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Emaar The Economic City
(A Listed Saudi Joint Stock Company)
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Chapter One Js¥ ol
Incorporation of Company IS g
Article (1): Incorporation e () B30

A Saudi joint stock company incorporated pursuant to
the provisions of the Companies Law promulgated by
Royal Decree No. M/3 dated 28/01/1437H and its
implementing regulations, these Bylaws and in
accordance with the Investment License No. (1111/1)
dated 11/17/1426H. (corresponding to 18 December
2005G) and pursuant to the following conditions:
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Article (2): Company’s Name
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"Emaar The Economic City" — a Listed Saudi Joint
Stock Company.
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Article (3): Company’s Objectives
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The objectives of the Company are as follows:
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1. The main objectives for which the Company was
established shall be to carry out the following

activities:
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1-1 To develop property, reclaimed lands and other
types of lands in special economic zones or

elsewhere, for multiple wuse or other

development operations, including

infrastructure;
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1-2 To promote, market, and sell plots of lands
owned by the Company for development

service or third- party ownership;
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1-3 To lease plots of lands and undertake other ol (glall sbdl ollesy —2, Y1 gl LY
development  operations  of  buildings, Sty al) Y e ol sl o 5]
residential units, or construction of facilities on e blsdy B2 ¢ lpey ol bl
lands for third parties and the development of
economic zones and marine ports;

1-4 To establish, develop, manage, operate and | _, . iate. Jesfs ity 50sls sty L3l LY ,8
finance  training  institutes,  schools, Jealdh 3abel 510y bt Ly laaldly ol
universities, hospitals, rehabilitation centers, oY) YLy Sldly ol s
theaters and celebration halls;

1-5 To establish, manage, operate and maintenance | ;. __ .y S Vel Bl i ids Bsls sl L),0
of malls, shopping malls, resorts, water parks, 3y JULT ey iUl sladly lamnlly
children’s  playgrounds and recreational Aeslyil B, el
facilities of all kinds;

1-6 To establish, manage, maintain and operate 10y oy Blall a2 Laiss Blooy ) sLis) . ),1
power and water plants, water desalination, Gy Gl oL ily LY iy il olgeilly ol
water channels, drilling wells, construction of ey e
roads and sewers, torrents and rain;

1-7 To import all building materials, equipment, Ay 5N skasy tably sl slyn g gzl Y,V
lighting poles, power generators, and all (o Vglably slally 2l Slns nuirg Ul Aol
construction and contracting equipment;

1-8 To execute contracting and construction works | ;.. bl wlelasYly oYLl Jleel duis ) ,A
and projects of all kinds, including landscaping | ly gl Jlest &3 3 s Lol
and gardening, whether governmental or Aol 4f 2 S
private; and

1-9 To carry out marketing for others and | ;. iy 3 ly sl Gt Jlesh sl 11,4

brokerage in real estate.
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2. The Company shall have the right to carry out any
other activities necessary to achieve its main

objectives.
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3. The Company shall have all the powers necessary
to achieve the aforesaid objectives, including

without limitation:
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3-1 To acquire, hold, own, possess, sell, mortgage,
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rent, manage, lease and otherwise dispose of in o 3 AT S b U s Ol e,
any manner all said properties, whether s 4 e s o) Wi IS sy Azl
moveable or immoveable (to the extent s Byl a6 5] (el
permitted under these Bylaws) or as required SN _plf
for its objectives;

3-2 To buy, acquire, construct, or manufacture Sy g IS sy 28] E o o5 LYY
office, workshops, plants, and fixtures in | j__.g s,y o) sl 6 5 sl sVly Sohigdy
addition to any other instillations necessary for a2
the Company’s objectives;

3-3 Managing its subsidiaries or participating in the S sl 3 LA o U anld) oIS 2l 35 LYY
management of other companies in which it iy U ) el ity e a5
contributes, providing the necessary support to S M gadly NSy g
these companies, and providing loans,
guarantees and financing to these companies;
and

3-4 Ownership of real estate and movable Leblis 5,50 Al o ¥pilly el S5l Y

properties necessary to carry out its activity.

The above objectives and powers shall be construed in

their broader scope without limitation.
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Article (4): Participation with other Companies
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The Company may solely establish limited liability

companies, joint stock companies or else in
accordance with the applicable laws and regulations,
provided that the share capital of such companies shall
not be less than SAR 5 million. The Company may
also hold shares in existing companies, merge with
existing companies or participate with third parties in
establishing stock and limited

joint liability
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companies after satisfying the requirements of
applicable laws. The Company may dispose of such
shares at its discretion, however, which shall not

include brokerage.

Article (5): Company’s Head Office
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The Company’s head office shall be in the King
Abdullah Economic City, Rabigh, the Kingdom of
Saudi Arabia. The Company shall have the right to
open branches inside or outside the Kingdom
whenever it is in the Company’s interest to do so

pursuant to a Board of Directors resolution.
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Article (6): Duration of the Company
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The duration of the Company shall be ninety-nine (99)
Gregorian years commencing from the date of its
registration in the commercial register. The duration
of the Company may always be extended by a
resolution of the Extraordinary General Assembly
adopted at least one year prior to the expiration of the
term of the Company.
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Chapter Two gl <
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Share Capital and Shares ey JW A
Article (7): Share Capital and Shares eIy JU oy (V) B3k

The share capital of the Company shall be eleven
billion three hundred thirty-three million three
hundred thirty-three thousand three hundred forty
(11,333,333,340) Saudi Riyals divided into one billion
one hundred thirty-three million three hundred thirty-
hundred
(1,133,333,334) shares of equal nominal value of ten

three  thousand  three thirty-four

(10) Saudi Riyals per share.
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Article (8): Subscription
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The shareholders have subscribed to all the shares in
the Company amounting to one billion one hundred
thirty-three  million three hundred
thousand three hundred thirty-four (1,133,333,334)

shares and have paid the full value thereof.

thirty-three
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Article (9): Preferred Shares

Blaekl egudl 1 (14) B30

The Extraordinary General Assembly may, subject to
the conditions of the relevant authority, issue
preferred shares, purchase preferred shares, convert
ordinary shares into preferred shares, or vice versa.
The preferred shares shall not give their holders the
right to vote in general assemblies. These shares
entitle their holders to a percentage, higher than that
of holders of ordinary shares, in the net profits of the
Company after deducting the statutory reserve and in

accordance with the provisions of the Islamic Sharia.
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Article (10): debt instruments and sukuk
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The Company may, pursuant to the Capital Market
Law and the Companies Law, issue debt instruments
or negotiable sukuk by a resolution of the

Extraordinary General Assembly in which it
determines the maximum number of shares that may
be issued in exchange for those debt instruments or
sukuk, whether those debt instruments or sukuk are
issued at the same time, through a series of issues or
through one or more programs to issue debt
instruments or sukuk. The Board may, without the
need for a new approval from the Extraordinary
General Assembly, issue new shares in exchange for
those debt instruments or sukuk that their holders
request for their conversion, immediately after the end
of the conversion request period specified for the

holders of those debt instruments or sukuk. The Board
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shall take the statutory measures regarding the capital

increase.

Article (11): Non-Payment of Shares

o)l Bbgis gl gl a1 (1Y) B30

A shareholder shall pay the value of the shares at the
times set therefor. If a shareholder fails to make such
payments at the due dates, the Board of Directors may,
after notifying the shareholder by publishing it in a
daily newspaper or by a registered letter to his address
in the Shareholders Register, sell such shares in a
public auction or in the stock exchange, as
appropriate, and in accordance with the conditions set

by the competent authority.
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The Company shall recover the amounts it is owed
from the sale proceeds and refund the balance to the
shareholder. If the sale proceeds are insufficient to
cover what is due to the Company, then the Company
may recover the entire amount due from the

shareholder’s assets.
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However, the shareholder may nevertheless, in such a
situation, pay the full value due plus the expenses
incurred by the Company up to the day set for the sale

of shares.
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The Company shall cancel the share certificate for the
shares sold pursuant to this Article and give the
purchaser a new share certificate bearing the same
number as the cancelled share certificate, a notation of

which shall be made in the shareholders register.
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Article (12): Issuance of Shares
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The Company’s shares shall be nominal shares and
may not be issued at less than their par value.
However, the Company’s shares may be issued at a
value higher than their par value, in which case the
difference in value shall be held under a separate

shareholder rights provision, and may not be
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distributed as dividends. A share shall be indivisible
vis-a-vis the Company. In the event that a share is
owned by several persons, they shall select one
person from amongst them to exercise, on their
behalf, the rights pertaining to the share, and they
shall be jointly responsible for the obligations arising

from the ownership of the share.
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Article (13): Shareholders Register and Transfer

of Shares
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The Company’s shares shall be transferred in

accordance with the Capital Market Law.
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Article (14): Company’s Purchase, Sale and Pledge

of it’s Shares
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1. The Company may purchase, sell and pledge its
ordinary or preferred shares in accordance with
the regulations and procedures of the competent
authority. The shares purchased by the Company
do not have voting rights in the Shareholders'

Assemblies.
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2. The Company may purchase its shares as an
allocation to the Company's employees within the
employee shares program in accordance with the
controls and procedures of the competent

authority.
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3. The Company may sell treasury shares in one or
several stages in accordance with the controls and

procedures of the competent authority.
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4. The Company may pledge its shares as security
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for a debt in accordance with the regulations and Azl ik
procedures of the competent authority.
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The Extraordinary General Assembly may
adopt a resolution to increase the Company’s
share capital, provided that the original capital
must have been paid in full unless the unpaid
portion relates to convertible debt instruments
or sukuk and the period set for converting
them into shares has not expired..
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The Extraordinary General Assembly may
allot all the shares issued as a result of a
capital increase or part thereof to the
Company and/or subsidiaries’ employees.
The shareholder may not exercise his pre-
emption rights on shares allotted to
employees.
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Shareholders shall have pre-emptive rights to
subscribe for the new cash shares. The
shareholders shall be notified of the pre-
emptive rights vested in them by notice to be
published in a daily newspaper addressing the
capital increase resolution, the conditions of
subscription and the period of subscription, or
by written notice to the shareholder by
registered mail.
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The Extraordinary General Assembly may
suspend the shareholder’s pre- emption rights
in a cash capital increase or grant them to
others if it considers it in the Company’s best
interest.

oPlal) 0o W) 34 Lanll CaBy aalall 8 dala) dmand) 32
slas| of s ja e Llae JU ) saly ol 3
S bl il Loy gl VU (3 cpdlud) bl dysaY)

A shareholder may sell or assign its pre-
emption right during the period from the date
of the General Assembly Resolution
approving the capital increase until the
subscription closing date, in accordance with
the guidelines set be the relevant authority.

w3y r sl I3 wie i) ol 2oV G ealall 32
o A1 AW el e alll dalad) daed) 13 jeu0
Loyl Uaby (G5ad) 0l oy M) ssad) (g o) (3 s

el g a3

Without prejudice to the paragraph (4) of this
Article, the new shares shall be allotted to the
holders of pre-emption rights who have
expressed their desire to subscribe thereto, in
proportion to the pre-emption rights owned by
them, provided that the number of shares
allotted to them shall not exceed the number
of new shares they have applied for. The
remaining new shares shall be allotted to the
holders of pre-emption rights who have asked
for more than their proportionate rights, in
proportion to the pre-emption rights they own,
provided that that their total allotment does
not exceed the number of new shares they
have asked for. Any remaining new shares
shall be offered for public subscription unless

e sl eV g5 oBlel (£) 3R (3 3y Lo slele n
oo 6 SUe b a ey OlsSY) lalb ) 3 0eY) Bai> Al
U 8o e 34U Rl G Sl e sl Gy
G v e ol Lo ke Oslagt Lo ol YT by 2y
AU BdgY) Goim Al e st g1 e SUI g5
ol Ll Oglatt Lo ol VT oy JUI W 8045 e
ALl e e e 25 L g dadl o W1 s
26 e B Bondl plla oy of Bslall pe Balal) aed) )&

RO

RY\888827.13




provided otherwise by an Extraordinary
General Assembly resolution, or in the
Capital Market Law.

Avrticle (16): Decrease of Capital
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The Extraordinary General Assembly may, after
obtaining the approval of the competent authorities,
reduce its capital if it proves to be in excess of the
Company’s needs or if the Company incurred losses.
The Company may reduce its capital below the limit
specified in Article 54 of the Companies Law only if
it incurs losses. Such resolution shall be issued only
after reading the Auditor’s report in respect of the
reasons calling for such reduction, the obligations to
be fulfilled by the Company and the effect of the
reduction on such obligations. The resolution should
identify the method of reduction. If the reduction of
the capital is due to its being in excess of the
Company’s needs, then the Company’s creditors must
be invited to express their objection thereto within
sixty days from the date of publication of the reduction
resolution in a daily newspaper published in a city
near where the Company’s head office is located.
Should any creditor object and present to the
Company evidentiary documents of such debt within
the time limit set above, then the Company shall pay
such debt, if already due, or present an adequate

guarantee of payment if the debt is due on a later date.
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Chapter Three

Board of Directors
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Avrticle (17): Management of the Company
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The Company shall be managed by a Board of
Directors comprised of nine (9) members elected by

the Ordinary General Assembly for a term not
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exceeding three Georgian years, and the board

members may be re-elected.

Avrticle (18): Termination of Board Membership
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Membership on the Board of Directors shall be
terminated upon the expiration of the appointment
period or the disqualification of a member pursuant to
applicable laws and regulations in the Kingdom. The
Ordinary General Assembly may, at any time, remove
all or any of the Directors without prejudice to their
rights to compensation in case the termination was
unjustified or at an inappropriate time. A Director may
resign, provided that such resignation is made at a
proper time, otherwise he/she shall be responsible vis-
a-vis the Company for any damages resulting from his

resignation.
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Avrticle (19): Vacancies
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If the position of a Director becomes vacant, the Board
of Directors may appoint a member in the vacant
position temporarily. The Ministry of Commerce, the
Ministry of Investment and the Capital Market
Authority shall be notified of such appointment within
five business days from the date of appointments,
provided that such appointment is put forward before
the next Ordinary General Assembly for endorsement.
The term of office of the new Director designated to
fill a vacancy shall extend to the term of office of his
predecessor. In case the number of Directors falls
below the quorum required by the Companies Law or
the Bylaws for the proper convening of the Board of
Directors meetings, the Ordinary General Assembly
shall be convened within sixty days to appoint the

necessary number of Directors.
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Article (20): Powers of the Board of Directors
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Without prejudice to the powers conferred on the
General Assembly, the Board of Directors shall be
vested with full powers to manage the business of the
Company and achieve its objectives, which shall
include formulating its policies, determine its
investments, supervise its business and funds, and
manage its affairs inside and outside the Kingdom.
The Board of Directors has the right to represent the
Company in its relations with third parties,
government agencies, all agencies, private bodies,
companies and institutions of all kinds, and the Board
has the right to sign all types of contracts, documents
and documents, including without limitation the
articles of association and bylaws of the companies in
which the Company participates with all their
amendments and appendices, mendment resolutions
and partners’ resolutions, including increasing and
decreasing capital, buying, selling and assigning
shares and stocks, , entering into government and
private tenders, selling, buying, emptying and
accepting, paying the price, pledging, releasing and
accepting lands, real estate, shares, stocks and
Company assets, including the Company’s movables
and facilities, merging sukuk, retailing, sorting,
receiving sukuk, and updating Sukuk and submitting
it into the unified system, assignment of space
shortages, receipt, delivery, rental, leasing, signing of
lease contracts, renewal, cancellation, cancellation,
capture and payment, sale and purchase of shares and
stocks in the companies in which the Company is an
owner, purchase of shares and stocks in other
companies, attending partners’ assemblies and general
assemblies and voting on their decisions and
registering objections and reservations, carry out all
that is necessary for the companies in which the

Company invests or participates, such as amendment,

BIsY) Lt 0 bl Slaenl) 3 Al Slolas Y blel s w
@ s Leol Gas L assll 5] 3 oledally olblll s
Ulasl e OlaYly Bhlatnl Ly Blabw puy S5 for
et oY) et LS Lo g AL 1 Unyal iy Wil
Slably Sl B LaSA Sledly Gl e BB (3 352
3> ool LS syl 3l e lslly S 2lly a0l
e 09> s (3 s wlndly 35l el il BT e wdsd
o 53 b dres ) olSal) el bl el s gas
B34 b L sl Sll3y ol )3 LehoShey S RIS
¢ Jslly (Jillly ey aadt cdy my aaiss JW )
ol @3y sy FAYly slidly ally ol 2SS
dsely paadly ceelly Shladly (LI dsdy ol Siy a s
Al Bl ASCall any (Bliiny 300 Vi L L 2532
Jldly Joladh plladl (3 Wlss]y 4l Eguady a0 adlaaly
w85y Wy lmmaVlg olodlly dealy ALl 3 eddl e
sy gy @y Jadly Lgends Lacllly Lapady 8291 s5is
ree Ly Sl s Al @) SIS 3 ewdly e
Slaadly (G2 Slan sy (Y DS 3 jaadls
colaindly SLolpeV) oty VLIS e cupadly e wola
oo L Spas 5l el g jemas @) olSall pil L 52y
ohiey sy shall Gy 3y ma ol by debaly mady e
hslazsVly bl w doeod) ST By a0l Lad
ol slexely Wb ) aasdiy el sl gl ol
bleall jloly ¢ Led G2y Seadl s g SOV g1yl
Sl 5 oSl oy LY 8IS e adydly 20l
Ol L s 20kl Malell 2S5 VLSl wbleally 24
Aylatia V) dail) o AL Wiy alaiza V) il by ¢ Y
b5 Jloally (b bl s o ST 2JUI 31531y gV 2l 5y g
LBladly ¢ L) oyl o Abalad) Y1 pltizaly lpaldl Clby ¢
VLS oy SLBY) plialy ¢ WEBISGy oaprl Lady gns
Gl (0 Lees O Lege (2l die 3)15Y1 2y ¢ Lxe il
Bty (29,8 i il Lo sSE1 Jisad) Sliny Slinsag
oo O Lags 29l dis ay (a5l s 46 BT jolmsy Y Gy
OLoax¥I IS sy Josedl wlong DBy aylndl Sylly Ojlall oo

RY\888827.13




merger, liquidation, purchase, sale, assignment,

appointment and dismissal of managers and

employees, and determining their wages and
remuneration. The Board also opens accounts and
credits, withdraws and deposits with banks and
authorizes others, approves withdrawals and
electronic deposits with banks and authorizes others,
issues bank guarantees, signs all papers, documents,
checks, loan agreements, guarantees, and all banking
transactions, including promissory notes, and opens
and closes investment portfolios and transfers
between investment portfolios, buying and selling
shares and securities, as well as appointing and
dismissing employees and workers, requesting visas,
bringing in manpower from outside the Kingdom,
contracting with them, determining their wages and
rewards, issuing residency permits, transferring and
waiving guarantees, and the Board of Directors may
contract loans of any kind from funds, institutions and
government funding bodies, whatever the value of the
loans and their duration, provided that their terms do
not exceed the end of the Company’s term, and the
Board may contract loans of any kind with banks,
commercial banks, houses, finance bodies and credit
companies of any kind, and whatever the value and
duration of the loans may be, and their terms do not
exceed the end of the Company’s term, and in the
above cases, he may provide guarantees whatever was

her type.
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The Board may release the Company’s debtors from
their obligations according to the Board’s discretion,
including the futility of claiming these obligations or
if the cost of the claim is higher than the collection of
the obligation and other cases as required by the

interest of the Company.
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The Board may provide financial support to any of the
subsidiaries or associate companies, as well as the
companies in which the Company participates, in the
value and manner the Board deems appropriate. In
addition, the Board may provide guarantees for loans
and credit facilities of various kinds obtained by any
of the subsidiaries, associates, or companies in which
the Company participates, according to the percentage

of ownership in it.
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The Board may also, within the limits of its
competencies, powers and authorities, authorize or
delegate one or more of its members or a third party to
carry out certain work or actions or a specific
procedure or behavior, and it may revoke such

authorization or power of attorney.
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Article (21): Directors Remuneration
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The remuneration of the Board of Directors shall
consist of a certain amount, attendance allowance for
meetings, benefits in kind, or a certain percentage of
net profits. It is permissible to combine two or more
of these benefits, within the limits specified by the
Companies Law and its implementing regulations,
provided that the total amount received by a member
of the Board of Directors does not exceed five-
hundred thousand (500,000) SAR. The Board of
Directors report submitted to the Ordinary General
Assembly shall include a statement of all payments
made to Directors during the fiscal year including
remuneration, expenses and other benefits. It shall as
well contain a statement of payments made in
consideration for technical, administrative or
consultancy assignments carried out by the Directors,
which assignments have been approved by the

Company’s General Assembly. In addition, such
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report shall include the number of Board of Directors
meetings and number of the meetings attended by each
Director from the date of the latest General Assembly

meeting.

Article (22): Powers of Chairman, Vice Chairman,

Managing Directors, and Secretary
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The Board of Directors shall appoint a Chairman (the
“Chairman”), a Vice Chairman (the “Vice
Chairman”) from among its members. The Board of
Directors may also appoint a Managing Director (the
“Managing Director”). It is prohibited to combine
the position of the Chairman with any other executive
position in the Company. The Vice Chairman shall
replace the Chairman in his absence or if he is

authorized in writing by the Chairman.
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The Chairman is responsible for inviting the Board of
Directors to its meetings, presiding over the general
assemblies of shareholders and representing the
Company in its relations with third parties,
governmental, official and private entities. The
Chairman has a right to file claims and pleadings and
defenses, , hear claims and respond, declare, object,
settle, accept and object judgements, release, request
bans, seizures and execution,

travel request

arbitration, appoint experts, consultants, and
arbitrators, challenge the reports of experts and
arbitrators, and replace them, demand enforcement,
acceptance and denial of judgments, object to
judgments, request  appeal, petition  for
reconsideration, annotate on the judgements, request
reconsideration and preemption, request the judge’s
removal, request execution and oppose it, and collect
what amounts from execution. Signing agreements

and deeds before notaries public and official bodies,
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receiving amounts by checks in the name of the
Company, receiving judgments’ deeds, requesting
judges to step aside and requesting entry and
interference, before all Sharia courts, administrative
courts (the Board of Grievances), commercial and
labor courts, and financial and banking dispute
committees and committees for the resolution of
securities disputes, and all other judicial committees,
the Bureau of Investigation and Public Prosecution,
checking with the Ministry of Investment and the
Economic Cities Authority and signing before them,
reviewing the Capital Market Authority and signing
the necessary documents, entering into tenders and
receiving forms. He also has the right to buy, sell,
accept evacuation, pay the price, accept donation,
evacuate, release the pledge, accept the pledge, lease
and rent, sign and renew rental contracts, receive the
rent, receive and handover, contact all relevant
authorities, complete all necessary procedures and
sign what is required. He also has the right to sign all
types of contracts, documents and documents,
including, but not limited to, articles of association of
companies and companies in which the Company
participates or contributes, partners’ resolutions and
amendment annexes with the notary public, including
the sale and purchase of shares and stocks, assignment
and capital increase and decrease, and the signing of
all contracts of the Company with others, amending
the management clause, entering and exiting partners,
entering into existing companies, establishing new
companies, buying and selling shares and stocks,
paying and receiving the price, selling shares and
stocks and receiving value and profits, and opening
and closing branches of the Company. It also has the
authority to sign loan agreements, and guarantees,

sign bills of exchange, promissory notes and checks,
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open accounts with banks in the Company’s name and
close them, authorize others, open credits, withdraw
and deposit with banks, issue bank guarantees, sign all
documents, checks and all

papers, banking

transactions, including opening and closing
investment portfolios. Appointing and dismissing
employees, determining their salaries and bonuses,
requesting visas, recruiting and contracting manpower
from outside the Kingdom, issuing residency permits,
and transferring and waiving guarantees. He may
appoint agents, lawyers, consultants and arbitrators on
behalf of the Company and issue legal agencies on
behalf of the Company. He may authorize or delegate
the managing director, one or more members of the
Board, or a third party to carry out certain work or

works and cancel the authorization.

The Managing Director shall have all the powers
necessary to manage the Company's business,
implement the decisions and directives of the Board
and other powers that the Board determine for him or
delegate to him.
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The Board, at its discretion and by a decision issued
by it, determines the special remuneration to be
obtained by the Chairman, Vice Chairman and
Managing Director, in addition to the remuneration
prescribed for members of the Board under this

Articles of Association.

S Aol S wie i iy o Uy 3sY) e 54y
dl Blo) (o) sl adby ) oy 0 Sl fat
Al s tic 5sY) e clae 5 Al sLs

The Board appoints a secretary from among its
members or others. The secretary is responsible for
recording and keeping the deliberations of the Board,
resolutions and directives in the minutes of the Board
meetings, in addition to exercising other powers
assigned to him/her by the Board. The Board shall also

determine the secretary’s remuneration.
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The term of the Chairman, the Vice Chairman, the
Managing Director and the Secretary shall not exceed
their term in the Board of Directors, and they may be
re-elected. The Board of Directors may, at any time,

remove all or any of them without prejudice to their
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right to compensation in case the termination was
unjustified or at an inappropriate time.
Avrticle (23): Meetings of the Board of Directors L Olelert J) Bl (YY) B3k

The Board of Directors shall be convened at least four
(4) times a year upon a call by the Chairman. Such call
shall be made in writing, by mail, fax to the addresses
registered with the Company. The Chairman of the
Board shall call for a meeting if so requested by any

two Directors.
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Avrticle (24): Board of Directors Quorum

Wl By st Clolesrt Clas : (YE) 3oL

A Board of Directors meeting shall be valid only if
attended by at least half of the Directors. A Director
may give proxy to another Director to attend Board of

Directors meetings in accordance with the following:
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a) A member of the Board may not represent more

than one member in attending the same meeting.
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b) The proxy must be in writing and in relation to a

specific meeting.
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c) The representative may not vote on decisions that

the law prohibits the representative from voting on.
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Pursuant to an approval of the Board, the Board may
hold its meetings by phone, video, or any other
modern technology means that allow members to
participate in the meeting and in which members can
hear each other clearly, and any member who is unable

to attend for an acceptable excuse may participate in
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the meeting in the same way, with the approval of the
meeting chairman and the members present, and
participation in the manner indicated in this paragraph
shall be attendance at the meeting in terms of quorum

and voting.
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The decisions of the Board are issued by the majority
of the votes of the members of the Board present or
represented in the meeting, and in the event of equal
votes, the Chairman of the Board or whoever chairs

the meeting in his absence shall have any casting vote.
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The Board may issue resolutions by passing by
presenting them to all members of the Board
separately, unless one of the members requests - in

writing - a meeting of the Board to deliberate thereon,
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and these decisions are presented to the Board in the
first following meeting.
Avrticle (25): Minutes of Meetings 0p0\2y sl SY¥lke (Yo ) Bske

The deliberations and resolutions of meetings of the
Board of Directors shall be drawn in minutes, signed
by the Chairman, the attending Directors, the
Directors attending on behalf of their representatives,
and the Secretary. Such minutes shall be recorded in
a special register to be signed by the Chairman and
the Secretary.
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Article (26): Board’s Committees
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The Board may form an executive committee from
among its members or others. The Board shall
determine the chairman of the committee,
committee’s powers, rules of work and jurisdiction in

its resolution.
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The Board may also form other committees emanating

from it, whether from members of the Board or others,
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according to the Company’s need, circumstances and
conditions to assist it in performing its duties and
disposing of its affairs in accordance with general
procedures set by the Board. The administration,

provided that among them there are committees that
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are concerned with specific tasks in accordance with
the relevant laws and regulations issued by the
competent authority.
Chapter Four @LJ\ o\
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Shareholders Assemblies “’MB—U
Avrticle (27): General Assembly sl dmad) ypia> (YY) B3Le

Each subscriber, regardless of the number of his/its
shares, shall have the right to attend the Constituent

General Assembly. Each shareholder shall have the
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right to attend the General Assembly. Each aalal) Aok
Shareholder may authorize in writing another person,

other than a member of the Board of Directors or an

employee of the Company, to attend the General

Assembly on his/its behalf.

Avrticle (28): Ordinary General Assembly (sl sl dmed) Sloliazst (YA ) B3l

Except for matters reserved for the Extraordinary
General Assembly, the Ordinary General Assembly
shall attend to all matters concerning the Company.
The Ordinary General Assembly shall be convened at
least once a year, within 6 months following the end
of the Company’s fiscal year. Additional Ordinary
General Assembly meetings may be convened

whenever needed.
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Avrticle (29): Extraordinary General Assembly
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The Extraordinary General Assembly shall have the

power to amend the Company’s Bylaws, except for

bl L) assad) ol fdazy Bolal) pé Aalell Lmadl o

G 3 o3 e Of Uy LUy Lhaw Lede jslastl [oaY)

RY\888827.13




such provisions as may be impermissible to be
the the
Extraordinary  General adopt

amended  under law.  Furthermore,
Assembly  may

resolutions on matters falling within the competence
of the Ordinary General Assembly under the same

conditions applicable to the latter.
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Article (30): Manner of Convening General

Assemblies
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The General Assembly shall be convened by the
Board of Directors. The Board of Directors shall
convene a meeting of the Ordinary General Assembly
if requested to do so by the Auditor, the Audit
Committee or a number of shareholders representing
at least 5% of the Company’s capital. The Auditor
may convene the General Assembly if the Board of
Directors fail to do so within 30 days from the date of

the Auditor’s request.
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The notice of the meeting shall be published in a daily
newspapers circulated in the city where the
Company’s head office is located at least 10 days prior
to the time set for such meeting. However, notice may
be given at the time fixed above through the Stock
Exchange website (Tadawul). A copy of the notice
and the agenda shall be sent, within the period set for
publication, to the Ministry of Commerce and

Industry and Capital Market Authority.
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Avrticle (31): Record of Attendance at the Meetings
of the General Assembly
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Shareholders or their representatives who wish to
attend the General or Special Assembly shall register
their names at the Company’s head office or the

meeting place before the time specified for the
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Assembly, as determined by the Company in the

announcement of the call for assemblies.

At the meeting of the Assembly, a list shall be drawn
up of the names of the shareholders present and
represented, and the personal identification numbers,
indicating the number of shares they hold in person or

by proxy, and the number of votes allocated to them.
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Article (32):
Assembly

Quorum of Ordinary General
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A meeting of the Ordinary General Assembly shall be
valid only if attended by shareholders representing at
least 50% of the Company’s capital. If such quorum
cannot be attained at the first meeting, One of the

following alternatives apply:
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1. a second meeting shall be held within one
hour following the time set for the preceding
meeting provided that the notice shall

expressly allow holding such meeting.
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2. asecond meeting shall be held within 30 days
following the time set for the preceding
meeting. Such notice shall be made in the

manner prescribed in Article 30 hereof.

U Loy oDl ISls di 06 plosr) ] el amg =Y
Lede uaj_ﬁ_‘.l\ gy bl 5},0.,\3\ oda gEvAL (@l tL«.t}-w
el s e (08 S 3

The second meeting shall be deemed valid irrespective

of the number of shares represented therein.
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Article (33): Quorum of Extraordinary General
Assembly
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A meeting of the Extraordinary General Assembly
shall be valid only if attended by shareholders
representing 50% of the Company’s capital. If such

o 13 V| e Balall b olall dumadk) plaza) slisil 05 Y
glaam ¥l 3 Cladl s jign 4136 JW ) (s 0gliag 0gblens

tombdl AT el cant JoY)

RY\888827.13




guorum cannot be attained at the first meeting, One of

the following alternatives apply:

1. a second meeting shall be held within one
hour following the time set for the preceding
meeting provided that the notice shall

expressly allow holding such meeting.
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2. a second meeting shall be convened in the
same manner provided for in Article 33 of the

Bylaws.
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The second meeting shall be valid only if attended by
a number of shareholders representing at least 25% of

the Company’s capital.
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If such quorum cannot be attained at the second
meeting, a third meeting shall be convened in the
manner prescribed in Article 33 hereof. The third
meeting shall be deemed valid irrespective of the
number of shares represented therein, after obtaining

the relevant authority’s approval.
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Avrticle (34): Voting Rights
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1. Each shareholder shall have one vote for each
share hef/it owns at any General Assembly
meeting. Cumulative voting must be used in
electing the Board of Directors, so that the
right to vote per share may not be used more

than once.
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2. Members of the Board of Directors may not
participate in voting on the decisions of the
Assembly related to their discharge from
responsibility for the management of the

Company.
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3. No member of the Board of Directors may
participate in voting on decisions related to
any direct or indirect interest to him.
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Avrticle (35): General Assembly Resolutions

Olaadt Syl (Yo ) Bk

Resolutions of the Constituent General Assembly
shall be adopted by the absolute majority vote of the
shares represented thereat. Resolutions of the
Extraordinary General Assembly shall be adopted by
a majority vote of at least two thirds of the shares
represented at the meeting thereof. However, if such
resolutions relate to the increase or decrease of the
capital, extending the Company’s term, dissolution of
the Company before the expiry of its term, or it merger
with another company, then then it is necessary to
have the approval of at least 75% of the shares

represented at a meeting thereof.
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Article (36): Deliberations in General Assembly
Meetings
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Each shareholder shall have the right to discuss the
matters listed in the General Assembly’s agenda and
to direct questions in respect thereof to the members
of the Board of Directors and to the Auditor in this
respect. Directors or the Auditor shall answer the
shareholders’ questions to the extent that does not
expose the Company’s interest to any damage. If the
shareholder deems the answer to the question
unsatisfactory, then he/it may refer the issue to the
General Assembly and its decision in this regard shall

be conclusive and binding.
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Avrticle (37): Proceedings of the General Assembly
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The General Assembly shall be presided over by the

Chairman or, in his absence, the Vice Chairman, or

S BY) alg ol el ad) Bl Slaed) lelaxs) W,
U wlasl fy e )oY gt iz e ol 4l s )l 56

aflg 3aYl 2l ole - 3

RY\888827.13




whoever the Board of Directors authorizes in the

absence of the Chairman and Vice Chairman.

The Committee’s chairman shall appoint a secretary
and a collector of votes, the minutes shall be written
for the meeting showing the names of the shareholders
present in person or represented by proxy, the number
of the shares held by each, the number of votes
attached to such shares, the resolutions adopted at the
meeting, the number of votes agreeing to or dissenting
from such resolutions and a comprehensive summary
of the discussions that took place at the meeting. Such
minutes shall be regularly recorded after each meeting
in a special register to be signed by the chairman of

the meeting, the secretary and the canvasser.
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Chapter Five

Audit Committee

W@-\ <
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Avrticle (38): Formation of the Committee

Aol LS5 (A B3l

An Audit Committee shall be formed by the Ordinary
General Assembly consisting of five (5) members

from among the non-executive  Directors,

shareholders or others. The Ordinary General
Assembly’s resolution shall also determine the Audit

Committee’s tasks, regulations and remuneration.
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Article (39):
Meetings

Quorum of Audit Committee

o] gloarl Slai 1 (¥4 ) 85l

A meeting of the Audit Committee shall only be valid
if attended by the majority of its members. The
chairman of the Audit Committee shall have a casting

vote in the event of a tie.
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Article (40): Audit Committee Powers

o)l Clolasl (£ ) B3

The Audit Committee shall have the power to
supervise the Company’s activities, access the
Company’s books and records, request information
and clarification from Directors or executive
management, and convene the General Assembly if
the Board of Directors obstructs its work or if the

Company incurs significant losses or damages.
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Avrticle (41): Audit Committee Reports
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The Audit Committee shall review the Company’s
financial statements, reports and notes of its Auditor,
and prepare an annual report regarding the sufficiency
of the internal audit policies and controls, and any
other work conducted within its scope. The Board of
Directors shall make available for shareholders a
sufficient number of copies in the Company’s head
office within the period specified in the relevant laws
and regulations. Such report shall be read in the
General Assembly meeting.
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Chapter Six

Auditor

ol <

Avrticle (42): Appointment of Auditor

Ol gzl s (€Y B3l

The Company shall have one or more Auditors to be
selected from among the auditors certified as licensed
to practice accounting in the Kingdom of Saudi
Arabia. The Auditor shall be appointed annually, and
its compensation and term shall be fixed by the
General Assembly. The General Assembly may
further reappoint the same Auditor, provided that the
total term of his appointment does not exceed five
consecutive years, and whoever has exhausted this

period may be reappointed after the lapse of two
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financial years for the company. The General
Assembly may, at any time, remove the Auditor
without prejudice to its right to compensation in case
the termination was unjustified or at an inappropriate

time.

Avrticle (43): Auditor Powers
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The Auditor shall have access at all times to the
Company’s books, records and any other documents,
and may request information and clarification as it
deems necessary. It may further check and confirm
the Company’s assets and liabilities. The Chairman
shall enable the Auditor to undertake its duties. The
Auditor shall record any difficulties it may face in
such regard in its report to the Board of Directors. If
the Board of Directors does not facilitate the
Auditor’s work, the Auditor shall request the Board
of Directors to convene the Ordinary General
Assembly to look into the matter.
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Article (44): Auditor’s Report
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The Auditor shall submit to the annual General
Assembly a report prepared in accordance with the
generally accepted auditing standards, stating how far
the Company has enabled it to obtain the information
and clarifications it has requested, what it has
discovered of any violations of the Companies
Regulations and these Articles of Association and its
opinion as to whether the Company’s accounts
conform to the facts. The Auditor shall read out his
report in the General Assembly. If the General
Assembly decides to vote on the report of the Board
and the financial statements without listening to the

Auditor’s report, its decision shall be null.
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Chapter Seven
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Company’s Accounts and Distribution of Profits

LY @iy S Sl

Article (45): Fiscal Year

AU L (e )bl

The Company’s fiscal year shall commence on first of
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January and expire on the 31 of December of each Ao di S e
Georgian year.
Article (46): Financial Documents AU B (€M) sl

1. The Board of Directors shall prepare at the
end of each fiscal year the Company’s
financial statements, a report on its activities
and its financial position for the preceding
year and its proposals as to method for the
distribution of profits. The Board of Directors
shall put such documents at the Auditor’s
disposal at least 45 days prior to the time set
for convening the General Assembly.
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2. Documents referred to in paragraph 1 of this
Acrticle shall be signed by the Chairman, the
Company’s CEO and the Company’s CFO,
and a set thereof shall be available at the
Company’s head office for the shareholders’
review at least 10 days prior to the time set for
convening the annual meeting of the General
Assembly.
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3. The Chairman shall provide the shareholders
with the Company’s financial statements, the
Board of Directors’ report and the Auditor’s
report, unless such documents are published
in a newspaper circulated in the Company’s
head office, and shall send copies of such
documents to the Ministry of Commerce and
Industry and the Capital Market Authority at
least 15 days prior to the date set for
convening the General Assembly.
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Avrticle (47): Distribution of Profits
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The Company’s annual net profits shall be allocated

as follows:
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1. 10% of the annual net profits shall be set aside
to form a statutory reserve. Such setting aside
may be discontinued by the Ordinary General
Assembly when said reserve equals 30% of
the Company’s equity capital.
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2. The Ordinary General Assembly may, upon a
request of the Board of Directors, set aside a
percentage not exceeding 10% of the annual
net profits to form an additional reserve to be
allocated for a specific purpose or purposes.
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3. The Ordinary General Assembly may set
aside a percentage of the annual net profits to
form an additional reserve in an amount that
achieves the Company’s best interest or
guarantees the constant distribution of profits
to shareholders. The Ordinary General
Assembly may also deduct an amount from
the net profits to establish or support social
institutions for the Company’s employees.
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4. The General Assembly may, upon a request of
the Board of Directors, distribute a percentage
of no less than (5%) of the company’s paid-up
capital to the shareholders after that.
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5. Without prejudice to the provisions of Article
23 of these Bylaws and Article 76 of the
Companies Law, a percentage not exceeding
10% of the remaining amount shall be
allocated to the Board of Directors’
remuneration, provided that such
remuneration shall be proportionate to the
number of meetings attended by each
Director.
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6. The Company may distribute interim
dividends to its shareholders on a semi-annual
or quarterly basis after fulfilling the statutory
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requirements and instructions in this regard. oledi s &3
Article (48): Entitlement to Dividends b Gl 1 (£A) B3k

Shareholders shall be entitled to their share of profits
pursuant to the General Assembly resolution adopted
in this regard. Such resolution shall specify the
entitlement date and distribution date. Shareholders
registered in the shareholders register shall be entitled
to their shares of profit by the end of the day of their

entitlement.
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Distribution of Dividends for

Article (49):

Preferred Shares
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1.

If no dividends are distributed for any fiscal
year, dividends for the following years may
only be distributed after paying the
percentage specified in Article 114 of the
Companies Law to the holders of preferred
shares for such year.
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If the Company fails to pay the percentage
specified in Article 114 of the Companies
Law for three consecutive years, the private
assembly of holders of preferred shares,
convened pursuant to the provisions of Article
89 of the Companies Law, may adopt a
resolution to enable them to attend the
General Assembly and participate in voting,
or to appoint representatives thereof in the
Board of Directors in proportion to the value
of their shares in the Company’s capital, until
the Company is able to pay all the priority
dividends allocated to such shareholders for
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Article (50): Company Losses A s : (84 ) sl

1.

If the Company’s losses reach 50% of the
paid-up capital at any time during the fiscal
year, the Auditor or any officer of the
Company shall notify the Chairman
immediately upon becoming aware of such
losses, who in turn shall immediately notify
the Board of Directors. The Board of
Directors shall convene an Extraordinary
General Assembly within no more than 45
days of becoming aware of the Company’s
losses reaching 50% of its capital, to either
increase or decrease the Company’s capital in
accordance with the Companies Law to the
extent that the losses decrease to less than
50% of the paid-up capital, or to dissolve the
Company before the expiry of its term
according to these Bylaws or the Companies
Law.
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The Company shall be deemed dissolved by
operation of law if the Extraordinary General
Assembly (i) does not convene within the
period prescribed in paragraph 1 of this
Article, (ii) convenes but is unable to adopt a
resolution on this matter, or (iii) approves
increasing the Company’s capital in
accordance with this Article and the increase
shares are not fully subscribed to within 90
days from the date of the capital increase
resolution
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Chapter Eight e oLl
. olsyll
Disputes
Article (51): Liability Action Adgll gge3 i (0 ) dsk

Each shareholder shall have the right to file a liability
action, vested on behalf of the Company, against the
Directors if they have committed a fault which has
caused some particular damage to such shareholder,
provided that the Company’s right to file such action
shall still be valid. The shareholder shall notify the

Company of his/its intention to file such action.
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Chapter Nine e ol
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Dissolution and Winding-up of the Company Aty By J
Avrticle (52): Dissolution of the Company AS,a) sl (OY ) dsbe

Upon the expiry of the Company, it shall enter into
liquidation period during which it shall maintain its
legal personality to the extent necessary for
liquidation. Optional liquidation may only be
adopted by the Extraordinary General Assembly. The
liquidation resolution shall appoint a liquidator and
determine its powers, fees, restrictions of power and
the period of liquidation, provided that optional
liquidation period shall not exceed five years and
cannot be extended without a judicial order. The
powers of the Board of Directors shall cease upon the
Company’s approval of its liquidation, provided,
however, that the Board of Directors shall remain
responsible for the management of the Company and
is deemed vis-a-vis third parties as liquidator until
the liquidators are appointed. The General Assembly

shall remain existent during the liquidation period
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and shall exercise its powers without prejudice to the

powers of the liquidator.

Chapter Ten

General Provisions

JEIRIR]

Article (53):

c(ey) ek

The Companies Law shall apply to all other matters
not specifically provided for herein.
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Article (54):

c(o0t )k

These Bylaws shall be filed and published in
accordance with the Companies Law.
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