before the

expiration date

Source: The Company
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Table 39: Sukuk Murabaha Agreement

Master Murabaha Agreement

Agreement Type

Agreement Subject

Agreement Date

Agreement Term

Agreement Value

Parties Obligations

Confidentiality

Applicable Law

Competent Authority for Dispute
Resolution

Language of Notices

Source: The Company
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Al Khair Capital Saudi Arabia Agqaseem Factory for Chemicals and Plastics Company

(Seller — Sukukholders’ Agent and On-Sale Agent) (Purchaser — Issuer)

Master Murabaha Agreement

The Company (the Issuer) has established a Sukuk Issuance Programme under which the Issuer may issue up to five
hundred million (500,000,000) Saudi Riyals of Sukuk in the form of a Sukuk Series.

In relation to each Sukuk Series issuance, the Purchaser wishes to avail of the Murabaha-based financing facilities to
be made available to it by the Seller whereby the Seller, at the request of the Purchaser, shall:

- Purchase certain commodities specified by the Purchaser at the relevant cost price on immediate delivery and
immediate payment terms and sell such commodities to the Purchaser on a deferred payment basis.

- The Purchaser’s (the Company) payment obligations in relation to the Murabaha Facility shall form part of the
Sukuk Assets which will be held by the Sukukholders’ Agent on behalf and for the benefit of the Sukukholders.

At the End of the Sukuk Issuance Programme

Five hundred million (500,000,000) Saudi Riyals

- The Seller agrees to sell on behalf of and for the benefit of the Sukukholders on a Murabaha basis to the
Purchaser certain commodities purchased by the Seller from the nominated suppliers at a price(s) negotiated
between the Purchaser and the Seller. Once the Seller has acquired the commodities, the Seller will sell the
commodities to the Purchaser on deferred payment.

- The Seller is not obligated to monitor or verify the purpose or purposes for which the Purchaser uses the
proceeds of any sale of the commodities it purchased under any Murabaha Contract.

- The Murabaha Facility may only be used in one Murabaha Transaction in each series of Sukuk issuance.

- Aduly completed purchase order with a promise to purchase shall be delivered to the Seller by 9:00 a.m.
(Riyadh time) one business day prior to the Settlement Date.

- The basis for payment of the deferred sale price shall be determined as a balance at or before 10:00 a.m.
(Riyadh time) one business day prior to the Deferred Price Payment Date.

- The Purchaser agrees that the nature of the Sukuk shall be in accordance with the provisions of Shari’ah and
the law.

- The Purchaser hereby acknowledges and agrees that he shall be solely responsible for selecting the
commodities that are the subject of the Murabaha Contract.

- The Purchaser hereby acknowledges that upon delivery or transfer of the Goods to the Purchaser, the ownership
and possession (physical or constructive) of such Goods shall pass to the Purchaser.

Each party agrees that, unless prohibited by applicable laws or regulations or any confidentiality covenants, it shall
make available to the other party as soon as practicable the information reasonably required by such other party to
perform its duties under this Agreement and its terms.

This Agreement shall be governed by and construed in accordance with the laws and regulations of the Kingdom of
Saudi Arabia.

The Securities Disputes Resolution Committee and the Securities Disputes Appeal Committee (or any judicial body
that may succeed them) shall have exclusive jurisdiction to hear and decide any suit, case or judicial proceeding, and
to settle any disputes arising out of or relating to this Agreement. For these purposes, the parties to this Agreement
irrevocably agree to submit to the jurisdiction of the Committees. No suit, case or judicial proceeding arising out of
or relating to these Terms may be brought outside the Kingdom of Saudi Arabia, and no court or judicial authority
outside the Kingdom of Saudi Arabia has any authority or jurisdiction to hear any such suit.

All notices or correspondence under this Agreement shall be in the English language, provided that if the Certificate
holders or the Authority request a copy of any notice or correspondence to be provided in the Arabic language, such
notice or correspondence shall also be provided in the Arabic language, and in the event of any conflict between the
Arabic and English texts of any other notice or correspondence provided in either language, the Arabic text shall
prevail over the English text.
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6.7 Assets and Properties

According to the financial statements for the year ending 31/12/2022G, the book value of the Company’s fixed assets amounted
to (3,297,018) SAR, compared to (5,990,769) SAR as of 31/12/2023G, which includes the value of buildings constructed on
land leased from MODON.

According to the financial statements for the year ending 31/12/2022G, the book value of the Company’s movable assets, which
are vehicles, furniture, equipment, machinery, and electrical appliances, amounted to (6,411,711) SAR, and as of 31/12/2023G,
it amounted to (18,113,607) SAR.

6.8 Loans and Facilities

According to the financial statements for the year 2023G, the Company concluded an agreement with AJIL Financial Services
Company for an amount of (10,000,000) SAR, which the group uses to purchase goods. The duration of this agreement is
(36) months, starting 19/05/2021G and ending on 19/04/2024G. The balance of [jarah Sukuk as of 31/12/2023G amounted to
(9,446,776) SAR.

During the year 2023G, the Group established an entity under the name “Murabaha Sukuk 3893-2305”, which is a special
purpose entity, with the Company being the sponsor of this entity, and its business is managed through a trustee, which is
(Sukuk Financial Company - a limited liability company), as the Group obtained a license for this from the CMA pursuant
to Resolution No. (4-123-2017) in accordance with the Rules of Special Purpose Entities issued by the Board of the CMA,
the purpose of which is to obtain financing by issuing debt instruments “Ijarah Sukuk”, issuing shares for the purpose of
incorporation, and these shares are in the name of the trustee of the company (Sukuk Financial Company). The entity was
established and its shares amounting to (1,000) shares were registered without a nominal value. The trustee is not the owner of
it and may not dispose of it and/or change the structure of the entity except after the approval of the Authority. The fiscal year
of the entity begins on the date of the record prepared by the Authority and ends on 31/12/2023G. A promissory note worth
(11,500,000) SAR was signed as a guarantee in favor of the intermediary company (Sukuk Financial Company “Al-Waseet”
Limited Liability Company) which organized the issuance of the Ijarah Sukuk, noting that the value of the Sukuk programme
is (15,000,000) SAR and Sukuk worth (10,000,000) SAR only were issued. As for Murabaha financing from local Banks, it
represents Islamic Murabaha financing granted to the Group by local commercial Banks with a maximum financing of various
operations amounting to (7,800,000) SAR, and financing fees are determined based on market prices. These loans are secured
by promissory notes in favor of the Banks for the value of the financing.

Table 40: Summary of Credit Facilities and Loans Until 31/12/2023G

. . L Facilities Expiry . Balance on . . "
Financing Entity 31/12/2023G Amounts Paid Payment Dates

) ) 10/10/1445H 10/10/1445H
AJIL Financial (Corresponding to 10,000,000 1,149,251 8,850,749 (Corresponding to
Services Company
19/04/2024G) 19/04/2024G)
28/06/1449H 28/06/1449H
Sukuk Company (Corresponding to 15,000,000 9,446,776 5,553,204 (Corresponding to
27/11/2027G) 27/11/2027G)
29/07/1445H 29/07/1445H
Al Rajhi Bank (Corresponding to 7,800,000 6,828,245.18 971,754.82 (Corresponding to
10/02/2024G) 10/02/2024G)
13/07/1445H 13/07/1445H
Riyad Bank (Corresponding to 1,798,102.34 1,798,102.34 0 (Corresponding to
25/01/2024G) 25/01/2024G)
13/07/1445H 13/07/1445H
Riyad Bank (Corresponding to 500,873.22 500,873.22 0 (Corresponding to
25/01/2024G) 25/01/2024G)
13/07/1445H 13/07/1445H
Riyad Bank (Corresponding to 1,798,102.34 1,798,102.34 0 (Corresponding to
25/01/2024G) 25/01/2024G)
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24/07/1445H 24/07/1445H
Riyad Bank (Corresponding to - - 0 (Corresponding to
05/02/2024G) 05/02/2024G)
23/10/1445H 23/10/1445H
573,473.12 573,473.12
Riyad Bank (Corresponding to 0 (Corresponding to
02/05/2024G) 02/05/2024G)
24/07/1445H 24/07/1445H
Riyad Bank (corresponding to 1,723,678.61 1,723,678.61 0 (corresponding to
05/02/2024G) 05/02/2024G)
24/07/1445H 24/07/1445H
Riyad Bank (Corresponding to 1,789,365 1,789,365 0 (Corresponding to
05/02/2024G) 05/02/2024G)
12/06/1445H 12/06/1445H
Riyad Bank (Corresponding to 2,463,033.10 2,463,033.10 0 (Corresponding to
25/12/2023G) 25/12/2023G)

Source: The Company
* The expiry date of the facilities represents the date on which the Company is no longer able to withdraw the facilities” amount or the remainder thereof.

**  The payment date represents the dates specified by the facilities’ granting party on which the Company must pay the installment on the due date, noting that the payment date may
extended beyond the date of providing the facilities and in accordance with what is stipulated in the Facilities’ Agreement.

The following are the most important aspects of these loans and agreements:

Master Murabaha Agreement Commodity Murabaha Financing Product with AJIL Financial
Services Company:

Terms and Conditions of the Agreement:

¢ On 03/09/1442H (corresponding to 15/04/2021G), a Murabaha Facilities Agreement was concluded between the
Company (the Buyer) and AJIL Financial Services Company (the Seller), whereby the latter purchases goods from
suppliers upon the Company’s request, and the Seller (AJIL Company) sells these goods to the Company (the Buyer)
according to deferred payment. These facilities were set at a maximum of (10,000,000) SAR.

¢ The Company agrees that the Seller will not be obligated to issue an offer notice to the Company, and that the Seller’s
willingness to conclude a Murabaha contract is subject to the Seller’s sole discretion. The Company will not request
the Seller to conclude a Murabaha contract until the Seller receives all preconditions and guarantees in a satisfactory
form and content.

¢ The Seller may waive or agree to postpone the date of delivery of any documents by the Company and the Company
shall not be entitled to claim that it is not bound by the terms of this Contract as a result of any waiver or postponement.

¢ The Company shall be deemed to have accepted the offer if it does not send any objection to the offer notice sent before
4:00 pm on the same day on which the notice was sent.

* In the event that the Company fails to fulfill its promise to purchase such goods under the Murabaha Contract which
the Seller has purchased from the Supplier, the Company shall compensate the Seller for all actual costs, claims and
expenses of whatever nature incurred or borne by the Seller as a result of such failure, including the difference between
the cost price and the selling price to another party.

¢ The Company hereby irrevocably undertakes without any conditions to pay the price on the date of any deferred
payment, the deferred amounts or the installment amount as the case may be in the Seller’s account specified in the
offer notice or in any other account to which the Seller may send a written notice from time to time to the Company.

¢ Each party shall notify the other of any recording of telephone calls between the two parties regarding any Murabaha
offered in accordance with the internal rules and procedures of each of them.

¢ The Company hereby authorizes the Seller to take all necessary measures to implement the obligations contained in
this Agreement.

¢ The Company grants the Seller permission to include its data in any credit records deemed appropriate by the Seller.

¢ The Company shall not have any legal cases, arbitrations or administrative judicial proceedings before any court,
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arbitration body or any other body, and the opposite may lead to a material negative impact on the Company or become
a threat to it.

To the best of the Company’s knowledge and information, it guarantees that all information it gives to the Seller related
to the financing documents is correct and true when it provides this information, and the Company also guarantees
compliance with any administrative or governmental licenses or any approvals required from it to allow it to conclude
this contract. And to perform each of the financing documents in accordance with their terms and any registration and
data completion requirements.

The Company shall provide the Seller immediately without delay upon its knowledge of this with all details of the
litigation, arbitration or administrative judicial proceedings against the Company that threaten it at the present time or
in the future and that may have a material negative impact.

Contract attachments:

Beneficiary data

Payment schedule

Banking Facilities Agreement with Al Rajhi Banking and Investment Corporation:

Terms and Conditions of the Agreement:

On 04/09/1444H (corresponding to 26/03/2023G), the Company entered into a deferred sale banking facilities
agreement with Al Rajhi Banking and Investment Corporation (the Bank), with a total facility limit of (7,800,000) SAR.

The Company shall ensure that no member of the Group issues any new shares or change any rights associated with its
issued shares on the date thereof, without obtaining prior written approval from the Bank.

The Company shall request the Obligors to ensure that no member of the Group pays, distributes or announces dividends
or any other distributions, without obtaining prior written approval from the Bank, (in relation to any fiscal year for that
member of the Group), until the total amount available for distribution to shareholders for that fiscal year is determined.

No change in the capital of the Company shall be made without the prior written consent of the Bank and the Company
shall ensure that no member of the Group shall, without the prior written consent of the Bank, obtain any loans or grant
any credit (except in the ordinary course of business) or provide any guarantee or indemnity (except as required under
this Agreement) for the benefit of any person, or assume any voluntary obligation, whether actual or conditional, in
relation to any obligation of another person.

The Company shall ensure that (apart from sales of commercial stock in the ordinary course of business) no member
of the Group, without the prior written consent of the Bank, sell, lease, transfer or otherwise dispose of all or any part
of its revenues or assets, whether through a single transaction, several transactions or a series of transactions (whether
connected to each other or otherwise).

The Company shall ensure that no member of the Group creates any financial restriction on any of the current or future
revenues or assets of any member of the Group, except for the financial restrictions permitted, any mortgage or right
of set-off exclusively in favor of the Bank and any financial restrictions that guarantee the availability of financing by
a member of the Group for the purpose of purchasing any asset or assets, provided that such restriction is limited to a
security right on the assets being purchased and that the principal amount secured in this manner does not exceed the
value of the assets concerned; and any existing restrictions previously notified by the Customer to the Bank prior to
the date of this Agreement, provided that the principal amount secured by such restriction does not exceed the amount
stated in the notification; and any financial restriction created with the prior written approval of the Bank; and any
restriction securing indebtedness, where the principal amount of such financial restriction (when combined with the
principal amount of any other indebtedness for the benefit of the restriction provided by the Company) does not exceed,
in the unauthorized cases, 100% of the book value of the total assets in any financial year therein.

The Company shall immediately notify the Bank of any changes in the ownership structure of the issued capital of the
Obligor.

The Company is committed to not exceeding the financial leverage rate of 1.5 times throughout the financing period.

The Company undertakes and pledges to deposit no less than 80% of its total annual revenues in its account with the
Bank. The Company also has the right to withdraw what it has deposited in its account at any time, or deposit it in an
investment account or transfer what is in its account to any account in any Bank. The Company undertakes to provide
the Bank with cash flows from point-of-sale devices and not to use point of sale devices issued by other Banks Sand to
use point of sale devices issued by the Bank only throughout the financing period.

None of the obligors shall have the right to waive or transfer all or any of their rights and benefits they enjoy and their
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obligations without the prior written consent of the Bank. The Bank may, at any time, waive all or any part of its rights,
or transfer all or any part of its obligations under the transaction documents to any other Bank or financial institution
or to any third party without the consent of the customer, and any such waiver shall be made under the guidance of the
Shari’ah Board at the Bank. If the Bank assigns all or any part of its rights, or transfers all or any part of its obligations,
all references in these main terms and conditions to the Bank shall thereafter be construed as references to the Bank and/
or the assignee or transferee or transferees (as the case may be) within the interests of each of them.

¢ The Bank may from time to time and at its sole and absolute discretion amend the provisions of any of the Transaction
Documents upon notifying the Obligors of such amendments, and any such amendments shall be effective if the
Obligors do not object thereto within fifteen (15) days from the date of such notification by the Bank. In the event
that any Obligor objects to such amendment or amendments, the Bank shall have the right to immediately terminate
the facilities in whole or in part. - Each of the Obligors hereby irrevocably and unconditionally authorizes the Bank to
disclose to any member of the Bank’s Group, its directors, employees, agents, representatives, professional advisors,
auditors, any credit agency or office (including the Saudi Credit Bureau (Simah)) and any other persons.

Attachments:

* Annex Power of Attorney for Sale

¢ Seller’s Offer Form

* Buyer’s Acceptance Form

¢ Main Terms and Conditions for Banking Facilities
¢ Offer and Acceptance Agreement by Email

* Annex III: Power of Attorney for Sale

Debt Instruments Issuance Regulation Agreement with Sukuk Capital:

Terms and Conditions of the Agreement:

¢ On 06/10/1444H (corresponding to 27/04/2023G), an agreement for the issuance of debt instruments was concluded
between Sukuk Capital (the first party) and the Company (the second party or beneficiary), whereby the Company
intends to establish a programme to issue Murabaha debt instruments compatible with the provisions and principles
of Islamic Shari’ah within the limits of an amount of (15,000,000) SAR and offer them through the debt instruments
issuance platform managed by Sukuk Capital.

¢ The Company has provided the following declarations and obligations under this agreement:

¢ The Company acknowledges that Sukuk Capital is not obligated to purchase debt instruments as an underwriter or
sell any issued debt instruments or provide any form of financing directly or enter into any other transaction, and
the Company’s obligation to offer and market debt instruments is determined through the debt instruments issuance
platform.

¢ The Company acknowledges to notify Sukuk Capital immediately upon learning that any information provided by
Sukuk Capital or Investors has or may become inaccurate or misleading. The Company further declares that it shall
neither authorize any other party or entity to undertake the issuance of the relevant debt instruments specified in this
Agreement, nor obtain any credit facilities without prior notice to Sukuk Capital.

¢ Sukuk Capital shall not bear any responsibility for any of the following: The adequacy, accuracy or completeness of
any warranty, undertaking, agreement, statement or information contained in the base prospectus or any final terms
applicable to this Agreement or any information provided in connection with the issuance. The nature and suitability
of all legal, tax and accounting matters and all documents related to the issuance or its contracts and documents. Any
losses, costs, fees or any damages incurred by the Company as a result of the implementation. Its obligations under this
Agreement, unless such losses, costs, fees or damages have resulted from the negligence, default or default of Sukuk
Capital, any liability as a result of force majeure, and for the purposes of this Agreement, force majeure means an event
beyond the control and control of one of the parties which by its nature could not have been expected to occur, or if its
occurrence was expected, it was inevitable, including, but not limited to, hurricanes, floods, acts of the people, fires,
terrorism, sabotage, civil unrest and disobedience, intervention by civil or military authorities, wars, interruption of
communications and energy sources or general medical pandemics.

¢ The Company declares that all the declarations, approvals, undertakings, guarantees, documents and licenses provided
by it in this Agreement are valid and enforceable throughout the duration of the Programme.

¢ The Company has not entered into bankruptcy or insolvency proceedings and that the execution of this Agreement and
the issuance of debt instruments in favor of Sukuk Capital, and it confirms that the execution of the obligations arising
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from the Issue Documents will not lead to bankruptcy or insolvency.

The Company acknowledges that all to be published information related to the Sukuk Offering Prospectus is correct
and accurate in all respects and not misleading, and agrees to publish it in accordance with the requirements of the
Capital Market Authority’s Rules and Regulations, and that no governmental, legal, arbitration, claims, lawsuits or
investigations have been filed against it during the twelve months prior to the proposed issuance date, which may have
an impact on the financial position, results of operations or profitability of the first party and after having a material
impact in the context of issuing debt instruments. The second party acknowledges that there has been no material
negative change since 31/12/2021G nor the possibility of a material negative change on the proposed Issue Date in
the financial or non-financial condition or results of operations, or the occurrence of any event that makes any of the
statements, warranties or basic information that will be stated in the Prospectus incorrect, invalid or misleading.

The Company shall bear all the fees for organizing the “Murabaha Debt Instruments Issuance Programme” and the
administrative and marketing services that it provides, representing 1.50% of the Programme’s Aggregate Nominal
Amount of the.

The Company takes upon paying to the first party any fees or commissions due after the execution of the Murabaha
Transaction and payable by the second party under this agreement and the debt instrument documents to the first party
under an invoice issued by the first party.

Attachments to the Agreement:

Financing Offer

Under this agreement, “Sukuk Capital” - as the Organizer of the Company’s Debt Instrument Issuance and Offering Programme
through the Debt Instrument Issuance Platform - bears the following responsibilities:

Undertaking the task of organizing the issuance, and the second party does not authorize or delegate any other party to
carry out its duties.

Preparing the structure of the Murabaha Debt Instruments, and all Offering documents related to the Issuance of Debt
Instruments, including the Murabaha Contract, and the Issue Prospectus.

Obtaining the necessary approvals from the CMA in the Kingdom of Saudi Arabia to issue Murabaha Sukuk.

Obtaining the necessary Shari’ah approval for the Offering structure, contracts and documents, through its Shari’ah
Committee.

Managing the promotional campaign for the Issue through the Debt Instrument Platform.
Offering debt instruments through the Debt Instrument Issuance Platform.
Establishing a Special Purpose Entity SPE for the purpose of issuing debt instruments.

Sukuk Capital’s responsibility shall be limited in preparing the Prospectus in light of the information provided by the
Company, and it shall not bear any responsibility for errors or incomplete information contained therein.

Sukuk Capital shall use its reasonable endeavors to obtain qualified persons willing to purchase the debt instruments
at the issue price, in accordance with the terms and conditions of this Agreement, the Prospectus and other agreements,
if any. For the avoidance of doubt, nothing in this Agreement or any other agreements shall constitute an obligation on
the part of Sukuk Capital to subscribe to the debt instruments. Entering into this Agreement and any other agreements
on the part of Sukuk Capital shall not constitute an obligation to purchase any debt instruments.

Sukuk Capital may not make the debt instruments available for subscription on the Debt Instruments Issuance Platform
except in accordance with the terms and conditions set forth in this Agreement, prospectus and other agreements, if any.

Sukuk Capital may not offer or market any debt instruments pursuant to this Agreement to which specific laws,
regulations, rules or instructions apply except in circumstances consistent with such laws, regulations, rules or
instructions from time to time.

Islamic Financing Agreement with Riyad Bank:

Terms and Conditions of the Agreement:

On 20/03/1445H (corresponding to 05/10/2023G), the Company entered into an Islamic financing agreement with
Riyad Bank, whereby the Company obtained financing to be repaid in installments/deferred, and the maximum ceiling
for financing the Company’s various operations was set at (30,000,000) SAR.

The Company provides any guarantees requested by Riyad Bank, without prejudice to any specific guarantee or
insurance, and the company authorizes the Bank to seize any amounts, papers or negotiable documents, or any funds or
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financial bonds belonging to it that reach the possession of the first party at any of its branches, so that the first party,
i.e. the Bank, has the right to obtain its value and record it in its account with it as amounts paid by it, in fulfillment
of the rights of the first party that have become due and not paid. According to what is established in the books and
documents of the first party.

¢ This agreement shall not be renewed or amended except by written agreement between the two contracting parties, and
if the first party allows for any reason to continue working with the financing granted under this agreement after its
expiration, all terms and conditions of this agreement shall apply to it.

e Ifthe two parties agree to renew the agreement, extend its term, or increase the financing ceiling amount, the Company
shall be obligated to sign the renewal, extension or increase documentation documents, and provide the guarantees
requested by the first party, and until this is done, the period following the expiration of the original term of the
agreement shall be considered within the renewal period, even if the company does not sign the renewal and/or increase
and/or extension documents, and all terms and conditions of this agreement and its guarantees shall apply to it.

¢ - Any change made to this entity, whether in relation to the legal form of the Company, partners and the limits of their
responsibilities, capital, obligations by third parties, activity, eligibility / capacity. Moreover, its legal representatives
/ limits of their powers, or otherwise, shall not affect in any way the continued validity of this agreement, and it shall
be obligated to notify the first party immediately upon making this change and the procedures for its publication, by
submitting the legal documents proving this to the extent acceptable to the first party, in addition to immediately signing
the documents and submitting any other guarantees requested by the Bank.

¢ The Bank’s books, documents and accounts, and any extracts, statements, certificates or notices issued therefrom, are
considered evidence to prove the Company’s debit balance.

¢ The first party shall provide the Company with any information related to its business and financial position whenever
requested, including but not limited to: (a) all information related to its general position, comprising any change in its
financial position, for example, but not limited to, or the occurrence of any event that may have a negative impact on its
ability to meet its obligations. (b) audited balance sheet, detailed statements and explanations at the end of each fiscal
year within a maximum period of six months from the end of the fiscal year and any additional financial information
or any other documents or papers requested by the first party, and providing it upon request with a copy of the internal
financial position (unaudited) for each quarter within a period not exceeding 30 days from the end of the relevant
quarter. (c) revision of all the statements and accounting books of the legal entity at any time the first party deems
necessary for such procedure throughout the validity period of this agreement, and the Company shall undertake not to
withhold any information that the first party deems necessary to review.

¢ The Company shall not make any modifications or additions to the leased assets, or change the purpose of the lease
for any reason or assign or sublease them to others, or dispose of the use of the leased assets in any way other than the
purpose for which they were leased, except with the prior written approval of the Bank in each case separately and
within the limits of the approval.

Contract Attachments:

* Acknowledgment of the validity of transactions and debit balances

¢ Letter of notification of the limits and conditions of the facilities

* Authorization of Riyad Bank to sign contracts and documents for implementing commercial securitization operations
e Agency for sale, delivery of the price and delivery of the sold item on 05/10/2023G

* Acknowledgment of joint and several guarantees for fines and performance

* Promissory note issued on 05/10/2023G in the amount of (33,728,000) SAR issued in the name of Aqaseem Factory
for Chemicals and Plastics Company.

69 Trademarks and Intellectual Property Rights

The Company has several logos that it uses in its dealings and they have been registered as trademarks with the Saudi Authority
for Intellectual Property under category (4), which is one of the trademark categories that specializes in (industrial oils and
greases, lubricants, dust absorption, wetting and stabilization compounds, fuel (including mineral oils for engine operation),
lighting materials, candles, and lighting wicks), and category (1), which is one of the trademark categories that specializes in
(chemicals used in industry, research and scientific experiments, photography, agriculture, horticulture and forestry, untreated
synthetic resin, untreated plastic, fertilizers (natural or synthetic), fire extinguishing compounds, metal irrigation and welding
preparations, chemicals for preserving food, tanning materials, adhesives used in industry), and category (2), which is one of
the trademark categories that specializes in (paints, varnishes and lacquers, rust prevention materials and wood preservation
materials, coloring materials, color fixing materials, raw natural resin, metals in the form of powder flakes for use by painters,
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decorators and printers. And artists (this will enable the company to place its name and logo on its products and on the external
facade of the building, offices or shops that the company operates, as it has registered the trademark and granted it the necessary
legal protection in accordance with the Trademarks Law.

The following table shows the details of the Company’s Trademarks registered within the Kingdom of Saudi Arabia.

Table 41: The Company’s Trademarks

Registration Parent/Holding Protection Protection Expiry
tificate N t T k
Certificate No. Date Company Starting Date Date Category rademar

1441013843

1437026286

1441017154

1441013661

1436006442

1437019306

1439012564

1440022480

1441011858

1348012285

1438023499

1438000389

1441014424

1437011480

Source: The Company
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14/07/1441H

(Corresponding
to 09/03/2020G)

19/03/1438H
(Corresponding
to 18/12/2016G)

21/11/1441H
(Corresponding
to 12/07/2020G)

07/07/1441H
(Corresponding
to 02/03/2020G)

27/06/1436H
(Corresponding
to 16/04/2015G)

19/12/1437H
(Corresponding
to 20/09/2016G)

16/08/1439H
(Corresponding
to 02/05/2018G)

25/11/1440H
(Corresponding
to 28/07/2019G)

06/07/1441H
(Corresponding
to 01/03/2020G)

10/08/1438H
(Corresponding
to 06/05/2017G)

06/05/1439H
(Corresponding
to 23/01/2018G)

19/03/1438H
(Corresponding
to 18/12/2016G)

28/07/1441H
(Corresponding
to 23/03/2020G)

24/08/1437H
(Corresponding
to 31/05/2016G)

Aqaseem Factory
for Chemicals and
Plastics Company

Aqaseem Factory
for Chemicals and
Plastics Company

Aqaseem Factory
for Chemicals and
Plastics Company

Agaseem Factory
for Chemicals and
Plastics Company

Aqaseem Factory
for Chemicals and
Plastics Company

Aqaseem Factory
for Chemicals and
Plastics Company

Aqaseem Factory
for Chemicals and
Plastics Company

Aqaseem Factory
for Chemicals and
Plastics Company

Aqaseem Factory
for Chemicals and
Plastics Company

Aqaseem Factory
for Chemicals and
Plastics Company

Aqaseem Factory
for Chemicals and
Plastics Company

Aqaseem Factory
for Chemicals and
Plastics Company

Agaseem Factory
for Chemicals and
Plastics Company

Aqaseem Factory
for Chemicals and
Plastics Company

06/05/1441H
(Corresponding
to
01/01/2020G)

28/11/1437H
(Corresponding
to 15/07/2026G)

10/06/1441H
(Corresponding
to 04/02/2020G)

04/05/1441H
(Corresponding
t0 30/12/2019G)

20/03/1436H
(Corresponding
to 11/01/2015G)

21/08/1437H
(Corresponding
t0 28/05/2016G)

04/06/1439H
(Corresponding
t0 20/02/2018G)

02/09/1440H
(Corresponding
t0 07/05/2019G)

21/04/1441H
(Corresponding
to 18/12/2019G)

27/05/1438H
(Corresponding
t0 24/02/2017G)

25/10/1438H
(Corresponding
to 19/07/2017G)

04/01/1438H
(Corresponding
to 05/10/2016G)

12/05/1441H
(Corresponding
t0 07/01/2020G)
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It is worth noting that the Company has intangible assets, which are a trade name, the value of which in 2023G amounted to
(6,000,000) SAR, according to the financial statements for the year 2023G.

It is worth noting that the Company is committed to registering its website (agaseem.sa) with the Communications, Space and
Technology Commission - Saudi Network Information Center, as the Company obtained a certificate issued by Nournet, which
is an accredited entity as a registration agent by the Communications, Space and Technology Commission - Saudi Network
Information Center on 15/10/1445H (24/04/2024G), stating that the company protects its website by adding the term (.sa), and
accordingly, the Company’s website domain has become protected from third parties violating its rights and using its website
in an illegal manner.

6.10 Insurance

The Company has a number of insurance policies to mitigate some risks, including the following:

Agqaseem Factory for Chemicals and Plastics Company has concluded a health insurance agreement with Bupa Arabia
Cooperative Insurance Company, a company licensed to operate in the Kingdom. The insurance coverage period starts from
24/06/2023G and ends on 23/06/2024G and includes (152) members. This document covers health care through the network
of service providers appointed by the insurance company, provided that the case is covered by insurance. Coverage includes:
Current or new employees on payroll and under client sponsorship - Employees’ wives or employees’ children who are legally
residing in the Kingdom - Newborns of current employees - Unmarried and non-working male children who are legally residing
in the Kingdom until the age of (25) years - Unmarried and non-working female daughters (including widows and divorcees)
- Orphans adopted by sponsoring families - The husband of a Saudi female employee if the husband works in the government
sector and this institution must be exempt from mandatory health insurance or works in another sector that does not provide
mandatory insurance or is unemployed. The coverage includes the male children of Saudi females provided that they are
unemployed and unmarried until the age of (25) years, and their unmarried and non-working daughters (including widows and
divorcees - sponsoring families - The husband of a Saudi female employee if the husband works in the government sector and
this institution must be exempt from mandatory health insurance or works in another sector that does not provide mandatory
insurance or is unemployed. The coverage includes the male children of female’s Saudi women, provided that they are not
working and unmarried, up to the age of (25) years, and their unmarried and unworking daughters (including widows and
divorcees). The Cooperative Health Insurance Council and the committee formed by a decision of the Chairman of the Health
Insurance Council to consider violations of the provisions of the Cooperative Health Insurance System shall be competent to
settle all disputes and conflicts arising from or related to this document, in accordance with Clause (14) of the aforementioned
system. It is also worth noting that work is underway to renew the health insurance document for the company’s employees,
provided that the document shall be effective from the date of expiry of the aforementioned document.

The Company has concluded an all-risk property insurance policy with Buruj Cooperative Insurance Company, a company
licensed to operate in the Kingdom. The policy bears the number (02/F/2022/000027) and is valid for one year ending on
28/12/1444H (corresponding to 16/07/2023G). The insurance coverage includes, but is not limited to, all risks of material loss
or damage to property and includes all real and personal property of every type and description, improvements to buildings,
warehouses, leases, decorations, etc.

Agqaseem Factory for Chemicals and Plastics Company has concluded a vehicle insurance policy with Allianz Saudi Fransi
Company, bearing the document number (F-AZSF-1-C-23-059). The coverage starts from 28/08/2023G and 27/08/2024G. The
coverage extends to compensate the insured company for the loss or damage to the insured vehicle and the spare parts installed
in it. The maximum liability of the insurance company in a single incident towards third parties for bodily and material damages
together shall not exceed an amount of (10,000,000) SAR, which includes (53) vehicles. According to a report issued by the
Ministry of Interior (Tamm Platform) on 14/03/2024G, the report indicates that there are (54) vehicles with valid insurance and
(3) vehicles without insurance.
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6.1 Judicial Disputes

The Company is not a party to any lawsuits, cases, complaints, claims, arbitrations, administrative procedures or investigations,
whether existing or likely to be initiated, that would have, collectively or individually, a material impact on the Company’s
business or financial position. The Company’s management has not been informed of any material legal disputes currently
pending or potential or facts that could, collectively or individually, give rise to an imminent risk of a material dispute. The

Company has previously been a party to (4) legal cases in its capacity as the defendant, as follows:

Table 42: Lawsuits Filed Against the Company as Defendant

Sub-
s ject-mat- Lawsuit
No. Plaintiff ter of the Type
Lawsuit

Amount of
the Promis-
sory Note

Execution Request

Lawsuit Date Lawsuit No.

Appeal to
161271444t the validity Riyadh Formal amounting to
(Corresponding to 4471187176 401014401155707 Plaintiff 1 ofa Execution . &
. disputes (3,000) SAR
04/07/2023G) promissory  Court
note
Appeal to
27/01/1445H the validity Riyadh Formal amounting to
(corresponding to 4570102651 401014501536602 Plaintiff 2 of.‘ a Execution disputes (3,000) SAR
14/08/2023G) promissory Court
note
Appeal to
10/03/1445H the validity Riyadh Formal amounting to
(corresponding to 4570274698 401014501627234 Plaintiff 3 of a Execution disputes (3,000) SAR
25/09/2023G) promissory Court
note
Appeal to
21/0671445H the validity Riyadh Formal amounting to
(corresponding to 4570763108 401014501833247 Plaintiff 4 of a Execution disputes (3,000) SAR
03/01/2024G) promissory Court
note

Lawsuit
Status

It was judged
that the
promissory
note subject
to the case be
invalidated,
execution
terminated,
and bad debts
were closed.

It was judged
that the
promissory
note subject
to the case be
invalidated,
execution
terminated,
and bad debts
were closed.

It was judged
that the
promissory
note subject
to the case be
invalidated,
execution
terminated,
and bad debts
were closed.

It was judged
that the
promissory
note subject
to the case be
invalidated,
execution
terminated,
and bad debts
were closed.

SAR

Total (12,000)

Source: The Company

& T0C
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Enforcement Applications:

As of the date of this Prospectus, the Company has a number of execution requests against its debtors in which decisions have
been issued, totaling (54) enforcements applications with a total value of (1,351,691) SAR, divided as follows:

* Fifty (50) enforcement applications in which a decision in Article (34) has been issued and their total value is
(232,941) SAR, of which (115,465) SAR have been paid.

¢ Four (4) enforcement applications in which a decision in Article (46) has been issued and their total value is
(1,118,750) SAR, of which (318,545) SAR have been paid. The Company reports that as of the date of this
Prospectus, it is following up to collect the amounts subject to enforcement, and it is expected that approximately
(80%) of these applications will be collected during the year 2025G.

6.12 Board of Directors’ Declarations Regarding Legal Information

The Board of Directors also acknowledges that:

¢ the issuance does not constitute a breach of the relevant laws and regulations in the Kingdom of Saudi Arabia.

¢ the issuance does not constitute a breach of any contract/ agreement entered into by the Issuer.
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7 Expenses

The Offering Expenses are estimated at approximately SAR (**), including the fees of the Sole Arranger, the Dealer(s),
the Receiving Party(ies) and the Legal Advisors, in addition to the marketing, arrangement, printing, distribution and other
expenses related to the Offering. These expenses will be borne in full by the Issuer.
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8. Waivers

The Issuer has not applied to the Authority for any waivers from any regulatory requirements in relation to this Offer.
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9 Terms and Conditions of the Sukuk

The following are the terms and conditions of the Sukuk which will accompany (in accordance with their texts) each consolidated
Sukuk and apply thereto. The Applicable Final Terms in relation to any Series may specify other terms and conditions which
shall, to the extent so specified or to the extent inconsistent with the following Terms and Conditions, replace or modify the
following Terms and Conditions for the purpose of such Series.

Agqaseem Factory for Chemicals and Plastics Company (the “Issuer”), a public joint stock company established under the
laws of Saudi Arabia, was converted from a limited liability company to a closed joint stock company pursuant to Ministerial
Resolution No. (119) dated 28/04/1442H (corresponding to 13/12/2020G), and Ministerial Resolution No. (132) issued
on 01/05/1442H (corresponding to 16/12/2020G) with Commercial Registration Number 1010264660 dated 24/3/1430H
(corresponding to 21/3/2009G), issued in the city of Riyadh, and was listed on the parallel market - Nomu on 24/10/1443H
(corresponding to 25/05/2022G) - has established a programme (the “Programme”) for the issuance of sukuk (“Sukuk”™) in
series (each a “Series”) where the aggregate nominal amount of Sukuk (the “Aggregate Nominal Amount”) that are current
(as defined below) at any time under all Series taken together shall not exceed SAR [500,000,000] (numbered Condition is to
the corresponding numbered provision hereof), references to Sukuk shall be references to the sukuk which are the subject of a
final terms document (the “Applicable Final Terms”) and references to the Applicable Final Terms are to the final terms (or
the relevant provisions thereof) of that Series as completed by the Issuer and Sukukholders’ Agent at the time of issue of the
relevant Series.

The Applicable Final Terms supplement these Conditions and may specify other terms and conditions which shall, to the extent
so specified or to the extent inconsistent with these Conditions, replace or modify these Conditions for the purposes of each
Global Sak issued in respect of a Series under the Programme.

Each of the Sukuk will represent an undivided ownership interest in the Sukuk Assets (as defined below) and will at all times
rank pari passu among themselves.

Pursuant to a master declaration of agency (the “Master Declaration of Agency”) dated [e] 2024G between the Issuer and
Al Khair Capital Saudi Arabia Company (in its capacity as agent on behalf of the Sukukholders, the “Sukukholders’ Agent”,
which expression includes any successor Sukukholders’ Agent in relation to the Sukuk), as supplemented by a supplemental
declaration of agency between the same parties in relation to the relevant Series of Sukuk (each a “Supplemental Declaration
of Agency” and together with the Master Declaration of Agency, each a “Declaration of Agency”), the Sukukholders’ Agent
will be appointed to act as agent for and on behalf of the Sukukholders in respect of the relevant Series of Sukuk.

Each Sukukholder by subscribing to, acquiring and/or holding Sukuk, shall be deemed to authorise, ratify and approve the
entry by the Sukukholders’ Agent into the Sukuk Documents (as defined below) and agrees to the terms of each of the Sukuk
Documents including, but not limited to, the appointment of the Sukukholders’ Agent as agent of the Sukukholders in the Master
Declaration of Agency. The appointment of the Sukukholders’ Agent may be revoked or terminated (and the Sukukholders’
Agent may resign its appointment) in accordance with the provisions of the Master Declaration of Agency.

Payments relating to the Sukuk will be made pursuant to a payment administration agreement (the “Payment Administration
Agreement”) dated [®] 2024G between the Issuer, the Sukukholders’ Agent and Al Khair Capital Saudi Arabia Company (in
its capacity as payment administrator, the “‘Payment Administrator”), whose address is at King Abdul Aziz Road— Al-Wizarat
District — Abraj Madarat, P.O. Box: 69410, Riyadh11547, Kingdom of Saudi Arabia.

The Sukuk of each Series (as defined below) shall form a separate series and these Conditions shall apply mutatis mutandis
separately and independently to the Sukuk of each Series and, in these Conditions, the expressions “Sukuk”, “Sukukholders”
and related expressions shall be construed accordingly.

Certain provisions of these Conditions are summaries of the Sukuk Documents and are subject to their detailed provisions.
The Sukukholders are entitled to the benefit of, are bound by, and are deemed to have notice of, all the provisions of the
Sukuk Documents applicable to them. Copies of the Sukuk Documents are available for inspection from the Issue Date by
Sukukholders during normal business hours at the specified offices of each of the Issuer and the Sukukholders’ Agent.

All applicable Final Terms for each Series of Sukuk will be determined prior to the Offer Period in consultation and agreement
between the Issuer and Al Khair Capital. The pricing and profit rate applicable to each Series of Sukuk and all other terms
agreed between the Issuer and Al Khair Capital that will be set out in the applicable Final Terms for that Series, including the
determination and publication of the applicable gross profit rate, profit rate margin, maturity date and any call option of the
Issuer in respect of the relevant Series of Sukuk, together with all other information and terms contained in the applicable Final
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Terms for that Series of Sukuk, will be announced prior to the Offer Period to prospective investors.
The factors determining the profit rate pricing for each series of Sukuk include, but are not limited to, the following:

1. The profit rate margin determined based on certain factors, including, but not limited to, the Issuer’s risk and market conditions,
the issuer’s credit rating, the sovereign risk premium for the Kingdom of Saudi Arabia, any additional risk premiums related
to the issuer’s business, the financial condition and performance of the issuer, the maturity, the redemption premium, any call
option of the issuer, any liquidity premium and any first issue premium for the relevant series of Sukuk; and

2. Any benchmark rate agreed between the issuer and Alkhair Capital to be applied to the overall profit rate such as, but not
limited to, the rate of return on Saudi government Sukuk denominated in Saudi riyals for the period agreed between the issuer
and Alkhair Capital.

The Issuer is obligated to announce to prospective investors prior to the Offer Period all of the above information and any other
factors on which the pricing of the Sukuk is based in relation to the relevant series of Sukuk and all other conditions that will
be included in the final terms applicable to each series of Sukuk.

The issuer is also committed to providing all information that enables prospective investors to reach an informed decision, with
the importance of referring to the section (Important Notice) on page (i) and Section 1 - (Risk factors) of this prospectus before
making any decision to invest in the Sukuk offered under this prospectus.

91 Definitions

Words and expressions defined in the Applicable Final Terms, the Master Declaration of Agency and the Payment Administration
Agreement shall have the same meanings used in these Conditions unless the context otherwise requires or unless otherwise
stated and provided that, in the event of any inconsistency between any such documents and the Applicable Final Terms, the
Applicable Final Terms will prevail. In addition, the following words and expressions shall have the following meanings:

“Receiving Bank” It means the National Commercial Bank of Saudi Arabia, and its address is King Abdullah Financial Center,
King Fahd Road, Al Ageeq District, P.O. Box 13519, Riyadh 6676.;

“Agents” means the Sukukholders’ Agent and the Payment Administrator and “Agent” means any one of the Agents;

“Aggregate Nominal Amount” has the meaning given to it above under “Introduction”, as reduced from time to time for any
Series where the Redemption Basis is specified as Amortising in accordance with Condition 9.12 (Redemption of SUKUK);

“Applicable Final Terms” has the meaning given to it above under “Introduction”;
“Authority” means the Capital Market Authority (CMA) of the Kingdom of Saudi Arabia;

“Authorized Signatory” means the person or persons duly authorised by the Issuer to sign documents and to do other acts and
things on behalf the Issuer or any other person or persons duly notified by the Issuer to the Sukukholders’ Agent as being an
authorised signatory pursuant to Clause 7(k) (Authorised Signatories) of the Declaration of Agency;

“Available Amount” means, in relation to each Series:

a. in the period from and including the Issue Date to but excluding the first Periodic Distribution Date, an amount
that is equal to the first Periodic Distribution Amount due under the Sukuk; and

b. thereafter, during each Periodic Distribution Period, an amount that is equal to the Periodic Distribution Amount
falling due on the next Periodic Distribution Date;

“Base Prospectus” means the base prospectus dated [®] (corresponding to [e®] 2024G) relating to the Programme, as amended
and updated from time to time, including all information and supplements which form part of the Base Prospectus;

“Board” or “BoD” means the Issuer’s Board of Directors;
;

“Business Day” means a day on which Banks are open for general business in the locations specified in the Applicable Final
Terms;

“Business Day Convention” means, where a Business Day Convention is specified in the Applicable Final Terms and (a)
if there is no numerically corresponding day in the calendar month in which a Periodic Distribution Date or Partial Periodic
Distribution Date should occur or (b) if any Periodic Distribution Date or Partial Periodic Distribution Date would otherwise
fall on a day which is not a Business Day, then, if the Business Day Convention specified is:
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a. the Following Business Day Convention, such Periodic Distribution Date or Partial Periodic Distribution Date
(as applicable) shall be postponed to the next day which is a Business Day; or

b. the Modified Following Business Day Convention, such Periodic Distribution Date or Partial Periodic
Distribution Date (as applicable) shall be postponed to the next day which is a Business Day unless it would
thereby fall into the next calendar month, in which event such Periodic Distribution Date or Partial Periodic
Distribution Date (as applicable) shall be brought forward to the immediately preceding Business Day; or

c. the Preceding Business Day Convention, such Periodic Distribution Date or Partial Periodic Distribution Date
(as applicable) shall be brought forward to the immediately preceding Business Day.

“Capital Market Law” means the Capital Market Law issued by Royal Decree No. M/30 dated 02/06/1424H (corresponding
to 31/07/2003G), as amended by the Authority’s Board of Directors Resolution No. (3-45-2018) dated 07/08/1439H
(corresponding to 23/04/2018G) and amended by the Authority’s Board of Directors Resolution No. (104-1-2019) dated
02/01/1441H (corresponding to 30/09/2019G) pursuant to Royal Decree No. 02/02/1441H (M/16) dated 19/01/1441H
(corresponding to 18/09/2019G).

“Calculation Date” means [30 June and 31 December] in each year;

“Change of Control Event” means any change in the direct or indirect ownership of the Issuer which would result in any
person having the ability to, directly or indirectly, influence the actions or decisions of the Issuer, whether alone or with a
relative or affiliate, through: (a)holding thirty per cent. (30%) or more of the voting rights in the Issuer; or (b)having the right
to appoint thirty per cent. (30%) or more of the members of the governing body of the Issuer.

“Change of Control Notice” has the meaning given to it in Condition 9.12(d);

“Change of Control Put Right Date” shall be the tenth (10th) day after the expiry of the Change of Control Put Period
provided that, if such day is not a Business Day, the Change of Control Put Date shall be the next following Business Day;

“Change of Control Put Right Period” means the period of 30 days commencing on the date that a Change of Control Notice
is given;

“Change of Control Put Right Deferred Sale Price” means, at any time in respect of a Series of Sukuk in respect of which
“Change of Control Put Right” is specified as applicable in the Applicable Final Terms, an amount equal to the Relevant
Percentage of the Total Murabaha Deferred Sale Price Outstanding of such Series;

“Change of Control Sukuk” means, in respect of a Series of Sukuk, those Sukuk in respect of which a “Change of Control
Put Right” is exercised;

“Closing Period” has the meaning given to it in Condition 9.3.3 (Transfer Record Dates and Closing Periods);

“Corporate Governance Regulations” means The Corporate Governance Regulations issued by the Capital Market Authority
pursuant to Resolution Number 8-16-2017 as amended by Resolution of the Board of the Capital Market Authority Number
8-5-2023 dated 25/6/1444H (corresponding to 18/1/2023G);

“Collection Account” has the meaning given to it in Condition 9.5 (d) (Murabaha Transactions);
“Committees” has the meaning given to it in Condition 9.19 (Governing Law and Jurisdiction);
“Commaodities” has the meaning given to it in the Master Murabaha Agreement;

“Companies Regulations” means the regulations for companies in Saudi Arabia promulgated pursuant to Council of Ministers
Resolution No. 678 dated 29/11/1443H (corresponding to 28 June 2022G) and Royal Decree No. M/132 dated 01/12/1443H
(corresponding to 30 June 2022G), as amended;

“Conditions” has the meaning given to it above under “Introduction”;
“Confirmation of Terms” means a notice to be delivered to the Purchaser by the Seller confirming:

a. the terms upon which the Commodities that were the subject of the relevant Purchase Order with Promise to
Purchase were purchased by the Seller; and

b. the terms which will apply to the Murabaha Contract to be entered into between the Seller and the Purchaser in
respect of such Commodities,

TOC 85



rawwlal
AQASEEM

such notice to be substantially in the form set out in Schedule 2 (Form of Confirmation of Terms) of the Master Murabaha
Agreement or in such other form as the Purchaser and the Seller shall agree;

“Cost Price” means, with respect to each Series of Sukuk and the corresponding Murabaha Transaction, the aggregate amount
payable in Saudi Arabian Riyals to the relevant Supplier by or on behalf of the Seller for the purchase of the Commodities from
the relevant Supplier by the Seller as set forth in item 3(c) of the Purchase Order with Promise to Purchase and which amount
shall be equal to the relevant Murabaha Capital;

“Related Party” means:

a. each Permitted Shareholder; and

b. each of the Issuer, any of the Issuer’s Subsidiaries (if any), any holding company of the Issuer from time to time,
any director, officer, employee, consultant, agent, advisor or shareholder of any thereof or any family member
of any such director, officer, employee, consultant, agent, advisor or shareholder or any company or other entity
controlled by any such director, officer, employee, consultant, agent, advisor, shareholder or family member.
For this purpose, control means, in respect of a company or other entity, the ability to direct its affairs and/or
control the composition of its board of directors or equivalent body;

“Consolidated Net Assets of the Issuer” means the aggregate of the Issuer’s total assets less the aggregate of the Issuer’s total
liabilities, in each case, as such terms are used in and as determined by reference to the Financial Statements;

“Debt to Asset Ratio” means, in respect of any Measurement Period, the ratio calculated by dividing (a) Total Borrowings by
(b) Total Assets;

“Net Debt to EBITDA Ratio” means the ratio calculated by dividing (a) Net Debt by (b) Earnings Before Finance Costs,
Taxes, Depreciation and Amortization (EBITDA);

“Net Debt” means, in relation to any measurement period, the aggregate amount of borrowings at that time but deducting the
aggregate amount of cash and cash equivalents, and Murabaha investments (short and long term);

“Total Cash and Cash Equivalents” mean cash and cash equivalents, including cash on hand and cash at Banks;
“Declaration of Agency” has the meaning given to it above under “Introduction”;

“Deferred Sale Price” means, with respect to each Series of Sukuk and the corresponding Murabaha Transaction, the amount
set out as item (f) of the Confirmation of Terms being an amount equal to the aggregate of the relevant Cost Price of the
Commodities and the relevant Murabaha Profit;

“Deferred Sale Price Instalment Amount” means, in respect of each Series of Sukuk where the Deferred Sale Price Payment
Basis is specified as Amortising, such portion of the Deferred Sale Price as is due and payable on each Deferred Sale Price
Payment Date as set out as item (h) of the Confirmation of Terms;

“Deferred Sale Price Outstanding Instalment Amount” means, at any time in respect of each Series of Sukuk where
the Deferred Sale Price Payment Basis is specified as Amortising, such portion of the Total Murabaha Deferred Sale Price
Outstanding as is due and payable on each subsequent Deferred Sale Price Payment Date (each such portion being an amount
equal to the Total Murabaha Deferred Sale Price Outstanding at such time divided by the number of Deferred Sale Price
Payment Dates remaining in respect of such Series at such time);

“Deferred Sale Price Payment Basis” means the basis of repayment of the Deferred Sale Price as specified in the Applicable
Final Terms;

“Deferred Sale Price Payment Date(s)” has the meaning given to it in the Applicable Final Terms;

“Dealers” Al Khair Capital Saudi Arabia Company together with any other Dealers appointed in accordance with the Programme
Agreement;

“Early Redemption Amount” means the amount specified as such in the Applicable Final Terms;
“EBITDA” means, in respect of any Measurement Period, the operating profit before taxation:

a. without inclusion of any commission, fees, discounts, prepayment fees, premiums or charges and other finance
payments whether paid or payable;

b. without inclusion of any amount attributable to the amortisation, depreciation or impairment of assets (and
taking no account of the reversal of any previous impairment charge made in that specified period);
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c. without inclusion of any unrealised gains or losses on any financial instrument (other than that part of any
derivative instrument that is accounted for in the operating profit on a hedge accounting basis under the
accounting standards applicable); and

d. without inclusion of any gain arising from an upward revaluation of any other asset at any time,

in each case, to the extent added, deducted or taken into account, as the case may be, for the purposes of determining adjusted
operating profits before taxation and without duplication;

“Event of Default” has the meaning given to it in Condition 9.13 (Events of Default);

“Event of Default Date” has the meaning given to it in Condition 9.13 (Events of Default),

“Event of Default Notice” has the meaning given to it in Condition 9.13 (Events of Default);

“Exercise Notice” has the meaning given to it in Condition 9.13 (Events of Default);

“Expiry Date” means the date specified as such in the Applicable Final Terms;

“Extraordinary General Assembly” means an Extraordinary General Assembly of the Issuer’s Shareholders;
“Extraordinary Resolution” has the meaning given to it in the Declaration of Agency;

“Financial Statements” means, with respect to any period, the audited (with respect to annual only) or unaudited financial
statements of the Issuer for such period and, where no period is specified, shall be in reference to the most recent financial year
or interim financial period of the Issuer for which audited financial statements or unaudited financial statements (as applicable)
are available (in each case, prepared on a consolidated basis);

“Finance Charges Coverage Ratio” means, in respect of any Measurement Period, the ratio calculated by dividing (A)
EBITDA by (B) Finance Charges;

“Finance Charges” means, in respect of any Measurement Period, the aggregate amount of the non- capitalised commission
(including the commission element of leasing and hire purchase payments), fees, discounts and other finance payments or
accruals to third parties (including any commission, fees, discounts and other finance payments or accruals to third parties
under any non-capitalised commission rate hedging arrangement in respect of Financial Indebtedness but after deducting
any commission, fees, discounts and other finance payments received or accrued as receivable by the Issuer under any non-
capitalised commission rate hedging instrument in respect of Financial Indebtedness) less any commission receivable by the
Issuer on any deposit or Bank account, provided that the amounts of any payments or accruals under any commission rate
hedging arrangements shall be determined by reference to the ongoing payment obligations under such arrangements and not
any amount payable on any early termination or cancellation of such arrangements unless the Issuer intends to do so terminate
or cancel such arrangements or such arrangements are terminated or cancelled,

“Financial Indebtedness” means any indebtedness for or in respect of:

moneys borrowed;

a
b. any acceptance credit (including any dematerialised equivalent);

c. any bond, note, debenture, loan stock, sukuk or other similar instrument;

d. any redeemable preference share;

e. any agreement treated as a finance or capital lease in accordance with Saudi GAAP or IFRS;

f. receivables sold or discounted (other than any receivables to the extent they are sold on a non-recourse basis);

g. any other transaction (including any forward sale or purchase agreement) which has the commercial effect of
a borrowing;

h. any derivative transaction entered into in connection with protection against or benefit from fluctuation in any
rate or price (and, when calculating the value of any derivative transaction, only the marked to market value
will be taken into account);

i. any counter indemnity obligation in respect of a guarantee, indemnity, bond, sukuk, standby or documentary
letter of credit or any other instrument issued by a Bank or financial institution; and

j. any liability in respect of any guarantee or indemnity for any of the items referred to in paragraphs (a) to (i)
(inclusive) above;
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“General Assembly” means the Issuer’s General Assembly of shareholders convened in accordance with the Companies Law
and the Bylaws of the Issuer, which may be an Ordinary General Assembly and/or an Extraordinary General Assembly;

“Global Sak” means the registered form global Sak representing the Sukuk;

“Kingdom” means Kingdom of Saudia Arabia;

“Issue Date” means, in respect of each Series of Sukuk, the date specified as such in the Applicable Final Terms;
“Issuer” or the “Company” means Aqaseem Factory for Chemicals and Plastics Company;

“IFRS” means International Financial Reporting Standards;

“Investor Application Forms” means the form required to be submitted to the Dealer or Dealers or the receiving Bank (Banks)
depending on the situation as determined by the Arranger;

“Income Tax Law” means the Income Tax Law issued by a Royal Decree no. M/1 dated 15/1/1425H (as amended) and the
implementing regulations thereof;

“Liability” means any loss, damage, cost, fee, charge, claim, demand, expense, judgment, action, proceeding or other liability
whatsoever (including, without limitation, in respect of taxes, duties, zakat, levies, imposts and other charges) and including
any value added tax or similar tax charged or chargeable in respect thereof and properly incurred legal fees and expenses;

“Long-Term Debt to Equity Ratio” means the ratio calculated by dividing (A) Long Term Liabilities by (B) Total Equity;

“Long Term Liabilities” means, in respect of any Measurement Period, the aggregate of all liabilities (including, without
limitation, any contingent liabilities) of the Issuer falling due on demand later than twelve (12) months as at the last day of such
Measurement Period;

“Material Subsidiary” means any Subsidiary of the Issuer, present or future, the aggregate assets of which exceed an amount
equal to five per cent. (5%) of the Consolidated Net Assets of the Issuer, as determined by reference to the Financial Statements;

“Master Murabaha Agreement” means the master murabaha agreement dated [®]H (corresponding to [®]G) between the
Issuer (as Purchaser), and the Sukukholders’ Agent(as Seller for and on behalf of the Sukukholders);

“Measurement Period” means, in relation to each Calculation Date, the twelve-month period preceding such Calculation
Date;

“Ministry of Human Resources and Social Development (MHRSD)” means the Ministry of Human Resources and Social
Development in the Kingdom;

“Ministry of Municipal, Rural Affairs and Housing” means the by Ministry of Municipal, Rural Affairs and Housing in the
Kingdom;

“Ministry of Commerce” means the Ministry of Commerce in the Kingdom;
“Mudaraba” has the meaning given to it in Condition 9.5 (Sukuk);

“Mudaraba Agreement” means the mudaraba agreement dated [®]H (corresponding to [®] G) between [@], the Issuer (acting
as Mudareb) and the Sukukholders’ Agent acting as rab-ul-maal and as agent on behalf of the Sukukholders;

“Mudaraba Assets” means the Shari’ah-compliant business activities of the Issuer and the applicable Available Amount;

“Mudaraba Capital” means the amount specified as such in the Applicable Final Terms, being equal to an amount which is
not less than 51 per cent. of the Aggregate Nominal Amount of the relevant Series of Sukuk;

“Mudaraba Income” means the income received by the Mudareb in respect of the Mudaraba Assets, less total costs (consisting
of direct costs and allocated costs of such activities) relating thereto;

“Mudaraba Profit” has the meaning given to it in Condition 9.5(b) (Mudaraba Assets);

“Mudareb” means Aqaseem Factory for Chemicals and Plastics Company in its capacity as mudareb under the Mudaraba
Agreement;

“Mudareb Profit” has the meaning given to it in Condition 9.5(b) (Mudaraba Assets);
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“Murabaha Capital” means the amount specified as such in the Applicable Final Terms, being equal to an amount which is
not more than 49 per cent. of the Aggregate Nominal Amount of the relevant Series of Sukuk;

“Murabaha Contract” means a contract created between the Seller and the Purchaser pursuant to Clause 4(e) (Murabaha
Contract) of the Master Murabaha Agreement by the exchange of a Notice of Offer to Purchase and a Notice of Acceptance of
Offer between the Seller and the Purchaser;

“Murabaha Facility” has the meaning given to it in Condition 9.5(e) (Participation in purchase of Commodities),

“Murabaha Percentage” means the percentage, not to exceed 99 per cent., of the Aggregate Nominal Amount of the Sukuk of
that Series specified as such in the Applicable Final Terms;

“Murabaha Profit” means, with respect to each Series of Sukuk and the corresponding Murabaha Transaction, an amount
equal to:

i. the amount equal to the Murabaha Percentage; less

ii. the relevant Cost Price,
as set out as item (e) of the Confirmation of Terms;
“Murabaha Transaction” means a transaction completed by:

a. the delivery of a duly completed Purchase Order with Promise to Purchase by the Purchaser to the Seller;

b. the delivery of a Confirmation of Terms by the Seller to the Purchaser in respect of the Purchase Order with
Promise to Purchase described in paragraph (a) above and its acknowledgment and confirmation by the
Purchaser;

c. the delivery of a Notice of Offer to Purchase by the Purchaser to the Seller in respect of the Confirmation of
Terms described in paragraph (b) above and the delivery of the corresponding Notice of Acceptance of Offer
by the Seller to the Purchaser; and

d. the purchase of the Commodities by the Seller from the relevant Supplier and the conclusion of the
corresponding Murabaha Contract between the Seller and the Purchaser for the purchase of such Commodities
by the Purchaser from the Seller;

“Notice of Acceptance of Offer” means a notice to be delivered to the Purchaser by the Seller confirming the Seller’s
acceptance of the Purchaser’s Notice of Offer to Purchase for the relevant Deferred Sale Price, such notice to be substantially
in the form set out in Part 2 of Schedule 3 (Form of Notice of Acceptance of Offer) of the Master Murabaha Agreement or in
such other form as the Purchaser and the Seller shall agree;

“Notice of Offer to Purchase” means a notice to be delivered by the Purchaser to the Seller offering to purchase the relevant
Commodities from the Seller on the terms set out in the relevant Confirmation of Terms, such notice to be substantially in the
form set out in Part 1 of Schedule 3 (Form of Notice of Offer to Purchase) of the Master Murabaha Agreement or in such other
form as the Purchaser and the Seller shall agree;

“Non-Recourse Project Financing” means any financing of all or part of the costs of the acquisition, construction or
development or any project, provided that: (1) any Security Interest given by the Issuer is limited solely to assets of the project;
(2) the person providing such financing expressly agrees to limit its recourse to the project financed and the revenues derived
from such project as the principal source of payment for the moneys advanced; and (3) there is no other recourse to the Issuer
in respect of any default by any person under the financing;

“Offer Period” means each offer period for the relevant Series of the Sukuk, which will be specified in the Applicable Final
Terms;

“On-Sale Agent” has the meaning given to it in Condition 9.5(e) (Participation in purchase of Commodities);

“On-Sale Agency Agreement” has the meaning given to it in Condition 9.5(e) (Participation in purchase of Commodities);
“Optional Redemption Date” has the meaning given to it in Condition 9.12(b)(Redemption at the option of the Issuer);
“Ordinary General Assembly” means an Ordinary General Assembly of the Issuer’s Shareholders;

“OSCO Rules” means the Rules on the Offer of Securities and Continuing Obligations” as issued by the Board of the Capital
Market Authority (the “Authority”) resolution number 3-123-2017 dated 09/04/1439H (corresponding to 27/12/2017G), as
amended by its Resolution numbered 3-114-2024 dated 04/04/1446H (corresponding to 07/10/2024G);
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“Partial Periodic Distribution Amount” means, in relation to any Partial Periodic Distribution Date, an amount calculated
as follows:

a. where the Fixed Periodic Distribution Provisions are applicable (delete if not applicable):

PxRxD
N

where:

P = the Aggregate Nominal Amount of the Series as are current on the Transfer Record Date immediately
preceding the Partial Periodic Distribution Date;

R = the Profit Rate;

D = the number of days from (and including) the immediately preceding Periodic Distribution Date to (but
excluding) the Partial Periodic Distribution Date; and

N = the number of days from (and including) the immediately preceding Periodic Distribution Date to (but
excluding) the next scheduled Periodic Distribution Date calculated on the basis of a 360-day year; and

b. where the Floating Periodic Distribution Provisions are applicable (delete if not applicable):

P x (S+M) x D
N

where:

P = the Aggregate Nominal Amount of the Series as are current on the Transfer Record Date immediately
preceding the Partial Periodic Distribution Date;

S = the Reference Rate for the Periodic Distribution Period in which the Partial Periodic Distribution Date falls;
M = the Margin;

D = the number of days between the immediately preceding Periodic Distribution Date and Partial Periodic
Distribution Date; and

N = the number of days between the immediately preceding Periodic Distribution Date and the next scheduled
Periodic Distribution Date calculated on the basis of a 360-day year;

“Partial Periodic Distribution Date” means any Redemption Date, Sukukholders’ Put Right Date or Change of Control Put
Date (as the case may be) or other date on which the relevant Sukuk are redeemed in full which, in each case, is not also a
Periodic Distribution Date, subject to adjustment in accordance with the applicable Business Day Convention;

“Partial Periodic Distribution Period” means the period from and including the last Periodic Distribution Date to but
excluding the relevant Partial Periodic Distribution Date;

“Partial Redemption Date” has the meaning given to it in the Applicable Final Terms;
“Payment Administration Agreement” has the meaning given to it above under “Introduction”;
“Payment Administrator” has the meaning given to it above under “Introduction”;

“Periodic Distribution Amount” means the amount expected to be paid by the Issuer as further described in Condition 9.7
(Fixed Periodic Distribution Provisions) or Condition 9.8 (Floating Periodic Distribution Provisions) as applicable;

“Periodic Distribution Date” has the meaning given to it in the Applicable Final Terms, subject to Condition 9.7(c)(Cessation
of Accrual) or Condition 9.8(d) (Cessation of accrual), as applicable;

“Periodic Distribution Determination Date” means the date specified in the Applicable Final Terms;

“Periodic Distribution Period” means the period from and including the Issue Date to but excluding the first Periodic
Distribution Date, and each successive period from and including a Periodic Distribution Date to but excluding the next
succeeding Periodic Distribution Date;
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“Person” means any individual, company, corporation, firm, partnership, joint venture, association, organisation, state or
agency of a state or other entity, whether or not having separate legal personality;

“Principal” has the meaning given to it in Condition 9.5(e) (Participation in purchase of Commodities);
“Programme” has the meaning given to it above under “Introduction”;

“Programme Agreement” means the programme agreement dated [®] (corresponding to [®]) between the Issuer and the
arrangers and initial dealers named therein;

“Purchase Order with Promise to Purchase” means a notice to be sent by the Purchaser to the Seller requesting that the
Seller purchase the Commodities which will subsequently be purchased by the Purchaser from the Seller, such notice to be
substantially in the form set out in Schedule 1 (Form of Purchase Order with Promise to Purchase) of the Master Murabaha
Agreement or in such other form as the Purchaser and the Seller shall agree;

“Purchaser” means Aqaseem Factory for Chemicals and Plastics Company in its capacity as purchaser under the Master
Murabaha Agreement;

“Permitted Financial Indebtedness” means:

a. any Financial Indebtedness outstanding on the Issue Date of the first Series of Sukuk;

b. Financial Indebtedness owed by the Issuer or any Material Subsidiary of the Issuer to the Issuer or any other
Material Subsidiary of the Issuer (as applicable); provided however, that any subsequent disposition, pledge or
transfer of such Financial Indebtedness (other than to the Issuer or a Material Subsidiary of the Issuer) shall be
deemed, in each case, to constitute the incurrence of such Financial Indebtedness by the Issuer thereof;

c. Financial Indebtedness of the Issuer or a Material Subsidiary of the Issuer (if any) incurred and outstanding on
or prior to the date on which such an entity became a Material Subsidiary of the Issuer (other than Financial
Indebtedness Incurred in connection with, or to provide all or any portion of the funds or credit support utilised
to consummate, the transaction or series of related transactions pursuant to which such an entity became a
Material Subsidiary of the Issuer);

“Permitted Security Interest” means:

a. any Security Interest arising by operation of law and in the ordinary course of trading;
b. any Security Interest existing on the date on which agreement is reached to issue the first Series of Sukuk;

c. any Security Interest granted to secure a Non-Recourse Project Financing or to secure any Financial Indebtedness
incurred in connection with a Securitisation;

d. any Security Interest securing the Financial Indebtedness of a person existing at the time that such person
is merged into, or consolidated with, the Issuer provided that such Security Interest was not created in
contemplation of such merger or consolidation and does not extend to any other assets or property of the Issuer;

e. any Security Interest existing on any property or assets prior to the acquisition thereof by the Issuer and not
created in contemplation of such acquisition;

f. any renewal of or substitution for any Security Interest permitted by any of paragraphs (a) to (c) (inclusive) of
this definition, provided that with respect to any such Security Interest the principal amount secured has not
increased and the Security Interest has not been extended to any additional assets (other than the proceeds of
such assets);

“Permitted Shareholders” means the shareholders of the Issuer as at the Issue Date and any of their legal heirs authorised under
the laws of the Kingdom of Saudi Arabia to hold shares in the Issuer and Permitted Shareholder shall mean any one of them,
as applicable;

“Qualified Person” means:

Natural person allowed to open an investment account in the Kingdom and an account at the Depositary Centre;

b. Any other legal persons allowed to open an investment account in the Kingdom and an account at the Depositary
Centre; and

c. National and legal foreign persons in accordance with the Rules for Investment in Securities and any other
relevant laws and regulations;
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“Redemption Basis” means the basis of redemption of the Sukuk and of repayment of the Sukuk Capital specified in the
Applicable Final Terms;

“Redemption Date” means the Expiry Date, the relevant Optional Redemption Date (where applicable), the Tax Redemption
Date or an Event of Default Date;

“Reference Banks” means each of three (3) Banks licensed by the Saudi Central Bank and engaged in the Riyad Bank market
selected by or on behalf of the Payment Administrator from time to time and Reference Bank shall mean any one of them as
the context may require;

“Register” means the registry system administered by the Registrar or any successor entity;

“Registrar” means the Securities Depository Center Company (Edaa) (and includes any successor registrar as may be appointed
in accordance with the provisions of the registry and trading agreement to be entered into between the Issuer and the Registrar
in relation to the Sukuk on or about the Issue Date) whose address is at Tawuniya Towers, Unit Number: 15, King Fahd Road
— Olaya 6897, Riyadh 12211 — 338, Kingdom of Saudi Arabia;

“Relevant Obligations” means, in respect of any Sukuk of a Series, all obligations of the Issuer to make payments to the
Sukukholders of the relevant Sukuk of: (i) the Periodic Distribution Amounts and/or (as applicable) Partial Periodic Distribution
Amounts due and owing in respect of such Sukuk; (ii) any part of the Sukuk Capital, Sukuk Capital Instalment Amounts and/
or Early Redemption Amount in respect of such Sukuk; and (iii) each other amount payable by the Issuer to the Sukukholders
under the Conditions and any Sukuk Document in respect of such Sukuk;

“Relevant Indebtedness” means any present or future indebtedness which is in the form of, or represented or evidenced by,
bonds, notes, debentures, debenture stock, loan stock, Sukuk Obligations in respect of certificates or other securities, in each
case which for the time being are, or are intended to be or are capable of being, quoted, listed, dealt in or traded on any stock
exchange, over-the-counter or other securities market;

“Relevant Percentage” means, with respect to each Series of Sukuk, the percentage calculated as follows:
p

—x100
C

where:

P = the Aggregate Nominal Amount of, as the case may be, the relevant: (i) Sukukholder Put Right Sukuk; or (ii) Change of
Control Sukuk; and

C = the Aggregate Nominal Amount of the then current Sukuk of the Series;
“Relevant Screen Page” has the meaning given to it in the Applicable Final Terms;
“Required Amount” means:
a. inrespect of each Periodic Distribution Date, the amount required by the Issuer in order for the Issuer to pay in

full, when due, the applicable Periodic Distribution Amount;

b. inrespect of any Partial Periodic Distribution Date, the amount required by the Issuer in order for the Issuer to
pay in full, when due, the Partial Periodic Distribution Amount;

c. ifthe Redemption Basis is specified as Amortising, in respect of each Partial Redemption Date:

i. the amount required by the Issuer in order for the Issuer to pay in full, when due, the relevant Sukuk Capital
Instalment Amount in respect of the aggregate of all Sukuk that are current; less

ii. the Deferred Sale Price Outstanding Instalment Amount due on the Deferred Sale Price Payment Date
falling on such Partial Redemption Date (to the extent that the same has been paid by the Purchaser to the
Sukuk Account);

d. inrespect of any Sukukholder Put Right Date or Change of Control Put Date:

i. the amount required by the Issuer in order for the Issuer to pay in full, when due, the relevant Early
Redemption Amount in respect of the relevant Sukukholder Put Right Sukuk or Change of Control Sukuk
(as applicable); less

ii. the relevant Sukukholder Put Right Deferred Sale Price or Change of Control Put Right Deferred Sale Price
(as applicable) (to the extent that the same has been paid by the Purchaser to the Sukuk Account); and

e. inrespect of the applicable Redemption Date:
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i. the amount required by the Issuer in order for the Issuer to pay in full, when due, the Total Sukuk Capital
Outstanding; less

ii. the Total Murabaha Deferred Sale Price Outstanding for such Series of Sukuk (to the extent that the same
has been paid by the Purchaser to the Sukuk Account);

“Required Sukukholders”, as of any date, means the Sukukholders holding more than 50 per cent. of the Aggregate Nominal
Amount of the Series as are current on such date;

“SAR” or “Saudi Riyals” means the lawful currency of Saudi Arabia;

“The Saudi Organization for Chartered and Professional Accountants (SOCPA)” means the Saudi Organization for
Chartered and Professional Accountants in the Kingdom of Saudi Arabia (formerly the Saudi Organization for Certified Public
Accountants);

“Saudi GAAP” means accounting standards generally accepted in the Kingdom of Saudi Arabia as promulgated by SOCPA;
“Saudi Authority for Intellectual Property (SAIP)” means the Saudi Authority for Intellectual Property in the Kingdom;
“Saudi Ports Authority” means the Saudi Ports Authority in the Kingdom;
“Securitisation” means any securitisation of existing or future assets and/or revenues, provided that:

a. any Security Interest given by the Issuer in connection therewith is limited solely to the assets and/or revenues

which are the subject of the securitisation;

b. each person participating in such securitisation expressly agrees to limit its recourse to the assets and/or revenues
so securitised as the sole source of repayment for the money advanced or payment of any other liability; and

c. there is no other recourse to the Issuer in respect of any default by any person under the securitisation;
“Screen Rate” means the rate appearing on the Relevant Screen Page;

“Security Interest” means any mortgage, charge (fixed or floating), pledge, encumbrance, lien or hypothecation, any taking
of'title, reservation of title, set-off or trust arrangement for the purpose of taking security, any assignment by way of security or
any other security interest securing any obligation of any person or any other agreement or arrangement having a similar effect
including, without limitation, anything analogous to any of the foregoing under the laws of any jurisdiction;

“Seller” means the Sukukholder’s Agent in its capacity as seller (for and on behalf of the Sukukholders’) under the Master
Murabaha Agreement;

“Series” has the meaning given to it above under “Introduction”;

“Settlement Date” means, with respect to the Commodities which are the subject of a Purchase Order with Promise to Purchase
in relation to a Series of Sukuk, the date for the payment of the Cost Price by or on behalf of the Seller to the relevant Supplier,
such date being the Issue Date of the relevant Series of Sukuk and as specified in the relevant Purchase Order with Promise to
Purchase;

“Shari’ah Committee” means, Al Khair Capital Saudi Arabia Company’s Shari’ah Committee

“Shortfall” means a shortfall arising one (1) Business Day prior to any Periodic Distribution Date, Partial Periodic Distribution
Date, Partial Redemption Date, Sukukholder Put Right Date, Change of Control Put Date or the applicable Redemption Date
(after payment in each case into the relevant Sukuk Account of the applicable Mudaraba Profit and all other amounts payable
into the Sukuk Account pursuant to any other Sukuk Document on such date) between:

the amounts standing to the credit of the relevant Sukuk Account; and

b. the Required Amounts relating to the relevant Periodic Distribution Date, Partial Periodic Distribution Date,
Partial Redemption Date, Sukukholder Put Right Date, Change of Control Put Date or Redemption Date, as
applicable;

“Specified Denominations” has the meaning given to it in the Applicable Final Terms;
“Subsidiary” means in relation to any Person, any entity:

a. which is controlled, directly or indirectly, by such Person;

b. more than 50 per cent. of the issued share capital or ownership or other equity interests of which is beneficially
owned, directly or indirectly, by such Person; or
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c. whose financial statements at any time are required by law or in accordance with generally accepted accounting
principles to be fully consolidated with those of such Person;

For an entity to be “controlled” by a Person means that such Person (whether directly or indirectly and whether by the ownership
of share capital (or equivalent), the possession of voting power, contract, trust or otherwise) has the power to appoint and/or
remove all or the majority of the members of the board of directors or other governing body of that entity or otherwise controls,
or has the power to control, the affairs and policies of that entity;

“Sukuk Account” has the meaning given to it in Condition 9.5(a) (Sukuk Assets);
“Sukuk Assets” has the meaning given to it in Condition 9.5(a) (Sukuk Assets);

“Sukuk Capital” means the amount specified as such in the Applicable Final Terms, being equal to the Aggregate Nominal
Amount of the relevant Series of Sukuk;

“Sukuk Obligation” means any undertaking or other obligation to pay any money given in connection with the issue of
sukuk or other instruments intended to be issued in compliance with the principles of Shari’ah, whether or not in return for
consideration of any kind;

“Sukuk Capital Instalment Amount” means, in respect of each Series of Sukuk where the Redemption Basis is specified
as Amortising, such portion of the Sukuk Capital as is due and payable on each Partial Redemption Date as specified in the
Applicable Final Terms;

“Sukuk Proceeds Account” has the meaning given to it in Condition 9.5(a) (Sukuk Assets);
“Sukukholders Put Right Date” has the meaning given to it in the Applicable Final Terms;

“Sukukholders Put Right Deferred Sale Price” means, at any time in respect of a Series of Sukuk in respect of which a
Sukukholder Put Right is specified as applicable in the Applicable Final Terms, an amount equal to the Relevant Percentage of
the Total Murabaha Deferred Sale Price Outstanding of such Series;

“Sukukholders’ Put Right Sukuk” means, in respect of a Series of Sukuk, those Sukuk in respect of which a Sukukholders
Put Right is exercised;

“Sukukholders” means the Person in whose name any of the Sukuk is for the time being registered in the Register (or, in the
case of a joint holding, the first named thereof);

“Sukukholders’ Agent” has the meaning given to it above under “Introduction”;

“Supplementary Declaration of Agency” has the meaning given to it above under “Introduction”;

“Supplier” means the vendor(s) of the Commodities which are the subject of the Purchase Order with Promise to Purchase;
“Initial Arranger” Al Khair Capital Saudi Arabia Company;

“Tadawul” means the Saudi Stock Exchange;

“Taxes” means any present or future taxes, zakat, duties, assessments or governmental charges of whatever nature imposed,
levied, collected, withheld or assessed by or on behalf of Saudi Arabia or any political subdivision thereof or any authority
therein or thereof having power to tax;

“Term” means the term of any Murabaha Transaction, as such period may be reduced on the occurrence of the Redemption
Date in accordance with the terms of the Master Murabaha Agreement;

“Total Assets” means, in respect of any Measurement Period, the aggregate of the Issuer’s total assets, as such term is used in
and as determined by reference to the financial statements;

“Total Equity” means, in respect of any Measurement Period, the capital, statutory reserves, general reserves and retained
earnings of the Issuer and, to the extent accounted for as equity in accordance with Saudi GAAP, the equity element with
respect to any financial instrument;

“Total Borrowings” means, in respect of any Measurement Period, the total of long-term borrowings and short-term borrowings
from financial institutions and including the amounts in respect of the Aggregate Nominal Amount of any Sukuk;

“Total Murabaha Deferred Sale Price Outstanding” means, at any time in respect of a Series of Sukuk, the amount of the
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applicable Deferred Sale Price that has not yet been paid by the Purchaser to the Seller;

“Total Sukuk Capital Outstanding” means, at any time in respect of a Series of Sukuk, the amount of the Sukuk Capital
(including, if applicable and without double counting, any Sukuk Capital Instalment Amounts) that has not yet been paid to the
Sukukholders;

“Ownership Transfer Record Date” has the meaning given to it in Condition 9.3 (Transfer of SUKUK));

“Value Added Tax or VAT” The Council of Ministers decided on 02/05/1438H (corresponding to 30/01/2017G) to approve
the unified agreement for VAT for the GCC countries, which came into force on January 1, 2018G, as a new tax to be added
to the system of taxes and other fees to be implemented by specific sectors in the Kingdom, and in the GCC countries. The
amount of this tax is (5%), and a number of products (such as basic foods and services related to health care and education)
were exempted from VAT;

The Board of Directors of the Zakat, Tax and Customs Authority Resolution No. (20-3-2) dated 17/10/1441H (corresponding
to 09/06/2020G) amended the amount of VAT to become 15% starting from 01/07/2020G according to Article (5) of the
Zakat, Tax and Customs Authority’s Implementing Regulations issued by Council of Ministers’ Resolution No. (465) dated
20/07/1438H (corresponding to 17/04/2017G), and after perusal of Royal Order No. (A/638) dated 15/10/1441H (corresponding
to 07/06/2020G) issued regarding the amendment of the VAT to increase the basic tax rate to 15% starting from July 1, 2020G;

“Zakat, Tax and Customs Authority (ZATCA)” means the Zakat, Tax and Customs Authority in the Kingdom of Saudi
Arabia;

“H” Hijri calendar; and
“G” Gregorian calendar.

9.1.1 Without prejudice to its status for any other purpose, a Sukuk shall be considered to be “current” unless it has
been redeemed pursuant to Condition 9.12 (Redemption of SUKUK), purchased under Condition 10 (Purchase and
Cancellation of Sukuk) or redeemed under Condition 9.13 (Events of Default) and in each case has been cancelled
in accordance with Condition 9.10(b) (Cancellation); provided however, that, for the purposes of: (i) ascertaining
the right to attend and vote at any meeting of Sukukholders; (ii) Condition 9.15(a) (Meetings of Sukukholders)
and Schedule 3 of the Declaration of Agency (Provisions for Meetings of Sukukholders); (iii) determining the
Required Sukukholders for the purposes of Condition 9.13 (Events of Default); (iv) Condition 9.14 (Enforcement
and Exercise of Rights) and clause 8.5 (Enforcement and Exercise of Rights) of the Declaration of Agency; (v)
any discretion, power or authority (whether contained in these Conditions or any Sukuk Document or vested by
operation of law) which the Sukukholders’ Agent is required, expressly or impliedly, to exercise in or by reference
to the interests of the Sukukholders or any of them.

9.12 Any determination by the Sukukholders” Agent that any event, circumstance, matter or thing is, in its opinion,
materially prejudicial to the interests of the Sukukholders or any of them, those Sukuk (if any) which are for the
time being held by or for the benefit of the Issuer or any Subsidiary of the Issuer shall (unless and until ceasing to
be so held) shall be deemed to not be current.

9.2 Form, Face Value and Ownership

Each Series of Sukuk will be issued in dematerialized registered form in the Specified Denomination. Each Series of Sukuk will
be collectively represented by a Global Sak which will be deposited with Edaa. Individual Sukuk representing holdings of the
Global Sak will not be issued but Sukukholders will on request be entitled to receive a statement from the Registrar recording
their holding of Sukuk. The Global Sak will represent all of the Sukuk of each Series that are current and the ownership by the
Sukukholders of an undivided ownership interest in the Sukuk Assets.

a. The Global Sak will represent all of the Sukuk that are current in respect of the relevant Series and the
ownership by the Sukukholders of an undivided beneficial ownership interest in the Sukuk Assets and an
undivided interest in the Relevant Obligations. Each Sukukholder shall (except as otherwise required by law)
be treated as the absolute owner of such Sukuk for all purposes regardless of any notice of ownership, trust or
any other interest therein.

b. The Issuer will cause the Registrar to maintain the Register. The Registrar will maintain the Register in respect
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of each Series of Sukuk in accordance with the regulations and procedures of the Registrar and Tadawul by
implementing the registry system administered by the Registrar (the “Register”). Each Sukukholder will
(except as otherwise required by law) be treated as the absolute owner of the relevant Sukuk for all purposes
(regardless of any notice of ownership, trust or any interest or any writing on, or the theft or loss of, the Global
Sak) and no person will be liable for so treating the holder of any Sukuk. Each Sukukholder will be recognised
by the Issuer as entitled to such Sukuk free from any equity, set-off or counterclaim on the part of the Issuer
against the original or any intermediate holder of the Global Sak.

9.3 Transfer of SUKUK

Subject to Condition 9.3.4 (Regulations Concerning Transfers and Registrations) below, the Sukuk may be transferred in
accordance with the regulations and procedures established by the Registrar and Tadawul by delivering to the Registrar and
Tadawul such information as such regulations and procedures shall require. The Sukuk may not be transferred unless:

a. [the Aggregate Nominal Amount of the Sukuk to be transferred together with any existing holding of Sukuk by
the party acquiring the Sukuk to be transferred is not less than one thousand (1,000) Saudi Riyals;]

b. [where not all the Sukuk held by a Sukukholder are being transferred, the Aggregate Nominal Amount of the
balance of Sukuk not transferred is not less than the Authorised Holding;]

c. the transferee is a Qualified Person; and

d. any applicable requirements of the KSA Regulations are complied with.

The Sukuk will not be tradable if the Mudaraba Assets at any time comprise less than 25% of the Sukuk Assets.

The transfer of Sukuk may be subject to a charge by the Registrar and Tadawul and all such charges shall be borne solely by the
transferring Sukukholder and the transferee. For the avoidance of doubt, neither the Issuer nor the Sukukholders’ Agent shall
be liable to pay any such charges imposed by the Registrar or Tadawul.

No Sukukholder may require the transfer of any Sukuk to be effected during the period starting at the opening of business
no less than seven (7) Business Days prior to a due date for payment of any Periodic Distribution Amount, or any other
principal or distribution in respect of the Sukuk or, if such a day is not a Business Day, on the next following Business Day
(a “Transfer Record Date”), and ending on (and including) the applicable due date itself (each such period being a “Closed
Period”). However, notwithstanding such registration, all payments shall continue to be paid to such Persons as are registered
as Sukukholders at the opening of business on the relevant Transfer Record Date. The Registrar may after each Issue Date
modify these Conditions insofar as they relate to the registration of transfers effected during Closed Periods by notice to the
Issuer, the Sukukholders’ Agent and the Sukukholders.

All transfers of Sukuk and entries on the Register are subject to the regulations and procedures of the Registrar, Tadawul and
the provisions of the Payment Administration Agreement, including in relation to limitations in respect of closed periods. The
regulations and procedures may be changed by the Registrar and Tadawul, respectively, at any time when necessary.

94 Status

The Sukuk constitute an undivided beneficial ownership interest in the Sukuk Assets and an undivided interest in the Relevant
Obligations and will at all times rank pari passu among themselves. The obligations of the Issuer to the Sukukholders are not
secured by any assets or security or guaranteed by a third party.
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9.5 Sukuk

a. Sukuk Assets

In relation to each Series, on the Issue Date, the proceeds of the subscription of the Sukuk shall be deposited by the Sukukholders
into an account held in the name of the Sukukholders” Agent with the Account Bank (for and on behalf of the Sukukholders)
and operated by the Sukukholders’ Agent (the “Sukuk Proceeds Account™).

In relation to each Series, on or before the Issue Date, an account shall be established by (or on behalf of) and held in the name
of the Issuer with the Account Bank and operated by the Payment Administrator on behalf of the Issuer (the “Sukuk Account”).

On the Issue Date, the Sukukholders’ Agent shall, from the amounts standing to the credit of the Sukuk Proceeds Account and
on the instruction of the Issuer:

i. provide the Mudaraba Capital to or to the order of the Mudareb to apply as the capital of the mudaraba (the
“Mudaraba”) constituted by the Mudaraba Agreement and, in accordance with the terms of the Mudaraba
Agreement, the Mudareb shall invest the Mudaraba Capital in the Mudaraba Assets; and

ii. apply the remaining amount standing to the credit of the Sukuk Proceeds Account (i.e. the Murabaha Capital)
in a Murabaha Transaction to be entered into by the Seller for and on behalf of the Sukukholders with the
Purchaser pursuant to the Master Murabaha Agreement and Condition 9.5(d) (Murabaha Transactions).

The “Sukuk Assets” shall comprise: (i) the Sukukholder’s Agent (for the benefit of the Sukukholders) in the Mudaraba Assets
(as assessed in accordance with Condition 9.5(b) (Mudaraba Assets)); (ii) the Sukukholder’s Agent interest as Seller (for the
benefit of the Sukukholders) in the Murabaha Transaction (including the Deferred Sale Price) and its rights under the Master
Murabaha Agreement; (iii) the Sukukholders’ Agent’s rights in, to and under the Sukuk Documents; (iv) any amounts standing
to the credit of the Sukuk Account and the Collection Account; and (v) the payment obligations of the Mudareb and the
Purchaser under the Mudaraba Agreement and the Master Murabaha Agreement, respectively.

None of the Issuer, the Sukukholders’ Agent, the Agents and the Dealers (so long as they perform their respective obligations
under the Sukuk Documents) are responsible for the performance or the profitability of the Sukuk Assets or for the share and
amount of the distributions (if any) made to the Sukukholders.

b. Mudaraba Assets
On the Issue Date, the Mudareb shall invest the Mudaraba Capital of such Series as follows:

i. an amount of the Mudaraba Capital equal to the Available Amount will (for so long as the Sukuk of such
Series remain current) be invested in the Mudaraba as immediately available funds, which are available to the
Mudareb in accordance with the terms of the Mudaraba Agreement; and

ii. the remainder of the Mudaraba Capital will be invested by the Mudareb in the Shari’ah-compliant business
activities of the Issuer.

The Mudareb and the Sukukholders’ Agent (as rab ul-maal for and on behalf of the Sukukholders) have agreed and acknowledged
in the Mudaraba Agreement that the Mudareb shall be entitled, in its sole and absolute discretion, to: (A) use all or any part of
the Mudaraba Assets (including, without limitation, the Available Amount) as it sees fit, subject to the terms of the Mudaraba
Agreement; and (B) commingle its own assets and funds with the Mudaraba Assets.

The Sukukholders’ Agent (for the benefit of the Sukukholders) and the Mudareb shall each have an undivided ownership share
of the Mudaraba Assets and all assets acquired from or through the Mudaraba Assets on the basis of the sharing of profit and
the bearing of losses pro rata to their respective shares.

The Mudareb shall have from time to time the right to act as Mudareb for other Sukukholders in connection with other Series of
Sukuk under the Programme and to invest further for its own account (whether from its own funds or funds from other sources)
and/or for other investors or Sukukholders who agree to invest with it in the Mudaraba Assets. The Sukukholders” Agent
entitlements (for the benefit of the Sukukholders) and the Mudareb entitlements (for its own account and/or for the account of
such other investors or Sukukholders who agree to so invest with it) to the Mudaraba Assets shall be pro rata to their respective
shares from time to time in the aggregate investment in the Mudaraba Assets.

Any debt, leverage or other financial obligation incurred by the Mudareb in any capacity before or after the constitution of the
Mudaraba (“indebtedness”) and any repayment thereof or payment in connection therewith (including, for the avoidance of
doubt, any debt service amounts):

i. shall be the sole responsibility of the Mudareb and solely for its own account; and

ii. shall count towards the share of the Mudareb (for its own account) in the Mudaraba Assets.
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In the event of any such indebtedness being created after the Issue Date of the relevant Series, the Sukukholders’ Agent
entitlement (for the benefit of the Sukukholders of the relevant Series of Sukuk) and the Mudareb entitlement (for its own
account and/or for the account of such other investors or Sukukholders who agree to invest with it) to the Mudaraba Assets will
be adjusted accordingly.

The Mudareb is required under clause 4.1(d) of the Mudaraba Agreement to ensure at all times that an amount equal to the
applicable Available Amount for the Series is maintained as immediately available funds for the Mudaraba and that such
amount is not utilised by the Mudareb for any purpose unless such purpose is: (i) as contemplated pursuant to clause 6.1
(Liquidation) of the Mudaraba Agreement; or (ii) otherwise expressly permitted in writing by the Sukukholders’ Agent (acting
on the basis of an Extraordinary Resolution).

The Mudareb has acknowledged and agreed in the Mudaraba Agreement that any utilisation of the Available Amount or
any part thereof in violation of clause 4.1(d) of the Mudaraba Agreement will constitute a material breach thereof requiring
compensation by the Mudareb in full for the Available Amount or (as the case may be) the utilised portion thereof and, as
a consequence of such utilisation, an amount equal to the Available Amount or (as the case may be) the utilised portion
thereof will, upon the occurrence of an Event of Default Date, become immediately due and payable by the Mudareb to the
Sukukholders’ Agent (for the benefit of the Sukukholders) and will immediately be paid by the Mudareb to the Sukuk Account
as Mudaraba Profit for application in accordance with Condition 9.5(f) (Use of Proceeds).

The Mudaraba Income shall be credited to a ledger account to be maintained by the Mudareb in its books for and on behalf of
the Sukukholders (the “Collection Account”).

For the purposes of calculating the Mudaraba Income, at or prior to 10.00 a.m. (Riyadh time) one (1) Business Day prior to
each Periodic Distribution Date or any Partial Periodic Distribution Date, as the case may be, the Mudareb shall calculate the
Mudaraba Income received during the then current Periodic Distribution Period:

i. on the basis of a constructive liquidation of the Mudaraba Assets one (1) Business Day prior to the relevant
Periodic Distribution Date or Partial Periodic Distribution Date; and

ii. based on the Mudareb management accounts for the relevant period, and shall credit the same to the Collection
Account.

The proportional profit shares of the Sukukholders’ Agent (being the “Mudaraba Profit”) and the Mudareb (being the
“Mudareb Profit”) in any Mudaraba Income credited to the Collection Account as described above shall be calculated using
the ratios set out in the Applicable Final Terms.

The Mudareb shall be entitled at any time to deduct and retain the Mudareb Profit from the Collection Account for its own
account.

At or prior to 10.00 a.m. (Riyadh time) one (1) Business Day prior to each Periodic Distribution Date or any Partial Periodic
Distribution Date or Partial Redemption Date or Sukukholder Put Right Date or Change of Control Put Date or the Redemption
Date (as the case may be), the Mudareb shall apply the amounts standing to the credit of the Collection Account (in each case
only to the extent of funds available in such Collection Account) towards any Shortfall which has not otherwise been paid in
accordance with the Sukuk Documents and thereafter on a pari passu basis as follows:

1. with respect to any Mudareb Profit which has not previously been deducted and retained by it as described
above, to itself to retain for its own account; and

2. with respect to the Mudaraba Profit, to the Sukukholders’ Agent (by crediting such amounts to the Sukuk
Account) in an amount equal to: (A) the Required Amounts relating to the relevant Periodic Distribution Date,
Partial Periodic Distribution Date, Partial Redemption Date, Sukukholder Put Right Date, Change of Control
Put Right Date and/or Redemption Date, as applicable.

Any surplus Mudaraba Profit remaining in the Collection Account after the application of the amounts referred to above in this
Condition 9.5(b) (Mudaraba Assets) shall be reinvested by the Mudareb on behalf of the Sukukholder’s Agent (for the benefit
of the Sukukholders) in the Mudaraba Assets.

c. Liquidation of the Mudaraba

The Mudareb shall liquidate the Mudaraba on the applicable Redemption Date. The proceeds of such liquidation (being the
Available Amount and the then current value of the Sukukholder’s Agent’s share of the Mudaraba Assets other than the Available
Amount) shall be used by the Mudareb to pay to the Sukukholder’s Agent any amounts due but unpaid on such Redemption
Date by payment of such amounts into the Sukuk Account at or prior to 10.00 a.m. (Riyadh time) on the Redemption Date (but
only to the extent that, at such time on the Redemption Date, amounts are required by the Sukukholders’ Agent to be credited
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to the Sukuk Account in order for the Sukukholder’s Agent to be able to pay all amounts due but unpaid to the Sukukholders
under the Sukuk and the Sukuk Documents in full on the Redemption Date). Any surplus proceeds of such liquidation, after
payment of the amounts (if any) described above in this Condition 9.5(c) (Liquidation of the Mudaraba) and any amounts
accruing pursuant to Condition 9.7(c) (Cessation of Accrual) or Condition 9.8(d) (Cessation of accrual) (as applicable), may
be retained by the Mudareb as an incentive fee for its own account.

d. Murabaha Transactions

On the Issue Date, the Seller, acting for and on behalf of the Sukukholders, and the Purchaser shall enter into a Murabaha
Transaction on the terms set out in the Master Murabaha Agreement.

The terms of the Murabaha Transaction shall specify, inter alia:

1. that the Cost Price shall be equal to the Murabaha Capital;

2. that, subject to paragraph (vi) below, the Term shall be fixed in accordance with the Applicable Final Terms;
3. that, subject to paragraph (vi) below, the Deferred Sale Price Payment Date shall be the Expiry Date;
4

that, subject to paragraph (vi) below, where the Deferred Sale Price Payment Basis is specified as Amortising,
the relevant Deferred Sale Price Payment Dates;

the Murabaha Profit; and

6. that, on the applicable Redemption Date, Sukukholder Put Right Date or Change of Control Put Date, the
Deferred Sale Price or, as the case may be, the applicable Sukukholder Put Right Deferred Sale Price or Change
of Control Put Right Deferred Sale Price shall become immediately due and payable.

4

The Deferred Sale Price (including any Deferred Sale Price Instalment Amounts) and any Sukukholder Put Right Deferred
Sale Price and/or Change of Control Put Right Deferred Sale Price (as applicable) shall be paid by the Purchaser to the Sukuk
Account.

e. Participation in purchase of Commodities

Pursuant to the Master Murabaha Agreement, the Seller will make available to the Purchaser, in respect of the Sukuk, a
Murabaha based financing facility (the “Murabaha Facility””) under which the Seller agrees to sell on behalf and for the
benefit of the Sukukholders, on a Murabaha basis, to the Purchaser, on the applicable Settlement Date, certain Commodities
purchased by the Seller from nominated Supplier(s) at a price negotiated between the Purchaser and the Seller. Once the Seller
has acquired the Commodities, the Seller will sell the Commodities to the Purchaser on deferred payment terms, providing for
the Purchaser to pay to the Seller the Deferred Sale Price in accordance with the terms of the Master Murabaha Agreement.

In respect of each Series of Sukuk where the Deferred Sale Price Payment Basis is specified as Bullet, on the relevant Deferred
Sale Price Payment Date the Purchaser shall pay to the order of the Seller, in full, the Deferred Sale Price due on such date.
In respect of each Series of Sukuk where the Deferred Sale Price Payment Basis is specified as Amortising, on each Deferred
Sale Price Payment Date the Purchaser shall pay to the order of the Seller, in full, the relevant Deferred Sale Price Instalment
Amount due on such date.

On the occurrence of an Event of Default in relation to any Series of Sukuk and at any time during which such Event of Default
in relation to any Series of Sukuk is continuing, the Seller may demand that the Purchaser immediately pay the Total Murabaha
Deferred Sale Price Outstanding in full in relation to that Series of Sukuk and that the Purchaser immediately pay any other
sums owed to the Seller by the Purchaser under the Master Murabaha Agreement in relation to that Series of Sukuk, whereupon
the same shall become so payable.

The Purchaser shall, in any event, discharge in full on the applicable Redemption Date, directly to the Sukuk Account, all other
amounts payable by it to the Seller under the Master Murabaha Agreement in relation to the Murabaha Transaction entered into
relating to the Series of Sukuk for which the Redemption Date has occurred (including the Total Murabaha Deferred Sale Price
Outstanding in respect of that Series of Sukuk), by payment of such amounts into the Sukuk Account at or prior to 10.00 a.m.
(Riyadh time) on the Redemption Date.

In respect of a redemption of less than 100 per cent. of a Series of Sukuk on a Sukukholder Put Right Date or Change
of Control Put Date, the relevant pro rata proportion of the Deferred Sale Price of a Series which shall be payable on the
relevant Sukukholder Put Right Date or Change of Control Put Date (as applicable) will be determined by multiplying the Total
Murabaha Deferred Sale Price Outstanding of the relevant Series of Sukuk by the applicable Relevant Percentage.

Upon purchasing any Commodities pursuant to a Murabaha Contract, the Purchaser, in its capacity as principal (the “Principal”),
will appoint Al Khair Capital Saudi Arabia Company as its on-sale agent (the “On-Sale Agent”) pursuant to the on-sale agency
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agreement (the “On-Sale Agency Agreement”) dated [®]H (corresponding to [®]G), to sell such Commodities on the terms and
conditions contained in such agreement.

f. Use of Proceeds

1. Ator prior to 10.00 a.m. (Riyadh time) one (1) Business Day prior to the relevant Periodic Distribution Date,
Redemption Date, Partial Redemption Date, Sukukholder Put Right Date, Change of Control Put Date and/or
Partial Periodic Distribution Date (as applicable):

a. the Mudareb shall pay monies standing to the credit of the Collection Account to the Sukuk Account as
follows:

1. the Required Amounts relating to the relevant Periodic Distribution Date, Redemption Date, Partial
Redemption Date, Sukukholder Put Right Date, Change of Control Put Date and/or Partial Periodic
Distribution Date, as applicable; and

2. any Shortfall relating to any previous Periodic Distribution Date(s) or Partial Redemption Date(s)
which has not otherwise been paid in accordance with the Sukuk Documents,

which amount(s) shall be paid in the above order of priority, if relevant; and

b. the Purchaser shall pay the relevant Total Murabaha Deferred Sale Price Outstanding or, as the case may
be, Deferred Sale Price Outstanding Instalment Amount, Change of Control Put Right Deferred Sale Price
or Sukukholder Put Right Deferred Sale Price falling due on the Deferred Sale Price Payment Date(s)
corresponding to the relevant Periodic Distribution Date, Redemption Date, Partial Redemption Date,
Sukukholder Put Right Date, Change of Control Put Date and/or Partial Periodic Distribution Date, as
applicable, to the Sukuk Account.

2. Ator prior to 12.00 p.m. (Riyadh time) on each Periodic Distribution Date, Partial Periodic Distribution Date,
Partial Redemption Date, Sukukholder Put Right Date, Change of Control Put Date and/or Redemption Date (as
applicable), the Payment Administrator shall, on behalf of the Sukukholders Agent, apply the monies standing
to the credit of the Sukuk Account in the following order of priority:

First: (to the extent not previously paid) to the Sukukholders’ Agent in respect of all amounts owing to it under the Sukuk
Documents;

Second: to the Sukukholders in or towards payment pari passu and rateably of all Periodic Distribution Amounts due and
unpaid;

Third: only if such payment is due on a Partial Redemption Date, to each Sukukholder in or towards payment of the Sukuk
Capital Instalment Amount then due and unpaid;

Fourth: only if such payment is due on the Redemption Date, a Sukukholder Put Right Date, a Change of Control Put Date or
a Partial Periodic Distribution Date, to the relevant Sukukholders in or towards payment pari passu and rateably of the Total
Sukuk Capital Outstanding or, as the case may be the relevant Early Redemption Amount in respect of the relevant Sukukholder
Put Right Sukuk or Change of Control Sukuk (as applicable) or Partial Periodic Distribution Amount (as applicable); and

Fifth: provided that all amounts required to be paid on the Sukuk have been discharged in full, only on the Redemption Date or,
if later, the date on which all amounts required to be paid on the Sukuk have been discharged in full, in payment of any residual
amount to the Issuer.

96 Covenants and undertakings of the Issuer

The Issuer, among other things, so long as any Sukuk remain current, irrevocably covenants and undertakes:

a. an amount equal to the Available Amount for the relevant period remains invested in the Mudaraba as
immediately available funds in cash or cash equivalent which are available to the Mudareb in accordance with
the terms of the Mudaraba Agreement;

b. to extent that the Mudaraba Assets do not exceed the value of the Mudaraba Capital, no Mudaraba Assets other
than Mudaraba Profit are used to fund the amounts due to be paid from the Sukuk Account under Condition
9.5(f) (Use of Proceeds);

c. it will not, and will not permit any of its Material Subsidiaries (if any) to, directly or indirectly, create, incur,
issue, assume, guarantee or otherwise become directly or indirectly liable, contingently or otherwise with
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respect to or otherwise become responsible for, contingently or otherwise, the payment of (collectively, incur as
appropriate, an incurrence) any Financial Indebtedness (other than Permitted Financial Indebtedness), provided
however, that the Issuer or any of its Material Subsidiaries (if any) may incur Financial Indebtedness if:

iii. no Event of Default has occurred or is continuing (or would occur as a result of the incurrence of such
Financial Indebtedness);

iv. such Financial Indebtedness ranks junior to or equal in right of payment with the payment obligations under
these Conditions and any Sukuk Document; and

v. no breach of any financial covenants pursuant to Condition 9.6(g) (or would occur as a result of the
incurrence of such Financial Indebtedness).

it will not, and will not permit any of its Material Subsidiaries (if any), to create or permit to subsist any Security
Interest, other than a Permitted Security Interest, upon, or with respect to, the whole or any part of its present or
future undertaking, assets or revenues (including any uncalled capital) to secure any Relevant Indebtedness, or
any guarantee or indemnity in respect of any Relevant Indebtedness, without at the same time or prior thereto
securing the Sukuk equally and rateably with the same Security Interest as is created or subsisting to secure any
such Relevant Indebtedness, guarantee or indemnity or such other Security Interest as shall be approved by an
Extraordinary Resolution of the Sukukholders.

it shall not use the proceeds of the issue of the Sukuk for any purpose other than as set out in the Base Prospectus
and the Sukuk Documents;

other than as required by the Companies Regulations, it shall not put to its directors or shareholders any
resolution for or appoint any liquidator for its winding up or any resolution for the commencement of any other
bankruptcy or insolvency proceeding with respect to it;

it shall maintain, or procure the maintenance of, the following financial covenants:
i. the Debt to Asset Ratio for each Measurement Period shall not be greater than [0.75] times.
ii. the Finance Charges Coverage Ratio for each Measurement Period shall not fall below [2.0] times.

iii. the Long-Term Debt to Equity Ratio for each Measurement Period shall not be greater than [1.5] times.
it shall supply to the Sukukholders’ Agent:

i. assoon as the same become available, but in any event not later than [120] days after the end of each of its
financial years its Financial Statements for that financial year; and

ii. its interim Financial Statements in respect of each first half yearly financial period (including balance sheet,
income statement and full details of receivables with aging analysis) as soon as the same become available,
but in any event not later than [60] days after the end of each such first half yearly financial period signed
by its chief financial officer of the Issuer;

each set of Financial Statements delivered to the Sukukholders’ Agent pursuant to Condition 9.6(h) shall be
certified by a director or authorised officer of the Issuer as: (1) fairly representing its financial condition as at the
date on which those financial statements were drawn up; and (2) having been prepared in accordance with IFRS.
Each set of Financial Statements shall be available for inspection by any Sukukholder during normal business
hours at the specified offices of the Issuer and the Sukukholders’ Agent. It shall supply to the Sukukholders’
Agent, with each set of Financial Statements delivered pursuant to Condition 9.6(h), an unaudited compliance
certificate (and, only to the extent requested by the Sukukholders’ Agent, an audited compliance certificate)
(any such compliance certificate, a Compliance Certificate) setting out (in reasonable detail) computations as
to compliance with Condition 9.6 as at the date at which the relevant financial statements delivered were drawn
up. The financial covenants set out in Condition 9.6(g) shall be tested by reference to the Financial Statements
which the relevant Compliance Certificate delivered pursuant to this Condition 9.6(i) accompanies.

each Compliance Certificate shall be available for inspection by any Sukukholder during normal business hours
at the offices of the Issuer and the Sukukholders’ Agent;

it shall not enter into a single transaction or a series of transactions (whether related or not) and whether
voluntary or involuntary to sell, lease, transfer or otherwise dispose of any asset, other than any sale, lease,
transfer or other disposal:

i. made in the Issuer’s ordinary course of business;
ii. of assets in exchange for other assets comparable or superior as to type, value and quality;

iii. where the consideration receivable by the Issuer for such sale, lease, transfer or other disposal is cash in
an amount which is at least equal to the market value (as determined by the Sukukholders” Agent acting
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reasonably) of the relevant asset and such sale, lease, transfer or other disposal is entered into at arm’s
length with a person or an entity which is not a Connected Party;

iv. where the consideration receivable by the Issuer for such sale, lease, transfer or other disposal at the time
of the transaction is in an amount which is less than the market value (as determined by the Sukukholders’
Agent acting reasonably) of the relevant asset, but the Issuer has the right to recover:

1. where the counterparty is a Subsidiary of the Issuer, the difference between the consideration receivable
at the time of the transaction and the market value of the relevant asset at the time the relevant asset is
subsequently disposed of by the counterparty or another Subsidiary (in case of a subsequent disposal
by the counterparty to another Subsidiary of the Issuer) to a person or entity which is not a Subsidiary
of the Issuer, at some time in the future not later than the date on which the relevant asset is disposed of
to that person which is not a Subsidiary of the Issuer; or

2. where the counterparty is not a Subsidiary of the Issuer, the difference between the consideration
receivable at the time of the transaction and the market value of the relevant asset at the time of the
transaction, at some time in the future not later than the date on which the relevant asset is subsequently
disposed of by the counterparty; or

v. where the higher of the market value (as determined by the Sukukholders’ Agent acting reasonably) or
consideration receivable (when aggregated with the higher of the market value or consideration receivable
for any other sale, lease, transfer or other disposal by the Issuer, other than any permitted under paragraphs
(i), (i1) and (iii) above) does not exceed an amount equal to ten per cent. (10%) of the Consolidated Net
Assets of the Issuer (or its equivalent in another currency or currencies) in any financial year;

1. it shall make no substantial change to the general nature of its business from that carried on at the Issue Date;
and

m. except as provided in Condition 9.15 (Meetings of Sukukholders;, Modification), amend or agree to any
amendment to any Sukuk Document to which it is a party (other than in accordance with the terms thereof).

97 Fixed Periodic Distribution Provisions

a. Application

This Condition 9.7 (Fixed Periodic Distribution Provisions) is applicable to the Sukuk only if the Fixed Periodic Distribution
Provisions are specified in the Applicable Final Terms as being applicable.

b. Periodic Distribution Amount

Subject to Condition 9.5(f) (Use of Proceeds) and Condition 9.11 (Payments), the Issuer shall distribute to the Sukukholders
pro rata a distribution in relation to the Sukuk on each Periodic Distribution Date equal to the applicable Periodic Distribution
Amount.

In these Conditions:
“Periodic Distribution Amount” means, for each Periodic Distribution Period, an amount calculated as follows:

where:

PxSxD
360

P = the Aggregate Nominal Amount of the Series as are current on the Transfer Record Date immediately preceding the last
day of such Periodic Distribution Period;

D = the actual number of days in such Periodic Distribution Period; and

S = the Profit Rate.

c. Cessation of Accrual

No further amounts shall be payable on any Sukuk from and including its due date for redemption unless, upon due presentation,
payment in respect of the Sukuk is improperly withheld or refused or unless default is otherwise made in respect of payment, in
which event such amounts payable on the Sukuk shall continue to be due and payable and Periodic Distribution Amounts and
Partial Periodic Distribution Amounts will continue to accrue in respect of the Sukuk in the manner provided in this Condition
9.7 until all amounts due in respect of the Sukuk have been paid in full.
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d. Calculations of Distribution in Respect of Partial Periodic Distribution Amounts

When a distribution is required to be calculated in respect of a period less than a full Periodic Distribution Period, it shall be
calculated on the basis of the actual number of days elapsed in such period and on an actual/360 basis.

e. Notification

All notifications, opinions, determinations, certificates, calculations, quotations and decisions given, expressed, made or
obtained for the purposes of this Condition shall (in the absence of manifest error) be binding on the Issuer, the Sukukholders’
Agent, the Payment Administrator and the Sukukholders and no liability to any such Person will attach to the Sukukholders’
Agent or the Payment Administrator in connection with the exercise or non-exercise by it of its powers, duties and discretions
under this Condition.

98 Floating Periodic Distribution Provisions

a. Application

This Condition 9.8 (Floating Periodic Distribution Provisions) is applicable to the Sukuk only if the Floating Periodic
Distribution Provisions are specified in the Applicable Final Terms as being applicable.

b. Periodic Distribution Amount

Subject to Condition 9.5(f) (Use of Proceeds) and Condition 9.11 (Payments), the Issuer shall distribute to the Sukukholders
pro rata a distribution in relation to the Sukuk on each Periodic Distribution Date equal to the applicable Periodic Distribution
Amount. If any Periodic Distribution Date is not a Business Day, it shall be adjusted in accordance with the relevant Business
Day Convention.

The Reference Rate (the “Reference Rate”) for each Periodic Distribution Period shall be determined by or on behalf of the
Payment Administrator on the following basis:

i. the Payment Administrator will determine the applicable benchmark rate for Saudi Arabian Riyals for a period
equal to the relevant Periodic Distribution Period which appears on the Relevant Screen Page (or such other
page as may replace that page on that service, or such other service as may be nominated by the Payment
Administrator as the information vendor for the purpose of displaying comparable rates) as of 11.00 a.m.
(Riyadh time) on the Periodic Distribution Determination Date; or

ii. if such rate does not appear on that page, the Payment Administrator will:

a. determine the average applicable benchmark rate for Saudi Arabian Riyals which are provided by the
Reference Banks in the Saudi interbank market at approximately 11.00 a.m. (Riyadh time) on the Periodic
Distribution Determination Date to prime banks in the Saudi interbank market for a period equal to the
relevant Periodic Distribution Period and in an amount that is representative for a single transaction in that
market at that time; and

b. determine the arithmetic mean (rounded, if necessary, to the nearest ten thousandth of a percentage point,
0.00005 being rounded upwards) for such quotations where two or more quotations are available,

and the Reference Rate shall be the rate or (as the case may be) the arithmetic mean so determined; provided however, that if the
Payment Administrator is unable to determine a rate or (as the case may be) an arithmetic mean in accordance with the above
provisions in relation to any Periodic Distribution Period, the Reference Rate applicable to the Sukuk during such Periodic
Distribution Period will be the Reference Rate or (as the case may be) arithmetic mean last so determined in relation to the
Sukuk in respect of the most recent preceding Periodic Distribution Period.

In these Conditions:

“Periodic Distribution Amount” means, for each Periodic Distribution Period, an amount calculated as follows:

Px(S +M)x D
360

where:

P = the Aggregate Nominal Amount of the Series as are current on the Transfer Record Date immediately preceding the last
day of such Periodic Distribution Period;

D = the actual number of days in such Periodic Distribution Period;
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S = the Reference Rate for such Periodic Distribution Period; and

M = the Margin.

c. Publication

The Payment Administrator shall cause the Screen Rate and the Periodic Distribution Amount determined by it, together with
the relevant Periodic Distribution Date, to be notified to the Issuer and the Sukukholders’ Agent as soon as practicable after
such determination but in any event not later than 8.00 a.m. (Riyadh time) one (1) Business Day prior to the first day of the
relevant Periodic Distribution Period. Notice thereof shall also promptly be provided by the Payment Administrator to the
Registrar and published on the Refinitiv. The Payment Administrator shall recalculate any Periodic Distribution Amount (on
the basis of the foregoing provisions) in the event of an extension or shortening of the relevant Periodic Distribution Period.

d. Cessation of accrual

No further amounts shall be payable on any Sukuk from and including its due date for redemption unless, upon due presentation,
payment in respect of the Sukuk is improperly withheld or refused or unless default is otherwise made in respect of payment, in
which event such amounts payable on the Sukuk shall continue to be due and payable and Periodic Distribution Amounts and
Partial Periodic Distribution Amounts will continue to accrue in respect of the Sukuk in the manner provided in this Condition
9.8 until all amounts due in respect of the Sukuk have been paid in full.

e. Calculation of distribution in respect of Partial Periodic Distribution Amounts

When a distribution is required to be calculated in respect of a period less than a full Periodic Distribution Period, it shall be
calculated on the basis of the actual number of days elapsed in such period and on an actual/360 basis.

f. Notifications

All notifications, opinions, determinations, certificates, calculations, quotations and decisions given, expressed, made or
obtained for the purposes of this Condition shall (in the absence of manifest error) be binding on the Issuer, the Sukukholders’
Agent, the Payment Administrator and the Sukukholders and no liability to any such Person will attach to the Sukukholders’
Agent or the Payment Administrator in connection with the exercise or non-exercise by it of its powers, duties and discretions
under this Condition.

929 SUKUK Capital Instalment Amount Payment Provisions

a. Application

This Condition 9.9 (SUKUK Capital Instalment Amount Payment Provisions) is applicable to the Sukuk only if the Redemption
Basis is specified as Amortising in the Applicable Final Terms.

b. Sukuk Capital Instalment Amount

In accordance with and subject to Condition 9.5(f) (Use of Proceeds), Condition 9.10 (Purchase and Cancellation of SUKUK)
and Condition 9.11 (Payments), the Issuer shall distribute to each Sukukholder on each Partial Redemption Date the Sukuk
Capital Instalment Amount in relation to all Sukuk held by the relevant Sukukholder that are current.

910 Purchase and Cancellation of SUKUK

a. Purchase

The Issuer or any of their respective Subsidiaries may at any time purchase Sukuk in the open market or otherwise at any price
in the open market or otherwise. Such Sukuk may be held, reissued, resold or, at the option of the Issuer, surrendered to the
Payment Administrator for cancellation.

b. Cancellation

All Sukuk which are redeemed in accordance with Condition 9.12 (Redemption of SUKUK) will forthwith be cancelled and the
Sukuk Capital shall be reduced pro rata by the Aggregate Nominal Amount of such cancelled Sukuk. All Sukuk so cancelled
and any Sukuk purchased and cancelled pursuant to Condition 9.10(a)(Purchase and Cancellation of SUKUK — Purchase) and
Condition 9.12(e) (Partial Redemption of Sukuk) cannot be reissued or resold.
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911 Payments

a. General

Payments under the Sukuk shall be made by wire transfer to a Saudi Arabian Riyal account maintained by the payee with a
Bank in Saudi Arabia as notified in writing to the Registrar and the Payment Administrator not later than fifteen (15) days
before the date of the relevant payment.

b. Payments subject to applicable laws

All payments in respect of the Sukuk are subject in all cases to: (i) any applicable fiscal or other laws and regulations in
the place of payment (except as provided in Condition 9.16 (Taxation), no distributions or expenses shall be charged to the
Sukukholders in respect of such payments); and any withholding or deduction required pursuant to an agreement described
in Section 1471(b) of the U.S. Internal Revenue Code of 1986 (the “Code”) or otherwise imposed pursuant to Sections 1471
through 1474 of the Code, any regulations or agreements thereunder, any official interpretations thereof, or (without prejudice
to the provisions of Condition 9.11) any law implementing an intergovernmental approach thereto.

c. Payments on Business Days

Payment instructions shall be initiated for value on the due date, or, if the due date is not a Business Day, for value on the
first following Business Day (subject to any applicable Business Day Convention). A Sukukholder shall not be entitled to any
distribution or other payment in respect of any delay in payment resulting from the due date for a payment not being a Business
Day.

d. Transfer Record Date

Each payment in respect of the Sukuk shall be made to the Person shown as the Sukukholder in the Register at the opening of
business in the place of the Registrar’s specified office on the Transfer Record Date, subject to (for the avoidance of doubt)
such Person being a Qualified Person.

912 Redemption of SUKUK

a. Scheduled redemption

Unless previously redeemed, or purchased and cancelled, the Sukuk shall be redeemed on the Expiry Date and, subject to
Condition 9.5(c) (Liquidation of the Mudaraba), each Sukukholder shall receive its pro rata share of the Sukuk Capital together
with any accrued but unpaid Periodic Distribution Amounts payable from the Sukuk Assets from the proceeds of the Sukuk
Assets.

b. Redemption at the option of the Issuer

If the Issuer’s Call Option is specified in the Applicable Final Terms as being applicable, and subject to the value of the Sukuk
Assets not being below the Aggregate Nominal Amount, the Sukuk may be redeemed at the option of the Issuer, on an optional
dissolution date (the “Optional Redemption Date”) which may be:

i. atany time (if the Floating Periodic Distribution Provisions are not specified in the Applicable Final Terms as
being applicable); or

ii. onany Periodic Distribution Date (if the Floating Periodic Distribution Provisions are specified in the Applicable
Final Terms as being applicable),

on giving not less than 30 nor more than 60 days’ notice to the Sukukholders in accordance with Condition 9.18 (Notices)
(which notice shall be irrevocable) and the Issuer shall, subject to Condition 9.5(c) (Liquidation of the Mudaraba), redeem
in whole, but not in part, the Sukuk from the Sukukholders by paying to each Sukukholder the Early Redemption Amount in
respect of each of the Sukuk held by it as specified in the Applicable Final Terms on the Optional Redemption Date together
with any accrued but unpaid Periodic Distribution Amounts payable.
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c. Redemption for tax reasons

The Sukuk may be redeemed at the option of Issuer , in its sole discretion, in whole, but not in part, on any Periodic Distribution
Date by giving not less than thirty (30) days’ notice nor more than sixty (60) days’ notice (a “Tax Redemption Notice”) to
the Sukukholders in accordance with Condition 9.18 (Notices) (which notice shall be irrevocable and shall specify the date
fixed for redemption (the “Tax Redemption Date”)), and, subject to Condition 9.5(c) (Liquidation of the Mudaraba), each
Sukukholder shall receive its pro rata share of the Total Sukuk Capital Outstanding together with any accrued but unpaid
Periodic Distribution Amounts payable, if on the occasion of the next payment due under the Sukuk and the Sukuk Documents,
the Issuer has or will become obliged to pay additional amounts as provided for, or referred to, in Condition 9.16 (Taxation) and
the Sukuk Documents as a result of any change in, or amendment to, the laws or regulations of the Kingdom or any political
subdivision or any authority thereof or therein having power to tax, or any change in the application or official interpretation
of such laws or regulations (including a holding by a court of competent jurisdiction), which change or amendment becomes
effective on or after the date on which agreement is reached to issue the relevant Series of Sukuk and such obligation cannot
be avoided by the Issuer taking reasonable measures available to it, provided however, that no Tax Redemption Notice shall be
given earlier than sixty (60) days prior to the Periodic Distribution Date occurring immediately before the earliest date on which
the Issuer, would be obliged to pay such additional amounts if payment of such additional amounts in respect of the Sukuk and/
or Sukuk Documents (as applicable) were then due.

Prior to the publication of any Tax Redemption Notice pursuant to this Condition 9.12(c) (Redemption for tax reasons), the
Issuer shall obtain and make available to the Sukukholders for inspection at its principal office during business hours: (i) a
certificate signed by two (2) Authorised Signatories of the Issuer be, stating that the Issuer is entitled to effect such redemption
and stating that the conditions to the redemption of the Sukuk set out in this Condition 9.12(c) (Redemption for tax reasons)
have been met; and (ii) an opinion of an independent tax adviser of recognized standing to the effect that the Issuer, has or
will become obliged to pay such additional amounts as a result of such change or amendment. Upon the expiry of any Tax
Redemption Notice as is referred to in this Condition 9.12(c) (Redemption for tax reasons), the Issuer shall be bound to redeem
the Sukuk in accordance with this Condition 9.12(c) (Redemption for tax reasons).

d. Redemption at the Option of the Sukukholders

i. Ifa Sukukholder Put Right is specified in the Applicable Final Terms as being applicable, upon the holder of any
Sukuk giving to the Issuer in accordance with Condition 9.18 (Notices) not less than thirty (30) days’ nor more
than sixty (60) days’ notice, the Issuer will, upon the expiry of such notice (unless prior to the giving of such
notice the Issuer has given notice of redemption under Condition 9.12(b) or Condition 9.12(c) (Redemption for
tax reasons)), redeem, or, purchase (or procure the purchase of such Sukuk on the Sukukholder Put Right Date
at the Early Redemption Amount specified in, or determined in the manner specified in, the Applicable Final
Terms together with any accrued but unpaid Periodic Distribution Amounts and/or Partial Periodic Distribution
Amounts payable.

ii. Ifa Change of Control Put Right is specified in the Applicable Final Terms as being applicable and if a Change
of Control Event occurs, the Issuer will, upon the holder of any Sukuk giving notice within the Change of
Control Put Period to the Issuer in accordance with Condition 9.18 (Notices) (unless prior to the giving of such
notice the Issuer has given notice of redemption under Condition 9.12(b) or Condition 9.12(¢c) (Redemption for
tax reasons)), redeem or, purchase (or procure the purchase of) such Sukuk on the Change of Control Put Date
at the Early Redemption Amount specified in, or determined in the manner specified in, the Applicable Final
Terms together with any accrued but unpaid Periodic Distribution Amounts and/or Partial Periodic Distribution
Amounts payable.

Promptly upon the Issuer becoming aware that a Change of Control Event has occurred, the Issuer shall promptly give notice
(a “Change of Control Notice”) to the Sukukholders in accordance with Condition 9.18 (Notices) to that effect.

e. Partial Redemption of Sukuk

Where the Redemption Basis is specified as Amortising in the Applicable Final Terms, each Sukukholder is entitled to receive
the Sukuk Capital Instalment Amounts due on the relevant Partial Redemption Dates (each as specified in the Applicable Final
Terms) in respect of the Sukuk held by it and, subject to any other early redemption, purchase and/or cancellation, the Series
shall be redeemed in part (and the Aggregate Nominal Amount of the Sukuk of the relevant Series that are current will be
reduced accordingly) by the value of each Sukuk Capital Instalment Amount paid to the Sukukholders upon payment in full of
each such Sukuk Capital Instalment Amount to the Sukukholders.

f. No Other Redemption

Except as set out in Condition 9.10 (Purchase and Cancellation of SUKUK), this Condition 9.12 (Redemption of SUKUK) and
Condition 9.13 (Events of Default), the Issuer shall not be permitted to redeem or cancel the Sukuk.
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Events of Default

The occurrence of any of the following events and circumstances shall constitute an Event of Default:

& T0C

a.

default is made in the payment of the Sukuk Capital or any Sukuk Capital Instalment Amount, Early Redemption
Amount, Periodic Distribution Amount or Partial Periodic Distribution Amount (as the case may be) on the due
date for payment thereof and such default continues for a period of seven (7) Business Days in the case of
the Sukuk Capital and any Sukuk Capital Instalment Amount or Early Redemption Amount or fourteen (14)
Business Days in the case of a Periodic Distribution Amount or Partial Periodic Distribution Amount (as the
case may be); or

the Issuer fails to perform or observe any of its other obligations under or in respect of these Conditions or the
Sukuk Documents to which it is a party and (except in any case where, in the opinion of the Sukukholders’
Agent, acting reasonably, the failure is incapable of remedy when no such continuation or notice as is hereinafter
mentioned will be required) the failure continues for the period of thirty (30) days next following the service by
the Sukukholders’ Agent on the Issuer of notice requiring the same to be remedied; or

the Issuer shall commence a voluntary case or other proceeding seeking liquidation, reorganisation or other
relief with respect to itself or its debts under any bankruptcy, insolvency or other similar law now or hereafter
in effect or seeking the appointment of a trustee, receiver, liquidator, custodian or other similar official of it or
any substantial part of its property (in each case, save for the purposes of any intra-Group reorganisation on
a solvent basis), or shall consent to any such relief or to the appointment of or taking possession by any such
official in an involuntary case or other proceeding commenced against it, or shall make a general assignment for
the benefit of creditors, or shall stop or threaten to stop payment of, or is unable to, or admits inability to, pay, its
debts as they become due or is deemed unable to pay its debts pursuant to or for the purpose of any applicable
law, or is adjudicated or found bankrupt or insolvent, or shall take any corporate action to authorise any of the
foregoing or any analogous procedure or step is taken in any jurisdiction; or

an involuntary case or other proceeding shall be commenced against the Issuer seeking liquidation,
reorganisation or other relief with respect to it or its debts under any bankruptcy, insolvency or other similar
law now or hereafter in effect or seeking the appointment of a trustee, receiver, liquidator, custodian or other
similar official of it or any substantial part of its property, or an encumbrancer takes possession of the whole or
substantially all of its undertaking or assets, or a distress, execution, attachment, sequestration or other process
is levied, enforced upon, sued out or put in force against the whole or substantially all of its undertaking or
assets, and such involuntary case or other proceeding shall remain undismissed and unstayed for a period of
thirty (30) days or an order for relief shall be entered against the Issuer under applicable bankruptcy laws as
now or hereafter in effect or any analogous procedure or step is taken in any jurisdiction; or

the Issuer ceases or threatens to cease to carry on the whole or substantially all of its business, save for the
purposes of reorganisation on terms approved in writing by the Sukukholders’ Agent or by an Extraordinary
Resolution, or shall take any corporate action to authorise any of the foregoing or any analogous procedure or
step is taken in any jurisdiction; or

if at any time: any regulation, decree, consent, approval, licence or other authority necessary to enable the
Issuer to perform its obligations under or in respect of the Sukuk and/or the Sukuk Documents to which it is
a party or for the validity or enforceability thereof expires or is withheld, revoked or terminated or otherwise
ceases to remain in full force and effect or is modified in a manner which adversely affects any rights or claims
of any of the Sukukholders; or

it is or becomes unlawful for the Issuer to perform or comply with any or all of its obligations under or in
respect of the Sukuk or the Sukuk Documents or any of the obligations of the Issuer (acting in any capacity)
under or in respect of the Sukuk Documents are not, or cease to be legal, valid, binding and enforceable; or

as of 31December of any year in which Sukuk remain current, any requirement of Condition 9.6 (Covenants
and undertakings of the Issuer) is not satisfied; or

any action, condition or thing at any time required to be taken, fulfilled or done in order: (i) to enable the Issuer
to lawfully enter into, exercise its rights and perform and comply with its obligations under and in respect
of the Sukuk or the Sukuk Documents; and (ii) to ensure that those obligations are legal, valid, binding and
enforceable, is not taken, fulfilled or done; or

the Issuer repudiates the Sukuk or any Sukuk Document; or

If:

i. any Financial Indebtedness of the Issuer is not paid when due nor within any originally applicable grace
period; or

ii. any Financial Indebtedness of the Issuer is declared to be or otherwise becomes due and payable prior to its
specified maturity as a result of an event of default (however described);
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iii. any Security Interest given by the Issuer for any Financial Indebtedness becomes enforceable and any
step is taken to enforce the Security Interest (including the taking of possession or the appointment of a
receiver, manager or other similar person, but excluding the issue of any notification to the Issuer that such
Security Interest has become enforceable) unless the full amount of the Financial Indebtedness which is
secured by the relevant Security Interest is discharged within thirty (30) days of the later of the first date on
which: (a) a step is taken to enforce the relevant Security Interest; and (b) the Issuer is notified that a step
has been taken to enforce the relevant Security Interest provided, however, that no Event of Default will
occur pursuant to this Condition 9.13(j) if the aggregate amount of Financial Indebtedness or commitment
for Financial Indebtedness falling within Conditions 9.13 (k)(i) to 13 (k)(iii) above of the Issuer is less than
SAR [5,000,000] (or its equivalent in any other currency or currencies).

1. One or more judgment(s) or order(s) for the payment of an amount in excess of SAR [1,000,000] (or its
equivalent in any other currency or currencies), whether individually or in aggregate is rendered against the
Issuer and continue(s) unsatisfied and unstayed for a period of thirty (30) days after the date(s) thereof or,
if later, the date therein specified for payment, unless such judgment(s) or order(s) are being appealed or
defended in good faith and in respect of which adequate provision has been made in accordance with applicable
accounting standards in the Kingdom.

If an Event of Default occurs and is continuing, the Sukukholders’ Agent shall as soon as is reasonably practicable after it
receives notice thereof give notice of the occurrence of such Event of Default to the Sukukholders requiring them to indicate
whether they wish to exercise their rights to redeem the Sukuk pursuant to this Condition 9.13 (Events of Default) provided,
however, in the case of the occurrence of an Event of Default comprising an event described in Condition 9.13(b) above, such
notice may only be given if the Sukukholders’ Agent has certified in writing to the Issuer that such event is, in its opinion,
materially prejudicial to the interests of the Sukukholders. Any Sukukholder may then deliver a notice (an “Event of Default
Notice”) to the Sukukholders’ Agent.

If the Sukukholders’ Agent receives an Event of Default Notice, the Sukukholders’ Agent shall promptly give notice to the
Issuer and the Payment Administrator that such an Event of Default Notice has been received, specifying the Event of Default
referred to therein (but so that such notice shall only be given in relation to the first Event of Default Notice received in
respect of any Event of Default). If the Sukukholders’ Agent receives Event of Default Notices from at least the Required
Sukukholders, the Sukukholders’ Agent shall promptly deliver to the Issuer and the Payment Administrator an exercise notice
(the “Exercise Notice”) so notifying the Issuer and the Payment Administrator (with a copy to the Sukukholders) that the Sukuk
are to be redeemed at the Total Sukuk Capital Outstanding together with any accrued but unpaid Periodic Distribution Amounts
and/or Partial Periodic Distribution Amounts (as applicable) and any accrued and all amounts which have become due and
payable and remain unpaid by the Issuer and on the date specified in such notice.

Upon the delivery of the Exercise Notice pursuant to this Condition 9.13 (Events of Default), the Sukukholders’ Agent may,
at any time, and is irrevocably authorised on behalf of the Sukukholders to: (i) enforce such rights as it may have under the
Sukuk Documents following an Event of Default; (ii) demand, claim, enforce and prove payment of the Total Sukuk Capital
Outstanding applicable to the Sukuk as of the date on which an Event of Default Notice from the Sukukholders was first received
(the “Event of Default Date”), together with payment of any accrued but unpaid Periodic Distribution Amounts and/or Partial
Periodic Distribution Amounts, calculated as of the date of redemption of the Sukuk, from the Issuer; and (iii) file claims and
proofs, give receipts and take all such proceedings and do all such things as the Sukukholders’ Agent sees fit to recover the Total
Sukuk Capital Outstanding together with each Periodic Distribution Amount and or Partial Periodic Distribution Amount from
the Issuer. Upon payment in full of such amounts, the Sukuk will be redeemed and shall cease to represent the Sukuk Assets
and no further amounts shall be payable in respect thereof and the Issuer shall have no further obligations in respect thereof.

914 Enforcement and Exercise of Rights

a. The Sukukholders’ Agent may at any time, at its absolute discretion and without notice, take such proceedings
against the Issuer as it may think fit to enforce the provisions of the Sukuk and the Sukuk Documents, but it
shall not be bound in any circumstances to take any such action unless directed or requested to do so:

i. pursuant to Condition 9.13 (Events of Default);
ii. by an Extraordinary Resolution; or

iii. in writing by the Required Sukukholders,

and in each case then only if it shall be indemnified and/or secured and/or prefunded to its satisfaction against all Liabilities to
which it may thereby render itself liable or which it may incur by so doing

b. The foregoing paragraphs in Condition 9.14 (Enforcement and Exercise of Rights) are subject to this paragraph.
After enforcing or realising the Sukuk Assets and distributing the net proceeds of the Sukuk Assets in accordance
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with Condition 9.5(f) (Use of Proceeds), the obligations of the Issuer in respect of the Sukuk shall be satisfied
and no holder of the Sukuk may take any further steps against the Issuer to recover any further sums in respect
of the Sukuk and the right to receive any such sums unpaid shall be extinguished. In particular, no holder of the
Sukuk shall be entitled in respect thereof to petition or to take any other steps for the winding-up of the Issuer.

c. No Sukukholder shall be entitled to proceed directly against the Issuer unless: (i) the Sukukholders’ Agent,
having become bound so to proceed, fails to do so within sixty (60) days of becoming so bound and such failure
is continuing; and (ii) the relevant Sukukholder (or such Sukukholder together with the other Sukukholders
who propose to proceed directly against the Issuer) holds at least twenty-five per cent. (25 per cent.) of the
Aggregate Nominal Amount of the Series of Sukuk then current on such date. Under no circumstances shall
the Sukukholders’ Agent or any Sukukholders have any right to cause the sale or other disposition of any of the
Sukuk Assets except pursuant to the Conditions and the sole right of the Sukukholders’ Agent and Sukukholders
against the Issuer, shall be to enforce the obligations of the Issuer to pay the relevant Periodic Distribution
Amounts, Partial Periodic Distribution Amounts, Sukuk Capital Instalment Amounts, Early Redemption
Amount and the Sukuk Capital, as the case may be, if due and payable and the obligations of the Issuer to pay
any other amounts due and payable by it under the Sukuk Documents.

915 Meetings of Sukukholders; Modification

a. Meetings of Sukukholders

The Declaration of Agency contains provisions for convening meetings of Sukukholders to consider any matter affecting their
interests, including the sanctioning by an Extraordinary Resolution of a modification of the Sukuk, these Conditions or any
relevant provision of the Declaration of Agency or any other Sukuk Documents. Such a meeting may be convened by the Issuer,
or the Sukukholders’ Agent and shall be convened by the Sukukholders’ Agent upon the request in writing of Sukukholders
holding not less than one-tenth of the Aggregate Nominal Amount of the Sukuk as are current as of such date and subject to the
Sukukholders’ Agent having been indemnified and/or secured and/or prefunded to its satisfaction. The quorum at any meeting
(or at any adjourned meeting) convened to vote on an Extraordinary Resolution will be in accordance with the Declaration of
Agency.

An Extraordinary Resolution passed at any meeting of the Sukukholders shall be binding on all the Sukukholders, whether
or not they are present at the meeting and whether or not they voted on such Extraordinary Resolution. The expression
“Extraordinary Resolution” is defined in the Declaration of Agency to mean either: (i) a resolution passed at a meeting duly
convened and held in accordance with by a majority consisting of not less than three-fourths of the Voters voting thereat upon
a show of hands or, if a poll is duly demanded, by a majority consisting of not less than three-fourths of the votes cast on such
poll; or (ii) a resolution in writing signed by or on behalf of the holders of not less than three-fourths in Aggregate Nominal
Amount of the Sukuk then current which resolution may be contained in one document or in several documents in like form
each signed by or on behalf of one or more of such holders;

b. Modification

The Declaration of Agency provides that the Sukukholders’ Agent (acting on behalf of the Sukukholders) may agree, without
the consent or sanction of the Sukukholders, to any modification (subject to certain exceptions as provided in the Declaration
of Agency) of, or to any waiver or authorisation of any breach or proposed breach of, any of these Conditions or any of the
provisions of the Declaration of Agency, the relevant Supplemental Declaration of Agency or any other Sukuk Document, or
may determine that an Event of Default, shall not be treated as such which in any such case, in the opinion of the Sukukholders’
Agent, is not materially prejudicial to the interests of the Sukukholders or to any modification of any of these Conditions or
any of the provisions of the Declaration of Agency or the relevant Supplemental Declaration of Agency or any other Sukuk
Document which is (in the opinion of the Sukukholders’ Agent) of a formal, minor or technical nature or which is made to correct
a manifest error or to comply with mandatory provisions of law. Any such modification, waiver, authorisation or determination
shall be binding on the Sukukholders and, unless the Sukukholders’ Agent agrees otherwise, any such modification shall be
notified to the Sukukholders as soon as practicable thereafter in accordance with Condition 9.18 (Nofices).

In connection with the exercise by it of any of its powers, authorities or discretions (including, but without limitation, any
modification, waiver or authorisation), the Sukukholders’ Agent shall have regard to the interests of the Sukukholders as a class
and, in particular, but without limitation, need not have regard to the consequences of such exercise for individual Sukukholders
resulting from their being for any purpose domiciled or resident in, or otherwise connected with, or subject to the jurisdiction
of, any particular territory and the Sukukholders’ Agent shall not be entitled to require, nor shall any Sukukholder be entitled
to claim, from the Issuer, the Sukukholders’ Agent or any other Person any indemnification or payment in respect of any tax
consequence of any such exercise upon individual Sukukholders.
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916 Taxation

All payments in respect of the Sukuk will be made free and clear of withholding taxes of Saudi Arabia unless such withholding
is required by law. In that event, the Issuer will pay or cause to be paid to the Sukukholders (other than Sukukholders who
are not, at the time of the relevant payments, Qualified Persons) such additional amounts so that the net amount received by
the Sukukholders after the withholding shall equal the respective amounts which would have been receivable in respect of the
Sukuk in the absence of such withholding but only to the extent that such amounts are available for distribution to Sukukholders
from any relevant Sukuk Assets.

Sukukholders should note that the Sukuk are being sold only to Qualified Persons and that only Qualified Persons may be
registered as Sukukholders. The Issuer shall not pay any additional amounts in respect of any withholding required by law to
any person who holds Sukuk but is not a Qualified Person.

The Sukukholders shall be responsible for any other capital gains tax, income tax or zakat assessed on them as a result of their
holding of Sukuk.

All payments under the Sukuk Documents shall be made free and clear of withholding taxes of Saudi Arabia unless such
withholding or deduction is required by law.

917 Indemnification and Liability of the Sukukholders’ Agent

The Declaration of Agency contains provisions for the indemnification of the Sukukholders’ Agent in certain circumstances and
for its relief from responsibility, including provisions relieving it from taking action unless indemnified and/or secured and/or
prefunded to its satisfaction, in particular, in connection with the exercise of any of its rights in respect of the Sukuk Assets.
The Sukukholders’ Agent shall in no circumstances take any action unless directed to do so in accordance with Condition 9.14
(Enforcement and Exercise of Rights), and then only if it shall have been indemnified and/or secured and/or prefunded to its
satisfaction.

Nothing in the Declaration of Agency shall, in any case in which the Sukukholders’ Agent has failed to show the degree of care
and diligence required of it as sukukholders’ agent, having regard to the provisions of the Declaration of Agency conferring
on it any rights, powers, authorities or discretions, exempt the Sukukholders’ Agent from or indemnify it against any Liability
which by virtue of any rule of law would otherwise attach to it in respect of any gross negligence, wilful default or actual fraud
which it may be guilty in relation to its duties under the Declaration of Agency.

The Sukukholders’ Agent makes no representation and assumes no responsibility for the validity, sufficiency or enforceability
of the obligations of the Issuer under the Sukuk Documents and shall not under any circumstances have any liability or be
obliged to account to the Sukukholders in respect of any payment which should have been made by or on behalf of the Issuer,
but is not so made, and shall not in any circumstances have any liability arising from the Sukuk Assets.

The Sukukholders’ Agent shall not be under any obligation to insure any of the Sukuk Assets or any deeds or documents of title
or other evidence in respect of the Sukuk Assets or to require any other person to maintain any such insurance or monitor the
adequacy of any such insurance and shall not be responsible for any Liability which may be suffered by any person as a result
of the lack of or inadequacy of any such insurance.

The Sukukholders’ Agent shall not in any event be liable for special, indirect, punitive or consequential loss or damage of any
kind whatsoever (including but not limited to lost profits, goodwill, reputation, business opportunity or anticipated saving),
whether or not foreseeable, even if the Sukukholders’ Agent has been advised of the likelihood of such loss or damage and
regardless of whether the claim for loss or damage is made in negligence, for breach of contract or otherwise.

918 Notices

All notices to the Sukukholders will be sent to them by registered mail to their respective addresses on the Register. Any such
notice shall be deemed to have been given on the fifth day of mailing. In addition, notices of any meetings of Sukukholders
shall be sent at least twenty-five (25) days prior to the date set for the initial meeting and at least ten (10) days prior to the date
set for any adjourned meeting and shall be valid if sent to the Sukukholders by registered mail to their respective addresses in
the Register. Any such notice shall be deemed to have been given on the fifth day after the date of mailing.

Notices to be given by any Sukukholder shall be in writing and delivered to the registered postal or e- mail address of the
relevant addressee.
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919 Governing Law and Jurisdiction

a. Governing law

The Sukuk Documents and the Sukuk are governed by, and are to be construed in accordance with, the laws and regulations
of Saudi Arabia.

b. Jurisdiction

The Committee for the Resolution of Securities Disputes and the Appeal Committee for the Resolution of Securities Disputes
(the “Committees”) shall have non-exclusive jurisdiction to hear and determine any suit, action or proceedings, and to settle any
disputes, which may arise out of or in connection with the Sukuk or the Sukuk Documents and, for such purposes, all relevant
parties (including the Issuer and the Sukukholders) irrevocably submit to the jurisdiction of the Committees. No suit, action or
proceedings which may arise out of or in connection with the Sukuk or the Sukuk Documents may be filed or brought outside
Saudi Arabia and no court or any judicial authority outside Saudi Arabia shall have jurisdiction to hear any such claim.

c. Waiver of Immunity

In relation to any judicial proceedings in any jurisdiction with respect to these Conditions, the Issuer waives generally all
immunity it or its assets or revenues may otherwise have in such jurisdiction, including immunity in respect of:

i. the giving of any relief by way of injunction or order for specific performance or for the recovery of assets or
revenues; and

ii. the issue of any process against its assets or revenues for the enforcement of a judgment or, in an action in rem,
for the arrest, detention or sale of any of its assets and revenues.

d. Waiver of usurious interest

If any suit, action or proceedings are brought by or on behalf of the Sukukholders’ Agent or any Sukukholder under these
Conditions, the Sukukholders’ Agent and each Sukukholder agrees that it will:

i. not claim any judgment interest under, or in connection with, such suit, action or proceedings; and

ii. to the fullest extent permitted by law, waive all and any entitlement it may have to judgment interest awarded in
its favour by any court or other judicial authority as a result of such suit, action or proceedings.

For the avoidance of doubt, nothing in this Condition 9.19(d) (Waiver of usurious interest) shall be construed as a waiver of
rights in respect of any Mudaraba Profit or liquidation proceeds payable under the Mudaraba Agreement, any Deferred Sale
Price (or any part thereof) payable under the Master Murabaha Agreement, any Periodic Distribution Amount, Partial Periodic
Distribution Amount, the Sukuk Capital or any Sukuk Capital Instalment Amount or Early Redemption Amount payable under
the Conditions or profit of any kind howsoever described payable pursuant to the Sukuk Documents and/or the Conditions,
howsoever such amounts may be described or re-characterised by any court or other judicial authority.
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APPLICABLE FINAL TERMS

Set out below is the form of Applicable Final Terms which will be completed for each Series issued under the Programme.

[Date]

(a public joint stock company with commerecial registration no. 1010264660)

Issue of [Aggregate Nominal Amount of the Series] [Title of Sukuk]

under the

SAR 500,000,000

Terms used herein shall be deemed to be defined as such for the purposes of the terms and conditions (the “Conditions”) set
forth in the Base Prospectus dated [*] 2024G [and the supplement to the Base Prospectus dated [¢] which [together] constitute[s]
a Base Prospectus] ([together,] the “Base Prospectus”). This document constitutes the Applicable Final Terms of the Sukuk
described herein and must be read in conjunction with the Base Prospectus. Full information on the Issuer and the offer of
the Sukuk is only available on the basis of a combination of these Applicable Final Terms and the Base Prospectus. The Base
Prospectus is available for viewing during normal business hours at the head office of the Issuer located at in Riyadh. and copies
may be obtained from this office.

Include whichever of the following apply or specify as “Not Applicable”. Note that the numbering should remain as set
out below, even if “Not Applicable” is indicated for individual paragraphs or subparagraphs. Italics denote directions for
completing the Applicable Final Terms.

Issuer:

2. Sukukholders’ Agent:

3. Series Number:

4. Specified Currency:

5. Aggregate Nominal Amount of the Series:

6. Minimum Number of Sukuk that Can be
Subscribed to by Targeted Investors:

7. Value of Minimum Number of Sukuk that can
be Subscribed to by Targeted Investors

8. Issue Price

9.  Specified Denominations:

10. Calculation Amount

11. Issue Date:

12. Expiry Date:

13. Periodic Distribution Amount Basis:

14. Redemption Basis:

15. Status:

n2

Aqaseem Factory for Chemicals and Plastics Company
Al Khair Capital Saudi Arabia Company

[]

Saudi Arabian Riyals (“SAR”)

SAR [¢] [(as may be reduced from time to time in accordance with Condition 9.12(e) (Partial
Redemption of Sukuk))]

[]
SAR [*]
[100] percent of the Aggregate Nominal Amount Value of the Series.

SAR [1,000,000]

[]

(If only one Specified Denomination, insert the Specified Denomination. If more than one Specified
Denomination, insert the highest common factor. Note: There must be a common factor in the case of
two or more Specified Denominations.)

[]
[Specify Date]

[[*] per cent.] (Insert if the Fixed Periodic Distribution Provisions are applicable)

[[specify Reference Rate] [plus/minus [¢] per cent.]] (Insert if the Floating Periodic Distribution
Provisions are applicable)

[Bullet / Amortizing]

Subject to any purchase and cancellation or early redemption, the Sukuk will be redeemed at 100 per
cent. of the Aggregate Nominal Amount of the Series

Unsubordinated
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16.

Business Day:

[A day on which commercial Banks are open for general business in Saudi Arabia / [specify other]]

17.

Use of Proceeds:

[]

PROVISIONS RELATING TO PERIODIC DISTRIBUTIONS

[Applicable/Not Applicable]
(If not applicable, delete the remaining subparagraphs of this paragraph)

[+] per cent. per annum

[+] in each year up to and including the Expiry Date, subject to Condition 9.7(c) (Cessation of Accrual)

[Applicable/Not Applicable]
(If not applicable, delete the remaining subparagraphs of this paragraph)

[+] per cent. per annum

[+] in each year up to and including the Expiry Date, subject to Condition 9.8(d) (Cessation of accrual)
[subject to adjustment in accordance with the Business Day Convention]

Screen Rate Determination

[*] month [SAIBOR / specify other]

[Second Business Day before the first day of the relevant Periodic Distribution Period / specify other]

[Specify Refinitiv Screen / specify other]

18. Fixed Periodic Distribution Provisions:

a.  Profit Rate:

b.  Periodic Distribution Date(s):

19. Floating Periodic Distribution Provisions:

a. Margin:

b.  Periodic Distribution Date(s):

c.  Manner in which the rate is/are to be
determined:

d.  Screen Rate Determination:

e. Reference Rate:

f.  Periodic Distribution Determination Date

g. Relevant Screen Page:

h. Business Day Convention:

[Following Business Day Convention / Modified Following Business Day Convention / Preceding
Business Day Convention / specify other]

PROVISIONS RELATING TO REDEMPTION

The Aggregate Nominal Amount of the Series

[[+] per Calculation Amount / Not Applicable]
(Applicable where the Redemption Basis is specified as Amortising)

[Applicable / Not Applicable]
(If not applicable, delete the remaining subparagraphs of this paragraph)

[Total Sukuk Capital Outstanding / [+] per Calculation Amount/specify other]

[Any Periodic Distribution Date/ [*]/Not Applicable]

[Applicable/Not Applicable]
(If not applicable, delete the remaining subparagraphs of this paragraph)

[[+] per Calculation Amount/specify other]

[[]/Not Applicable]

[Applicable/Not Applicable]
(If not applicable, delete the remaining subparagraphs of this paragraph)

[[+] per Calculation Amount/specify other]

20. Sukuk Capital:

21. Sukuk Capital Instalment Amount:
22. Issuer Call Option:

a. Early Redemption Amount:
b. Optional Redemption Date:
23. Sukukholders Put Right:

a.  Early Redemption Amount:
b.  Sukukholder Put Right Date:
24. Change of Control Put Right:
a.  Early Redemption Amount:
25. Partial Redemption Date(s):

[[+] in each year up to and including the Expiry Date / Not Applicable]
(applicable where the Redemption Basis is specified as Amortising)

PROVISIONS IN RESPECT OF THE SUKUK ASSETS

[] per cent. of the Aggregate Nominal Amount of the Series

26. Mudaraba Capital: (note that this may not be less than 51 per cent. of the Aggregate Nominal Amount of the relevant Series
of Sukuk)
L Mudareb (Mudareb Profit): [+] per cent. of any Mudaraba Income
27. Profit share ratio in any Mudaraba Income:
Sukukholders’ Agent (Mudaraba Profit): [+] per cent. of any Mudaraba Income
28. Murabaha Capital: [+]
29. Murabaha Percentage: [+]

& T0C

13



ra_uwlal
AQASEEM

a. Term: []
b. Deferred Sale Price: []
¢.  Murabaha Profit: [*]

d. g:sfie:ed Sale Price Payment [Bullet / Amortising]
30. Provisions relating to the Murabaha ) ) )
Transaction: [Expiry Date] (Applicable where the Deferred Sale Price

. Payment Basis is specified as Bullet)
e. Deferred Sale Price Payment K . . .
Date(s): [[+] in each year up to and including the Expiry Date]

(Applicable where the Deferred Sale Price Payment Basis is
specified as Amortising)

f.  Deferred Sale Price Instalment  [SAR [+]/Not Applicable] (Applicable where the Deferred
Amount: Sale Price Payment Basis is specified as Amortising)

31. Details of the Sukuk Account: Sukuk Account No: [+] with [] for Series No.: [*]

[Not Applicable/give details]

32. Other final terms: (When adding any other final terms consideration should be given as to whether such terms constitute
“significant new factors” and consequently trigger the need for a supplement to the Base Prospectus)

33. Treatment of Sukuk for Zakat purposes: [+]

34. Dealer[s] [*]

35. Additional selling restrictions: [Not Applicable / [give details]]
RESPONSIBILITY

The Issuer accepts responsibility for the information contained in these Applicable Final Terms. To the best of the knowledge
and belief of the Issuer (having taken reasonable care to ensure that such is the case) the information contained in these
Applicable Final Terms is in accordance with the facts and there are no other facts, the omission of which would make any
statement herein misleading.

APPOINTMENT OF THE MUDAREB

By executing these Applicable Final Terms, the Issuer (in its capacity as Mudareb) acknowledges and agrees that the
Sukukholders’ Agent in its capacity as rab ul-maal has contributed the Mudaraba Capital for investment in accordance with the
Mudaraba Agreement and accordingly a Mudaraba has been constituted in respect of the Sukuk that are the subject of these
Applicable Final Terms, in accordance with the terms of the Mudaraba Agreement as supplemented by these Applicable Final
Terms.

Signed on behalf of Aqaseem Factory for Chemicals and Plastics Company
By:

Duly authorised
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10. Summary of Sukuk Documents

The following is a summary of some of the provisions of the Master Sukuk Documents and is based in its entirety on the
detailed provisions of the relevant Master Sukuk Document, copies of which will be available for inspection at the offices of
the Issuer.

10.1 Mudaraba Agreement

The Issuer and the Sukukholders’ Agent entered into the Mudaraba Agreement on [e], and the relationship between the
Mudareb on the one hand and the Sukukholders’ Agent (on behalf of the Sukukholders) on the other hand is considered a
relationship between the Mudareb and the Rab Ul-Maal. In relation to each series of Sukuk, the Sukukholders’ Agent shall pay
the applicable Mudaraba Capital to the Mudareb so it can be be deemed the Mudaraba Capital. The Mudareb shall invest the
Mudaraba Capital in the Mudaraba Assets in accordance with the provisions of the Mudaraba Agreement, and the Mudareb
shall manage the Mudaraba based on its experience and shall be entitled to participate in the profit resulting from the Mudaraba
in accordance with the provisions of the Mudaraba Agreement.

The powers, duties, obligations and responsibilities of the Mudareb shall be limited to those stipulated in the Mudaraba
Agreement and other Sukuk documents.

The Mudareb shall manage, administer, perform and discharge its obligations in respect of the Mudaraba Assets with absolute
freedom and discretion, and shall perform, among other things, the following duties in respect of the Mudaraba Assets of
each Series of Sukuk Issues: (a) maintaining appropriate collection procedures in respect of amounts due in respect of the
Sukukholders” Agent’s share (for the benefit of the Sukukholders) in the Mudaraba Assets; (b) ensuring that all Mudaraba
Income is deposited in the Collection Account and the Mudaraba Income Account; (c) ensuring that the accounting books,
income and expenses of the Mudaraba Assets are regularly recorded and the accounts are prepared in accordance with the
International Financial Reporting Standards issued by the International Accounting Standards Board; and (d) ensuring that (i)
the Mudaraba Agreement is provided for, or (ii) is expressly and specifically directed by the Sukukholders’ Agent (acting on a
special resolution). The Mudareb shall be entitled to combine its own assets and funds with the Mudaraba Assets.

The Sukukholders’ Agent (for the benefit of the Sukukholders) and the Mudareb shall each have a common ownership interest
in the Mudaraba Assets and all assets acquired from and through the Mudaraba Assets on a profit-sharing and loss-bearing basis
in proportion to their respective shares, and the Sukukholders and the Mudareb shall each have a proportionate share of the
Mudaraba Income (referred to respectively as the Mudaraba Profit and the Mudareb Profit) credited to the relevant Collection
Account, which shall be calculated using the ratios set out in the applicable Final Terms.

The Mudareb shall, at or before 10:00 a.m. (Riyadh time) on or before one (1) Business Day prior to each Periodic Distribution
Date, any Partial Periodic Distribution Date, the Sukukholders’ Call Option Date, the Change of Control Put Option Date, the
Partial Redemption Date or the Redemption Date (as the case may be), apply the outstanding amounts in the relevant Collection
Account (in each case to the extent of the funds available in that account) against any shortfall not otherwise paid in accordance
with the Sukuk Documents and thereafter on an equal basis as follows:

(a) for its own account in respect of any Mudareb Profit not previously deducted and retained as described above; and

(b) for the account of the Sukukholders” Agent in respect of the Mudareb Profit (by depositing such amounts into the Sukuk
Account) in an amount equal to: the amounts required in respect of the Periodic Distribution Date and/or the Partial Periodic
Distribution Date and/or the Partial Redemption Date and/or the Sukukholders’ Put Option Date and/or the Put Option Date
upon the relevant Change of Control where applicable.

Any excess Mudaraba Profit remaining in the relevant Collection Account after the above amounts have been used by the
Mudareb on behalf of the Sukukholders’ Agent (for the benefit of the Sukukholders) shall be reinvested in the Mudaraba Assets.

The Mudareb shall liquidate the Mudaraba on the applicable Redemption Date. The proceeds of such liquidation shall be used
to repay any outstanding amounts due on the Redemption Date by paying such amounts into the Sukuk Account at or before
10:00 a.m. (Riyadh time) on the Redemption Date (if, at that time on the Redemption Date, the Sukukholders’ Agent is required
to deposit the amounts into the Sukuk Account in order to enable it to pay all outstanding amounts due to the Sukukholders
under the Sukuk and the Sukuk Documents in full on the Redemption Date). Any excess proceeds from such liquidation, after
payment of the amounts (if any) set out above and any amounts due under Condition 9.7(c) (Cessation of Accrual) or Condition
9.8(d) (Cessation of accrual) (as applicable) by the Mudareb may be retained by the Mudareb as an incentive fee for its own
account.
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The Mudarabah Agreement is subject to the Kingdom’s regulations.

10.2  Master Murabaha Agreement

The Issuer (as the Purchaser) and the Sukukholders’ Agent (as the Seller) have entered into a Master Murabaha Agreement,
pursuant to which the Purchaser may avail a Murabaha financing facility provided to it by the Seller. In respect of each Series of
Sukuk Issues, the Seller (for and on behalf of the Sukukholders) and the Purchaser enter into a Murabaha Contract in accordance
with the terms set out in the Master Murabaha Agreement to avail themselves of the Murabaha Facility, and the Seller agrees,
under the relevant Murabaha Contract and subject to the terms and conditions of the Master Murabaha Agreement, to sell the
Commodities purchased from the Nominated Suppliers to the Purchaser at a price negotiated between the Purchaser and the
Seller on behalf of and for the benefit of the Sukukholders on a Murabaha basis, and once the Seller (or its Agent) has acquired
the Commodities, the Seller will sell those Commodities to the Purchaser on deferred payment terms, subject to the Purchaser
paying the Deferred Sale Price to the Seller.

The Purchaser may sell such Commodities pursuant to the Agency Agreement upon obtaining the right to dispose of the
relevant Commodities (together with all related rights, obligations and risks), and the Purchaser shall use the proceeds of the
sale of any Commodities purchased by it under a Murabaha Contract for the purpose of using them in accordance with Section
3 (Use of Offering Proceeds) above. The Seller shall not be obliged to monitor or verify the purpose or purposes for which the
Purchaser shall use the proceeds of any sale of the Commodities purchased by it under any Murabaha Contracts. In respect
of each Sukuk Series for which the Forward Sale Price Payment Basis (as defined in the Conditions) is specified as a single
payment, the Purchaser shall pay to the Seller on the relevant Forward Sale Price Payment Date the full amount of the Forward
Sale Price Payment Basis due on that date, and in respect of each Sukuk Series for which the Forward Sale Price Payment Basis
is specified as a decreasing instalment basis, the Purchaser shall pay to the Seller the full amount of the relevant Forward Sale
Price Payment Basis due on the Forward Sale Price Payment Date.

Upon the occurrence of any Event of Default in respect of any Series of Sukuk Issues and at any time during which such Event
of Default in respect of any Series of Sukuk Issues continues, the Seller may require the Purchaser to immediately pay the full
Aggregate Murabaha Sale Price in respect of such Series of Sukuk and to immediately pay the Purchaser any other Purchaser
due to the Seller under the Master Murabaha Agreement in respect of such Series as they become due. The Pucrchaser shall,
in any event and upon the applicable Redemption Date, pay directly into the Sukuk Account all amounts payable by it to the
Seller in full under this Agreement in respect of the Murabaha Transaction entered into in respect of the Series of Sukuk whose
Redemption Date has come due (including the Aggregate Murabaha Sale Price in respect of such Series), by depositing such
amounts into the Sukuk Account [at or before 10:00 a.m. (Riyadh time)] on the Redemption Date. The Master Murabaha
Agreement shall be subject to the laws of the Kingdom.

10.3 On-Sale Agency Agreement

For sale under a sale agency agreement, the issuer as principal appoints the Sukukholders’ Agent as an agent to sell any goods
purchased by the Purchaser, in accordance with the Master Murabaha agreement.

The sale agency agreement is subject to the laws of the Kingdom.

104 Master Declaration of Agency Agreement

Pursuant to the Master Declaration of Agency Agreement (“Master Declaration of Agency Agreement”) entered into on
[®] between the Issuer and Alkhair Capital Saudi Arabia (referred to as the “Sukukholders’ Agent” in its capacity as agent
for the Sukukholders, which term shall include any successor to the Sukukholders’ Agent in respect of the Sukuk), as may
be supplemented by a Supplemental Declaration of Agency Agreement between the same parties in respect of the relevant
Sukuk Series (each a “Supplemental Declaration of Agency Agreement” and together with the Master Declaration of Agency
Agreement a “Supplemental Declaration of Agency Agreement”), the Sukukholders’ Agent will be appointed to act as agent for
the Sukukholders in respect of the relevant Sukuk Series.

Pursuant to the Declaration of Agency Agreement, each Sukukholder shall be deemed, by completing the Investor Application
Form or by subscribing to, purchasing or owning the Sukuk:

a. to have appointed the Sukukholders’ Agent as its agent with full capacity, powers, duties and authority in
respect of the Sukuk in respect of the relevant Sukuk Series in accordance with the terms set out in the Master
Declaration of Agency Agreement, the Supplemental Declaration of Agency Agreement and the Conditions;

b. to have approved and consented to the registration of the Sukukholders’ Agent in the Sukuk Documents to
which it is a party and to the performance by the Sukukholders’ Agent of its obligations thereunder; and
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c. to have given irrevocable and unconditional instructions requiring the Sukukholders’ Agent, on the date fixed
for payment of the Liquidation Distribution Amount in respect of that Series, upon satisfaction of the relevant
obligations, to transfer and/or assign all or part of the remaining portion of the Sukuk Assets of the relevant
Series to the Issuer (for its own account).

In relation to each Series of Issue, the Sukukholders’ Agent shall:

a. accept its appointment as the Sukukholders’ Agent in accordance with the terms set forth in the Master
Declaration of Agency Agreement, each Supplemental Declaration of Agency and the Terms;

b. agree to be bound by the terms of the Master Declaration of Agency Agreement and the other Sukuk Documents;
and

c. acknowledge, and the Issuer hereby acknowledges, that as of the First Issue Date in relation to the Series of
Issue, the Sukukholders’ Agent shall hold the benefits of the relevant Sukuk Assets of that Series in its capacity
as agent for the relevant Sukukholders in proportion to each Sukukholder’s share of the aggregate nominal
amount of the Sukuk of that Series in accordance with the terms set forth in the Master Declaration of Agency
Agreement.

Subject to the terms of the Master Declaration of Agency Agreement, the Sukukholders’ Agent further agrees to perform the
duties specified in its capacity as Sukukholders’ Agent in the Conditions.

The Issuer and the Sukukholders’ Agent undertake to pay the Periodic Distribution Amounts, the Sukuk Capital, any Sukuk
Capital Installment Amount, any Partial Periodic Distribution Amount and any Early Redemption Amount in respect of each
Series of Sukuk Issues upon demand for such payment at the order of the Sukukholders’ Agent in accordance with the Applicable
Final Terms and Conditions, and shall make such payments as specified in the Applicable Final Terms and Conditions and the
Payment Administration Agreement.

The Sukukholders’ Agent has undertaken in the Declaration of Agency Agreement that, upon receiving notice of any Event of
Default in respect of any Series of Issue and subject to Condition 9.13 (Events of Default) and Condition 9.14 (Enforcement
and Exercise of Rights), it will (a) promptly notify the relevant Sukukholders of the relevant Event of Default, and (b) enforce
the Issuer’s obligations under the Sukuk Documents (in whatever capacity they may be required to) and/or take such other steps
as the Sukukholders’ Agent deems necessary in its absolute discretion to protect the interests of the Sukukholders, provided
that it is directed to do so by written communication from the required Sukukholders and subject to being indemnified and/or
guaranteed and/or funded to the satisfaction of the Sukukholders against all liabilities which it may incur or suffer as a result of
such proceedings; However, the Sukukholders’ Agent may waive the Default at its sole discretion if it considers that the Events
of Default under the provisions of Condition 9.13 (Events of Default) does not materially adversely affect the Sukukholders.

The Issuer shall also warrant and undertake to the Sukukholders’ Agent to comply with, execute and comply with the provisions
of the Master Declaration of Agency Agreement, the other Sukuk Documents and the Applicable Final Terms and the provisions
set out to be binding on it.

The Declaration of Agency Agreement shall specify, without limitation, the following with respect to each Series of Issue:

a. The Sukukholders’ Agent may, in the event of an Event of Default occurring and continuing, require the Paying
Administrator to thereafter act as its agent in accordance with the Payment Administration Agreement by
giving written notice to the Issuer and the Payment Administrator until otherwise notified in writing by the
Sukukholders’ Agent, and to the extent permitted by applicable law.

b. The Sukukholders’ Agent may, without obtaining any consent or authorization from the Sukukholders and
without prejudice to its rights in respect of any subsequent default, condition, event or conduct, from time to
time and at any time, authorize or waive any actual or potential default of any of the covenants or provisions of
the Master Declaration of Agency Agreement or any related Supplemental Declaration of Agency Agreement or
any of the other Sukuk Documents or the Applicable Final Terms and Conditions on such terms and conditions
(ifany) as it deems appropriate, provided that this does not materially prejudice the interests of the Sukukholders,
and the Sukukholders’ Agent may determine that any such default shall not be treated as such for the purposes
of the Master Declaration of Agency Agreement, the relevant Supplemental Declaration of Agency Agreement,
the Applicable Final Terms and Conditions, provided that in any event this does not materially prejudice the
interests of the Sukukholders and to the extent that the Sukukholders’ Agent considers it appropriate;

c. The Sukukholders’ Agent may, from time to time and at any time and without obtaining any approval or
authorization from the Sukukholders, agree with the Issuer to make any amendment to the Master Declaration
of Agency Agreement or the Applicable Final Terms or the Conditions or any of the other Sukuk Documents as
it deems appropriate, provided that the Sukukholders’ Agent considers that:
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1. Such amendment does not constitute a material detriment to the interests of the Sukukholders; or

2. Such amendment is of a formal, minor or technical nature or is made for the purpose of correcting an
obvious error or complying with the mandatory provisions of the Law and/or the relevant provisions of the
Sukuk Documents; and

d. The Sukukholders’ Agent may at any time, in its absolute discretion and without giving any notice, take such
action against the Issuer as it deems appropriate in order to enforce the provisions of the Sukuk or the Sukuk
Documents, and the Sukukholders’ Agent shall not be obliged under any circumstances to take any action
unless directed or required to do so by:

3. Condition 9.13 (Events of Default);
4. By a special resolution; or
5. Written notice by a Quorum of Sukukholders.

In such case, it shall not take such action unless it is indemnified and/or guaranteed and/or pre-funded in a manner it accepts
against all liabilities which it may incur as a result of such action.

The Sukukholders’ Agent may resign or be replaced in accordance with the provisions set forth in the Master Declaration of
Agency Agreement.

The Declaration of Agency shall be subject to the laws of the Kingdom.

10.5 Structure and Cash Flow Chart

— Sukukholders
Sukuk Certificates

Sukuk proceeds
Sukuk Capital
Periodic Distribution

Amount

Sukukholders’ Agent (as Seller Commodities

under the Master Murabaha
A\qaseem Agreement and as Tab Agaseem
(AS Issuel') Declaration of Agency Ul—Maal under the master ° Master Murabaha (AS purchaser)
0 Mudaraba Agreement) Agreement

Payments under the
Murabaha Transactions

Mudaraba Capital
Mudaraba profits

Mudaraba
Agreement

———- Sukuk Documents
Agaseem Transaction of Cashflow

(As Mudareb)
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11. Pronouncement (Fatwa)

Prospective Sukukholders should: (1) not rely on the Fatwa referred to below in relation to their decision to invest in a series
of Sukuk, and (2) consult their Shari’ah advisors to determine whether the proposed transaction set out in the Fatwas referred
to below is Shari’ah compliant.

Fatwa of the Members of the Shari’ah Committee

Copies of the pronouncement (“Fatwa”) issued by the Shari’ah Committee of Alkhair Capital Saudi Arabia on the Sukuk
confirming that the structure and mechanism of the Programme and the entire Sukuk issuance series, as fully set out in the
Sukuk Documents and the Base Prospectus, are in compliance with the principles of Islamic Shari’ah, will be distributed to
potential Sukukholders upon request from the Sole Arranger and the Dealers.

The Issuer assumes no responsibility and makes no express or implied representations, warranties or undertakings regarding the
accuracy or completeness of the information contained in the Fatwa.

About the Shari’ah Committee of Al Khair Capital Saudi Arabia

The Shari’ah Committee of Al Khair Capital Saudi Arabia is an independent committee appointed by Al Khair Capital Saudi
Arabia to advise on the Shari’ah aspects of transactions conducted by Al Khair Capital Saudi Arabia or its clients to ensure their
full compliance with the principles of Islamic Shari’ah.

Members of the Shari'ah Committee of Al-Khair Capital Saudi Arabia

Dr. Youssef is a professor of comparative jurisprudence at the Higher Institute of the Judiciary, an expert at the Islamic
Jurisprudence Assembly, head and member of a number of commercial disputes committees, head and member of a number
of Shari’ah committees in Islamic Banks and financial institutions, a member of the Scientific Society of jurisprudence Saudi
Arabia, a member of the Saudi Judicial Scientific Association, and a former board member of the Islamic Banking Scientific
Association. He has many published books and scientific research papers on Islamic financial transactions.

He held a number of academic positions, most notably part-time advisor to His Eminence the Grand Mufti of the Kingdom
of Saudi Arabia, Dean of the College of Shari’ah in Riyadh at Imam Muhammad ibn Saud Islamic University, Chairman
of the Board of Directors of the Scientific Society of jurisprudence Saudi Arabia in its fifth session, Director of the Center
of Excellence in Research in Jurisprudence of Contemporary Issues at Imam Mohammad ibn Saud Islamic University, and
Professor of Graduate Studies at the College of Shari’ah in Riyadh. He participated in and moderated a number of seminars,
conferences, discussion groups, and research workshops, and participated in a number of scientific, research, administrative,
and media committees. He holds a bachelor’s degree, a master’s degree, and a doctorate in jurisprudence and its principles.

Associate Professor in the Department of Jurisprudence, College of Shari’ah and Islamic Studies, Qassim University. He
managed the Shari’ah Research Center at the college, supervised the Sheikh Ibn Uthaymeen Chair for Shari’ah Studies, and
was a member of the Board of Directors of the Scientific Society for Islamic Banking and the Shari’ah Committee for preparing
the draft Code of Judicial Rulings. He also obtained a PHD from the College of Shari’ah at Imam Mohammad ibn Saud Islamic
University, and a Master’s degree from King Saud University. He has a number of specialized publications and research papers.
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12. Tax and Zakat

The following is a general description of certain tax and zakat considerations in the Kingdom of Saudi Arabia relating to the
Sukuk, including the zakat treatment of persons and entities that are not currently eligible to hold the Sukuk. This description
is not intended to provide a description of all tax and zakat considerations relating to the Sukuk, nor is it intended to address
considerations that depend on individual circumstances. Accordingly, potential Sukuk purchasers should seek advice from their
tax and zakat advisors to determine the zakat and tax consequences of their acquisition, holding and disposition of any Sukuk
and the receipt of any distributions or payments of amounts, profits or any other amounts under the Sukuk and the consequences
of such actions in accordance with the tax and zakat laws in the Kingdom.

This summary is based on the laws in force in the Kingdom at the time of preparing this Prospectus and is subject to any
changes to the laws after this date that may be made retrospectively. Potential Sukukholders should be aware that the Issuer is
not obligated to update this Section (12) in the event of any subsequent change or amendment to the applicable tax and zakat
laws.

1. Sukukholders from GCC Citizens Residing in the Kingdom

SukukHolders who are (1) GCC nationals residing in the Kingdom, except for (a) non-Saudi GCC nationals who have
permanent establishments in the Kingdom (as defined in Article 4 of the Income Tax Law in the Kingdom), (b) legal entities
established under the law of any GCC country except the Kingdom, owned by GCC nationals and having a permanent presence
in the Kingdom, and (2) companies with Saudi capital or companies with Gulf capital residing in the Kingdom (to the extent
that they have Gulf ownership in both) are subject to the Zakat applicable in the Kingdom at the rate of (2.5%) of any income
or gains received on the Sukuk, unless there is a special exemption from that.

However, the Sukukholders will not be subject to income tax in the Kingdom in relation to the Sukuk, and the payments they
receive from the Sukuk will not be subject to any tax withholding or deduction in accordance with the laws of the Kingdom of
Saudi Arabia. In addition, the Sukukholders who are residents of the Kingdom will be entitled to receive additional payments
in accordance with Condition 9.16 (Taxation) and for further details, please refer to Section 9. (Terms and Conditions of the
Sukuk) in the event that the payments they receive under the Sukuk subsequently become subject to such withholding, although
additional payments may not be payable in such circumstances to the extent that the holder of the Sukuk is able to obtain
avoidance of withholding by filing, submitting or providing certain documents and information, and reference should be made
in this regard to the provisions of Condition 9.16 (Zaxation).

However, a Sukukholder who meets the criteria referred to in subparagraphs (a) and (b) of this paragraph which fall on a
potential Sukukholder as a result of owning, holding or disposing of the Sukuk after the initial distribution on the Closing Day
will be subject to income tax in the Kingdom.

The Gulf Cooperation Council includes the Gulf Cooperation Council countries.

2. Residents of the Kingdom who are not citizens of the Gulf Cooperation Council countries
Non-GCC resident Sukukholders, as defined in Article 3 of the Income Tax Law, are subject to income tax in the Kingdom on
their profits and gains in Sukuk, unless there is a special exception (on amounts received in excess of the nominal amount of
the Sukuk, such as any periodic distribution amounts). In addition, subsequent distributions of profits by any resident company
to its non-resident shareholders are usually subject to a withholding tax of (5%), and the non-resident shareholder/partner may
be entitled to a refund of this withholding tax in some cases if there is a tax agreement between the Kingdom and the country in
which the non-resident shareholder/partner resides in the Kingdom, which provides an exemption from such withholding tax.

Article 3 of the Income Tax Law defines “residence” in the Kingdom, for the purposes of the above, as follows:

a. A natural person shall be deemed to be resident in the Kingdom for the tax year if he meets either of the
following two conditions:

1. He has a permanent place of residence in the Kingdom and resides in the Kingdom for a total period of not
less than thirty days in the tax year.

2. Resides in the Kingdom for a period of not less than one hundred and eighty-three (183) days in the tax year.
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For the purposes of this paragraph, a part-day residence in the Kingdom shall be deemed to be a full-day residence, except for
a person crossing the Kingdom between two points outside it.

b. A company or any other legal entity shall be deemed to be resident in the Kingdom for the tax year if any of the
following two conditions are met:

1. Itis established in accordance with the Companies Law.

2. Ifits central management is located in the Kingdom.

This summary does not take into account the extent to which the potential Sukukholder referred to in the above paragraph is
liable to pay income tax or Zakat as a result of his possession, ownership or disposal of the Sukuk after their initial distribution
on the Closing Date.

3. Non-resident Sukukholders in the Kingdom

Non-resident Sukukholders in the Kingdom — within the meaning of “residence” described above — whether natural persons
holding Saudi nationality or citizens of the Gulf Cooperation Council countries — are subject to a withholding tax of (5%) on
the financing element only of payments made under the Sukuk (or payments in excess of the principal amount) (i.e. the periodic
distribution amount) in accordance with the practices adopted by the Zakat, Tax and Customs Authority as at the date of this
issue prospectus. The Sukukholder may be entitled to recover the withholding tax under a treaty between the Kingdom and the
country of residence of the Sukukholder.

Any payments representing repayment of the principal under the Sukuk to non-resident Sukukholders in the Kingdom shall not
be subject to withholding tax. Prospective investors should note that this practice by the Zakat, Tax and Customs Authority is
based on a limited number of Saudi Sukuk transactions, and that the financing element of Sukuk payments is not clearly defined
as subject to withholding tax or the income tax system. Accordingly, there is a risk that the Zakat, Tax and Customs Authority
may apply a different or higher withholding rate in the future.

Non-resident Sukukholders who have a permanent establishment in the Kingdom are currently subject to Saudi income tax at
a rate of (20%) on their net taxable income and profits attributable to the activity of the permanent establishment holder in the
Kingdom. In accordance with the Income Tax Law, if a certificate of registration is provided by the permanent establishment
holder to the issuer, the issuer will be allowed to make any payments such as periodic distribution amounts in respect of the
Sukuk without deducting any income tax. The income tax (if any) imposed on the permanent establishment holder upon receipt
of the periodic distribution amounts from the issuer must be available for deduction against the income tax liability of the
permanent establishment holder (see also below). If the income tax incurred, for example, the periodic distribution amounts
mentioned exceed the income tax liability of the permanent establishment holder, the permanent establishment holder may
be entitled to recover the excess from the Zakat, Tax and Customs Authority. Whether the permanent establishment holder
receives discounts or refunds is a matter to be determined by the Zakat, Tax and Customs Authority based on its discretion
and practices and its assessment of the circumstances. Neither the Issuer nor the Sukukholders’ Authorised Agent nor any of
their Sukukholders” Agents make any representation regarding the availability of discounts or refunds to Sukukholders, nor
can they give any assurance that discounts or refunds will actually be available to Sukukholders. Sukukholders should obtain
independent professional advice regarding tax and/or Zakat before investing in the Sukuk.

A non-resident person who carries on business in the Kingdom through a licensed branch (as defined in Article 4 (b) of the
Income Tax Law) shall be deemed to own a permanent establishment in the Kingdom and therefore a permanent establishment
for the purposes set out in the preceding paragraph.

All payments such as periodic distribution amounts relating to the Sukuk to the permanent establishment holder in the Kingdom
shall be deemed to be part of the gross income subject to income tax at the current rate of (20%) after deducting the allowable
costs and making certain accounting adjustments. In addition, the transfer of such amounts to the head office or any non-
resident company affiliated with the permanent entity owner is considered a distribution of profits from the Kingdom and is
subject to a withholding tax of (5%). The non-resident shareholder/partner may be entitled to a refund of this withholding tax
in some cases if there is a tax agreement between the Kingdom and the country in which the non-resident shareholder/partner
resides in the Kingdom, which provides exemption from such withholding tax.

4. General

The Sukukholders who are natural persons, whether or not they have a permanent establishment in the Kingdom, will not be
subject to inheritance tax or any other similar taxes in the Kingdom upon their death, and the Sukukholders will not be deemed
to be residents or to be engaged in a commercial activity in the Kingdom merely by virtue of their ownership of any Sukuk.

In accordance with the Zakat regulations applicable in the Kingdom as of the date of this Prospectus, the taxpayer may invest
in the Sukuk it issues and which it adds and treats as capital, regardless of the classification of these Sukuk in the financial
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statements of the issuer, and the Sukuk shall be eligible for deduction from the Zakat base, provided that these Sukuk are not
traded. However, each investor must consider his or her own circumstances with regard to how the Zakat regulations and
amendments to the Zakat Collection Law apply to his or her investments. The final applicable terms will clarify the treatment
of the relevant Sukuk series for Zakat purposes.
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13. Subscription and Sale

131 Programme Agreement

The Dealer(s) has entered into a Programme Agreement dated [+] 2024G (referred to as such and any amendments, additions or
updates thereto as the “Programme Agreement”) with the Issuer. Pursuant to the Programme Agreement, the Issuer has agreed
with the Dealers on the basis upon which Dealers may from time to time agree to purchase Sukuk issued under the Programme,
and any such agreement covers the matters set out under the “Terms and Conditions of the Sukuk”, and the Issuer may pay
each Dealer a commission as agreed between the Issuer and the Dealer in relation to the Sukuk being offered. The Issuer has
agreed to compensate the Dealer(s) for certain obligations relating to the offering and sale of the Sukuk, and the Sukuk Issuance
Programme Agreement authorizes Dealers to terminate any agreement they have entered into for the purpose of offering Sukuk
in certain circumstances prior to the payment of payments for such Sukuk to the Issuer.

13.2 Submission of Applications by Prospective Investors

The Offer Period for each Series of Issues will be notified to prospective investors, and will be set out in the applicable Final
Terms (referred to in relation to each Series of Issues as the “Offer Period”). The Issue Date for each Series of Sukuk shall be
a date notified by the Issuer and the relevant Dealers to prospective investors after the end of the relevant Offer Period, and
shall be specified in the Applicable Final Terms. The Issuer and the Dealer(s) shall determine, prior to the Offer Period, the
denomination, nominal value and priority of the Sukuk, the type of Offering, the eligibility for redemption, the size and tranche
of the Programme, the publication of the profit rate and applicable margin, the credit rating, the Zakat treatment and the expiry
date of the relevant Series. The relevant Dealer(s) identified in the Applicable Final Terms on the Issue Date of the Sukuk Series
may, during the Offer Period, submit non-binding applications for the purchase of Sukuk of the relevant Series of Issues by
prospective investors. Persons wishing to purchase Sukuk of the relevant Series of Issue must submit a duly completed form
(“Investor Application Form”) to the relevant Dealer(s) before the end of the Offer Period and make payments for the Sukuk of
that Series in accordance with the instructions contained in the Investor Application Form. Investor Application Forms will be
available from the relevant Dealer(s) in relation to that Series. No Sukuk purchase applications will be accepted for less than
the specified denomination (as defined in the applicable Final Terms).

Persons wishing to purchase Sukuk must acknowledge that they have read and understood the Base Prospectus (including
Section 1- (Risk factors) and Section 9. (Terms and Conditions of the Sukuk)) and the terms and conditions of the Investor
Application Form, and that they fully accept and agree to the basis on which the Sukuk are being offered. They must also
acknowledge that they are tax residents in the Kingdom and that all information provided by them in the Investor Application
Form is true and correct. The allocation of Sukuk of each Series shall be at the discretion of the Issuer and the relevant Dealer(s),
and such allocation shall be made within 15 business days after the end of the relevant Offer Period. Surplus subscription funds
(if any) shall be refunded to the Subscribers without any commissions or deductions and shall be deposited in the Subscriber’s
account specified in the Investor Application Form within 15 business days from the date of the allocation determination by
the Issuer and the Sole Arranger. Only Eligible Persons may be registered as Sukukholders, and all prospective investors must
read the Terms and Conditions before completing the Sukuk Purchase Application, as signing the Investor Application Form
constitutes acceptance and agreement by the investor to the Terms and Conditions.

13.3 Saudi Tadawul Group

The Saudi Tadawul Group (Tadawul), formerly known as the Saudi Stock Exchange Company, announced on 25/08/1442H
(corresponding to 07/04/2021G) its transformation into a holding company called the Saudi Tadawul Group with a new structure
that supports the development of the future of the Saudi financial market and ensures its continued development. The shares of
the Saudi Tadawul Group were then listed and began trading on the main market on Wednesday 04/05/1443H corresponding
to December 8, 2021G. The Saudi Tadawul Group also includes four subsidiaries: the Saudi Exchange as a stock market, the
Securities Clearing Center Company (Mugqassa), the Securities Depository Center Company (Edaa), and the Wamid Company,
which specializes in technical services and solutions based on innovation. The Saudi Tadawul Group will benefit from the
integration of the services of its subsidiaries and their joint businesses, while the independence of its companies will provide a
flexible and innovative work environment to keep pace with the rapid developments witnessed by global markets.

The Tadawul system was established in 2001 as an alternative system to the electronic securities information system. Electronic
stock trading began in the Kingdom in 1990. Trading transactions are carried out through an integrated electronic system,
starting from the execution of the transaction until its settlement. Trading takes place every business day of the week from
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Sunday to Thursday, in one period from 10:00 am to 3:00 pm, during which orders are executed. Outside these times, orders
may be entered, modified and cancelled from 9:30 am to 10:00 am. Transactions are executed through automated order
matching, and orders are received and prioritized according to price. In general, market orders are executed first, which are the
orders with the best prices, followed by orders with a specified price. If several orders are entered at the same price, they are
executed according to the entry time.

The Tadawul system distributes a wide range of information through various channels, most notably the Saudi Tadawul
website. Market data is provided immediately to well-known information providers such as Reuters, and transactions are settled
automatically within two business days (T+2).

The Company must disclose all important decisions and information to investors through the “Tadawul” system, and the
“Tadawul” system is responsible for monitoring the market in order to ensure fair trading and effective market operations.

13.4 General Terms

Except for the application submitted for registration of the Sukuk and admission to listing on the Main Market (Saudi Exchange),
the Issuer or the Dealers have not and will not take any action that would or would aim to allow the offering of any series of
Sukuk, purchase thereof, or distribution of this Prospectus, or any other materials related to the offering, which may require
taking action in this regard, and the Issuer or the Dealers and any other person in whose possession this Prospectus comes into
possession must comply with all rules and regulations relating to the purchase.

13.5 Transfer of Ownership and Payments

The Registrar shall maintain a register of the Sukuk in accordance with the provisions of the Registry Agreement, and investors
shall either maintain an account with the Registrar directly or through any other custodian or intermediary for the purpose of
holding the Sukuk, and all transfer of ownership transactions shall be carried out in accordance with Condition 9.3 (Transfer
of SUKUK).

In addition, and subject to Condition 9.11 (Payments), all payments under the Sukuk will be made into Saudi Riyal denominated
accounts in the Kingdom as notified to the Registrar and Paying Officer from time to time. Accordingly, Investors will need
to make appropriate arrangements to receive payments into such accounts under the relevant Sukuk. Investors should consult
their advisors regarding the requirements for setting up the accounts referred to above and take any necessary actions in
connection with opening such accounts themselves. None of the Issuer, the Sukukholders’ Agent, the Paying Administrator,
the Sole Arranger and the Dealers shall have any responsibility for ensuring that investors comply with the correct procedures,
regulations and requirements in connection with opening such accounts for the purpose of holding the Sukuk and receiving
payments, and none of them shall have any responsibility for any loss arising directly or indirectly as a result of any action or
inaction in connection with setting up such accounts.

13.6 Approvals on the basis of which the debt instruments have been or will
be issued and offered

1. The Issuer’s Board of Directors resolution approving the establishment of the programme and the issuance of
the Sukuk dated 19/10/1445H (corresponding to 28/04/2024G).

2. The approval of the Capital Market Authority to offer and register the Sukuk issued on 15/07/1446H
(corresponding to 15/01/2025G).

3. The approval of the Saudi Stock Exchange to list the Sukuk issued on 19/03/1446H (corresponding to
22/09/2024G).
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14. Documents Available for Inspection

Copies of the following documents will be available for inspection at the Issuer’s head office, located at Riyadh — Second
Industrial City — P.O. Box 2570, Postal Code 11461, Kingdom of Saudi Arabia, during official business hours every day of the
week, excluding Fridays, Saturdays or official holidays, as long as there are any outstanding instruments:

a.

Ministerial Resolution No. (119) issued by the Ministry of Commerce dated 28/04/1442H (corresponding to
13/12/2020G) and Ministerial Resolution No. (132) issued on 01/05/1442H (corresponding to 16/12/2020G)
approving the establishment of Agaseem Factory for Chemicals and Plastics Company as a Saudi Closed Joint
Stock Company;

The Issuer’s Bylaws;
The Issuer’s Commercial Registration Certificate;

The decision of the Board of Directors of the Issuer dated 19/10/1445H (corresponding to 28/04/2024G)
approving the registration and offering of local Shari’ah-compliant Sukuk of 500,000 Sukuk and a value of
500,000,000 Saudi Riyals for the purpose of public offering in the Main Market;

A copy of the announcement of the Authority’s approval of the offering of the Sukuk.

Contracts or arrangements, intended to be concluded or in effect, in which a member of the Board of Directors
or any of the Senior Executives or any of their relatives has an interest and related to the business of the Issuer
or its Subsidiary;

Written approval from the Financial Advisor, the Arranger, the Legal Advisor and the Auditors to include their
names, logos and any data they have provided in the Prospectus.

The Audited Financial Statements of the Issuer for the fiscal year ending December 31, 2021G and 2022G and
the Audited Consolidated Financial Statements for the fiscal year ending December 31, 2023G.

The following documents may be inspected during normal business hours from the date of this Prospectus until the date of issue
at the registered office of the Issuer:

ISR

o a o

]

Master Declaration of Agency Agreement

Mudaraba Agreement

Master Murabaha Agreement

Payment Administration Agreement

Programme Agreement

On-Sale Agency Agreement

Sukuk (including the Standard Sukuk and the Terms)

Signed copies of these documents may be inspected during normal business hours at the registered office of the Issuer.

& T0C
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15. Auditor’s Report
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