Chapter One
Establishment of the Company
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Article (V) Incorporation:
Incorporated in accordance with the provisions of the
Companies Law and the foliowing Articles of Association (ACA)
@s a Saudi joint stock company between its Shareholders subject
to the following provisions:
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Article [Y) Company Name:

Arriyadh Development Company - a listed Saudi joint stock
company.
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Article (v} Company Purposes:

V. Establishing and investing in  commercial,
administrative, residential facilities and buildings,
service buildings therein, such as parking lots, at Qasr
Al-Hukm area or elsewhere.

Y. Establishing residential complexes, selling or renting
them in cash or in installments, and managing real
estate for the Company's account or for others.

¥. Managing construction and development projects
that prove their economic feasibility and providing the
opportunity for citizens’ contribution.

£, Establishing, selling, renting or managing public parks
and tourist complexes.

0.  Establishing commercial and industrial exhibitions for
the purpose of leasing or selling to others, or renting
or managing them.

7. Investing in real estate including residential,
commercial and industrial units, ..etc., by buying,
selling, mortgaging, redeeming, receiving and seizing
the same as well as collecting and receiving the due
amounts, and related support works.

¥, Establishing and/or participating in companies, and/or
separating projects into independent companies with
third parties, and/or merging projects in a joint
venture, within all activities that fall under the
company’s purposes.

A, Owning, acquiring, sorting, selling, buying and
developing lands as well as selling, buying and renting
schemes and projects of various uses, and accepting
the participation of companies, institutions and
individuals therein.

4. Managing, marketing and displaying the Company’s
projects or third parties off-plan real estate projects
inside and outside the Kingdom.

V.. Establishing and owning hcotels, hotel apartments,
hospitals, public parks, residential, commercial, tourist
and entertainment complexes, commercial markets
and healthcare facilities, as well as investing,
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managing, operating, maintaining, selling or renting Lelajlias syl ddlisly
them.
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Establishing, managing and operating intercity and
internaticnal public transport centers,

Establishing, managing and operating wholesale and
retail markets for vegetables, fruits and meat.
Establishing development projects and urban
development in the areas owned by the company or
other areas as well as implementing and developingits
urban, econgmic, educational, cultural, recreational
plans, public transport projects and all supporting
services for the same.

Engaging in construction, architectural, civil,
mechanical, electrical and other contracting activities.
Carrying out maintenance, managament and
operation of industrial and recreational cities, as well
as public and private utilities, markets and buildings.
Carrying out infrastructure works, including the
construction and repair of rcads, streets, parks,
sidewalks, bridges, tunnels, railways, water, sewage,
torrents and electricity networks,
telecommunications, gas, refrigeration, pipes and
wires of all kinds and their supplies.

Supplying, instaliing, manufacturing, maintaining ard
repairing lighting, refrigeration, air conditioning,
insulation and netwerks systems of all kinds.
Establishing, owning, operating and managing all kinds
of building materials factories, importing their raw
materials and production requirements, marketing
their products, and obtaining commercial agencies.
Carrying out all excavation, ready-mix concrete and
plastering works, including buildings finishingworks,
installing roofs and barriers, pouring bases and
foundations, preparing sites for excavation, leveling
and drawing out groundwater.

Carrying out works and installation of decorations,
glass and facades of towers of all kinds, as well as
painting works for internal and external buildings.
Fstablishing, owning and operating ready-made and
prefabricated concrete factories, as weil as selling and
transporting its products to the company's project
sites or to third parties.

Manufacturing and supplying furniture for various
office and residential uses.

Manufacturing, supplying and operating the machinas
necessary for real estate development works,
including tools, equipment, fixed and mobile cranes,
and marketing or leasing them to others.

Establishing and participating in real estate investment
funds after getting the approval of the relevant
governing authorities.

Providing all related consulting services in the real
estate development and investment sector, including
real estate -valuation.
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Providing specizlized consulting services in the
construction industry, real estate, development,
marketing and real estate investment.

Providing logistical suppart for all real estate and non-
real estate activities.

Public relations, social media management, and digital
marketing services.

Training in the field of real estate development,
marketing and investment as well as supervising and
managing the implementation cf real estate projects.
Providing real estate project management services
and supervising the implementation of real estate
projects.

Attracting local and foreign investments to participate
in any of the company's activities.

Carrying out all kinds of auctions for ali types of cars,
trucks, heavy and light equipment, construction
equipment, drilling and prospecting supplies, security
and safety equipment, metal testing devices,
measuring and analysis devices, heavy industry
supplies, all kinds of spare parts and accessories, all
kinds of automotive supplies and heavy equipment.
Auction activities include new, used and crashed
(salvage) cars, equipment, tools and devices.

Holding local and international exhibitions for auctions
of all kinds, as well as marketing, managing, and
advertising them in all cities.

Establishing and linking a netwerk of auctions
automatically and online at the local and international
levels.

Wholesale and retail trade in cars and equipment.
Buying and selling cars and equipment whether
directly, onling, or in any other way.

Brokerage in the wholesale and retail sale of new,
crashed and damaged cars and equipment.

Washing cars inside the parking lots of commercial
complexes with steam devices and materials, and
selling car accessories and supplies.

Transportation and storage: Operating truck stops,
transporting local and air parcels, providing delivery
services via online platforms, operating stores of
medical devices and products, routing buses, road
transport of goods, transporting refrigerated and
frozen goods, transporting by buses inside cities,
public fare, transporting pilgrims, Umrah pilgrims and
vigitors from inside KSA, transporting Umrah pilgrims
and visitors from outside K5A, transporting furniture,
transporting livestock, transporting liquids or liguid
gases, transporting cars, renting buses with a driver,
renting cars with a driver, operating storage facilities
for all kinds of goods, refrigerated food storage,
refrigerated and frozen goods storage (cooling
warehouses), Car storage, loading, unloading and
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transporting the luggage of pilgrims and visitors,
transporting 'ocal and air parcel, providing delivery
services via online platforms, and operating medical
devices and products storage.

Accommodation and food service activities.
Administrative and support services: Management of
maintenance and operations in its buildings and
facilities, activities of temporary empioyment agencies
for Saudis, car rental brokers, rental of cranes for
construction purposes, rental of containers, activities
of general cleaning services for buildings, building
maintenance services activities, care and maintenance
of parks and gardens for public housing purposes, care
and maintenance of highways parks, activities of
business incubators and accelerators.

Transformative and manufacturing Industries.
Supplying electricity, gas, steam and air conditioning:
Generating, transmitting, distributing and retail selling
electric power, as well as distributing and wholesaling
electric power; importing and exporting electric
power, offering electricity supply and electricity
purchase projects for the purpose of wholesale as well
as purchasing and selling electrical system services.
Advertising and digital advertising.

Buying, selling, renting, managing farms, setting up
agricultural shops, trading in fertilizers, seeds, and all
materials, tools and agricultural machinery.
Investment in industrial, commercial, service and
agricultural projects.

Contracting for maintenance, cleaning, operation,
catering, security guards, and transportation of
industrial, civil, medical, and foodstuffs wastes.
Financial, business and other services: Registering and
maintaining real estate financing instruments,
providing technology in financial services, advice in
financial matters and financial technology in securities
business.

Professional, scientific and technical activities:
Managing and maintaining money for real estate,
managing and maintaining money for commercial
establishments, managing and maintaining money for
vehicles, general documentation activities,
administrative consulting services, periodic tests of
cars in terms of road safety, evaluation of economic
facilities, machinery and equipment evaluation,
vehicle accident damage assessment, construction
project management.

Managing the purposes of its subsidiaries, or
participating in the management of other companies
in which it contributes and providing the necessary
support to them.

Investing its money in stocks and other securities.
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oY, Owning industrial property rights such as patents,
trademarks, industrial rights, franchises and ¢ther
intangible rights, as welt as benefiting and leasing
them to its subsidiaries or to others,

o¥. Owning and investing research outputs, intellectual
rights and patents related to the building materials
and equipment industry, developing advanced
construction  techniques, and  transferring  and
localizing them in KSA.

ot. Engaging in different types of activities necessary to
achieve the company's purposes and objectives.

0¢. The company engages in activities on a8 commercial
basis and in accordance with the applicable
regulations and after obtaining the necessary licenses
from the refevant governing authorities, if any.

Article (£): Participation and ownership in companies:

The company may establish companies on its own {with limited
liability or closed joint stock with any capital it deems
appropriate}. It may also have an interest in participating in any
way with public and private entities, institutions, funds and
investment portfolios. it may also subscribe in securities in any
public or private offering, and may own shares in other
companies existing inside or outside the Kingdom, or merge
therewith. It is entitled to participate with others in the
establishment of joint stock or limited liability companies, after
fulfitling the requirements of the regulations and instructions
followed in this regard. Furthermore, the Company may dispose
of such shares, provided that this does not include brokerage.
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Article {0}): Company’s Head Office:
The head office of the company shall be in the city of Riyadh, and
by a decision of the Board of Directors it may establish branches,
offices or agencies for it inside or outside the Kingdom of Saudi
Arabia.
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Article (1): Term of the Company:
The term of the company shall be ninety-nine Hijri years starting
from the date of the issuance of the Minister of Commerce’s
decision announcing its establishment. This term may be
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Chapter Two Sl ol
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Article {V): Capital:
The company's capita! is (},¥VV,VVV,¥V.) one billion seven
hundred and seventy-seven million seven hundred and seventy-
seven thousand seven hundred and seventy Saudi riyals divided
into (YVVY,VVV,¥V¥) one hundred and seventy-seven millicn and
seven hundred and seventy-seven thousand seven hundred and
seventy-seven shares of equal value. The value of each share
shall be ten Saudi riyals, all of which are neminal and cash shares.

JUI aly o{¥) SaLa
Wlanicoy ligude Cignicus Rauny Wlaasy id) (1,VYY VYV, YY) 2850 Jle i,
e (YYY,YVY, VYY) B} Rasmda bagaas Uy Opaas Bhances lall Oyncus Ragay
[FORYCTRT FYPE L PPTPRY FU IV TPIORS FURRE.L PV E PY TOVONE PO
ails B el Laazs s gran S¥0) 5de Lo U5 Ragd Ragdl! Ruplads

Article {A): Subscription to shares: et § sV 1(A) ale
g 5.0 515 . i ) AN aud ]
Y Ey : I il LY bl 38 b eaanll |yl A8 5
: . g e A a
A ] B
; J AVERFI [N
i H - 3 (10187880 4) a5 Jau
§ e éj Yt_tﬂ dadialf iakoall
4 AN ATy Gy paliall e AN dpaal i) o oLy S50 o3
bl 7l

e
&
lg

gw#‘ PR e ERS e e

&




The founders and shareholders subscribed to total company's
shares and paid their value in full.
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Article (): Sale of Unrealized Shares:

The shareholder shall pay the value of the share on the dates
specified for this purpose. If the shareholder fails to pay such
value on the date of maturity, the board of directors may, after
notifying this shareholder by publication in a daily newspaper or
by a registered letter, sell the share in public auction or the stock
market, as the case may be, in accordance with the controls set
by the competent authority.

The company shall collect the amounts payable thereto from the
sale proceeds and return the remainder to the shareholder. If
the sale proceeds are not sufficient to meet these amounts, the
company may collect the remainder from all the shareholder's
money. However, the shareholder in default of payment may
pay the value due from him until the day of sale in addition to
the expenses incurred by the company in this regard. The
company shall cancel the sold share in accordance with the
provisions of this article, give the buyer a new share bearing the
number of the canceled share, and indicate in the shares register
that the sale took piace stating the name of the new holder.
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Article {\ - }: Issuance of shares;

Shares are nominal and may not be issued for less than their
nominal value. Rather, they may be issued for a value higher
than this value. In this last case, the difference in value shall be
added in a separate itern within shareholders’ equity. Shares
may not be distributed as profits to sharehclders. Moreaover, the
share may not be divided against the company. If the share is
owned by several persons, they must choose one of them to
represent them in the use of the rights related to it, and these
people are jointly responsible for the obligations arising from the
ownership of the share.
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Article {1 ): Trading of Shares:

The shares subscribed by the founders may only be traded after
publishing the financial statements of two consecutive years,
each of which shali not be less than (A Y) twelve months from the
date of the company's incorporation. The warrants of these
shares shail be marked with an indication of their type, date of
company incorporation, and the period during which trading is
prohibited. However, during the restriction period, the
ownership of shares may be transferred in accordance with the
provisions of rights sale from a founder to another, from the
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heirs of a founder in case of his death to a third party or in the Salisadoad
event of execution on the funds of the insolvent or bankrupt
founder, provided that the priority of owning those shares is
given to the other founders. The provisions of this Article shall
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apply to what is subscribed by the founders in case of anincrease
in the capital before the expiry of the restriction period.

Article {1 ¥): Shareholders Register:

Trading of the company's shares in accordance with the
provisions of the Capital Market Law.
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Article (V¥): The company’s purchase, sale and pledge of its

shares:

- The company may purchase its own ordinary or preferred
shares under the approval of the extraordinary general
assembly, and in accordance with the regulations set by the
Capital Market Authority in this regard. The shares purchased by
the company shall not have votes in the shareholders’
assemblies.

- The company may purchase its shares to be used as treasury
shares in accordance with the purposes and controls determined
by the Capital Market Authority, The company may purchase its
shares for the purpose of allocating them to the company's
employees under the employee shares program, provided that
the company shall fulfill, in addition to other controls related to
its purchase of its shares, the conditions set by the Capital
Market Authority for this purpose, and after obtaining the
approval of the extraordinary general assembly on the employee
shares prograrmn. The Extraordinary General Assembly may
authorize the company's board of directors to determine the
terms and conditions of this program, including the allgtment
price for each share offered to the employees, if offered for a
consideration.

- The company may sell treasury shares in one or several stages
in accordance with the regulations set by the Capital Market
Authority, provided that the company’s board of directors shall
approve the sale of treasury shares, in a manner that does not
conflict with the decision of the extraordinary general assembly
that includes approval of the purchase of these shares.

- Whoever has the right to own or possess the company's shares
for the benefit of ancther party may pledge them in accordance
with the regulations set by the Capital Market Authority. The
mortgagee shall receive the profits and use the rights related to
the share, unless otherwise agreed in the mortgage contract,
However, the mortgagee may not attend or vote at the meetings
of the general assembly of shareholders. The company may also
pledge its shares as security for a debt in accordance with the
regulations set by the Capital Market Authority, provided that
the ordinary general assembly approves the pledge process.
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Issuance, trading and transfer of debt and financing instruments
by the company:
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The Extraordinary General Assembly may, in all cases, allocate
the shares issued upon the capital increase, or part thereof, to
the company’s employees, subsidiaries or some or any of them.
Shareholders may not exercise the right of priority when the
company issues the shares allocated to employees. The
company's capital shall increase in one of the following ways:

B- Issuing new shares in exchange for cash or in-kind

shares.
B- Issuing new shares in return for the company’s debts of a
certain amount, provided that the issuance is at the value
decided by the company’s extraordinary general assembly after
seeking the opinion of an expert or an approved valuer, and after
the board of directors and the auditor prepares a statement on
the origin and amount of these debts. This statement shall be
signed by the members of the Board and the auditor who shall
be responsible for its correctness.

B- Issuing new shares in the amount of the reserve

determined to be included in the capital by the
extraordinary general assembly. These shares shall be
issued in the same form and conditions as the traded
shares, and those shares are distributed to
shareholders without consideration in proportion to
the original shares owned by each of them.
Issuing new shares in exchange for debt instruments
or financing instruments. The shareholder who owns
the share, at the time of issuing the Extraordinary
General Assembly’s decision approving the capital
increase, has priority in subscribing to the new shares
issued in exchange for cash shares. Such shareholder
shall be informed of their priority by publishing in a
daily newspaper or by informing them by registered
mail of the decisicn to increase the capital, the terms
of subscription, its duration, its start and end date. The
Extraordinary General Assembly of the Company shal!
have the right to suspend the shareholders’ priority
right to subscribe to the capital increase in exchange
for cash shares, or to give priority to non-sharehoiders
in the cases it deems appropriate for the interest of
the Company.

The shareholder shall be entitled to sell or assign the priority
right during the period from the time of issuing the Extraordinary
General Assembly’s decision approving the capital increase to
the last day of subscription to the new shares associated with
this right, in accordance with the regulations set by the Capital
Market Authority.

Subject to what is stated in Article {one hundred and forty} of
the Companies Law, the new shares shall be distributed to the
pre-emptive rights holders who have requested subscription, in
proportion to the pre-emptive rights they own out of the total
pre-emptive rights resulting from the capital increase, provided
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that what they receive does not exceed what they have
requested of the new shares. The remainder of the new shares
shali be distributed to the pre emptive rights holders who
requested more than their share, in proportion to what they
own of the pre-emptive rights out of the total pre-emptive rights
resulting from the capital increase, provided that what they
receive does not exceed what they requested from the new
shares. The remainder shall be offered to third parties, unless
cotherwise decided by the company's extraordinary general
assembly or otherwise stipufated by the capital market law
stipulates otherwise.

The provisions for evatuating the in-kind shares presented upon
incorporation of the company shall apply to the shares issued in
exchange for in-kind shares when the capital is increased. The
ordinary general assembly takes the place of the constituent
assembly in this regard.

Article (11): Capital Reduction:

- The Extraordinary General Assembly may decide tou reduce the
capital if it exceeds the company's needs or if it suffers losses.
Only in the fatter case may the capital be reduced below the limit
stipulated in Article fifty-four of the Companies Law.

The reduction decision shall only be issued after publishing a
report prepared by the auditor on the reasons for such
reduction, the obligations of the company, and the effect of the
reduction in these obligations. If the capital reduction is a result
of its excess to the company’s need, the creditors shall be invited
to express their objections within {1.) sixty days from the date
of publishing the reduction decision in a daily newspaper
distributed in the area in which the company's head office is
located.

If a creditor objects and submits his documents to the company
on the aforementioned date, the company shall pay him his debt
if it is immediate or provide him with a sufficient guarantee to
pay the same if it is deferred. The company’s capital shall be
reduced in one of the following ways:

B- Cancellation of a number of shares equal to the
amount required to be reduced.
B- The company purchases a number of its shares equal to the
amount required to be reduced, and then cancels them.

- In the event of a capital reduction by canceling a number of
shares, equality between shareholders shall be observed, and
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those shareholders shall submit to the company on the date A
specified for the shares decided to be canceled, otherwise they
will be considered canceled. On the ather hand, if the capital
reduction s by purchasing a number of the company’s shares in
order to cancel them, the shareholders shall be invited to offer
their shares for sale. This invitation shall be done by informing
the shareholders with the company's wish to sell the shares by
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registered mail or by modern approved electronic means orin a
daily newspaper distributed in the area where the company’s
headquarters is located, If the number of shares offered for sale
exceeds the number decided to be purchased by the company,
the sales orders shall be reduced by the percentage of this
increase, provided that these shares shall be purchased in
accordance with the capital market law.

Chapter Three
Board of Directors
Article {Y¥): Board of Directors
v The company shall be managed by a board of directors
consisting of eight members, one of whom is a
representative of Riyadh Municipality, appointed by
the Minister of Municipal and Rural Affairs. The
members shall choose ane of them as a chairman and
another as a vice-chairman who replaces the chairman
of the board of directors in his absence. The Board
may appoint a Managing Director and determine his
remuneration. The board of directors shall appoint a
secretary from among the members of the board or
others, who is responsible for recording the minutes
of the board’'s meetings and preparing for those
meetings. His remuneration shall be determined in
accordance with the decision issued for his
appointment, The term of the Board Chairman, vice
chairman, Managing Director, Secretary and Board
member shall not exceed the term of their
membership in the Board. However, they may be re-
elected.
Y- The Chairman of the Board of Directors shall represent the
company before the courts, arbitral tribunals and others. The
Board Chairman may, by a written decisicn, delegate some of his
powers to other members of the Board or to third parties to
undertake and perform specific work or business.
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Article {A): Expiry or Termination of Board Membership:

- The membership of the Board shall terminate upon the expiry
of its term or the expiry of the member’s validity thereto in
accordance with any law or instructions in force in KSA.
However, the Ordinary General Assembly may at any time
dismiss all or some of the members of the Board of Directors,
withaut prejudice to the dismissed member’s right towards the
company to claim compensation if the dismissal occurred for an
unacceptable reason or at an inappropriate time. The Board
member may retire if such retirement is at an appropriate time,
otherwise he shall be liable before the company for the damages
resulting from such retirement.

- The Ordinary General Assembly may, upon the
recommendation of the Board of Directors, terminate the
membership of a member who has been absent from three
consecutive meetings of the Board without a legitimate excuse.
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Article {Y4}: Vacancy in the Board:

- if the posilion of a Board member becomes vacant, the Board
shall appoint a temporary member in the vacant position,
provided that he is one of those who have sufficient experience
and competence. The Ministry of Commerce and Investment as
well as the Capital Market Authority shall be notified with the
same within five working days from the date of appointment.
Such appointment shall be submitted to the General Assembly
Ordinary meeting at its first meeting and the new member shall
complete the term of his predecessor. If the conditions
necessary for a successful convening of the Board are not met
owing to incomplete attendance of its members below the
minimum quorum stipulated in the Companies Law or in this
ADA, the rest of members shall call the crdinary general
assembly to convene within 1. days to elect the necessary
number of members.

- If the members of the board of directors submit their
resignations, or if the general assembly is unable to elect a board
of directors for the company, the board of the Capital Market
Authonty shalt form a temporary committee of expertise and
competence in the number it deems appropriate, and appoint a
chairman and a vice-chairman from among its members, to
undertake the supervision of the management of the company.
After that the general assembly shali he called to meet within a
period not exceeding three months from the date of forming the
aforementioned committee, to elect a new board of directors
for the company. The chairman and members of the committee
shall be granted remuneraticns at the expense of the company,
as determined by the Board of the Capital Market Authority, as
the case may be.
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Article {Y - ): Powers of the Board of Directors:

\ - Subject to the powers prescribed for the general assembly,
the board of directors shall have the widest powers and
authorities in managing the company, in order to achieve the
company’s purposes stipulated herein. The Board may also
dispose of the company’s assets, property, and real estate in
return for a fair consideration determined by the Board. The
Board may provide guarantees to creditors, and mortgage,
release the mortgage, sell, buy, lease, rent, transfer titles, collect
and detiver the price, and provide some assets, property and real
estate of the company as an in-kind share in the capital of any
company in which it participates. Moreover, the Board may
establish companies and amend their articles of association and
sign on behalf of the company the articles of association of the
companies in which the company participates as well as the
appendices of their amendments, whatever the type of these
companies and whatever the content of these amendments,
including the amendments related to increasing or reducing the
capital or waiving and selling shares in accordance with the
relevant regulations. Furthermore, the Board may accept the
shares assigned to the company, or transfer or merge
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companies, and buying and selling shares and shares in
companies, whether all or some of the shares. The Board may
request, accept and negotiate the offering of the shares owned
by the company for public or private subscription inside or
outside the Kingdom of Saudi Arabia, taking into account the
statutory requirements. The Board may appeoint representatives
of the company in the management of any other company to
which it is an affiliate or a shareholder. It may also appoint
representatives to  attend the meetings of the
partners/shareholders assemblies, boards of directors and
boards of managers, vote on behalf of the company, sign
resolutions and  minutes of meetings of the
partners/shareholders assemblies, directors and boards of
directors therein, and sign agreements and instruments before
netaries public and official bodies. The Board may issue legal
POAs and autharizations on behalf of the company in some of
the powers of the Board and giving the right to delegate others.
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- Approval of financing agreements, financial derivatives, loans
and other banking, commerciai and investment agreements,
regardless of their duration, with funds and financia! institutions,
commercial financial institutions and others, provided that their
terms shall not exceed the end of the company’s term, and
provided that the board of directors shal! specify in its
resclution, for loans of duration exceeding three Years, the use
of loans and how they are repaid. The Board shall consider in the
terms of the loan and the guarantees provided thereto, not to
harm the company, its sharehotders, or the general guarantees
of creditors. The Board powers also include providing foans and
appropriate financial facilities to companies owned directly or
indirectly by the company by means of shares whatever their
term. The Board may provide guarantees and mortgages to the
creditors of these companies, and waive priority in repaying the
company’s debts to those companies, and it may provide
financial, credit, technical, administrative, investment and
treasury support to these companies, ail according to what is
deemed to achieve the company’s commercial purposes by the
Board.

Y- The Board of Directors may demand, sue, collect the
company’s dues, reconcile and accept arbitration, and in other
cases, at its discretion, may have the right to discharge the
company’s debtors from their obligations, provided that the
Board of Directors’ minutes shall include the justifications and
rationale for its decision, taking into account the following
conditions:
- The discharge of liability shall be at least one full year
after the debt was created.
- Discharge is the Board's right and it is not permissible
to detegate it.
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&- The board of directors may delegate its chairman or one or
more of its members or others to carry out certain work/s that
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fall within the limits of its competencies. The board may also | L&y o causdd womepdd! LSy o) (il ikl 16,8010 Gilaga (yo Y jamas gl
issue legal PQAs, and any of the company's authorized Aal) Glisdeo uay 3t JS
employees or its legal attorneys in fact may delegate or
authorize all or some of their powers to others.

- The board of directars may form any committee/s to assist it | it Cihe o allesl dyinr § suelad gl 3l Giad g JiSii P ulad -0
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¥- Sale and purchase of lands and real estate, mortgage, release
of mortgage, consotidation and sorting of property and issuing,
amending and extracting deeds, transferring titles and signing
them, extracting a replacement deed for lost and damaged one;
receiving and delivering the instrurments and paying the price;
Issuing a title deed for each housing unit of buildings, villas or
iands and selling the same before or after sorting; Investing
company funds, including, but not limited to, opening,
managing, activating and closing portfolios, funds and
investment accounts, buying and selling securities, and signing
all contracts and documents related thereto.
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committees shall be a specified amount, attendance allowance L ol b - skl odn oo 280 4
for sessions, benefits in kind, or a certain percentage of the net ._. ey R w_ ot G ‘J‘ WL ada ou A1
profits. Two or more of these benefits may be combined. The RN AN 23 A e Latiall Gladll el 5 el ke duas
Board of Directors shall, in determining and disbursing those | ™! gl tualenear Gl puldly actyilly S8,20 2aSya Antily 5,001 pllas
remunerations obtained by its members or members of its | wie Leolall Ralall Lnasdl JI B palma Lupds Jatdy O sazeas oLt U §
affiliated committees, take into account the relevant provisions | «lilse je 300 Ll g3 500 padeas shae] 4de las Lo S 'S ol
containgd in the Companies Law, the Corporate Governance | ,iaclaa.s Lo il e LS Lozt gy L0 a3 gty ol mag iy
Regulations, aer t.he r|:l|eS and standards set by the Capital Sl i el A e Lo gl Galst $ opels ayieass peladl
Market Authority in this regard. The report of the Board of i &l | | e sune Lt oyt
Directors to the Crdinary General Assembly shall include a i fll ol 2aey uiall Sl ding ol e L "L‘,'M“’H’
comprehensive statement of what is received by the Board Alall dalal Byl Luid 53 s o0 9oz S
members during the fiscal year including remuneration, expense
allowance and other benefits. It shall also include a statement of
what is received by the Board members in their capacity as
workers or administrators, or what they received in return for
technical or administrative work or consultancy. It shall also
include a statement of the number of Board sessions and the
number of sessions attended by each member from the date of
the last meeting of the General Assembly.
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provided that the meetings held by the Board annually shall not
be less than four meetings, and the invitation shall include the
meeting agenda and its documents. The Chairman shall invite
the board to a meeting whenever two of its members so request.
The invitation shall be delivered by hand or sent to each member
by registered mail or other means of communication at least five
days prior to the meeting date, unless the majority of the
members agree on a maximum date. The Board shall hold its
meetings at the main ¢ffice of the company or anywhere else.
The Board may invite to attend its sessions whoever it deems fit
to seek help therefrom without being entitled tc vote. It is also
valid to use all electronic means in holding meetings.
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Article {¥Y): Board meeting quorum:

The meeting of the Board shall be valid if attended by half of the
members, provided that the number of attendees shall not less
than four members attending in person. In order to have a validly
convened meeting, the Chairman of the Board, his deputy, or
any Board member authorized by him in writing to chair the
meeting of the Board shall be present among the four who
achieve the quorum. A Board member may also delegate other
members on his behaif to attend the meetings of the Board in
accordance with the following controls:

- A Board member may not delegate more than one member to
attend the meeting.

- The representation shall be approved in writing.

- A representative member may not vote on decisions on which
he is restricted to vote by virtue of law.
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Article {Y£): Board resolutions and deliberations:

- The Board decisions shall be issued by the majority of the
opinions of the members present or represented therein, and
when the opinions are equal, the side with which the Chairman
voted shall prevail.

- The deliberations and decisions of the board of directors shall
be recorded in minutes signed by the chairman of the meeting,
the Board members who are present, and the secretary. These
minutes shail be recorded in a special register signed by the
Chairman of the Board of Directors and the Secretary.

- The Board of Directars may issue decisions in urgent issues by
presenting them tc the members separately by any means.
These decisions shall be deemed valid and applicable unless one
of the members requests - in writing - the convening of the
Board to deliberate thereon. These decisions are presented to
the Board in its first fallowing meeting to approve them. Itis also
correct to use all electronic means in making decisicns. These
decisions shall be deemed valid and applicable.
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Article {Yo): Attending General Assemblies:

Each subscriber - regardless of his shares number - shail have the
right to attend the constituent assembiy. Each shareholder shall
have the right to attend the general assemblies of shareholders.
Moreover, he may deiegate another person other than the
members of the board of directors or the company’s employees
to attend the general assembly on his behalf. Shareholders may
participate in the meetings and deliberations of general and
private assemblies. They may also view and have access to the
circulation of the work of those meetings, and related
documents by means of modern techriology, in accordance with
the controls set by the Capital Market Authority in this regard.
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Article {Y1): Competencies of the Ordinary General Assembly:
Except for matters pertaining to the Extraordinary Generat
Assembly, the Ordinary Genera! Assembly is relevant to all
matters relating to the company and convenes at least once a
year within the six months following the end of the company’s
fiscal year. Other ordinary general assemblies may be called to
meet whenever the need arises in order to consider the
following:

- To vote on and approve the report of the Board of Directors for
the fiscal year.

- To vote an the auditor's report for the fiscal year.

- To vote on the final accounts and on the profit and loss account
and approve what is stated therein.

- To vote on choosing an auditor for the company’'s accounts
from among the candidates by the Audit Committee, to review
the company's accounts for the fiscal year, and determine their
fees.

- To vote on discharging the members of the board of directors
from any liability.

- To elect the members of the board of directors and determine
their remuneration.
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Article (YV}: Competences of the Extraordinary General
Assernbly:

The Extracrdinary General Assembly shall be respansible for
amending the company’s articles of association except for the
matters whose amendment is restricted by law. In addition, it
may issue decisions on matters originally within the
competences of the Ordinary General Assembly, under the same
terms and conditions prescribed for the Ordinary General
Assembly.
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Article (YA): Call of Assemblies:

General or private assembligs of shareholders shall be held at
the invitation of the Board of Directors in accordance with the
conditions stipulated herein and the Companies Law as well as
the controls set by the Capital Market Authority in this regard.
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The Board of Directors shall invite the Ordinary General
Assembly to convene if requested by the auditor, the audit
committee, or a number of shareholders representing at least
(8#) of the capital. The auditor may invite the assembly to
convene if the board fails to invite the assembly within (¥ - ) thirty
days from the date of the auditor's request. The invitation to
convene the general assembly shall be published in a daily
newspaper distributed in the area in which the company's head
office is located, or by means of modern communitation
technology, at least twenty-one days prior to the date set for the
meeting. However, it may be sufficient to send the invitation on
the aforementioned date to a!l shareholders by registered mails.
A copy of the invitation and the agenda shall be sent to the
Ministry of Commerce and Investment and Capital Market
Authority during the period specified for publication. Subject to
the foregoing and what is stated in Article Ninety-One of the
Comparnies Law, the company may invite the general and private
assemblies of its sharehoiders through modern communication
technology. The shareholders representing at teast (V) of the
capital may submit a request to the competent authority to call
the Ordinary General Assembly to convene. The competent
authority shall send an invitation to convene within thirty days
from the date of the shareholders’ request, provided that the
invitation shall include a meeting agenda and the items required
to be approved by the shareholders.

e JUI s on (30) J2as crnaalaal (a sue sf Hap LA i) 5i Silianelt ar e
Renarel! 5y padandl pudy o 131 i tpmecnll 5903 Sllannadl pa L pomay o J3Y)
Folal! Apnaxndl slaadW sycall hity bl arla ol deusls e Logs 83 S5
Ll Jhaos Gusba o5 o1 sl 1RSSR 500 Loi G ikl § g Ry e §
o A ey JBY e Lagy gupdiey aaly Slaad saadl sladl Jud Rasdl
IR TEUPPRCHETE W SV D TIPSO Sy 7 STARRFVLURE J PNT FVENTTPIFES |
G G gt Wigny Lty Bylntll 55 (o S ) Jlee! Ugazmy Basall (a byps
Opaanilly Byatoal 5N 3 209 Loy Goce Lo Blelpa pa il Bauandl Bud) DU 23y
Lalidly Wbl Slaandl 2iaiy Gpeall dumyd ROAL Sym oS pllas oy
o () g crpotland] okl yaes La§ kgt Rl Bilaug oo (po Lpaatbaad
Balalt Baladl Apwened! Ggead biatsell aeh B calle wpuds JEUY de W,
alle gl e Lags a8 30 LaaiE Bgeul gt Rariel! Al Jege slaaitW
Lele 3aly ) uallall 2930y Gansell Jlacl) Yoz gasats ol e Crvaliald

Oyealadl

Article (Y4): General Assemblles attendance register:

Shareholders who wish to attend the general or private
assembly shall register their names at the company's head office
before the time set for the assembly.
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Article (Y- ): Quorum of the Qrdinary General Assembly Meeting:
The meeting of the Ordinary General Assembly shall be valid if
attended by the shareholders who represent at least (quarter)
of the company's capital. If the necessary quorum is not
achieved to hold the ordinary general assembly meeting, an
invitation shall be sent for second meeting to be held within the
thisty days following the previous meeting. However, the second
meeting may be held in an hour after the end of the period
specified for convening the first meeting. The call to hold the first
meeting shall include an announcement of the possibility of
holding this meeting. In all cases, the second meeting shall be
valid regardless of the number of shares represented therein,
and the meeting may take place by means of modern
comimunication technology (remotely).
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Article (*'V): Guorum for the Extraordinary General Assembly
Meeting:
The meeting of the Extraordinary General Assembly shall be valid
if attended by the shareheolders who represent at least (half) of
the company's capital, If this guorum is not achieved in the first
meeting, a second meeting shall be called to be held within the

toball pé Raladt Apnasell g Lainl Cliaii(7Y) Eoke
Opltas Syaslica sy 13) ) Lapao Tslall pd Galadl dpaend plaiat 0 ¥
Byoall oy oo p Lt Bl Wi iyt 3 13102 LY e I ol i
gl sing O gy s rlaalt f L) Rl Lagy Al I g ol Lacr |
bgc ! (painZi o pty o Jo¥1 ¢ Ladoll 3 Laaid ousd] sult sl@l (e Relw aay LAV

A5, pual
pel) UL hmk{;ﬂwﬂsﬁ
Ao ie i
o

AVEEPNf

SR TE 50 1Y Aadial

fhe v VY800 0] ¢ st Jaa

L&
iaLal

s il Laagdh il 3 o gl A0 W3

o T s ety b

FR




-

thirty days following the previous meeting. However, the second
meeting may be held in an hour after the end of the period
specified for convenming the first meeting. The call to hold the first
meeting shall include an announcement of the possibility of
holding this meeting. In all cases, the second meeting shall be
valid if attended by sharehoiders representing at least {quarter)
of the ¢apital. If the necessary quorum is not present in the
second meeting, an invitation is sent to a third meeting to be
held under the same conditions as stipulated in Article {83} of
the Companies Law. The third meeting shall be valid regardless
of the number of shares represented therein, after getting an
approval from the competent authorities.
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Article [V'¥): Voting in assemblies:

Each shareholder shall have a vote for each share in the ordinary
and extracrdinary general assemblies, and the cumuiative vote
shall be used to elect the board of directors. Members of the
board of directors may not participate in voting on the
assembly’s actions related to their discharge of liability from the
management of the company or that relate to a direct or indirect
interest to them. The company may allow machine voting for
shareholders on the agenda items of the general and special
assemblies - even if they did not attend these meetings - in
accordance with the regulations set by the Capital Market
Authority in this regard.
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Article {¥¥): Decisions of Assemblies

Decisions of Ordinary General Assembly are issued by an
absolute majority of the shares represented in the meeting.
However, decisions of the Extraordinary General Assembly are
issued by a two-thirds majority of the shares represented at the
meeting. If a decision related to the increase or decrease of the
capital or the extension of the company’s term or its dissolution
before the expiry of the period specified in its articles of
association or merging it with another company, it shall not be
valid unless it is issued by a majority of three quarters of the
shares represented at the meeting. The board of directors shall
publish - in accordance with the provisions of the Companies
Law - the decisions of the extraordinary general assembly if
they include any amendment to the company’s articles of
association.
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Article {Y'i): Discussion in the Assemblies

Each shareholder shall have the right to discuss the topics listed
on the assembly's agenda and to direct questians in this regard
to the members of the board of directors and the auditor. The
board of directors or the auditor shail answer the shareholders’
guestions to the extent that the company's interest is not
compromised.
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if the shareholder deems the answer to his question
unconvincing, he shall appeal to the assembly whose decisian in
this regard is enforceable.

Article {*'0): Chairmanship of assemblies and preparation of
minutes:

The shareholder’s general assembly meetings shall be chaired by
the chairman of the board of directors, his deputy in case of his
absence, or whoever 1s delegated by the board of directors from
its members in case of the absence of the chairman and his
deputy. The minutes of the General Assembly's meeting shall
contain the number of shareholders present or represented, the
number of shares they hold in person or by proxy, the number
of votes assigned thereto, the decisions taken, the number of
votes agreed or disagreed thereon, and an adequate summary
of the discussion that tock place at the meeting. The minutes
shal! be recorded regularly after each meeting in a special
register signed by the president of the assembly, its secretary,
and the vote collector.
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Chapter Five:
Audit Committee

Article {¥1}: Formation of the audit committee:

The Audit Committee shall be formed by a decision of the
Ordinary General Assembly from non-executive members of the
Board of Directors, whether shareholders ¢r otherwise, provided
that the number ¢f its members shall not be less than three and
not more than five. The decision shall specify the tasks of the
committee, its work controls, and the remuneration of its
members.
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Article {r'V): Audit committee meeting quorum:

For a meeting of the Audit Committee to be valid, the
attendance of the majerity of its members is required, and its
decisions are issued by a majority vote of those present.
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Article {YA): Functions of the audit committee;

The Audit Committee shall be responsible for monitoring the
company’s business, For this purpose, it has the right to review
its records and documents and to request any clarification ar
statement from the members of the board of directors or the
executive management. It may request the board of directors to
invite the company’s general assembly to convene if the board
of directors obstructs its work or the company suffers serious
damage or losses.
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Article {Y'4): Audit committee reports:

The Audit Committee shall consider the company's financial
statements, reports and notes provided by the auditer, and
express its views regarding them, if any. It shall also prepare a
repart on its opinion regarding the adequacy of the company’s
internal control system and the other work it has undertaken
within its competency. The board of directors shall deposit an
adequate copy of this report at the company’s head office at
least twenty-one days before the date of the general assembly
in order to provide each shareholder who wishes to have a copy
with 3 copy thereof, and the report shall be read during the
assembly.
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Chapter Six
Auditors

Article (1 - }: Appointment of the company's auditor:

V- The General Assembly shall appoint one (or more) auditors
from among the auditors licensed to work in Saudi Arabia. It shall
determine their remuneration and the duration of their work, It
may also reappoint them, provided that the total period of
appointment does not exceed five consecutive years, and
whoever has exhausted this period may be reappointed after
two years from the date of its expiry. The General Assembly may
also, at any time, change them without prejudice to their right
to compensaticn if the change occurred at aninappropriate time
or for an unlawful reason.

Y- An auditor may not combine between his work as accounting
auditor and participation in the incorporation of the company or
membership in the board of directors, or performance of
technical or administrative work in the company or for its
benefit, even as a matter of consultation. He shall not be a
partner to one of the company's founders, or to one of its board
members. He shall not be an employee working for any of the
forgoing, or even a relative to any of them up to the fourth
degree. Any act or appointment contrary to that shall be null,
with an obligation to return what he has received as
remuneration to the Ministry of Finance.
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Article (£1): Powers of the company's auditor:

V- The auditor at any time shall have the right to review the
company’s books, records and other documents. He also shall
have the right to request data and clarifications that he deems
necessary to obtain, and to verify the company’s assets and
liabilities and other things that fall within the scope of his work.
The Chairman of the Board of Directors shall enable him to
perform his duty, and if the auditor encounters difficulty in this
regard, he shall record the same in a report submitted to the
Board of Directors. If the d does not facilitate the work of
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the auditor, he shall request the beard of directors to invite the
ordinary general assembly to consider the matter.

Y- The auditor shall submit to the annual general assembly a
report prepared in accordance with generally acceptad auditing
standards. The auditor shall affirm in its report that the
company’s management will enabie it to obtain the statements
and notes it requested and that it can mention any breached
detected thereby to the provisions of this AOA or the provisions
of the Companies Law as well as his opinion en how fair is the
financial statements of the company. The auditor shall read out
his report in the General Assembly. If the assembly decides to
ratify the report of the board of directors and the financial
statements without listening to the auditor's report, its decision
shall be deemed void.
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Chapter Seven
Company accounts and dividends

Article (£ Y): Fiscal year:

The company’s fiscal year shall be twelve calendar months,
starting on the first of January and ending on the thirty-first of
Decermber, provided that the first fiscal year shali include the
period that elapses from the date of the company’s decision of
incorporation until the end of the next fiscal year.
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Article (£¥}: Financlal documents:

‘- At the end of each fiscal year of the company, the board of
directors shall prepare the company’s financial statements and
areporton its activity and financial position for the past financial
year. This report shall include the proposed method for
distributing profits. The Board puts these documents at the
auditor’s disposal, at least (£o) forty-five days before the date
set for convening the general assembly.

Y- The Board Chatrman, CEQ and CFO shall sign the documents
mentioned in clause {Y) of this article. Copies of the same shall
be deposited at the head office of the company at the disposal
of the shareholders, at least (¥V} twenty-one days before the
date set for convening the general assembly.,

Y- The Board Chairman shall provide the shareholders with the
cormpany’s financial statements, the Board's report and the
auditor’s report unless they are published in a daily newspaper
distributed at the company's head office. He shall also send a
copy of these documents to the Ministry of Commerce and the
Capital Market Authority, at least fifteen days before the date of
the general assembly.
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Article {§£): DIVIDENDS:

Subject to the provisions of other relevant regulations, the
company’s annual net profits shall be distributed after deducting
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all public expenses and other costs, including the legally imposed
zakat, as follows:

V- Setting aside (V- ) of the net profits to form a statutory
reserve, and the Ordinary General Assembly may stop this
retaining when the total reserve reaches (- ) of the paid-up
capital.

Y- An initial payment to shareholders equal to {¢ X} of the paid-
up capital shall be distributed from the remaining amount.

T- After the foregoing, (¢4} of the remainder shall be allocated
to remuneration of the members of the Board of Directors,
subject to the decisions or instructions issued in this regard by
the competent authorities.

¢ - The company may also distribute interim dividends to its
shareholders on a semi-annual or quarterly basis.
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Article (£2): Profits Entitlement:

The shareholder shall be entitled to his share of the profits
(dividends) in accordance with the decision of the General
Assembly issued in this regard. The decision shall indicate the
date of entitlement and the date of distribution. The ehgibility
for dividends shall be for the owners of shares registered in the
shareholders’ records at the end of the day specified for
entitlement. The Board of Directors shall implement the decision
of the Ordinary General Assembly regarding the distribution of
dividends to shareholders in accordance with the regulations
and controls set by the Capital Market Authority in this regard.
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Article {£1): Dividend distribution of preference shares:

- If no dividends are distributed for any fiscal year, then no
dividends may be distributed for the following years until after
paying the specified percentage in accordance with the
provisions of Article Yyt of the Companies Law for Preferred
Shareholders for that year.

- If the company fails to pay the percentage specified, in
accordance with the provisions of Article ¥Vt of the Companies
Law, from the Company’s net profits for three consecutive years,
the special assembly of the holders of these shares, held in
accordance with the provisions of Article A4 of the Companies
Law, may decide either to attend the meetings of the company’s
generat assembly and participate in the voting, or to appeint
their representatives to the board of directors in preportion to
the value of their shares in the capital, until the company is able
to pay all the profits allocated to the holders of these shares for
those years.
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Article (£ Y}: Company losses:

V- If the company’s losses amount to half of the paid-up capital,
at any time during the fiscal year, any official in the company or
the auditor, as soon as he becomes aware of that, shall inform
the Chairman of the Board of Directors, and the Chairman of the
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Board of Directors shall immediately inform the members of the
Board of the same. The board of directors shall, within fifteen
days of becoming aware of this, invite the extraordinary general
assembly to meet within forty-five days from the date of
becaming aware of the losses: To decide either to increase or
decrease the company’s capital in accordance with the
provisions of the Companies Law, to the extent that the
percentage of losses decreases to less than haif of the paid-up
capital, or to dissolve the company before the term specified in
this Law.

¥ - The company shall be considered dissolved by the power of
the Companies Law if the extraordinary general assembly did not
meet within the period specified in clause (V) of this article, or if
it met and was unable to issue a decision in the matter, or if it
decided tc increase the capital in accordance with the conditions
established in this article but the entire capital increase has not
been subscribed to within ninety days from the issuance of the
assembly’s decision to increase.
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Chapter Eight
Disputes

Article (£A): Lability Claim:

Each shareholder shall have the right to file a liability lawsuit
established for the company against the members of the board
of directors if the error committed by them would cause him
special damage. The shareholder may not file the
aforementioned lawsuit unless the company's right to file it still
exists. The shareholder shall inform the company of his intention
to file the lawsuit, while limiting his right to ctaim compensation
for the special damage he sustained.
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Section Nine
Dissolution - Liquidation of the company

Article {£4): Termination of the company:

If all the shares of a joint-stock company are transferred to one
shareholder who does not meet the conditions set forth in
Article (oo} of the Companies Law, the company shall remain
solely responsible for its debts and labilities. However, this
sharehoider shall reconcile the company’s situation with the
provisions contained in this chapter or transform it intc a limited
liability company of one person within a period not exceeding
one year, otherwise the company will be dissolved by the force
of the law.

Upon its termination, the company shall enter the phase of
liquidation and retains the necessary legal personality to the
extent necessary for liquidation. The voluntary liquidation
decision shall be issued by the extraordinary general assembly,
The fiquidation decision shall include the appointment of the
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liquidator and the determination of his powers and fees, the
restrictions imposed on his powers, and the time period
reguired for liquidation. The period of voluntary liquidation shall
not exceed (o) five years, and may not be extended for further
period except by a judicial order.

The authority of the company’s board of directors ends with its
dissolution. However, they remain in charge of managing the
company, and they are considered to be liquidators for others
untit the liquidator is appointed. Shareholders’ assemblies shall
remain in place during the liquidation period, and their role shall
be limited to exercising their rights that do not conflict with the
rights of the liquidater.
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Chapter Ten
Final Provisions

Article (¢-): Ralated Laws:

Whatever not stipulated in this Articles of Association shall be
subject to the Companies Law, Capital Market Laws and their
regulations.
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Article {01}: Publication of the Law:

This article shall be deposited and published in accordance with
the Companies Law and its regulations.
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