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Emaar The Economic City
(A Listed Saudi Joint Stock Company)
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Chapter One J jiﬂ‘ ol
Incorporation of Company .
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Article (1): Incorporation . W (1) 8k

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 the company was
incorporated to perform are 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 use or
other development operations, including

infrastructure;
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1-2 To promote, market, and sell plots of lands Akl ol i Cb'; s Sy s 12
owned by the Company for development ) :
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service or third- party ownership;
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construction of facilities on land for others,
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works and projects of all kinds, including
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landscaping and gardening, whether

governmental or private; and

1-9 To carry out marketing for others and

brokerage in real estate.
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2. The Company may carry out any other | .. Y 5 ol b ALl el 32 .2
activities necessary to achieve its main X 35‘ ! .f

objectives.

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, rent, manage, lease and
otherwise dispose of in any manner all said
properties, whether movable or immovable
(to the extent permitted under these

Bylaws) or as required for its objectives;
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3-2 To buy, acquire, construct, or manufacture s ?5& SEREONT: ;T J_ 5 32
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the management of other companies in
which it contributes, as well as providing
the necessary support to these companies,
loans, and

and providing guarantees

financing to these companies; and
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3-4 Ownership of real estate and movable

properties necessary to carry out its activity.

5Ll el w¥sally wlLaadl S5l 3.4
Aeblis

RY\888827.10




The above objectives and powers shall be

construed in their broader scope without

limitation. The company carries out its activities

in accordance with the applicable regulations and
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after obtaining the necessary licenses from the Y D’J ol
competent authorities, if necessary.

Article  (4): Participation with other LS, g? oty L ¢ (4) 55t
Companies

The Company may solely establish wholly-owned
limited liability or closed joint stock companies
provided that its capital shall not be less than
5,000,000 SAR. It may also own shares or stock in
other existing companies or merge with such
companies and may work with third parties on
establishing joint stock or limited liability
companies, having complied with the applicable
laws and directives in this regard. Moreover, the
Company may dispose of these shares or stocks
provided that it is not serving as broker for the

traded shares.
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Article (5): Company’s Head Office
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The Company’s head office shall be in King
Abdullah Economic City, Rabigh, Kingdom of
Saudi Arabia. The Company may 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
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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 RIC[RER]
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Article (7): Share Capital and Shares : Wm 9 JWI d"‘) (7 )85l

The share capital of the Company shall be eleven
billion three hundred thirty-three million three
hundred and thirty-three thousand three hundred
and forty (11,333,333,340) Saudi Riyals divided into
one billion one hundred thirty-three million three
hundred and thirty-three thousand three hundred
and thirty-four (1,133,333,334) shares of equal
nominal value of ten (10) Saudi Riyals per share,
which consist of ordinary cash shares with a value
of six  billion eight hundred million
(6,800,000,000) Saudi Riyals and in-kind shares
with a value of four billion five hundred thirty-
three million three hundred and thirty-three
thousand three hundred and forty (4,533,333,340)

Saudi Riyals.
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Article (8): Subscription
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The shareholders have subscribed to all the shares
of the company amounting to one billion one
hundred thirty-three million three hundred

thirty-three thousand three hundred and thirty-
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four (1,133,333,334) shares and have paid the full 'J"’LQ\? isghls
value thereof.
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The Extraordinary General Assembly may, subject

to the conditions of the relevant authority, issue
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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 to determine
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 shall take
the statutory measures regarding the capital

increase.
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Article (11): Non-Payment of Shares
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A shareholder shall pay the value of the shares at

the times set therefor. If a shareholder fails to
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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 defaulting shareholder may, until
the day specified for the sale of shares, pay its due
value in addition to the expenses incurred by the

company.
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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
shall in the

notation of which be made

shareholders register.

a3l oda S Ty o (s gl 3520 a5
EN (PO Y UV KU BS) PURURPS SY (9
U ol Ol o ol 5 pB L) e (3 559

NEERE Y

Article (12): Issuance of Shares
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The shares shall be nominal. Shares may not be
issued at less than their nominal value, but they
may be issued more than this value. In this case,
the difference in value shall be prescribed in a
separate provision within shareholders’ rights and
it may not be distributed to shareholders as
The undividable towards

profits. share is

company. If a share is jointly owned by several
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persons, they must elect one of them to exercise
the rights attached to such share on their behalf,
but they shall be jointly liable for the obligations

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

Transfer of Shares

Zv.@-w@\ Jj\.\.’ij g:.c“\..ml\ J.’w :(13) s

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 for a debt in accordance with the
regulations and procedures of the competent

authority.
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Article (15): Increase of Capital
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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,
in all cases, allocate the shares issued upon
the capital increase, or part thereof, to
employees of the company and its
subsidiaries or some of them, or any of
that. Shareholders may not exercise pre-
emption right when the company issues
the shares allocated 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 or informing them through the
stock market website (Tadawul) of the
decision to increase the capital, the terms
of subscription, its duration and the date
of its beginning and end.
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The Extraordinary General Assembly may
suspend the pre-emption right of the
shareholders to subscribe to the capital
increase in exchange for cash shares, or to
give priority to non-shareholders in the
cases it deems appropriate for the interest
of the company.
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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
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with the guidelines set be the relevant
authority.
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6. Subject to the provisions of sub-article (4)
above, new Shares shall be distributed to pre-
emptive rights holders who have demanded
subscription in proportion to the total pre-
emptive rights resulting from the capital
increase provided that the number of Shares
allotted to them shall not exceed the number
of new Shares they have applied for. The
remaining new Shares shall be allotted to the
original Shareholders who have asked for more
than their proportionate share, in proportion
to the pre-emptive rights they hold out of pre-
emptive rights resulting from the capital
increase provided that the number of Shares
allotted to them shall not exceed the number
of new Shares they have applied for. The rest
of the Shares shall be offered to third parties
unless otherwise provided for by the

Extraordinary General Assembly or Capital

Market Law
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Article (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
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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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Article (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
exceeding three Georgian years, and the board

members may be re-elected.
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Article  (18): Termination of Board

Membership
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Membership of the Board shall cease at the expiry
of the term or in the event that the validity of that
membership is terminated in accordance with any
applicable laws or regulations in the Kingdom.
However, the Ordinary General Assembly may, at
any time, remove all or any of the Directors,
without prejudice to the right of a removed

director to hold the Company liable if the removal
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is made without acceptable justification or at an
improper time. A Member may resign, provided
that such resignation is made at a proper time;
otherwise, he shall be responsible to the Company

for damages resulting from such resignation.
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Article (19): Vacancies

A g S S

:(19) 8

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 is entitled to represent the Company
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in its relations with third parties, government agencies,
all agencies, private bodies, companies and institutions

of all kinds.

The Board is entitled to sign all types of contracts,
documents and deeds, including without limitation
Memorandums of Association and bylaws of the
companies in which the Company participates with
including all their amendments and appendices,
amendment resolutions and partners’ resolutions,
including increasing and decreasing capital, as well as
buying, selling and assigning shares and stocks, ,
entering into government and private tenders, selling,
buying, transferring and accepting transfer, paying the
price, mortgaging, redemption and accepting lands,
real estate, shares, stocks and Company assets,
including the Company’s movables and facilities,
merging sukuk, retailing, sorting, receiving sukuk,
updating Sukuk and submitting it into the unified
system, assignment of space shortages, receipt,
delivery, rental, leasing, as well as signing renewal,
cancellation, annulment of lease contract, 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, carrying out all that is
necessary for the companies in which the Company
invests or participates, such as amendment, merger,
liquidation, purchase, sale, assignment, appointment

and dismissal of managers and employees, and

determining their wages and remuneration.

The Board is also entitled to open accounts and credits,
withdraw and deposit with banks and authorize others,
approve withdrawals and electronic deposits with

banks and authorize others thereof, issue bank
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guarantees, sign all papers, document, check, loan
agreements, guarantees, and all banking transactions,
including promissory notes, and may open and close
investment portfolios and transfers between
investment portfolios, as well as 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

The Board of Directors may enter into loan contracts of
any kind with funds, institutions and government
funding bodies, whatever the value of the loans and
their duration, provided that their terms shall not
exceed the end of the Company’s term. 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, provided that their terms do not exceed
the end of the Company’s term. The Board may in the

above cases, provide guarantees whatever their 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
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of various kinds obtained by any of the
subsidiaries, associates, or companies in which
the Company participates, according to the

percentage of ownership therein.
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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
for  technical,

made in consideration

administrative or consultancy assignments
carried out by the Directors, which assignments
have been approved by the Company’s General
Assembly. In addition, such report shall include

the number of Board of Directors meetings and
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number of the meetings attended by each
Director from the date of the latest General

Assembly meeting.

Vice

Article (22):

Chairman, Managing Directors, and Secretary

Powers of Chairman,
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The Board of Directors shall appoint a Chairman
(the “Chairman”), a Vice Chairman (“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 general
assemblies of shareholders and representing the
relations with

Company in its third parties,

governmental, official and private entities. The
Chairman may file claims, plead and hear cases and
respond to them, declare, object, settle, accept and
object to judgements, release, request travel bans,
seizures and execution, 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 amounts from execution. He may
sign agreements and deeds before notaries public and

official bodies, as well as receiving amounts by checks

el HIYl 2 Speiny 2l ) a4y
G Al Lady ool daldl Claed) iuls)g
g oty 1ol GasShl Sledly i)l ae BB
gLy amblally andl My (soleadl anli]y AUl 3>
Al by el ally SISVl LY ks 31y sl
S Jgdy mlally iallilly 2eolslly asdlally
by asdyy Al e mlh by o1Yls Sl Lediy
CapiaaVly elpdl Gy oSl by dodidly
Aty eSSy elpdl Ly palally (eSSl
e Py Leakiy Lbsy oS-I iy 1Ll
Sieegdly Bl sale) eladlly Ol Clby olS-Y)
by dnially jlas¥l ) by s8I s
2y Lolany s8I i by (ol s
S _ally SN e dslly bl e s L
SISy LU pDialy (el Sledly Jaal) ol el

RY\888827.10




in the name of the Company, receiving judgments’
deeds, requesting judges to step aside and requesting
inclusion and intervention, 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, Bureau of Investigation and Public
Prosecution, reporting to the General Authority for
Investment and the Economic Cities Authority as well
as signing before them, reporting to the Capital Market
Authority and signing the necessary documents,
entering into tenders and receiving forms. He is also
entitled to buy, sell, accept transfer, pay the price,
accept donation, transfer, 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 all required documents. He may
sign all types of contracts, documents and papers,
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.

He is entitled to sign loan agreements, and guarantees,
sign bills of exchange, promissory notes and checks,
open accounts with banks in the Company’s name and

close them, authorize others, open credits, withdraw
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and deposit with banks, issue bank guarantees, sign all

papers, documents, checks and all 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
power of attorneys (POAs) 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(s) and cancel the authorization.
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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.
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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 right to compensation
in case the termination was unjustified or at an

inappropriate time.
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Article (23): Meetings of the Board of

Directors
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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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Article (24): Board of Directors Quorum

4y B9 el Olelairt Gl ¢ (24) 3l

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 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, and these decisions are presented to the

Board in the first following meeting.
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Article (25): Minutes and Deliberations of

Meetings
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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
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shall be recorded in a special register to be signed

by the Chairman and the Secretary.

Article (26): Board’s Committees

L O 1 (26) 60

The Board may form an executive committee from
among its members or others. The Board shall
determine the chairman of the committee,
rules of work and

committee’s powers,

jurisdiction in its resolution.
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The Board may also form other sub-committees,
whether from members of the Board or others,
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 are concerned with specific
tasks in accordance with the relevant laws and

regulations issued by the competent authority.
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Chapter Four

Shareholders Assemblies
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Article (27): General Assembly Attendance
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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 right to attend the General
Assembly. Each 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 its

behalf.
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Article (28): Ordinary General Assembly
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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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Article (29): Extraordinary General Assembly
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The Extraordinary General Assembly shall have
the power to amend the Company’s Bylaws,
except for such provisions as may be
impermissible to be amended under the law.
Furthermore, the Extraordinary General Assembly
may adopt 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

Olaed 8583 1 (30) 3L

The General or Special 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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Article (31): General Assembly Attendance

Register

Olaed! jga w1 (31) 60

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 Assembly, as determined by the Company in

the announcement of the call for assemblies.
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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): Quorum of Ordinary General
Assembly
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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
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first meeting, One of the following alternatives

apply:

1. asecond 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 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.
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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
quorum cannot be attained at the first meeting,

One of the following alternatives apply:
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1. asecond 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 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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Article (34): Voting Rights

Ol G Cugedl 1 (34) 000

1. Each shareholder shall have one vote for
each share he/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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Article (35): General Assembly Resolutions
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Resolutions of the Ordinary General Assembly
shall be adopted by an absolute majority of the
Shares represented in the meeting. Resolutions of
the Extraordinary General Assembly shall be
adopted by a majority vote of two-thirds of the
Shares represented at the meeting. However, if
the resolution to be adopted is related to
increasing or reducing the capital, extending the
Company’s duration, dissolving the Company
prior to the expiry of its term specified in the
Articles or merging the Company with another
company, then such resolution shall be valid only
if adopted by a majority of three-quarters (75%) of

the Shares represented at the meeting.
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Article (36): Deliberations in General
Assembly Meetings
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Every shareholder shall have the right to discuss
the matters listed in the agenda of a General
Assembly, and to address questions to the

Directors and the Auditor in respect thereof .

The Directors or the Auditor shall answer
Shareholders’ questions to such an extent that
would not jeopardize the Company’s interests. If a
Shareholder feels that the answer to his question
is unsatisfactory, he may appeal to the General
Assembly whose decision shall be final in this

respect.
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Article (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
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Chairman, or whoever the Board of Directors
authorizes in the absence of the Chairman and

Vice Chairman.
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The Committee’s chairman shall appoint a
secretary and a collector of votes. Minutes shall be
kept for every General Assembly, showing the
names of Shareholders present or represented, the
number of Shares held by each of them, whether
personally or by proxy, the number of votes
allotted thereto, the resolutions adopted, the
number of consenting and dissenting votes, and a
comprehensive summary of the debate conducted
at the meeting. Following every meeting, the
minutes shall be recorded in an organized manner
in a special book, which shall be signed by the

Chairman, the Secretary, and the vote counter.
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Chapter Five

Audit Committee
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Article (38): Formation of the Committee
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The Audit Committee shall be formed of no less
than three (3) and no more than (5) members
from other than executive board members or
executive  management members, among
Shareholders or others pursuant to a resolution of
the Ordinary General Assembly. The resolution
shall include the committee’s tasks, regulations

and remuneration.
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Article (39): Quorum of Audit Committee
Meetings

el plaart Clai 1 (39) s

RY\888827.10




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 Competencies
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The Audit Committee shall have the power to
audit the Company’s activities, access the

Company’s books and registers, 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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Article (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 at least ten days Prior
the General Assembly meeting . Such report shall

be read in the General Assembly meeting.
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Chapter Six

Auditor
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Article (42): Appointment of Auditor
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The Company shall have one or more Auditors to

be selected from among the auditors certified as
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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 financial
years for the company. The General Assembly may
at any time remove the Auditors, without
prejudice to their right to compensation if the
removal is made at an improper time or without

acceptable justification.
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Article (43): Auditor Powers
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The Auditor shall have access at all times to the
Company’s books, registers 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

Company’s Accounts and Distribution of

Profits
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Article (45): Fiscal Year

AW Al (45) el

The Company’s fiscal year shall commence on first
of January and expire on the 31* of December of

each Georgian year.

Article (46): Financial Documents

AU b (46 ) s

1. The Board of Directors shall prepare the
Company’s financial statements at the end
of each fiscal year together with a report of
its activities and financial position for the
preceding financial year. This report shall

the

include proposed method for

distributing profits. The Board of
Directors shall place such documents at

the disposition of the Auditor at least 45
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(forty-five) days prior to the date set for

convening the General Assembly .

The Chairman, Company CEO, and Chief
Financial Officer shall sign the documents
referred to in Paragraph (A) of this Article.
A copy thereof shall be placed in the
Company’s head office to be available for
Shareholders at least 10 days prior to the

date set for General Assembly meeting .
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The Chairman shall provide Shareholders
with Company financial statements, the
Board of Directors’ report and the
Auditor’s report unless these reports are
published in a daily newspaper that is
distributed in the locality of the head
office of the Company. In addition, the
Chairman shall send a copy of these
documents to Ministry of Commerce and
Investment and a copy to Capital Market
Authority at least fifteen days prior to the
date set for convening the General

Assembly.
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Article (47): Distribution of Profits
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The Company’s annual net profits shall be

allocated as follows:
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1.

Ten percent (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 totals (30%)

of Company’s 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 or help such
institutions
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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  requirements  and
instructions in this regard.
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Article (48): Entitlement to Dividends
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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
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register shall be entitled to their shares of profit

by the end of the day of their entitlement.

Article (49): Distribution of Dividends for

Preferred Shares
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1. If no dividends are distributed for any | .. . .y ;i ol @ . Lo disl 1
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referred shares for such year. : ¢
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specified in Article 114 of the Company
Law for three consecutive years, the
private assembly of holders of preferred
shares, convened pursuant to the
provisions of Article 89 of the Company
Regulations, 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 the preceding years.
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Article (50): Company Losses

Sl (50) sl

1. If the Company’s losses reach 50% of the
paid-up capital at any time during the
financial 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

JW ) G adludl 3] s ol 13)
PO I S O PR R EIIN
aeds 93 bledd gl ol 3520 & Jggane
Ay ey GIY ey M)
ool ey (i s el lael 3 5Y)
39> U aade o Logy ie i s 515Y)
oA s Zw;u Lol e el aed
335 Ll ¢ Sadl acds 5l e Lo o
oUsi oY Uiby 4 i of 352l Jle )

1

RY\888827.10




of its term according to these Articles of
Association and Companies Law.
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2. The Company shall be deemed dissolved
by operation of law if the Extraordinary
General Assembly does not convene
within the period prescribed in paragraph
(1) of this Article, or convenes but is
unable to adopt a resolution on this
matter, or approves increasing the
Company’s capital in accordance with this
Article and the increase shares are not
fully subscribed to within 9o days from the
date of the capital increase resolution by
the Assembly.

gt A 3] Sl pllas 8ok daiie SN Ay 2
oo (1) 3280 3 a0 sul) IV il dmadd
JE s Lede Jday comal 13] o (35U ol
gl g JUI W) 83l 3 130 of cp szl 3
o 8L ST s by sslllada (3 5 Al
Faedk) 5 e e Loy s SO JU
sl

Chapter Eight

Disputes
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Article (51): Liability Action
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Each Shareholder shall have the right to file a
liability action, vested in the Company, against
the members of the Board of 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

Dissolution and Winding-up of the Company
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Article (52): Dissolution of the Company
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Upon the expiry of the Company, it shall enter
into liquidation period during which it shall

maintain its legal personality to the extent
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necessary for liquidation. Optional liquidation
may only be adopted by resolution of 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 and shall exercise its powers to the extent

it does not conflict with the powers of the
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liquidator.
Chapter Ten J.&\.d\ ol
Concluding Provisions doli- ﬁ’&’i
Article (53):
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All that is not stipulated herein shall be subject to

Companies Law and its Regulations
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Article (54):
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The Articles shall be placed and published in
accordance with the provisions of the Companies

Law and its Regulations.
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