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Jabal Omar Development Company invites its shareholders to attend the 14" Extraordinary  p¢ dolall dwaall cloinl jgnn (] lproaluo dgea ge pghill joc Jin dbpi gl

General Assembly Meeting (The First Meeting) by means of modern technology

Introduction

City and Location of
the General

Assembly’s Meeting

URL for the Meeting

Location

Date of the General

Assembly’s Meeting

Time of the General

Assembly’s Meeting

Attendance Eligibility

The Board of Directors of Jabal Omar Development Company are
pleased to invite the shareholders to attend the Extraordinary
General Assembly meeting of the company, which will be
conducted virtually via Tadawulaty Platform at 19:30 on
Wednesday, 29-5-1445 Corresponding to 13-12-2023

Makkah -the company’'s headquarters- by Means of Modern
Technology

https://www.tadawulaty.com.sa

29-5-1445 Corresponding to 13-12-2023

19:30

Each shareholder who is registered in the Company's
shareholders book with Edaa at the end of the trading session

prior to the Assembly meeting shall be entitled to attend the
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Quorum for Convening
the General Assembly’s

Meeting

General Assembly

Meeting Agenda

Proxy Form

The shareholder right
in discussing the
assembly agenda
topics, asking
questions, and
exercising the voting
right. (Mentioning the
E-Voting details, if any)

Assembly and vote at the Assembly meeting according to the

rules and regulations

the quorum for holding the Extraordinary General Assembly
meeting is the presence of shareholders representing at least
half (50%) of the share capital. If such quorum is not met, a
second meeting shall be held within an hour following the time
set for the first meeting, the second meeting shall be valid if
attended by shareholders representing at least 25% of the

share capital.

Attached

Attached

Shareholders are entitled to discuss matters listed in the agenda
of the General Assembly and raise relevant questions to the
Board members.

The voting on the agenda items of the Ordinary General
Assembly Meeting will be made electronically through
Tadawulaty, which will start on Saturday, 25-5-1445
Corresponding to 9-12-2023, 01:00 A.M. and shall end at the
closure of the General Assembly Meeting. Registration and
voting shall be available free of charge in Tadawulaty services

for all shareholders by using the following link:
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Eligibility for
Attendance
Registration and

Voting

Method of

Communication

https://www.tadawulaty.com.sa

Registration to attend the Ordinary General Assembly meeting
will close at the meeting start time. Eligibility for voting on the
agenda items for the shareholders who attended the Ordinary
General Assembly Meeting ends upon the conclusion of counting

the votes by the Counting Committee.

For any inquiries, please call 0125106100 Ex: 3201

Email: share-holder@jodc.com.sa
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awoall Jlack Jgan

# Items Al i #

1 | Voting on the amendment of Audit Committee Charter (attached) (Gayo) doalpoll dinl Joc anill (Jaoi (nle cugnill |

2 | Voting on the amendment of Nomination and Remuneration Committee Charter (Gay0) wlalaallg Gilawiyill dial Jac axill Juagi (ale cygnill - T
(attached).

3 | Voting on the amendment of Board of Directors’ Membership Criteria Charter (Gayo) Gylall yulao (na dygnrall Wileljalg puleog dwluw iaoi (e Cugnill - 7
(attached).

4 | Voting on the amendment of Remunerations Policy (attached). (Gayo) glalllg &jlalll yulao clael ailalao dwluw Jaaoi (ale cugnill - €
Voting on the amendment of the Standards and controls for competition to the = ggua aal gl aapidl Jlacll &)lall yulao grc @awalio hylgng puloo (nle cuygnill 0
company's business or any of its branches of activity (attached). (Gayo) lgihuiii

6  Voting on amending Article (3) of the company's bylaws, which is related to the = (a5pill (i) adlaiallg aspill gulwill plaill go () dalall i (e cygnill 1
company objectives. (attached) (Gayo)

7 | Voting on amending Article (8) of the company’s bylaws related to Subscription = (na GlisUl )y ddleiollg d5pill wulwlll plBill go (A) dalall Juagi (nle cugnill -V
to shares (attached) (Ga30) (oguwlll

8 | Voting on amending Article (11) of the company's bylaws related to the shares = (agwil Jglai)s adloiallg a5pill gulwill pliill go (11) @aloll Juagi (nle cygnill - A
trading (attached) (Gayo)

9  Voting on amending Article (18) of the company's bylaws related to the company = djla])s adlaiallg aspidl gulwill polaill go (IA) @alall Jyaoi (nle cuygnill - 9
management (attached) (Gayo)(aapidl

10 Voting on amending Article (22) of Powers of the Chairman, Vice Chairman, guiyl ilinlln )y adloiollg aspill gulwill olhill go (TT) dalall Juaei (ale cygnill | |-
Managing Director, and Board Secretary (attached) (Gapo) (pull (uolg wiaiiall grallg wilillg

11 | Voting on amending Article (24) of Quorum for Board Meeting (attached) cloinl wlni)y adloiollg aspill gulwill ol go (FE) dalall Laoi (e cygnill | 11

(&0) (Lol
12 Voting on amending Article (40) of the company’s bylaws related to Distribution = alji gijgi )u adlaiollg aapidl Gulwill plbill qo (€-) @alall Juaai (ale cugnill I

of in-kind dividends (attached)
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14

15

Voting on amending the company's bylaws to comply with the new companies’
law and reordering the articles of the company's bylaws and renumbering them
to align with the proposed amendments in item one if approved. (attached)
Voting on the participation of Board Member Dr. Ahmad Othman Algasabi in a
business competing with the company's business (attached)

Voting on the participation of Board Member Mr. Abdulaziz Sulaiman Alrajhi in a

business competing with the company’s business (attached)
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Juogill 3agai

Dear Shareholders of Jabal Omar Development Company rohill joc Jin d5pi (noalwo dalwll

Jabal Omar Development Company would like to inform that the Proxy form is not = alaoill Ijhi alio pe Ji5gill pagai gb phislow @bl pghill jac Jun @50 agi
available as the Extraordinary General Assembly Meeting will be conducted virtually = (nillglai doghio pladiwl dnanll daudill Jikwg Gupb e dialell pé dololl dioonll

via Tadawulaty Platform.
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Audit Committee
Charter

Version 3

This Charter has been executed in both Arabic and English Language. il 4o ylai agag b (nag dyjdailllg duyall aslll éxilll aim alacl pi
In the event of any contradiction between the Arabic text and the 1 ) ._rupjlun.db ol pigd ,u;j.xb.im nillg el
English text, the Arabic text shall prevail T ) TomT T



Article One: Definitions

In this document, the following definitions of words and
phrases apply unless the context clearly requires otherwise;

e (CMA: Capital Market Authority
e Board: Board of Directors

e Charter: Audit Committee Charter

e Committee: Audit Committee

e Chairman; Chairman of the Audit Committee

e Acting Chairman: A committee member elected by other
committee members amongst themselves to chair the
meeting in the absence of the committee chairman.

e Member: Member of the Audit Committee

e Secretary: Secretary of the Audit Committee

e “Company” or “JODC": Jabal Omar Development Company

e Non-Director: A Committee member who is not a member

of the Board

e Executive Management or Senior Executives: Persons
responsible for managing the daily operations of the
Company, and proposing and executing strategic
decisions, such as the Chief Executive Officer (CEO) and
his/her delegates and the Chief Financial Officer (CFO)

Article Two: Purpose

The Charter aims to determine the standards and procedures
of the Committee’s works. The purpose is also to specify its
scope of work and responsibilities, as well as indicating its
meeting's mechanism and decision making criteria. The
Charter also aims to set the roles and responsibilities of the
Chairman, Acting Chairman, Members and the Secretary.

Article Three: Appointment & Compositions

1. The Committee shall be formed by a resolution of the
General Assembly based on the nomination of the Board,
for a term of three Gregorian years that starts with the
beginning of the Board’'s term and ends with its
termination. The Board may re-nominate the members to
the General Assembly for other terms or coinciding
terms.

2. The General Assembly may isolate or terminate the
membership of the Members.

3. The Chairman of the Committee is selected by the
members of the Committee by majority vote. The
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Chairman of the Committee shall be an Independent
Director

If the Chairman is absent from a Committee meeting, the
members in attendance will elect an Acting Chairman
amongst themselves during the meeting.

The members shall be suitably qualified, experienced
and knowledgeable to adequately discharge their
responsibilities. At least, one of the members shall be
specialized in Finance and Accounting.

Any person who works or has worked in JODC's Finance
Department, the Executive Management or for JODC's
external auditor during the preceding two years may not
be a member of the Committee.

The Committee shall comprise at a minimum of three
members and a maximum of five members. Members of
the Committee could be from the shareholders or others,
provided that at least one of its members is an
Independent Member and that no Executive Director is
among its members.

The Board Chairman is not eligible for membership of the
Committee.

If a position in the Committee becomes vacant, the Board
shall assign a member to the Committee subject to
subsequent approval by the shareholders in the nearest
General Assembly.

Article Four: Meetings and Quorum
1. The Committee meetings shall convene periodically at

least four (4) times during the Gregorian financial year, or
more frequently as required. The Committee shall also
meet periodically with the Company’s Internal auditor and
External auditor. The Committee shall also meet if
requested by Committee Chairman, or Board Chairman.
Internal & External auditors may call for a meeting with
the audit committee at any time as may be necessary.
The Committee approves its annual meetings' calendar
before the start of each year, and agree any deviations
from the published calendar at each meeting.

A quorum at any Committee meeting shall consist of the
majority of attendees. The Member may participate in the
meeting via modern communication technologies. This
would complete the legal quorum for the meeting.
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4. All Committee resolutions and decisions shall be passed
by majority of attendee members. The Chairman’s vote
shall be the tie breaker.

5. If a member fails to attend the meeting, he is allowed to
appoint another member to act as a proxy in voting on the
meeting's items. On condition that such proxy shall be
recorded in writing. In all cases, it is not permissible that
a member acts as a proxy for more than one member in
the same meeting.

6. Dissenting members will not be liable if they have
expressly recorded their objection to the resolution in the
minutes of meeting.

7. The committee may issue resolutions by circulation, by
presenting them to the members separately. Such
resolutions shall be in force if signed by all committee
members.

Article Five: Induction

New members will be provided with a copy of this Charter,
Corporate Governance Manual, Code of Conduct, and Whistle
blowing policy, information on key issues for the Committee
as well as specific information about the Company
information relevant to the Committee.

Article Six: Responsibilities and Duties

The Committee’s responsibilities and duties include:
(To be read in collaboration with the Company’s Authority
Matrix)

With respect to financial reports:

1. Study the Company's interim and annual financial
statements before presenting them to the Board and
providing its opinion and recommendations thereon to
ensure their integrity, fairness and transparency;

2. Providing its technical opinion, at the request of the
Board, regarding whether the Board's report and the
Company's financial statements are fair, balanced,
understandable, and contain information that allows
shareholders and investors to assess the Company's
financial position, performance, business model, and
strategy;

3. Study any important or non-familiar issues contained in
the financial reports;
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4.

Accurately investigating any issues raised by the
Company's CFO or any person assuming his/her duties or
the Company'’s compliance officer or external auditor;
Examining the accounting estimates in respect of
significant matters that are contained in the financial
reports; and

Examining the accounting policies followed by the
Company and providing its opinion and recommendations
to the Board thereon.

With respect to internal audit:

1.

Studying and reviewing the Company’s internal and
financial control systems, and the risk management
system; and provide the Board with its recommendation
on such matter.

Reviewing and approving the internal audit plan and all
major changes to the plan; that shall be updated annually.
Recommend to the Board the scope of the internal audit
division's report, in consideration with the requirements
stated in Article 78 from the Corporate Governance
Regulations.

Reviewing the internal audit reports and following up the
implementation of the corrective measures in respect of
the observations made in such;

Monitoring and overseeing the performance and activities
of the internal audit division of the company, to ensure
the availability of the necessary resources and their
effectiveness in performing the assigned activities and
duties.

Reviewing the internal audit division charter and
recommending thereof to the board for approval.
Recommend to the Board on appointing the Chief Audit
Executive, and suggest his/her remunerations; and his
dismissal.

Ensuring the internal audit division is independent from
Executive Management.
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With respect to external audit:

1.

Providing recommendations to the Board to nominate
external auditors, dismiss them, determine their
remunerations, and assess their performance after
verifying their independence and reviewing the scope of
their work and the terms of their contracts;

Verifying the independence of the external auditor, its
objectivity, fairness, and effectiveness of the audit
activities, taking into account the relevant rules and
standards;

Reviewing the plan of the Company’s external auditor and
its activities, and ensuring that it does not provide any
technical or administrative works that are beyond its
scope of work, and provides its opinion thereon;
Responding to queries of the Company's external auditor;
Reviewing the external auditor's reports and its
comments on the financial statements, and following up
on the procedures taken in connection therewith.
Approve any amendments on the external auditor’s scope
of work

With respect to compliance:

1.

Reviewing the results of the supervisory authority
reports and ensuring that the Company has taken the
necessary actions in connection therewith;

Ensuring the Company’'s compliance with the relevant
laws, regulations, policies and instructions;

Reviewing the contracts and proposed Related Party
transactions, and providing its recommendations to the
Board in connection therewith; and

Reporting to the Board any issues in connection with
what it deems necessary to take action on, and providing

recommendations as to the steps that should be taken.
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Other responsibilities:

1. Recommend to the Board the policies and procedures to
be followed by Stakeholders when submitting complaints
or reporting any violations, these policies and procedures
shall take the following into consideration:

— Facilitating the method by which Stakeholders
(including Company employees) report to the Board
conducts and practices of the Executive
Management's that violate applicable laws,
regulations and rules or raising doubts as to the
financial statements or the internal audit controls or
others, whether such conducts or practices are
against them or not, and conducting the necessary
investigation in that regard;

— Maintaining the confidentiality of reporting
procedures through facilitating direct contact with an
independent member of the audit committee or other
specialized committees;

— Appointing an employee to receive and address
complaints or reports sent by Stakeholders

— Dedicating a telephone number or an email address
for receiving complaints; and
Providing the necessary protection to the
Stakeholders.

Article Seven: Chairman Responsibilities and Duties

The basic responsibilities of the Chairman are to:

1. Supervise the work of the Committee and ensure that
such work complies with its Charter.

2. Plan to convene committee meetings

3. Prepare agendas of the committee meetings, while taking
into consideration any matters raised by any of the
members or the external auditor, and any subjects that
the Executive Management desires to discuss with the
committee

4. Provide final approvals on the agendas and minutes.

5. Represent the Committee in the Board and the General
Assembly.

6. Request the necessary information from the Executive
Management to enable the committee to perform their
responsibilities.

7. Manage and follow up the Committee’s tasks and duties
with the assistance of the Secretary.

‘K

ral algguo
dlelplg Glwbw go pjh Loy dylalll yulaol aogill 1
ac ¢l gi palglad puadi (na allnall wlaoi lgai
Glwladl &l Jouiss ol dlelyo go aallaall Glw)laall
‘s lo ilelnllig
g gglolall pgua Goy) Allmoll wlaol ¢l i —
aaaiill Gjlall ge jany ad Loy Glalll gulao (a5pidl
ailglllg aohilll wallyi alwjloo gl wlani (o
gl dllall ailgall (na anyll ii gl &ucpoll aclgdllg
clli cuilsl clgu lope gi adahll alagdl aohil
(hi ol ol apigalgo (d Glwjlooll gl wilapnill
Lpiliy pjlll Guiinill clpnlg
poboll JIoslll iy 1011 Glelpp] G Je blaall -
alall go lape gl doslpall dinl (na Jdiwo groy
.aniaoll
wlbanl alelly gi (nglais (il (nido (i caglai -
lpoo Joleillg allnoll
nglaiil| (nélil (nigyial] ap gl waile (unai -
allnall ubnil dojllll gloall pagi -
aialll gy illgguiog plgo :deybull dalall
iyl o guuipll dpulwlil il gguioll Jouii
lginilly pljil Ul glang aialll Jlacl (ale walpill 1

dialll ailelainl adel hyhAill .2
Jlicll oy 2a go dialll aleloial Jloci dgax alac] 3

galpo lopiy gl ainlll cliel ani lgaphy dllwo
g ayaill glhall wep alegngo (alg Gblwall
mlaollg Jlocll Jglaa (nle ailgill aaalgoll .4
.aolall &ao0allg yulaall plof ainlll Juioi
aialll (uaoil aaaiill ajlalll go aojlll ciloglaall (b .6
Lpidgguoy plall yo
Judl (ol éacluoy lgioyliog @ialll Jloci &la) .7



8. Ensure the soundness of the decisions taken by the
Committee, and ensures that they are built on well-
informed foundations and focus on the interest of
achieving the Company objectives and strategic plans.

9. Ensure the implementation of the Committee's
resolutions and recommendations.

Article Eight: Acting Chairman Responsibilities and

Duties
The acting chairman shall perform the functions and tasks of
the Chairman in his absence.

Article Nine: Members Responsibilities and Duties

1. Cooperate to achieve the objectives of the Committee

2. Keen to be present and actively participate in the
Committee’s meetings.

3. Contribute with opinions and express one'’s point of view
responsibly and impartially; taking into account the public
interest of the Company.

4. The members and any related party shall avoid dealing
with the Company’s securities during the prohibited
period as stated in the Rules on the Offer and Continuing
Obligations.

Article Ten: Secretary Duties & Responsibilities

The committee shall appoint a committee secretary from its

members or the company'’s staff to handle its administrative

tasks. The Secretary’s responsibilities are as follows:

1. Prepare and coordinate meetings; including the
preparation of the agenda in coordination with the
Chairman.

2. Schedule the committee’s meetings in coordination with
the Chairman.

3. Prepare meeting minutes and ensure that all attendee
members sign these minutes.

4. Provide the Members of the Committee with copies of the
minutes of meeting

5. Follow up the resolutions and recommendations issued by
the Committee.

6. Maintain all documents of the Committee; including the
agendas, minutes, and records of monitoring the
implementation of its decisions.
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Article Eleven: Administrating Meeting & Attendees

1.

The Chairman shall be responsible for managing the
Committee’s meetings; including the approval of the
agenda, supervising the decision-making process and
voting on it, and announcing the results with the
assistance of the Secretary.

No member of the Board or the Executive Management
except the committee members and secretary may attend
the meetings of a committee unless the committee
requests his/her opinion or advice

The Committee may invite whom it deems appropriate to
attend its meetings, provided that it must be recorded in
the minutes of the meeting. Such a person shall not have
the right to vote on the Committee’s decisions.

Article Twelve: Agenda and Distribution of
Documents

1.

The Committee shall approve the agenda once the
meeting is convened. If any member has any objection to
the agenda, this shall be recorded in the minutes of
meeting.

Each member has the right to add any item to the agenda.
A meeting pack shall be distributed to all members at least
five days in advance of the meeting which should include
the notice, agenda and related documents for each
agenda item such as presentations, reading material,
discussion material etc.

If circumstances require convening an emergency
meeting, the invitation accompanied with the agenda and
necessary documents and information may be sent within
a period less than the five days.

The Committee must comply with the pre-agreed agenda
(except for any emergency issues approved by the
Chairman)

The time of the meeting shall be specified in the agenda,
as well as the time allocated for each subject included in
the agenda.

Article Thirteen: Conflict of Interest

1.

If any Member has a conflict of interests in a subject listed
or non-listed on the Committee’s agenda, he must disclose
that before the beginning of the discussion. This must be
recorded in the minutes of the meeting. In this case, he
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should not attend the discussion of that subject,

participate in its discussion, nor vote on it

If the Member doubt as to whether he faces a conflict of

interests, he may request the opinion and guidance from

the Chairman.

If any Non-board AC member desires to have direct or

indirect interest in any contract or transaction made on

account of JODC or any of its activities, the following shall
be taken into account:

Notifying the Chairman of the committee of the contract

or transaction he/she has direct or indirect interest in with

stating all relevant information and recording such
notification in the minutes of the Committee meeting;

— The Chairman of the committee will notify the board
of the contract or transaction with stating all relevant
information and recording such notification in the
minutes of the Board meeting;

— Obtain prior authorization of the Board before
starting the transaction / contract

— If the Board rejects granting the authorization of the
transaction or contract, therefore, the member shall
withdraw from such transaction or contract, or
resigns from his position.

Article Fourteen: Minutes of Meeting

1.

Minutes of meetings shall be prepared by the Committee
secretary covering proceedings and resolutions of the
Committee, and includes names of the persons present
and invited to attend and any reservations they
expressed (if any).

The minutes shall be prepared within five working days
from the date of the meeting. The minutes shall be then
sent to the chairman and the members within one week
from its date. The minutes must be signed off by the
committee members in the next meeting.

The minutes shall be sighed by the Chairman of the
meeting and the attendee Members.

The minutes may be signed through all accessible means
including electronic means.

All related documents to the meeting shall be enclosed to
the minutes.
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6. If any changes or modifications proposed to the minutes
of the meeting, modification or change shall be made
after the approval of the Chairman.

7. A copy of the committee’'s minutes shall be presented to
the Board regularly

Article Fifteen: Following-upon Resolutions and

Recommendations

1. The Secretary shall follow-up the resolutions and
recommendations issued by the Committee, and provide
the members of the updates.

2. The Secretary shall report to the Chairman any obstacles
facing the work process of the Committee, including any
delay in implementing  its  decisions  and
recommendations.

Article Sixteen: Conflict between Audit Committee
and the Board

If a conflict arises between the recommendations of the
Committee and the Board resolutions, or if the Board
refuses to put the Committee’s recommendations into
action as to appointing or dismissal of the Company's
external auditor or determining its remuneration,
assessing its performance, and/or appointing the Chief
Audit Executive, the Board's annual report shall include
the Committee’s recommendations and justifications,
and the reasons for not following such
recommendations.
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Article Seventeen: Reports

1.

Article Eighteen: Arrangements for

The Committee, with the assistance of the Secretary,
shall prepare an annual report to be submitted to the
Board. It should include information on the number of
meetings held by the Committee, and the number of
attendees. In addition to that, the report should also
include the works of the Committee, its decisions and
recommendations taken during the reporting period, and
what did it do regarding the implementation of those
decisions and recommendations.

The Board has the right to call the Members to attend a
meeting of the Board once a year. The meeting will be
dedicated to discuss with the Members the report of the
Committee submitted to the Board, in which the opinions
and remarks of the Members shall be heard.

The Committee shall prepare the audit committee report
for the shareholders, that includes details of the
performance of its responsibilities and duties, its
recommendations and opinion on the adequacy of the
internal and financial control systems and risk
management systems in the Company. The Board shall
make available sufficient copies of the audit committees’
report at the Company’'s head office, before the General
Assembly, pursuant to related regulations. The report
shall be read at the General Assembly.

Providing

Remarks

The Committee shall develop arrangements that enable the
Company's employees to confidentially provide their remarks
in respect of any inaccuracies in the financial or other reports.
The Committee shall ensure that such arrangements have
been put into action through an adequate independent
investigation in respect of the error or inaccuracy, and shall
adopt appropriate follow-up procedures.
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Article Nineteen: Resources & Authority

The committee has the following powers and authorities:

1. Investigate any matter falling within its jurisdiction, or any
subject specifically requested by the Board of Directors,
mainly the following:

- Access the Company'’s records and documents.

- Request any explanation or statement from Board
members, Executive Management or Company
employees for the purpose of investigating and
inquiring about information.

2. Request that the Board calls for a General Assembly
Meeting if its activities have been impeded by the Board or
if the Company has suffered significant losses and
damages.

3. Seek legal and technical advice from any third party or
other independent consultant, when necessary, to assist
the Committee in performing its functions. This shall be on
the Company's account.

Article Twenty: Communication

Communication with Shareholders

The Chairman of the Committee, or his delegate from
Committee members, shall attend the General Assembly
Meetings and answer any questions raised by the
shareholders regarding the Committee's activities and
mandate.

Communication to the Board

The Committee, through its Chairman, shall report to the
Board, on any matters that, in the opinion of the Committee,
needs to be brought to the attention of the Board and any
matter requiring Board approval and / or action.

Communication with Management
In coordination with the CEO, the Committee may invite any
officer or employee of the Company to attend its meetings
and provide information, as necessary. Such individuals
should be invited through the CEOQ.
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Article Twenty-One; Committee Work
Confidentiality
1. The Members of the Committee must maintain the
confidentiality of the information they receive through
their membership in the Committee. They should use it only
for the purpose of performing their membership functions.
Such information should not be declared or stated to any
other party. It should not be disclosed or exploited in any
way, or use for any purpose whatsoever. It should not be
disclosed when dealing with the media. The Member should
not talk or make a statement on behalf of the Company. The
commitment also includes the obligation to maintain the
confidentiality of such information after the termination of
membership from the Committee.
2. A non-board AC member shall sign a copy of the “Letter of
Appointment” form prepared by the Board Secretarial.

Article Twenty-Two: Compensation and
Remuneration

The Members and the Secretary are entitled to Remuneration
pursuant to the Remuneration Policy approved by the General
Assembly.

Article Twenty-Three: Prevailing Language

This Charter has been executed in both Arabic and English
Language. In the event of any contradiction between the
Arabic text and the English text, the Arabic text shall prevail.
Article Twenty-Four: Adoption and Changes to the

Charter
This Charter and any changes thereof shall be approved by
the General Assembly, upon Board’s recommendation.

14

‘K

gialll Jlocl dypw :ggpiallg &alall @loll

alogloall dpw (e dabalaall @inlll elacl (e oy .1
Al o pgigac JUS go lpde aglasy il
allelll pacg hia pgigar plpo &ali Byl goladiulg
alnalll gi 3T b (nll iloglaall elli 4o (ol ayynill gi
1l gllosiwl g JWilll go Jadis (b L)l gi lgic
¢yl gl sollelll Jilwg go lgiliy Jolaill gl .als oy
elli dypw (le dhalaoll Iyl pljilll Jouing a5l puly
aialll (na dygraall clgiil 2oy ciloglaall

i e gusigill yulaoll 5 go dinlll clirel (ple ciy .2
.ol dolall dilolll aaai pall “gueill Llha”

Giltygaillg eilalaoll iggpitellg dslill dalall
Glalaall awluw (nle 2l wlalaall pull (uolg claclll Gaiuy
.aolell ayeoall J1d (o dasiaoll

aalll :ggpitellg &l daloll
agag Jb (nag .drjplailllg dypell aallly aillll aam alacl i
gupall (il agaud apdailll (pillg qupell (il Gu @ loi

Adioll ga

lgithanig @xillll aloicl :agpbiallg doylyll dalall

dooall Jud 4o lgale cillaai (nlg dxillll ada anioi gf iy
Gylall gulxo (o dupgiy Ldolall



soc Jia

Jabal Omar

Jranill 20y doaljall dinl Jac dxill




Jac 2

Jabal Omar

aial Joc @il
daalyall

€ pdj jlanlll

Audit Committee
Charter

Version 4




Jac Jia

Jabal Omar

Article One: Definitions

In this document, the following definitions of words and
phrases apply unless the context clearly requires otherwise:
¢ (MA: Capital Market Authority

e Board: Board of Directors

e Charter: Audit Committee Charter

e Committee: Audit Committee

e Chairman: Chairman of the Audit Committee

e Acting Chairman: A committee member elected by other
committee members amongst themselves to chair the
meeting in the absence of the committee chairman.

e Member: Member of the Audit Committee
e Secretary: Secretary of the Audit Committee
e “Company” or “JODC": Jabal Omar Development Company

¢ Non-Director: A Committee member who is not a member
of the Board

e Executive Management or Senior Executives: Persons
responsible for managing the daily operations of the
Company, and proposing and executing strategic
decisions, such as the Chief Executive Officer (CEO) and
his/her delegates and the Chief Financial Officer (CFO)

Article Two: Purpose

The Charter aims to determine the standards and procedures
of the Committee’s works. The purpose is also to specify its
scope of work and responsibilities, as well as indicating its
meeting's mechanism and decision making criteria. The
Charter also aims to set the roles and responsibilities of the

Chairman, Acting Chairman, Members and the Secretary.

Article Three: Appointment & Compositions
1. The Committee shall be formed by a resolution of the
Board based on the nomination of the Remuneration and
Nomination Committee, for a term does not exceed four
years that starts with the beginning of the Board's term
and ends with its termination. The Board may re-
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10.

nominate the members to the General Assembly for
other terms or coinciding terms.

The Board may isolate or terminate the membership of
the Members.

The Chairman of the Committee is selected by the
members of the Committee by majority vote. The
Chairman of the Committee shall be an Independent
Director

If the Chairman is absent from a Committee meeting, the
members in attendance will elect an Acting Chairman
amongst themselves during the meeting.

The members shall be suitably qualified, experienced
and knowledgeable to adequately discharge their
responsibilities. At least, one of the members shall be
specialized in Finance and Accounting.

A member of the audit committee shall not be a member
of the audit committees of more than five listed joint
stock companies at the same time.

Any person who works or has worked in JODC's Finance
Department, the Executive Management or for JODC's
external auditor during the preceding two years may not
be a member of the Committee.

The Committee shall comprise at a minimum of three
members and a maximum of five members. Members of
the Committee could be from the shareholders or others,
provided that at least one of its members is an
Independent Member and that no Executive Director is
among its members.

The Board Chairman is not eligible for membership of the
Committee.

If a position in the Committee becomes vacant, the Board
shall assign a member to the Committee based on the
nomination of the Remuneration and Nomination
Committee.
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Article Four: Meetings and Quorum

1.

The Committee meetings shall convene periodically at
least four (4) times during the Gregorian financial year, or
more frequently as required. The Committee shall also
meet periodically with the Company’s Internal auditor and
External auditor. The Committee shall also meet if
requested by Committee Chairman, or Board Chairman.
Internal & External auditors may call for a meeting with
the audit committee at any time as may be necessary.
The Committee approves its annual meetings' calendar
before the start of each year, and agree any deviations
from the published calendar at each meeting.

A quorum at any Committee meeting shall consist of the
majority of attendees by themselves or by proxy, The
Member may participate in the meeting via modern
communication technologies. This would complete the
legal quorum for the meeting.

All Committee resolutions and decisions shall be passed
by majority of attendee members by themselves or by
proxy. The Chairman'’s vote shall be the tie breaker.

If @ member fails to attend the meeting, he is allowed to
appoint another member to act as a proxy in voting on the
meeting's items. On condition that such proxy shall be
recorded in writing. In all cases, it is not permissible that
a member acts as a proxy for more than one member in
the same meeting.

Dissenting members will not be liable if they have
expressly recorded their objection to the resolution in the
minutes of meeting.

The committee may issue resolutions by circulation, by
presenting them to the members separately. Such
resolutions shall be in force if signed by all committee
members.
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Article Five: Induction

The Committee secretary shall provide new members with a
copy of this Charter, Corporate Governance Manual, Code of
Conduct, and Whistle blowing policy, Dealing with Conflicts of
Policy &
Procedures, and Standards and controls for competition to the

Interest and Related Parties Transactions

company's business or any of its branches of activity,
information on key issues for the Committee as well as
specific information about the Company information relevant
to the Committee.

Article Six: Responsibilities and Duties

The Committee’s responsibilities and duties include:
(To be read in collaboration with the Company’s
Authority Matrix)

With respect to financial reports:

1. Study the Company’s interim and annual financial
statements before presenting them to the Board and
providing its opinion and recommendations thereon to
ensure their integrity, fairness and transparency;

2. Providing its technical opinion, at the request of the
Board, regarding whether the Board's report and the
Company's financial statements are fair, balanced,
understandable, and contain information that allows
shareholders and investors to assess the Company's
financial position, performance, business model, and
strategy;

3. Study any important or non-familiar issues contained in
the financial reports;

4. Accurately investigating any issues raised by the
Company's CFO or any person assuming his/her duties or
the Company'’s compliance officer or external auditor;

5. Examining the accounting estimates in respect of
significant matters that are contained in the financial
reports; and
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6.

Examining the accounting policies followed by the
Company and providing its opinion and recommendations
to the Board thereon.

With respect to internal audit:

1.

Studying and reviewing the Company's internal and
financial control systems, and the risk management
system; and provide the Board with its recommendation
on such matter.

Reviewing and approving the internal audit plan and all
major changes to the plan; that shall be updated annually.
Recommend to the Board the scope of the internal audit
division's report, in consideration with the requirements
stated in Article 75 from the Corporate Governance
Regulations.

Reviewing the internal audit reports and following up the
implementation of the corrective measures in respect of
the observations made in such;

Monitoring and overseeing the performance and activities
of the internal audit division of the company, to ensure
the availability of the necessary resources and their
effectiveness in performing the assigned activities and
duties.
Reviewing the internal audit division charter and
recommending thereof to the board for approval.
Approved the internal audit procedures.

Recommend to the Board on appointing the Chief Audit
Executive, and suggest his/her remunerations; and his
dismissal.

Ensuring the internal audit division is independent from
Executive Management.
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With respect to external audit:

1.

Providing recommendations to the Board to nominate

external auditors, dismiss them, determine their
remunerations, and assess their performance after
verifying their independence and reviewing the scope of
their work and the terms of their contracts;

Verifying the independence of the external auditor, its
objectivity, fairness, and effectiveness of the audit
activities, taking into account the relevant rules and
standards;

Reviewing the plan of the Company’s external auditor and
its activities, and ensuring that it does not provide any
technical or administrative or consulting works that are
beyond its scope of work, and provides its opinion
thereon;

Responding to queries of the Company's external auditor;
Reviewing the external auditor's reports and its
comments on the financial statements, and following up
on the procedures taken in connection therewith.
Approve any amendments on the external auditor’s scope

of work

With respect to compliance:

1.

Reviewing the results of the supervisory authority
reports and ensuring that the Company has taken the
necessary actions in connection therewith;

Ensuring the Company’'s compliance with the relevant
laws, regulations, policies and instructions;

Reviewing the contracts and proposed Related Party
transactions, and providing its recommendations to the
Board in connection therewith; and

Reporting to the Board any issues in connection with
what it deems necessary to take action on, and providing
recommendations as to the steps that should be taken.
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Other responsibilities: sl allgduo
1. Recommend to the Board the policies and procedures to Alelplg Glwbw go pjh los glall gulsol dngill .
be followed by Stakeholders when submitting complaints ac Ul gi polgladd pyadi a allnall wlni lgog)
or reporting any violations, these policies and procedures Glwlu! elli Jouis i élelo go aallaall ciluylooll
shall take the following into consideration: s bo Lilelpp g

— Facilitating the method by which Stakeholders @ (glolall apgid (oy) allooll wlani b poui -
(including Company employees) report to the Board aauaiill gylall e jamy 26 Loy dylall gulao (a5 pidl
conducts and practices of the Executive ailglllg aohilll wllai wlwjloo gl wlamni go
Management's that violate applicable laws, gl adloll pilgdll (na awl pii gl ducyall aclgdllg
regulations and rules or raising doubts as to the elli ciilal clguw lope gi alslll alall aohil
financial statements or the internal audit controls or ai ol ol pgigalgo (@ Glwjlooll gl ilapnill

others, whether such conducts or practices are Lgiliy pjlll Guanill clpalg
against them or not, and conducting the necessary piboll Jeidl iy ¢l ailelpn] ape Je Blasll -
investigation in that regard; alalll go lopé gi daaliall @ial @ Jdiwo gnoy

— Maintaining the confidentiality of reporting anisoll
procedures through facilitating direct contact with an wbani alelly gi (nglad il (pido (pAd wadhi -
independent member of the audit committee or other .l[goo Joloillg allnoll
specialized committees; wnglaidl (ndld (nigpal] aup gl wils ynai -

— Appointing an employee to receive and address allnall ol aojlll dyloall pagi -

complaints or reports sent by Stakeholders

— Dedicating a telephone number or an email address
for receiving complaints; and
Providing the necessary protection to the
Stakeholders.

Article Seven: Chairman Responsibilities and Duties ainlll gudy <illgguog plgo :dasluwdl daloll

The basic responsibilities of the Chairman are to: s Lo gul auwlwill Gllgguiall Jouis

1. Supervise the work of the Committee and ensure that Lpinilly pljiltl glong @ialll Jlacl (e walpdll |
such work complies with its Charter. ainlll alclaial agel hibAill .7
Plan to convene committee meetings Juicdl cpoy a3l go @il aileloial Jlocl Jgaa alac|

Prepare agendas of the committee meetings, while taking galo loph gl il cliel ani lgaphy dllwo
into consideration any matters raised by any of the a dadaiill gjlalll gy wlegngo g._.nig bl

members or the external auditor, and any subjects that .aialll go lgiidlio
the Executive Management desires to discuss with the solallg Jlaclll glan (nle ailgill adalgall
committee .Gololl &0oallg gulaoll plof ainlll Juiai .
4., Provide final approvals on the agendas and minutes. aialll (pAaail aaaiill 6)lall go dojllll Gilogleoll Wb .7
5. Represent the Committee in the Board and the General Lgigguios plidll (o
Assembly. Judl (ol @acluioy lgioyliog @ialll Jlaci ajlal .V
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6. Request the necessary information from the Executive
Management to enable the committee to perform their
responsibilities.

7. Manage and follow up the Committee’s tasks and duties
with the assistance of the Secretary.

8. Ensure the soundness of the decisions taken by the
Committee, and ensures that they are built on well-
informed foundations and focus on the interest of
achieving the Company objectives and strategic plans.

9. Ensure the implementation of the Committee’s
resolutions and recommendations.

Article Eight: Acting Chairman Responsibilities and Duties

The acting chairman shall perform the functions and tasks of

the Chairman in his absence.

Article Nine: Members Responsibilities and Duties

1. Cooperate to achieve the objectives of the Committee

2. Keen to be present and actively participate in the
Committee’s meetings.

3. Contribute with opinions and express one'’s point of view
responsibly and impartially; taking into account the public
interest of the Company.

4. The members and any related party shall avoid dealing
with the Company's securities during the prohibited
period as stated in the Rules on the Offer and Continuing
Obligations.

Article Ten: Secretary Duties & Responsibilities

The committee shall appoint a committee secretary from its

members or the company's staff. The Secretary's

responsibilities are as follows:

1. Prepare and coordinate meetings; including the
preparation of the agenda in coordination with the
Chairman.

2. Schedule the committee’s meetings in coordination with
the Chairman.

3. Prepare meeting minutes and ensure that all attendee

members sign these minutes.
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4. Provide the Members of the Committee with copies of the

minutes of meeting
Follow up the resolutions and recommendations issued by
the Committee.

Maintain all documents of the Committee; including the
minutes, and

agendas, records of monitoring the

implementation of its decisions.

Article Eleven: Administrating Meeting & Attendees
1. The Chairman shall be responsible for managing the

Committee’s meetings; including the approval of the
agenda, supervising the decision-making process and

jainllg cileloiadl &lal e &alall dalall

el Loy ainll cleloial éjla) ge llgguo guigl Ggay
gl ! alail adoc (e walpilllg Jlocill Jgas loicl
yuall ol Glsoy pilisl ilelg lgule cugnillg aungill

voting on it, and announcing the results with the lac ayaaiill alalll gi ajlalll gulao a gic gﬁJ G4 or
assistance of the Secretary. culb 13] 1] lgilelaial jgin @alll claclg ialll po ol
No member of the Board or the Executive Management Jaijgio (e Jgnall gi @iy ] gloiw!l &ialll
except the committee members and secretary may attend <la cudy gl (e Agileloinl jganl alji 4o dgea dinll jga

the meetings of a committee unless the committee
requests his/her opinion or advice

The Committee may invite whom it deems appropriate to
attend its meetings, provided that it must be recorded in
the minutes of the meeting. Such a person shall not have
the right to vote on the Committee’s decisions.

Article Twelve: Agenda and Distribution of Documents
1. The Committee shall approve the agenda once the

meeting is convened. If any member has any objection to

Gl qle cygnill ga al gghy ol ggagloindll oy
&ialll

Glaiiwallg Giligh gujgig Jloclll Jgax spirc ayilill dalall

ol wliicl Ja (nag dealdail aic Jlacll Jgaa dialll i
eloial 5o (na ell3 bl way Jganll 13 (ale gac

the agenda, this shall be recorded in the minutes of aialll
meeting. dgax (! 2y aals] Jlsl G didlll (pa gnc Jal .1
Each member has the right to add any item to the agenda. Jlacdll
A meeting pack shall be distributed to all members at least ,ol_J_i awod Jud ainlll clerel (e cloinll algo gujgi vy F°
five days in advance of the meeting which should include acgo claialll algo gonii .claialll acgo o Jaill (nlc
the notice, agenda and related documents for each ao 2y J4 adloioll Giligllg .Jlacill Jgaag .claialll
agenda item such as presentations, reading material, annioll whiiwallg gl Jio Jlacll Jgan agis
discussion material etc. All adiéliollg dclyall
If circumstances require convening an emergency dgeall Jlwyl jon nylb JAuiu cloinl adel dalall aic €

meeting, the invitation accompanied with the agenda and
necessary documents and information may be sent within
a period less than the five days.

10
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5.

The Committee must comply with the pre-agreed agenda
(except for any emergency issues approved by the
Chairman)

The time of the meeting shall be specified in the agenda,
as well as the time allocated for each subject included in

the agenda.
Article Thirteen: Conflict of Interest and Competing
Businesses
1. The members of the Board and its committees,

Substantial Shareholders, Senior Executives and other
employees of the Company shall avoiding situations that
may lead to a conflict between their interests and the
interests of the Company, If there is a conflict of interest,
it must be dealing with them in accordance with Conflicts
of Interest and Related Parties Transactions Policy and
Procedures approved by the Board

If @ member of the committee from outside the Board
wishes to participate in work that would compete with
the company, he must be dealt with in accordance the
Standards and controls for competition to the company’s
business approved by the General Assembly.

It is not permissible for any member of the Committee to
accept gifts from any person who has business dealings
with the company, if such gifts would lead to a conflict of
interest.

Article Fourteen: Minutes of Meeting

1.

Documenting the Committee meetings and Minutes of
meetings shall be prepared by the Committee secretary
covering proceedings and resolutions of the Committee,
and includes names of the persons present and invited to
attend and any reservations they expressed (if any).

The minutes shall be prepared within five working days
from the date of the meeting. The minutes shall be then
sent to the chairman and the members within one week

11
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from its date. The minutes must be signed off by the
committee members in the next meeting.

3. The minutes shall be signed by the Chairman of the
meeting and the attendee Members.

4. The minutes may be signed through all accessible means
including electronic means.

5. Allrelated documents to the meeting shall be enclosed to
the minutes.

6. If any changes or modifications proposed to the minutes
of the meeting, modification or change shall be made
after the approval of the Chairman.

7. A copy of the committee’s minutes shall be presented to
the Board regularly

Article  Fifteen:

Recommendations

Following-upon  Resolutions and

1. The Secretary shall follow-up the resolutions and
recommendations issued by the Committee, and provide
the members of the updates.

2. The Secretary shall report to the Chairman any obstacles
facing the work process of the Committee, including any

its  decisions  and

delay in implementing

recommendations.

Article Sixteen: Conflict between Audit Committee and the
Board

If a conflict arises between the recommendations of the
Committee and the Board resolutions, or if the Board refuses
to put the Committee’s recommendations into action as to
appointing or dismissal of the Company’s external auditor or
determining its remuneration, assessing its performance,
and/or appointing the Chief Audit Executive, the Board's
annual report shall include the Committee’s recommendations
and justifications, and the reasons for not following such
recommendations.
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Article Seventeen: Reports

1.

The Committee, with the assistance of the Secretary,
shall prepare an annual report to be submitted to the
Board. It should include information on the number of
meetings held by the Committee, and the number of
attendees. In addition to that, the report should also
include the works of the Committee, its decisions and
recommendations taken during the reporting period, and
what did it do regarding the implementation of those
decisions and recommendations.

The Board has the right to call the Members to attend a
meeting of the Board once a year. The meeting will be
dedicated to discuss with the Members the report of the
Committee submitted to the Board, in which the opinions
and remarks of the Members shall be heard.

The Committee shall prepare the audit committee report
for the shareholders, that includes details of the
performance of its responsibilities and duties, its
recommendations and opinion on the adequacy of the
internal and financial control systems and risk
management systems in the Company. The Board shall
make available sufficient copies of the audit committees’
report at the Company’s head office and publish them on
the Company’'s and the Exchange's websites when
publishing the invitation to convene the General
Assembly, Summary of the report shall be read at the

General Assembly.

Article Eighteen: Arrangements for Providing Remarks

The Committee shall develop arrangements that enable the

Company's employees to confidentially provide their remarks

in respect of any inaccuracies in the financial or other reports.

The Committee shall ensure that such arrangements have

been put into action through an adequate independent

investigation in respect of the error or inaccuracy, and shall

adopt appropriate follow-up procedures.
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Article Nineteen: Resources & Authority

The committee has the following powers and authorities:

1. Investigate any matter falling within its jurisdiction, or any
subject specifically requested by the Board of Directors,
mainly the following:

- Access the Company'’s records and documents.
- Request any explanation or statement from Board
members, Executive Management.

2. Request that the Board calls for a General Assembly
Meeting if its activities have been impeded by the Board or
if the Company has suffered significant losses and
damages.

3. Seek legal and technical advice from any third party or
other independent consultant, when necessary, to assist
the Committee in performing its functions. This shall be on
the Company's account.

Article Twenty: Communication

Communication with Shareholders

The Chairman of the Committee, or his delegate from
Committee members, shall attend the General Assembly
Meetings and answer

any questions raised by the

shareholders regarding the Committee's activities and

mandate.

Communication to the Board

The Committee, through its Chairman, shall report to the
Board, on any matters that, in the opinion of the Committee,
needs to be brought to the attention of the Board and any
matter requiring Board approval and / or action.

Communication with Management
In coordination with the CEO, the Committee may invite any
officer or employee of the Company to attend its meetings
and provide information, as necessary. Such individuals
should be invited through the CEO.
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Article Twenty-One: Committee Work Confidentiality ainlll Jloci dypu rggpiallg &alall éaloll
1. The Members of the Committee must maintain the Gloglooll &pu (nle dhalaall d@inlll clarel (de wy L
confidentiality of the information they receive through ainlll (né ppihgne JUa go lgde gglnny (il
their membership in the Committee. They should use it only allell pacq haa agigaic plgo @ali vyal lgolaiiuwlg
for the purpose of performing their membership functions. alnalll gi alwapb (ol cilogloall elli go (b il gi
Such information should not be declared or stated to any ol lpllasiwl gi Jlailll go J4ais (b Lgltsiwl gi Lgic
other party. It should not be disclosed or exploited in any Cuall gi ollelll Jilwg go lgiliu Joleill gi .gla gape
way, or use for any purpose whatsoever. It should not be elli &y ale @balaall Tl pljil Ul Jouing .a5pidl owl

disclosed when dealing with the media. The Member should il (na dignrall clgiil a0y Wiloglaall
not talk or make a statement on behalf of the Company. The dawi (de gudgill gudaall oyl Go ainlll clael de iy T
commitment also includes the obligation to maintain the .ulxoll dolell @ilolll aani all "ol Glha”

confidentiality of such information after the termination of
membership from the Committee.

2. A non-board AC member shall sign a copy of the “Letter of
Appointment” form prepared by the Board Secretarial.

Article Twenty-Two: Compensation and Remuneration Giltygaillg wilalaall iggpiallg duilill dalall
The Members and the Secretary are entitled to Remuneration alalaoll awluw (ale 2l lalaall pull (quolg clac il Gaiuy
pursuant to the Remuneration Policy approved by the General .Aololl droonll Jué (o daoioall
Assembly.

Article Twenty-Three: Prevailing Language aalll :ggpiollg aillill daloll
This Charter has been executed in both Arabic and English agag Jb (nag .ajplailllg dypoll aallly dxillll eda alacl ai
Language. In the event of any contradiction between the ga (upall il ggaua wpphilllg (upall il go yylei
Arabic text and the English text, the Arabic text shall prevail. AAiall
Article Twenty- Four: Adoption and Changes to the Charter lpilbanig daillll alaicl i(ygpiinllg deulyl daloll

This Charter and any changes thereof shall be approved by dawwonll hd go lpde cillyaoi guig axilll aaa anini gl wo
the General Assembly, upon Board’s recommendation. Gylall yulao (o dungis dolell
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Remuneration &
Nomination Committee
Charter

Version 3

This Charter has been executed in both Arabic and English Language. ill G Ayl agag JUs (nag dsjdailllg dujall dalll axillll ada alacl pi

In the event of any contradiction between the Arabic text and the 1 GH R e ya lJ-'JJJ A uu,,,;n.luunll. a4 :\m. ac
upall (pill Jooll g wajlailll (pillg (el

English text, the Arabic text shall prevail .4 S 9d



Article One: Definitions
In this document, the following definitions of words and
phrases apply unless the context clearly requires otherwise:

e CMA: Capital Market Authority.

e Board: Board of Directors

e Charter: Remuneration & Nomination Committee
Charter.

e (Committee: Remuneration & Nomination Committee

e (hairman: Chairman of the Remuneration &
Nomination Committee.

e Acting Chairman: If the Chairman is absent from a
Committee meeting, the members in attendance will
elect a temporary Chairman amongst themselves
during the meeting.

e Member: Member of the Remuneration & Nomination
Committee.

e Secretary: Secretary of the Remuneration &
Nomination Committee.

e "“Company” or “JODC" Jabal Omar Development
Company

e Non-Director: A Committee director / member who is
not a member of the Board.

e Executive Management or Senior Executives:
Persons responsible for managing the daily
operations of the Company, and proposing and
executing strategic decisions, such as the Chief
Executive Officer (CEQ) and his/her delegates and the
Chief Financial Officer (CFO).

Article Two: Purpose

The Charter aims to determine the standards and procedures
of the Committee’s works. The purpose is also to specify its
scope of work and responsibilities, as well as indicating its
mechanism of making decisions. The Charter also aims to set
the roles and responsibilities of the Chairman, Acting
Chairman, Members and the Secretary.

Article Three: Appointment & Compositions

1. The Board appoints the members for a term of three
Gregorian years that starts with the beginning of the
Board's term and ends with its termination. The Board
may re-appoint the members for other terms or coinciding
terms.

2. The Board may isolate or terminate the membership of
the Members, based on the performance assessment
results, or the Board's evaluation.

3. The Chairman of the Committee is selected by the
members of the Committee by majority vote. The
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5.

6.

Chairman of the Committee shall be an Independent
Director and a Board Independent Director.

If the Chairman is absent from a Committee meeting, the
members in attendance will elect an Acting Chairman
amongst themselves during the meeting.

The members shall be suitably qualified, experienced and
knowledgeable to adequately discharge their
responsibilities.

The Committee shall comprise of at a minimum of three
members and a maximum of five members. The
Committee shall take into consideration that their
members are of Independent Directors. The Board may
appoint Non-Executive Directors or persons other than
Board members either from shareholders or others.

If a position in the Committee becomes vacant, the Board
shall assign a member to the Committee, to complete the
remaining term.

Article Four; Meetings and Quorum

1.

The Committee meetings shall convene periodically at
least two (2) times during the Gregorian financial year,
or more frequently as required. The Committee shall also
meet if requested by Committee Chairman, or Board
Chairman.

The Committee may approve its annual meetings’
calendar before start of each year, and agree any
deviations from the published calendar at each meeting.
A quorum at any Committee meeting shall consist of the
majority of attendee members. The Member may
participate in the meeting via modern communication
technologies. This would complete the legal quorum for
the meeting.

All Committee resolutions and decisions shall be passed
by majority of attendee members. The Chairman'’s vote
shall be the tie breaker.

If a member fails to attend the meeting, he is allowed to
appoint another member to act as a proxy in voting on
the meeting's items. On condition that such proxy shall
be recorded in writing. In all cases, it is not permissible
that a member acts as a proxy for more than one member
in the same meeting.

Dissenting members will not be liable if they have
expressly recorded their objection to the resolution in
the minutes of meeting

The committee may issue resolutions by circulation, by
presenting them to the members separately. Such
resolutions shall be in force if signed by majority of the
members.
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Article Five: Induction

New members will be provided with a copy of this Charter,
Corporate Governance Manual, Code of Conduct, and Whistle
blowing policy, information on key issues for the Committee
as well as specific information about the Company relevant to
the Committee.

Article Six: Responsibilities and Duties

The Committee's responsibilities and duties include:

(To be read in collaboration with the Company's Authority
Matrix)

1. Suggesting clear policies and standards for membership
of the Board and the Executive Management;

2. Providing recommendations to the Board for the
nomination or re-nomination of its members in
accordance with approved policies and standards, taking
into account that nomination shall not include any person
convicted of a crime involving moral turpitude or
dishonesty;

3. Preparing a description of the capabilities, qualifications
and competencies required for membership of the Board
and Executive Management positions;

4, Determining the amount of time that the member shall
allocate to the activities of the Board;

5. Annually reviewing the skills and expertise required of
the Board members and the Executive Management;

6. Reviewing the structure of the Board and the Executive
Management and providing recommendations regarding
changes that may be made to such structure;

7. Annually ensuring independence of Independent
Directors and the absence of any conflicts of interest if a
Board member also acts as a member of the Board of
directors of another company;

8. Providing job descriptions for the Executive, Non-
Executive and Independent Directors and the Senior
Executive Management;

9. Setting procedures to be followed if the position of a
member of the Board or a Senior Executive becomes
vacant;

10. Determining the strengths and weaknesses of the Board
and recommending remedy solutions that serve the
Company's interests;
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11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

Recommending criteria for performance evaluation of the
Board, its members, Company’s Committees and
Executive Management;

Reviewing own performance against its roles and
responsibilities at least once a year. The outcome of such
assessment must be sent to the Board along with a
proposal on any changes to improve its effectiveness.
Approve the dismissal/ termination of the executive
management.

Preparing a clear policy for the remunerations of the
Board members and its committees and the Executive
Management, and presenting such policy to the Board in
preparation for approval by the General Assembly,
provided that such policy follows standards that linked to
performance, and disclosing and ensuring the
implementation of such policy;

Clarifying the relation between the paid remunerations
and the adopted remuneration policy, and highlighting
any material deviation from that policy;

Periodically reviewing the remuneration policy and
assessing its effectiveness in achieving its objectives;
Providing recommendations to the Board in respect of the
remunerations of its members, members of the
committees and Senior Executives, in accordance with
the approved policy;

Overseeing the Company's succession plan for the
Executive Management.

Recommend to the Board to nominate non-directors as
members for other Board Committees.

Any additional tasks delegated by the Board.

Article Seven: Chairman Responsibilities and Duties
The basic responsibilities of the Chairman are to:

1.

Supervise the work of the Committee and ensure that
such work complies with its Charter.

Plan to convene committee meetings

Prepare agendas of the committee meetings, while taking
into consideration any matters raised by any of the
members or the external auditor.

Provide final approvals on the agendas and minutes.
Represent the Committee before the Board and the
General Assembly.
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6.

Request the necessary information from the Executive
Management to enable the committee to perform their
responsibilities.

Managing and following up the Committee’s tasks and
duties with the assistance of the Secretary.

Ensure the soundness of the decisions taken by the
Committee, and that they are built on well-informed
foundations and focus on the interest of achieving the
objectives of the Company and its strategic plans.

Ensure the execution of the Committee’s resolutions and
recommendations

Article Eight: Acting Chairman Responsibilities and

Duties
The acting chairman shall perform the functions and tasks of
the Chairman in his absence.

Article Nine: Members Responsibilities and Duties

1.
2.

Cooperate to achieve the objectives of the Committee
Keen to be present to actively participate in the
Committee’s meetings.

Contribute with opinions and express one's point of view
responsibly and impartially; taking into account the public
interest of the Company.

The members and any related party shall avoid dealing
with the Company’s securities during the prohibited
period as stated in the Rules on the Offer and Continuing
Obligations.

Article Ten: Secretary Duties & Responsibilities
The committee shall appoint a committee secretary from its
members or the company'’s staff to handle its administrative
tasks. The Secretary’s responsibilities are as follows:

1.

Prepare and coordinate meetings; including the
preparation of the agenda in coordination with the
Chairman, while taking into consideration the subjects
that the Executive Management desires to discuss
Schedule the committee’s meetings in coordination with
the Chairman.

Prepare meeting minutes, and ensure that all attendee
members sign these minutes.

Provide the Members of the Committee with copies of the
minutes of meeting

Follow up the resolutions and recommendations issued by
the Committee.
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6.

Article

Maintain all documents of the Committee; including the
agendas, minutes, and records of monitoring the
implementation of its decisions.

Eleven: Administrating Meeting &

Attendees

1.

The Chairman shall be responsible for managing the
Committee’s meetings; including the approval of the
agenda, supervising the decision-making process and
voting on it, and announcing the results with the
assistance of the Secretary.

No member of the Board or the Executive Management
except the secretary or a member of the committee may
attend the meetings of a committee unless such
committee requests his/her opinion or advice

The Committee may invite whom it deems appropriate to
attend its meetings, provided that it must be recorded in
the minutes of the meeting. Such a person shall not have
the right to vote on the Committee’s decisions.

Article Twelve: Agenda and Distribution of
Documents

1.

The Committee shall approve the agenda once the
meeting has been convened. If any member has any
objection to the agenda, this shall be recorded in the
minutes of meeting.

Each member has the right to add any item to the agenda.
A meeting pack shall be distributed to all members at least
five working days in advance of the meeting which should
include the notice, agenda and related documents for
each agenda item such as presentations, reading material,
discussion material etc.

Unless circumstance require convening an emergency
meeting, the invitation accompanied with the agenda and
necessary documents and information may be sent within
a period less than the five working days.

The meetings of the Committee must comply with the
pre-agreed agenda (except for any emergency issues
approved by the Chairman)

The time of the meeting shall be specified in the agenda,
as well as the time allocated for each subject included in
the agenda.
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Article Thirteen: Conflict of Interest

1.

If any Member has a conflict of interests in a subject
listed on the Committee’s agenda, or if he desires to
participate in a business that may compete with the
Company or any of its activities, or if he has direct or
indirect interest in any contract or transaction that is
under the discussion of the committee, he must disclose
that before the beginning of the discussion. Such
disclosure shall be recorded in the minutes of the
meeting. In this case, the member should not attend the
discussion of that subject, participate in its discussion,
nor vote on it

If the Member doubt as to whether he faces a conflict of
interests, he may request the opinion and guidance from
the Chairman.

Article Fourteen: Minutes of Meeting

1.

Minutes of meetings shall be prepared by the Committee
secretary covering proceedings and resolutions of the
Committee, and include names of the persons present and
invited to attend and any reservations they expressed (if
any).

The minutes shall be prepared within five working days
from the date of the meeting. The minutes shall be then
sent to the chairman and the members within one week
from its date. In case, no comments have been received
then its considered as a final consent. The minutes must
be signed off by the committee members in the next
meeting.

The minutes shall be signed by the Chairman of the
meeting and the attendee Members.

The minutes may be signed through all accessible means
including electronic means.

All related documents to the meeting shall be enclosed to
the minutes.

If any changes or modifications were proposed to the
minutes of the meeting, modification or change shall be
made after the approval of the Chairman.

A copy of the committee’s minutes of shall be presented
to the Board regularly
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Article Fifteen: Following-upon Resolutions and

Recommendations

1. The Secretary shall follows-up the resolutions and
recommendations issued by the Committee, and provide
the members of the updates.

2. The Secretary shall submit to the Chairman any obstacles
facing the work process of the Committee, including any
delay in implementing  its  decisions  and
recommendations.

Article Sixteen: Reports

1. The Committee, with the assistance of the Secretary,
shall prepare an annual report to be submitted to the
Board. It should include information on the number of
meetings held by the Committee, and the number of
attendees. In addition to that, the report should also
include the works of the Committee, its decisions and
recommendations taken during the reporting period, and
what did it do regarding the implementation of those
decisions and recommendations.

2. The Board has the right to call the Members to attend a
meeting of the Board once a year. The meeting will be
dedicated to discuss with the Members the report of the
Committee submitted to the Board, in which the opinions
and remarks of the Members shall be heard.

Article Seventeen: Resources & Authority

1. The committee reserves the right to investigate any
matter falling within its functions, or any subject
specifically requested by the Board of Directors, mainly the
following:

- Access the Company's records and documents.

- Request any explanation or statement from Board
members, Executive Management or Company
employees for the purpose of investigating and
inquiring about information.

2. The committee reserves the right to seek legal and
technical advice from any third party or other independent
consultant, when necessary, to assist the Committee in
performing its functions. This shall be on the Company's
account.

Article Eighteen: Communication

Communication with Shareholders

The Chairman of the Committee, or his delegate from
Committee members, shall attend the General Assembly
Meetings and answer any questions raised by the
shareholders regarding the Committee's activities and
mandate.
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Communication to the Board

The Committee, through its Chairman, shall report to the
Board, on any matters that, in the opinion of the Committee,
needs to be brought to the attention of the Board and any
matter requiring Board approval and / or action.

Communication with Management
In coordination with the CEO, the Committee may invite any
officer or employee of the Company to attend its meetings
and provide information, as necessary. Such individuals
should be invited through the CEO.

Article Nineteen: Committee Work Confidentiality

1. The Members of the Committee must maintain the
confidentiality of the information they receive through
their membership in the Committee. They should use it
only for the purpose of performing their membership
functions. Such information should not be declared or
stated to any other party. It should not be disclosed or
exploited in any way, or use for any purpose whatsoever.
It should not be disclosed when dealing with the media.
The Member should not talk or make a statement on
behalf of the Company. The commitment also includes the
obligation to maintain the confidentiality of such
information after the termination of membership from the
Committee.

2. A non-director shall sigh a copy of the "Letter of
Appointment” form prepared by the Board Secretary.

Article Twenty: Compensation and Remuneration
The Members and the Secretary are entitled to Remuneration
pursuant to the Remuneration Policy approved by the General
Assembly.

Article Twenty-One: Prevailing Language

This Charter has been executed in both Arabic and English
Language. In the event of any contradiction between the
Arabic text and the English text, the Arabic text shall prevail

Article Twenty-Two: Adoption and Changes to the

Charter
This Charter and any changes thereof shall be approved by
the General Assembly, upon Board’s recommendation.
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Article One; Definitions
In this document, the following definitions of words and
phrases apply unless the context clearly requires otherwise:

CMA: Capital Market Authority.

Board: Board of Directors

Charter: Nomination & Remuneration Committee Charter.
Committee: Remuneration & Nomination Committee
Chairman: Chairman of the Remuneration & Nomination
Committee.

Acting Chairman: If the Chairman is absent from a
Committee meeting, the members in attendance will elect
a temporary Chairman amongst themselves during the
meeting.

Member; Member of the Remuneration & Nomination
Committee.

Secretary: Secretary of the Remuneration & Nomination
Committee.

“Company” or “JODC"; Jabal Omar Development Company
Non-Director: A Committee director / member who is not
a member of the Board.

Executive Management or Senior Executives: Persons
responsible for managing the daily operations of the
Company, and proposing and executing strategic
decisions, such as the Chief Executive Officer (CEQ) and
his/her delegates and the Chief Financial Officer (CFO).
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Article Two: Purpose

The Charter aims to determine the standards and procedures
of the Committee’s works. The purpose is also to specify its
scope of work and responsibilities, as well as indicating its
mechanism of making decisions. The Charter also aims to set
the roles and responsibilities of the Chairman, Acting
Chairman, Members and the Secretary.

Article Three: Appointment & Compositions
1. The Board appoints the members for a term does not

exceed four years that starts with the beginning of the
Board's term and ends with its termination. The Board
may re-appoint the members for other terms or coinciding
terms.

The Board may isolate or terminate the membership of
the Members, based on the performance assessment
results, or the Board's evaluation.

The Chairman of the Committee is selected by the
members of the Committee by majority vote. The
Chairman of the Committee shall be an Independent
Director and a Board Independent Director.
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4.

If the Chairman is absent from a Committee meeting, the
members in attendance will elect an Acting Chairman
amongst themselves during the meeting.

The members shall be suitably qualified, experienced and
knowledgeable to adequately discharge their
responsibilities.

The Committee shall comprise of at a minimum of three
members and a maximum of five members. The
Committee shall take into consideration that their
members are of Independent Directors. The Board may
appoint Non-Executive Directors or persons other than
Board members either from shareholders or others.

If a position in the Committee becomes vacant, the Board
shall assign a member to the Committee, to complete the
remaining term.

Article Four: Meetings and Quorum

1.

The Committee meetings shall convene periodically at
least once every six months . The Committee shall also
meet if requested by Committee Chairman, or Board
Chairman.

The Committee may approve its annual meetings’
calendar before start of each year, and agree any
deviations from the published calendar at each meeting.
A quorum at any Committee meeting shall consist of the
majority of attendee members by themselves or by
proxy. The Member may participate in the meeting via
modern communication technologies. This would
complete the legal quorum for the meeting.

All Committee resolutions and decisions shall be passed
by majority of attendee members by themselves or by
proxy. The Chairman’s vote shall be the tie breaker.

If a member fails to attend the meeting, he is allowed to
appoint another member to act as a proxy in voting on
the meeting's items. On condition that such proxy shall
be recorded in writing. In all cases, it is not permissible
that a member acts as a proxy for more than one member
in the same meeting.

Dissenting members will not be liable if they have
expressly recorded their objection to the resolution in
the minutes of meeting

The committee may issue resolutions by circulation, by
presenting them to the members separately. Such
resolutions shall be in force if sighed by majority of the
members.
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Article Five: Induction

he Committee secretary shall provide new members with a
copy of this Charter, Corporate Governance Manual, Code of
Conduct, Whistle blowing policy, Dealing with Conflicts of
Interest and Related Parties Transactions Policy &
Procedures, and Standards and controls for competition to the
company's business or any of its branches of activity,
information on key issues for the Committee as well as
specific information about the Company relevant to the
Committee.

Article Six: Responsibilities and Duties

The Committee’s responsibilities and duties include:

(To be read in collaboration with the Company's Authority
Matrix)

1. Suggesting clear policies and standards for membership
of the Board and the Executive Management;

2. Providing recommendations to the Board for the
nomination or re-nomination of its members in
accordance with approved policies and standards, taking
into account that nomination shall not include any person
convicted of a crime involving moral turpitude or
dishonesty;

3. Preparing a description of the capabilities, qualifications
and competencies required for membership of the Board
and Executive Management positions;

4. Determining the amount of time that the member shall
allocate to the activities of the Board;

5. Annually reviewing the skills and expertise required of
the Board members and the Executive Management;

6. Reviewing the structure of the Board and the Executive
Management and providing recommendations regarding
changes that may be made to such structure;

7. Annually ensuring independence of Independent
Directors and the absence of any conflicts of interest if a
Board member also acts as a member of the Board of
directors of another company;

8. Providing job descriptions for the Executive, Non-
Executive and Independent Directors and the Senior
Executive Management;
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9. Setting procedures to be followed if the position of a
member of the Board or a Senior Executive becomes
vacant;

10. Determining the strengths and weaknesses of the Board
and recommending remedy solutions that serve the
Company's interests;

11. Recommending criteria for performance evaluation of the
Board, its members, Company’s Committees and
Executive Management;

12. Reviewing own performance against its roles and
responsibilities at least once a year. The outcome of such
assessment must be sent to the Board along with a
proposal on any changes to improve its effectiveness.

13. Approve the dismissal/ termination of the executive
management.

14. Preparing a clear policy for the remunerations of the
Board members and its committees and the Executive
Management, and presenting such policy to the Board in
preparation for approval by the General Assembly,
provided that such policy follows standards that linked to
performance, and disclosing and ensuring the
implementation of such policy;

15. Clarifying the relation between the paid remunerations
and the adopted remuneration policy, and highlighting
any material deviation from that policy;

16. Periodically reviewing the remuneration policy and
assessing its effectiveness in achieving its objectives;

17. Providing recommendations to the Board in respect of the
remunerations of its members, members of the
committees and Senior Executives, in accordance with
the approved policy;

18. Overseeing the Company's succession plan for the
Executive Management.

19. Recommend to the Board to nominate non-directors as
members for other Board Committees.

20. Any additional tasks delegated by the Board.

Article Seven: Chairman Responsibilities and Duties
The basic responsibilities of the Chairman are to:

1. Supervise the work of the Committee and ensure that
such work complies with its Charter.
2. Plan to convene committee meetings
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3. Prepare agendas of the committee meetings, while taking
into consideration any matters raised by any of the
members.

4. Provide final approvals on the agendas and minutes.

5. Represent the Committee before the Board and the
General Assembly.

6. Request the necessary information from the Executive
Management to enable the committee to perform their
responsibilities.

7. Managing and following up the Committee’s tasks and
duties with the assistance of the Secretary.

8. Ensure the soundness of the decisions taken by the
Committee, and that they are built on well-informed
foundations and focus on the interest of achieving the
objectives of the Company and its strategic plans.

9. Ensure the execution of the Committee’s resolutions and
recommendations

Article Eight: Acting Chairman Responsibilities and Duties
The acting chairman shall perform the functions and tasks of
the Chairman in his absence.

Article Nine: Members Responsibilities and Duties

1. Cooperate to achieve the objectives of the Committee

2. Keen to be present to actively participate in the
Committee’s meetings.

3. Contribute with opinions and express one's point of view
responsibly and impartially; taking into account the public
interest of the Company.

4. The members and any related party shall avoid dealing
with the Company’s securities during the prohibited
period as stated in the Rules on the Offer and Continuing
Obligations.

Article Ten: Secretary Duties & Responsibilities

The committee shall appoint a committee secretary from its

members or the company's staff. The Secretary's

responsibilities are as follows:

1. Prepare and coordinate meetings; including the
preparation of the agenda in coordination with the
Chairman, while taking into consideration the subjects
that the Executive Management desires to discuss
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2. Schedule the committee’s meetings in coordination with
the Chairman.

3. Prepare meeting minutes, and ensure that all attendee
members sign these minutes.

4. Provide the Members of the Committee with copies of the
minutes of meeting

5. Follow up the resolutions and recommendations issued by
the Committee.

6. Maintain all documents of the Committee; including the

agendas, minutes, and records of monitoring the
implementation of its decisions.

Article Eleven: Administrating Meeting & Attendees

1.

The Chairman shall be responsible for managing the
Committee’s meetings; including the approval of the
agenda, supervising the decision-making process and
voting on it, and announcing the results with the
assistance of the Secretary.

No member of the Board or the Executive Management
except the secretary or a member of the committee may
attend the meetings of a committee unless such
committee requests his/her opinion or advice

The Committee may invite whom it deems appropriate to
attend its meetings, provided that it must be recorded in
the minutes of the meeting. Such a person shall not have
the right to vote on the Committee’s decisions.

Article Twelve: Agenda and Distribution of Documents

1.

The Committee shall approve the agenda once the
meeting has been convened. If any member has any
objection to the agenda, this shall be recorded in the
minutes of meeting.

Each member has the right to add any item to the agenda.
A meeting pack shall be distributed to all members at least
five working days in advance of the meeting which should
include the notice, agenda and related documents for
each agenda item such as presentations, reading material,
discussion material etc.

Unless circumstance require convening an emergency
meeting, the invitation accompanied with the agenda and
necessary documents and information may be sent within
a period less than the five working days.
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5.

The meetings of the Committee must comply with the
pre-agreed agenda (except for any emergency issues
approved by the Chairman)

The time of the meeting shall be specified in the agenda,
as well as the time allocated for each subject included in
the agenda.

Article Thirteen: Conflict of Interest and Competing
Businesses
1. The members of the Board and its committees,

Substantial Shareholders, Senior Executives and other
employees of the Company shall avoiding situations that
may lead to a conflict between their interests and the
interests of the Company, If there is a conflict of interest,
it must be dealing with them in accordance with Conflicts
of Interest and Related Parties Transactions Policy and
Procedures approved by the Board

If @ member of the committee from outside the Board
wishes to participate in work that would compete with
the company, he must be dealt with in accordance the
Standards and controls for competition to the company’s
business approved by the General Assembly.

It is not permissible for any member of the Committee to
accept gifts from any person who has business dealings
with the company, if such gifts would lead to a conflict of
interest.

Article Fourteen: Minutes of Meeting

1.

Documenting the Committee meetings and Minutes of
meetings shall be prepared by the Committee secretary
covering proceedings and resolutions of the Committee,
and include names of the persons present and invited to
attend and any reservations they expressed (if any).

The minutes shall be prepared within five working days
from the date of the meeting. The minutes shall be then
sent to the chairman and the members within one week
from its date. In case, no comments have been received
then its considered as a final consent. The minutes must
be signed off by the committee members in the next
meeting.
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3.

The minutes shall be signed by the Chairman of the
meeting and the attendee Members.

clirelllg gloinlll gy ponoll (ale gégy ol vy
agpohll
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6. If any changes or modifications were proposed to the Laia L
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Article  Fifteen:  Following-upon  Resolutions  and Glingillg wiljldll dalio jpie dwolall daloll

Recommendations

1.

The Secretary shall follows-up the resolutions and
recommendations issued by the Committee, and provide
the members of the updates.

The Secretary shall submit to the Chairman any obstacles
facing the work process of the Committee, including any
delay in implementing  its  decisions  and
recommendations.

Article Sixteen; Reports

1.

The Committee, with the assistance of the Secretary,
shall prepare an annual report to be submitted to the
Board. It should include information on the number of
meetings held by the Committee, and the number of
attendees. In addition to that, the report should also
include the works of the Committee, its decisions and
recommendations taken during the reporting period, and
what did it do regarding the implementation of those
decisions and recommendations.

The Board has the right to call the Members to attend a
meeting of the Board once a year. The meeting will be
dedicated to discuss with the Members the report of the
Committee submitted to the Board, in which the opinions
and remarks of the Members shall be heard.

Article Seventeen: Resources & Authority
1. The committee reserves the right to investigate any
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matter falling within its functions, or any subject
specifically requested by the Board of Directors, mainly the
following:

- Access the Company's records and documents.
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- Request any explanation or statement from Board
members, Executive Management
The committee reserves the right to seek legal and
technical advice from any third party or other independent
consultant, when necessary, to assist the Committee in
performing its functions. This shall be on the Company's
account.

Article Eighteen: Communication

Communication with Shareholders

The Chairman of the Committee, or his delegate from
Committee members, shall attend the General Assembly
Meetings and answer any questions raised by the
shareholders regarding the Committee's activities and
mandate.

Communication to the Board

The Committee, through its Chairman, shall report to the
Board, on any matters that, in the opinion of the Committee,
needs to be brought to the attention of the Board and any
matter requiring Board approval and / or action.

Communication with Management
In coordination with the CEO, the Committee may invite any
officer or employee of the Company to attend its meetings
and provide information, as necessary. Such individuals
should be invited through the CEO.

Article Nineteen: Committee Work Confidentiality

1. The Members of the Committee must maintain the
confidentiality of the information they receive through
their membership in the Committee. They should use it
only for the purpose of performing their membership
functions. Such information should not be declared or
stated to any other party. It should not be disclosed or
exploited in any way, or use for any purpose whatsoever.
It should not be disclosed when dealing with the media.
The Member should not talk or make a statement on
behalf of the Company. The commitment also includes the
obligation to maintain the confidentiality of such
information after the termination of membership from the
Committee.

2. A non-director shall sigh a copy of the "Letter of
Appointment” form prepared by the Board Secretary.
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Article Twenty: Compensation and Remuneration

The Members and the Secretary are entitled to Remuneration
pursuant to the Remuneration Policy approved by the General
Assembly.

Article Twenty-One: Adoption and Changes to the Charter
This Charter and any changes thereof shall be approved by
the General Assembly, upon Board’s recommendation.
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Article 1: Introduction

upai gl dalall

Based on paragraph 3 of Article 22 of the Corporate
Governance Regulations, issued by the Board of
Capital Market Authority, this document has been
prepared to set out the policies, standards and
procedures for membership in the Board of

Directors of Jabal Omar Development Company.
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Article 2: Formation of the Board of Directors
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1) The General Assembly shall elect Board
members of the Company for a period not
exceeding three years. Board members may
be re-elected, unless otherwise specified in

the Company's bylaws.
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2) The majority of the Board members shall be of

Non-Executive Directors.
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3) The number of Independent Directors shall
not be less than two members or one-third of

the Board members, whichever is greater.
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Article 3: Nomination Rights of Shareholders
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Any shareholder is entitled to nominate
him/herself or others to the membership of the
Board in accordance with the provisions of the

Companies Law and Its Implementing Regulations.
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Article 4: Policies for membership in the Board
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The Nominee for the membership of the Board

must fulfill the following:
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1) The Nominee must be of a good conduct and

reputation.
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2) The Nominee must not have been convicted

of a crime involving moral turpitude or
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dishonesty, including, but not limited to,
money laundering, corruption crimes, tax
evasion, trading in the financial market based
on inside information, fraud and manipulation
in the financial market, conducting securities

business without a license.
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The nominee must not have declared
bankruptcy within the ten years preceding the

submission of the nomination application.
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4) The Nominee shall not be a member of the | (o ji4l @jlal gulao dgac adipoll Jody Ui (€
Boards of Directors of more than five listed | Goull (nd dxja0 doalwo Glbpi guod
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5) Fully Comply with the provisions and ldhio (o dupll ajpdi Lo pljddl (0

requirements set by the Capital Market
Authority.

Article 5: The standers for membership in the Board
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The Nominee for membership of the Board of

Directors must fulfill the following standards:
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1) He/She has academic qualifications, | wljlgoll .auwaloll wlagall aa jalgii i (I
professional skills and practical experiences | ahdil alnll la dlooll eilpallg digoll
related to the current and future activities of | (na b J4iing ddidiwollg adlall a5yl
the company, especially in areas such as | Gjla] «jldall pghillg dwaigll Jio Glllao
engineering, real estate development, project | j5ljallg  Galiall Juoiig  djla)] gujlivall
management, management and operation of | gjlall .hubAillg  douiljiwll  Ldykill
hotels and commercial centers, strategy and | gggd gilall ,auwulrall adlodl alnidlllg
planning, business administration and Jblall Gjlalg dohgall
economics,  finance, accounting, law,
governance and risk management.
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administrative competencies as well as the

ability to take prompt decisions, and
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understand technical requirements and
developments related to the job. He/she shall
also be able to provide strategic guidance and

long-term planning and have a clear future
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3) He/she shall have the ability to read and | plaillg cililwl échd (e Tala ggan ol (F
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4) He/She shall allocate sufficient time to fulfill | obdll (nals Cidg goundl gnall ejily al (€
his/her responsibilities A5pidl (na aildgguuoy

5) He/She shall not suffer from any health issue | dwjlao 4c Ggas (o ailo aal ggay U al (o

that may hinder him/her from performing

his/her duties and responsibilities.
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Article 6: The Nomination Procedures
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1) The Company shall publish the nomination | (nigialll adgall (na adydll gllc] pii i (|
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provided that the nomination period shall
remain open for at least a month from the
date of the announcement.
2) The nominee during the period stipulated in | lgule yogniall daall JUa ol padiy ol (T

the above paragraph submit a written request
signed to the Nominations and Remuneration
Committee, provided that the nomination
application includes a description in Arabic of
his experiences, qualifications, skills, jobs,

past and current memberships, in addition to a
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copy of the national identity card, family card

and passport for non-Saudis.

The Nominee must fill out the forms specified
by the Capital Market Authority, which can be
obtained through the Authority’'s website.
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The

Committee studies all nomination and submit

Nominations  and Remuneration
its recommendation to the Board of Directors

in accordance with what is stipulated in this

policy.
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The board approves the nominees for
membership of the board of directors and
coordinates with the executive management
to announce the nominees’ information on
Tadawul, when publishing the invitation to
convene the general assembly meeting. A
copy of the same shall be provided in the

company’s headquarters and its website.
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Voting in the General Assembly Meeting shall

be confined to the nominees whose

information has been announced.
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Cumulative voting shall be the method of
voting for electing Board member, in which
each shareholder a voting capacity equivalent
to the number of shares he/she owns, and by
which the shareholder is entitled to either
exercise all of his/her votes towards one
nominee or to divide his/her votes towards
several nominees without any duplication of
such votes it is not allowed to use the voting

right of a single share more than once.
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Article 7; Dealing with Issues Affecting Nominees
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Independence ol
1) The Nomination and Remuneration | aundi wlalaallg wbwigll dainl pgdai (I
Committee  evaluates the nominees’ | (poadiall (padinpoll (nal JUaiwlll (f)lge

independence and classifies the those who

are not independent as non-executive

members.
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informed of his
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2) The nominee will be
classification in committee’s
differs

mentioned in the nomination form.

case

classification from what was
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3) The classification of the nominees shall be
mentioned upon the invitation to the General

Assembly.
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4) Elections results shall be announced after the
General Assemble Meeting. In case of the
absence of minimum number of independents,
the new board shall meet and decide on how
to rectify the negation of independence

issues.
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Article 8: publication and enforcement

3laillg pdill :aiotill Galall

These policies, standards and procedures shall be
put into effect after approved by the General

Assembly.
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Article 1: Introduction

Based on paragraph 3 of Article 21 of the Corporate
Governance Regulations, issued by the Board of
Capital Market Authority, this document has been
prepared to set out the policies, standards and
procedures for membership in the Board of Directors

of Jabal Omar Development Company.

Article 2: Formation of the Board of Directors

1) The General Assembly shall elect Board members
of the Company for a period stipulated in the
company’s bylaws. Board members may be re-
elected, unless otherwise specified in the

Company'’s bylaws.

2) The company’s bylaws determine the number of
board members, the Board members must be
natural persons.

3) The majority of the Board members shall be of

Non-Executive Directors.

4) The number of Independent Directors shall not
be less than two members or one-third of the

Board members, whichever is greater.

Article 3: Nomination Rights of Shareholders

Any shareholder is entitled to nominate him/herself or
others to the membership of the Board in accordance
with the provisions of the Companies Law and Its

Implementing Regulations.
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Article 4: Policies for membership in the Board

Jabal Omar The Nominee for the membership of the Board must

fulfill the following:

1)

2)

The Nominee must be of a good conduct and
reputation.

The Nominee must not have been convicted of a
crime involving moral turpitude or dishonesty,
including, but not limited to, money laundering,
corruption crimes, tax evasion, trading in the
financial market based on inside information,
fraud and manipulation in the financial market,
conducting securities business without a license.
The nominee must not have declared bankruptcy
within the ten years preceding the submission of
the nomination application.

The Nominee shall not be a member of the Boards
of Directors of more than five listed joint stock
companies at the same time.
the
requirements set by the Capital Market Authority.

Fully Comply with provisions and

Article 5: The standers for membership in the Board

The Nominee for membership of the Board of Directors

must fulfill the following standards:

1)

He/She has academic qualifications, professional
skills and practical experiences related to the
current and future activities of the company, this
includes, but is not limited to areas such as
engineering, real estate development, project
management, management and operation of
hotels and commercial centers, strategy and
planning, business administration and economics,
finance, accounting, law, governance and risk
management.
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2)

He/She has the technical, leadership, and
administrative competencies as well as the
ability to take prompt decisions, and understand
technical requirements and developments
related to the job. He/she shall also be able to
provide strategic guidance and long-term
planning and have a clear future vision

He/she shall enjoy leadership skills which enable
him/her to delegate powers in order to enhance
performance and apply best practices in
effective management and compliance with
professional ethics and values.

He/she shall have the ability to read and
understand financial statements and reports
He/She shall allocate sufficient time to fulfill
his/her responsibilities

He/She shall not suffer from any health issue
that may hinder him/her from performing his/her

duties and responsibilities.

Article 6: The Nomination Procedures

1)

The Company shall publish the nomination
announcement on the websites of the Company
and Tadawul and through any other means
specified by the Capital Market Authority; to
invite persons wishing to be nominated to the
membership of the Board, provided that the
nomination period shall remain open for at least a

month from the date of the announcement.
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2)

The nominee during the period stipulated in the

above paragraph submit the following

requirements:

A) awritten request signed to the Nominations
and Remuneration Committee according to
the form that will be attached to the
candidacy announcement.,

B) CV by Arabic and English

experiences, qualifications, skills, jobs, past

includes his

and current memberships.
C) a copy of the national identity card, family
card and passport for non-Saudis.
The Nominee must fill out the forms specified by
the Capital Market Authority, which can be
obtained through the Authority’'s website.
The Nominations and Remuneration Committee
studies all nomination and submit its
recommendation to the Board of Directors in
accordance with what is stipulated in this policy.
The board the

membership of the board of directors and

approves nominees for
coordinates with the executive management to
announce the nominees’ information on Tadawul,
when publishing the invitation to convene the
general assembly meeting. A copy of the same
shall be provided in the company’s headquarters
and its website.

Voting in the General Assembly Meeting shall be
confined to the nominees whose information has

been announced.
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7) Cumulative voting shall be the method of voting gulao Glil (nd (raSIl Cugnill plaiwl oy (V
Jr-Yg e for electing Board member, in which each
Jabal Omar shareholder a voting capacity equivalent to the
number of shares he/she owns, and by which the
shareholder is entitled to either exercise all of
his/her votes towards one nominee or to divide
his/her votes towards several nominees without
any duplication of such votes it is not allowed to
use the voting right of a single share more than
once.
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Article 7: Dealing with Issues Affecting Nominees andipoll JUdiwll (Bylge go Joleill :aoylull dalall
Independence
1) The nominee must determine whether he/she wi ade Gbhiy g5 13] lo aani avipodl (e iy (

meets any of Issues Affecting Independence ;54¢~ daill a &ghiall JUdiwll gylge Go
mentioned in the corporate governance s (g dylloll dgull & o djalnll clsyill

regulations issued by the Capital Market _ - . )
Authority. If one of them applies, the nominee gnes adyall wainy Jldiwlll Bjlge 23l 2gag

will be classified as a non-executive member. Ui pe

2) The Nomination and Remuneration Committee ()lgc andi wlalaallg Gilawiyill dainll jg (T
may evaluates the nominees’ independence and . ,3) cleacill caiinig guipall (pal JMédiw!ll
classifies the those who are not independent as
non-executive members.

3) The nominee will be informed of his classification «allial Jla (nd aquniy adpoll gaell ¢l aiy (I
in case the committee’s classification differs from
what was mentioned in the nomination form.

4) The classification of the nominees shall be dwoall dgeallaic ol caning e gllell gl (€
mentioned upon the invitation to the General .dxogoall
Assembly.

5) Elections results shall be announced after the pac Jb (nag .Qilil glclg blaill ade aiy (O

General Assemble Meeting. In case of the  j\gll (acy guldiwall go uadll anll jagi

absence of minimum number of independents, Bilge dlloo add g cloialll ayaall
the new board shall meet and decide on how to
JUaiw i

rectify the negation of independence issues.
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Article 8: publication and enforcement Alaillg piill :&iolill dalall
These policies, standards and procedures shall be put  aaiill gigo Alclpalllg puloallg Glwlwll aia gigi
into effect after approved by the General Assembly. lg! dolall dooall jlyd) 2oy
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Article 1: The purpose of the policy

This policy aims to establish clear criteria for the remuneration of board members and committees
emanating from it and to determine all the rewards due to them and the expenses allowances that the
company incurs for members for the purpose of doing their jobs.

This policy was prepared by the Nominations and Remuneration Committee in accordance with the
company’s law, CMA rules, their executive regulations and best practices. This policy is reviewed and
updated at the discretion of the committee or when there are any changes to the relevant regulatory
requirements.

Article 2: Scope of application

This policy applies to board members and committees, including members of the Audit committee, and

members outside the Board.

Article 3: Definitions

The following words and phrases indicate the meanings described before them unless the context requires

otherwise:

Board: Board of Directors of Jabal Omar Development Company.

Committee: The Board shall form specialized committees according to the needed depending on the
Company’s circumstances in order to enable it to effectively perform its duties. in accordance with general
procedures developed by the Board, which shall determine the duties, duration and powers of each
committee, and the manner in which the Board monitors the activities of each committee

Workshops: Meeting board members with executive management and/or specialists from outside the
Board to discuss one or more topics for the purpose of exchanging views, experiences, information and
suggestions.

Executive Member: a member of the Board who is a full-time member of the executive
management team of the Company and participates in its daily activities

Non-executive member: a member of the Board who is not a full-time member of the

management team of the Company and does not participate in its daily activities

Independent member: a non-executive member of the Board who enjoys complete independence
in his/her position and decisions and none of the independence affecting issues stipulated in
Article 20 of these Regulations apply to him/her.

Members of committees from outside the Board: experts and specialists from outside the company.
Remunerations: amounts, allowances, dividends and the like, periodic or annual bonuses linked
to performance, long or short-term incentive plans and any other in-kind benefits except the
actual reasonable expenses and fees incurred by the company to enable the Board member to
perform his duties.

Meeting: Any meeting of members, including meetings of the Board of Directors, its committees and the
General Assembly.
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Article 4: Criteria for determining rewards

Jar W2
Jabal Omar When determining rewards, the following criteria are taken into account:

1.

6
7
8.
9

The rewards should be fair and proportionate to the terms of reference, business and responsibilities of the
member, in addition to the objectives set by the Board of Directors to be achieved during the fiscal year.
The rewards must be commensurate with the company's activity and the skill to manage it.

be consistent with the magnitude, nature and level of risks faced by the Company;

The reward should be reasonably sufficient to attract, motivate and retain competent and experienced
council members.

take into consideration the practices of other companies in respect of the determination of
remunerations, and avoid the disadvantages of such comparisons in leading to unjustifiable

increases in remunerations and compensations;

Taking into account the sector in which the company operates and its size.

Taking into account the experience, skills and scientific qualifications of board members.

Prepare in coordination with the Nominations and Remuneration Committee for new appointments.

The remuneration must be calculated and disbursed in accordance with this policy.

Article 5: General rules and restrictions

1.

A member of the Board of Directors and members of the committees emanating from him may receive a
separate compensation or reward for any additional technical, administrative or advisory work
submitted to the company, provided that such consulting work is provided under a professional license.
That remuneration is determined on the recommendation of the Nominations and Remuneration
Committee and the approval of the Board of Directors.

The remuneration of board members may vary in amount to reflect the member's experience,
competences, functions, independence, number of meetings he attends and other considerations.

Board members are not entitled to vote on the board members' bonus clause at the General Assembly
meeting of shareholders.

The total remuneration of a board member of the Board of Directors may not exceed SAR 500,000 per year.
The exception is the remuneration he receives for his membership in the Audit committee, as well as the

remuneration referred to in paragraph (1) above.
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Article 6: Details of remuneration

Here are the details of the rewards:

1.

2.
3.
4

The company offers an annual bonus to the Chairman of the Board worth SR 350,000

The company offers an annual bonus to each board member of the Board of Directors worth SR 250,000
The company offers an annual bonus to each member of the Audit committee of SR 125,000

The company offers an annual bonus to the member - from outside the Board - in other committees of the
Board of Directors worth SR 125,000

A remuneration for the secretary will be paid a lump sum of SR 3,000 for each meeting, except if the secretary
is an employee of the company.

Article 7: Entitlement, mechanism and times of disbursement of rewards

1.

»

The member is entitled to the reward from the start of the session of the Council and the committees
emanating from it or from the date of the decision to join the Board or committee until the end of those
sessions or from the date of the decision to approve the resignation or removal of the member.

The procedures for cashing bonuses and allowances are prepared by the governance sector and the
obligation to be approved by the CEO.

The annual bonus for board members and committees emanating from it is disbursed quarterly.

Member's dues are paid without delay if his or her membership expires.

The mechanism for calculating annual remuneration for board members and committees arising from it if
they join or end their membership during the session is as follows:

(The annual bonus value of the member + the number of days of the new yearx the number of actual days).

The number of actual days is the number of days of the membership period for which the equivalent is due.

Article 8: Situations where remunerations should be suspended or reclaimed

The remunerations is suspended or reclaimed in the following situations:

1.

If the company, the Audit committee or the CMA finds that the remuneration disbursed to any member are
based onincorrect or misleading information that has been presented to the General Assembly or contained
in the Board of Directors' report, it must be returned to the company, and the company has the right to
demand its refund.

If the General Assembly decides to terminate the membership of absent board members because it does
not attend three consecutive meetings of the Board without a legitimate excuse. The member does not
deserve remuneration for the period following the last meeting he attended, and must return all the
remuneration spent on him for that period.

Article 9: Disclosure of remuneration

The remuneration of board members and committees shall disclose in the Board's annual report, and highlighting
any material deviation from the policy.

Article 10: Access

This policy shall be effective from the date of the General Assembly approved.

+
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Article 1; The purpose of the policy

This policy aims to establish clear criteria for the
remuneration of board members and committees
emanating from it and to determine all the

rewards due to them.

e This policy was prepared by the Nominations and

Remuneration Committee in accordance with the
law, CMA their

regulations and best practices. This policy is

company’s rules, executive
reviewed and updated at the discretion of the
committee or when there are any changes to the

relevant regulatory requirements.

Article 2: Scope of application

This policy applies to board members and committees,
including members of the Audit committee, and

members outside the Board.
Article 3: Definitions

The following words and phrases indicate the
meanings described before them unless the context

requires otherwise:

- Board: Board of Directors of Jabal Omar

Development Company.

- Committee;: The Board shall form specialized
committees according to the needed depending on
the Company's circumstances in order to enable it
to effectively perform its duties. in accordance with
general procedures developed by the Board, which
shall determine the duties, duration and powers of
each committee, and the manner in which the Board

monitors the activities of each committee
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- Executive Member: a member of the Board who is a

full-time member of the executive management
team of the Company and participates in its daily

activities

Non-executive member: a member of the Board
who is not a full-time member of the management
team of the Company and does not participate in its

daily activities

Independent member: a non-executive member of
the Board who enjoys complete independence in
his/her position and decisions and none of the
independence affecting issues stipulated in Article

20 of these Regulations apply to him/her.

Members of committees from outside the Board:

experts and specialists from outside the company.

Remunerations: amounts, allowances, dividends
and the like, periodic or annual bonuses linked to
performance, long or short-term incentive plans
and any other in-kind benefits except the actual
reasonable expenses and fees incurred by the
company to enable the Board member to perform

his duties.

Meeting: Any meeting of members, including
meetings of the Board of Directors, its committees

, the General Assembly , Workshops and so on.

Article 4. Criteria for determining rewards
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When determining rewards, the following criteria are

taken into account:

1.

The rewards should be fair and proportionate to

the terms of reference, business and
responsibilities of the member, in addition to the
objectives set by the Board of Directors to be

achieved during the fiscal year.

The rewards must be commensurate with the

company's activity and the skill to manage it.

be consistent with the magnitude, nature and

level of risks faced by the Company;

The reward should be reasonably sufficient to
attract, motivate and retain competent and

experienced council members.

take into consideration the practices of other
companies in respect of the determination of
remunerations and avoid the disadvantages of
such comparisons in leading to unjustifiable

increases in remunerations.

Taking into account the sector in which the

company operates and its size.

Taking into account the experience, skills and

scientific qualifications of board members.

The

disbursed in accordance with this policy.

remuneration must be calculated and
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Article 5: General rules and restrictions

1.

A member of the Board of Directors and members
of the committees emanating from him may
receive a separate compensation or reward for any
additional technical, administrative or advisory
work or executive positions submitted to the

company, provided that such consulting work is

provided under a professional license. That
remuneration is determined on the
recommendation of the Nominations and

Remuneration Committee and the approval of the

Board of Directors.

The remuneration of board members may vary in
amount to reflect the member's experience,
competences, functions, independence, number of

meetings he attends and other considerations.

Board members are not entitled to vote on the
board members’ bonus clause at the General

Assembly meeting of shareholders.

Article 6: Details of remuneration

Here are the details of the rewards:

1.

2.

3.

4.

The company offers an annual bonus to the
Chairman of the Board worth SR 350,000

The company offers an annual bonus to each
board member of the Board of Directors worth SR
250,000

The company offers an annual bonus to each
member of the Audit committee of SR 125,000

The company offers an annual bonus to the
member - from outside the Board - in other
committees of the Board of Directors worth SR
125,000
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5. A remuneration for the secretary will be paid a
lump sum of SR 3,000 for each meeting, except if

the secretary is an employee of the company.

Article 7: Entitlement, mechanism and times of
disbursement of rewards

1. The member is entitled to the reward from the
start of the session of the Council and the
committees emanating from it or from the date of
the decision to join the Board or committee until
the end of those sessions or from the date of the
decision to approve the resignation or removal of

the member.

2. The procedures for cashing bonuses are prepared
by the governance sector and the obligation to be
approved by the CEOQ.

3. The annual bonus for board members and
committees emanating from it is disbursed

quarterly.

4, Member's dues are paid without delay if his or her

membership expires.

5. The mechanism for calculating annual
remuneration for board members and committees
arising from it if they join or end their membership

during the session is as follows:

(The annual bonus value of the member + the number

of days of the new yearx the number of actual days).

The number of actual days is the number of days of
the membership period for which the equivalent is

due.
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Article 8: Situations where remunerations should be

suspended or reclaimed

The remunerations is suspended or reclaimed in the

following situations:

B
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Article 1: Introduction

This Standards and controls has been prepared to
fulfill the requirements of Article 46 of the Corporate
Governance Regulations issued by the Capital Market
Authority, which requires setting standards - approved
by the General Assembly - to verify that a member of
the Board of Directors is competing for the company'’s
business or competing in one of the branches of the
activity that it engages in.

Article 2: General Principles

1) Each member of the Board shall comply with the
principles of truthfulness, honesty, loyalty, and
care of the interests of the Company and its
shareholders, and priorities their interests over
his/her personal interests.

2) A board member may not engage in any act or
business that may compete with the company.
Otherwise, the company shall have the right to
petition the competent judicial authority to claim
appropriate damages, unless such member has a
authorization from the ordinary general assembly.

3) incompatible with the independence requirement
for an Independent Director engages he/sheina
business where he competes with the Company or
conducting businesses in any of the company’s
activities.

Article 3: Concept of the Competing Businesses

According to article 47 of the Corporate Governance
Regulations, the following shall be deemed a
participation in any business that may compete with
the Company or any of its activities:

1) the Board members' establishing a company or a
sole proprietorship or the ownership of a
controlling percentage of shares or stakes in a
Company or any other entity engages in business
activities that are similar to the activities of the
Company or its group.

2) accepting membership in the Board of a company,
an entity that competing with the Company or its
group or managing the affairs of a competing sole
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proprietorship or any competing company of any
form, except the company's affiliates.

3) 3)the Board member's acting as an overt or covert
commercial agent for another company or entity
competing with the Company or its group.

Article 4: Standers of the Competing Businesses

The following criteria shall be taken into account when
measuring the existence of competition - including but
not limited to - the following:

1) the nature of the business and the products offered
by the competing company.

2) The geographical area and the markets in which the
competing company conducts its business.

3) The capital of the competing company and its total
shareholders owners.

4) The competitor's projects size.

Article 5: Controls of the Competing Businesses

If a member of the Board desires to engage in a

business that may compete with the Company or any

of its activities, the following shall be taken into
account:

1) Notifying the Board fully and immediately of
his/her participation, directly or indirectly, in any
businesses that may compete with the Company
or lead to competing with the Company, directly or
indirectly, in respect of any of its activities.

2) The conflicted member shall abstain from voting
on the related decision in the Board meeting and
General Assemblies.

3) The chairman of the Board shall inform the General
Assembly, once convened, of the competing
businesses that the member of the Board is
engaged in, after the Board assesses the board
member's competition with the company’'s
business or if he/she is in competition with one of
the branch activities that it conducts in. Such
businesses shall be assessed on an annual basis.
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4) Obtaining an authorization of the General
Assembly of the Company for the member to
engage in the competing business.

Article 6: Rejection to Grant Authorisation

If the General Assembly rejects granting the
authorisation the member of the Board shall resign
within a period specified by the General Assembly;
otherwise, his/her membership in the Board shall be
deemed terminated, unless he/she decides to
withdraw from competing the company or regularise
his/her situation in accordance with the Companies
Law and its Implementing Regulations prior to the end
of the period set by the General Assembly

Article 7: Adoption and Changes

This Charter and any changes thereof shall be
approved by the General Assembly.
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This Standards and controls has been executed in both Arabic and English Language. In the event of any contradiction
between the Arabic text and the English text, the Arabic text shall prevail
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Article 1: Introduction

This Standards and controls has been prepared to
fulfill the requirements of Article 44 of the Corporate
Governance Regulations issued by the Capital Market
Authority, which requires setting standards - approved
by the General Assembly - to verify that a member of
the Board of Directors is competing for the company'’s
business or competing in one of the branches of the
activity that it engages in Taking into account what is
stated in Article Twenty-Seven of the Companies Law,
which states” A company’s manager or board member
may not engage in any business that may compete
with the company or with any of its activities without
the authorization of the partners, general assembly, or
shareholders or their designees.

Article 2: General Principles

1) Each member of the Board, its committees and CEO
shall comply with the principles of truthfulness,
honesty, loyalty, and care of the interests of the
Company and its shareholders, and priorities their
interests over his/her personal interests.

2) Each member of the board ,its committees and the
CEO may not engage in any act or business that
may compete with the company. Otherwise, the
company shall have the right to petition the
competent judicial authority to claim appropriate
damages, unless such member has a authorization
from the ordinary general assembly.

3) incompatible with the independence requirement
for an Independent Director engages he/she in a
business where he competes with the Company or
conducting businesses in any of the company’s
activities.

Article 3: Concept of the Competing Businesses

According to article 45 of the Corporate Governance

Regulations, the following shall be deemed a

participation in any business that may compete with

the Company or any of its activities:

1) the Board members’ establishing a company or a
sole proprietorship or the ownership of a
controlling percentage of shares or stakes in a
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Company or any other entity engages in business
activities that are similar to the activities of the
Company or its group.

2) accepting membership in the Board of a company,
an entity that competing with the Company or its
group or managing the affairs of a competing sole
proprietorship or any competing company of any
form, except the company's affiliates.

3) 3)the Board member's acting as an overt or covert
commercial agent for another company or entity
competing with the Company or its group.

Article 4: Standers of the Competing Businesses

The following criteria shall be taken into account by
the board when measuring the existence of
competition among members of the board, its
committees and the CEO - including but not limited to
- the following:

1) the nature of the business and the products offered
by the competing company.

2) The geographical area and the markets in which the
competing company conducts its business.

3) The capital of the competing company and its total
shareholders owners.

4) The competitor’s projects size.

Article 5: Controls of the Competing Businesses

If a member of the Board or one of its committees or

the CEO desires to engage in a business that may

compete with the Company or any of its activities, the
following shall be taken into account:

1) Notifying the Board fully and immediately of
his/her participation, directly or indirectly, in any
businesses that may compete with the Company
or lead to competing with the Company, directly or
indirectly, in respect of any of its activities.

2) The conflicted member shall abstain from voting
on the related decision in the Board meeting and
General Assemblies.
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3) The Board shall inform the General Assembly, once
convened, of the competing businesses that the
member of the Board or members of any of its
committees or the CEO is engaged in, after the
Board assesses the board member's competition
with the company’s business or if he/she is in
competition with one of the branch activities that
it conducts in. Such businesses shall be assessed
on an annual basis.

4) Obtaining an authorization of the General
Assembly of the Company - or from the Board
pursuant to a delegation from the General
Assembly- for the member to engage in the
competing business.

Article 6: Rejection to Grant Authorisation

If the General Assembly rejects granting the
authorisation to the member of the Board or the
member of any of its committees or the CEO, then he
shall resign within a period specified by the General
Assembly; otherwise, his/her membership in the Board
shall be deemed terminated, unless he/she decides to
withdraw from competing the company or regularize
his/her situation in accordance with the Companies
Law and its Implementing Regulations prior to the end
of the period set by the General Assembly

Article 7: Adoption and Changes

This Charter and any changes thereof shall be
approved by the General Assembly.
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Presentation of the Changes made to the Bylaws of Jabal Omar Development Company

Text of the Article before Amendment

Text of the Article after amendment

Chapter 1: Incorporation of the Company

Article 1: Incorporation
This Company has been established as a Joint Stock

Company in accordance with the provisions of
Companies Law and its Implementing Regulations, and
the Company’s Articles of Association as follows:

Article 1: Incorporation
This Company has been established as a Joint Stock Company

in accordance with the provisions of Companies Law and its
Implementing Regulations, and this Bylaws is updated in
accordance with the provisions of the Companies Law
enacted by the Royal Decree No. (M/132) dated 01/12/1443
AH, and the Company's Bylaws as follows:

Article 2: Company Name:
Jabal Omar Development Company - a Joint Stock

Listed Company.

Article 2: Company Name:
Jabal Omar Development Company - a Joint Stock Listed

Company.

It's order is changed as it was placed in Article 5 in the
previous AoA.

Article 3: Head Office of the Company:
The Company's head office is located in Makkah, Kingdom of

Saudi Arabia. The Board may open branches, offices or
agencies inside or outside the Kingdom of Saudi Arabia.

Article 3: Company Objectives
The Company performs the following objectives:

1- Development and reconstruction of the Jabal Omar
area adjacent to the Grand Mosque yard from the
western side and any other regions within the
Kingdom of Saudi Arabia.

2- Owning properties, developing them into
organizational parts, managing them, investing in
them, selling them, renting them out, as well as
owning plots of land for urban development.

3- Carrying out all necessary works for construction,
reconstruction, maintenance, demolition and
surveying works

4- Hotel management, operation and furnishing.

5- Management, operation and maintenance of
commercial facilities.

6- Management, operation and maintenance of the
Company’s employees’ accommodation and hotels.

7- Importing and exporting of equipment, machinery
and furniture for the Company's employees.

8- Operating specialized training institutes in the
fields of hotels and hospitality.

9- Securing and providing private civil security guard
services.

10- Laundries and restaurants services.

Article 4: Company Objectives
1- Development and reconstruction of the Jabal Omar

area adjacent to the Grand Mosque yard from the
western side and any other regions within the
Kingdom of Saudi Arabia.

2- Carrying out all necessary works for construction,
reconstruction, maintenance, demolition and
surveying works

3- Importing and exporting of equipment, machinery
and furniture for the Company’s employees.

4- Operating specialized training institutes in the fields
of hotels and hospitality.

5- Securing and providing private civil security guard
services.

6- Hotel management, operation and furnishing.

7- Management, operation and maintenance of
commercial facilities.

8- Management, operation and maintenance of the
Company's employees’ accommodation and hotels.

9- Buying and selling land and real estate, dividing them
and off-plan sales activities.

10- Management and leasing of owned or leased
properties (residential).

11- Management and leasing of owned or leased
properties (non-residential).

12- Real estate development of residential buildings with
modern construction methods.

13- Real estate development of commercial buildings
with modern construction methods.

14- General construction of residential buildings.
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15- General construction of non-residential buildings
such as schools, hospitals, hotels, etc.

16- Construction of prefabricated buildings on sites.

17- Renovations of residential and non-residential
buildings.

18- Activities of building maintenance services.

19- Managing maintenance and operation operations in
its buildings and facilities.

20- Hotels.

21- Restaurants with service.

22- Consumer commercial complexes.

23- Coffee shops.

24- Activities of contractors who provide food services.

25- Food and beverage retail sale in kiosks and markets.

26- Washing, ironing and dry cleaning of all types of
clothes, including fur and textiles.

27- Hotel apartments.

28- Management of tourist accommodation facilities.

29- Cafeterias.

30- Kitchens for preparation of banquets for parties.

31- Providing Umrah services for pilgrims coming from
outside the Kingdom.

32- Providing Hajj services for pilgrims coming from
outside the Kingdom.

33- Providing services for domestic pilgrims.

34- Logistic services.

35- Marketing tourist real estate units with a timeshare
system.

36- Real estate marketing & advertising.

37- Activities of travel and tourism agencies.

38- Contractors of subsistence in Hajj and Umrah.

39- Men's gyms and sports centers.

40- Women's gyms and sports centers.

41- Organizing, managing, and promoting trade
exhibitions, meetings, conferences and events.

42- Ice cream shops.

43- Real estate auctions.

44- Owning real estate and movables necessary for
holding companies.

45- Real estate financing.

46- Real estate refinancing.

47- Real estate brokerage.

48- Real estate management activities for commission.

49- Real estate registration services.

50- Real estate consultancy.

51- Joint real estate owners association.

52- Relaxation & personal care centers.

53- Road hotels (motels).

54- Heritage hotels.

55- Healing hotels.




56- Boutique Hotels.

57- Furnished residential units

58- Hotel villas.

59- Heritage hotel villas.

60- Serviced apartments.

61- Resorts.

62- Supermarkets.

63- Construction of roads, streets, sidewalks and road
accessories.

64- Repair and maintenance of roads, streets, sidewalks
and road supplies.

65- General sports construction, including playgrounds.

66- Care and maintenance of parks and gardens for
public housing purposes.

67- Care and maintenance of landscapes of buildings,
home gardens, roof gardens, facades of private
buildings and others.

68- Import activities.

69- Export activities.

70- General construction of government buildings.

71- Construction of airports and facilities.

72- Construction of main water distribution stations and
lines.

73- Repair and maintenance of water distribution
stations, networks and main lines.

74- Repair and maintenance of sewage stations and
projects, sewage networks and pumps.

75- Repair and maintenance of telecommunication and
radar stations and towers.

76- Construction of electrical power plants and
transformersj

77- Construction and establishment of
telecommunications and radar stations and towers.

78- Museums.

79- Recreation centers.

80- Organizing entertainment events.

81- Operation of entertainment facilities.

82- Amusement parks.

83- Recreation centers.

84- Co-healthy workspace centers.

85- Municipal waste collection services.

86- Collecting materials for recycling.

87- Transport of non-hazardous industrial waste.

88- Operation and maintenance of railway facilities.

89- Operation and maintenance of pumping stations and
pipelines.

90- Provision of fixed telecommunications services.

91- Fixed broadband.

92- Providing wired internet services.

93- Providing wired data services.
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94- Provision of mobile telecommunications services.
95- Mobile broadband.
96- Providing wireless internet services.
97- Provision of wireless data services.
98- Provision of virtual network operator services for
the Internet of Things (IoT-VNO)
99- Transport of municipal waste.
100- Road cleaning activities.
101- Booking and ticketing activities for sporting and
entertainment events, exhibitions and conferences.
102- Operation of exhibition and conference centers and
facilities.
103- Crowd management.
104- Operation of bus stations and cargo handling
stations.
105- Valet parking.
106- Building maintenance services activities.
107- Operation of storage facilities for all types of goods
except foodstuffs.
108- Shipping and dispersing services of goods in general.
109- Loading and unloading goods and passengers'
luggage regardless of the mode of transport.
110- Operation of bus stations and cargo handling
stations.
111- Photography activities.
112- Commercial and tourism photography activities by all
means and methods of photography.
113- Providing marketing services on behalf of third
parties.
114- Wholesale of construction equipment and machinery
spare parts.

The Company operates in accordance with the
applicable laws and with the necessary licenses
issued by the competent authorities, if any.

Article 4: Establishment, Partnership in and Ownership | Deleted.

of Companies:
The Company may establish wholly-owned limited

liability or closed joint stock companies. It may also
own shares or stocks in other existing companies or
merge with such companies and may work with third
parties on establishing joint stock or limited liability
companies, funds inside or outside the Kingdom, in
compliance 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.

Article 5: Head Office of the Company: Reordered and is read as Article 3 above
The Company's head office is located in Makkah,
Kingdom of Saudi Arabia. The Board may open




branches, offices or agencies inside or outside the
Kingdom of Saudi Arabia.

Article 6: Duration of the Company:
The duration of the Company shall be (99) ninety-nine

Gregorian years starting from the date of its
registration under the resolution of the Minister of
Commerce. The term of the Company may be extended
by a Resolution issued by the Extraordinary General
Assembly at least one year before the end of this term.

Article 5: Duration of the Company:
The duration of the Company shall be (99) ninety-nine

Gregorian years starting from the date of its registration at
the Commercial Register. The term of the Company may be
extended by a Resolution issued by the Extraordinary General
Assembly at least one year before the end of this term.

Chapter 2: Capital & Shares

Article 7: Capital
The share capital of the Company amounts to

(11,545,341,620) eleven billion and five hundred and
forty-five million and three hundred and forty-one
thousand and six hundred and twenty Saudi Riyals,
divided into (1,154,534,162) one billion and one
hundred and fifty-four million and five hundred and
thirty-four thousand and one hundred and sixty-two
shares of equal value. The nominal value of each share
is (10) ten riyals, and all of the shares are in-kind and
ordinary cash shares.

Article 6: Capital
The share capital of the Company amounts to

(11,545,341,620) eleven billion and five hundred and forty-
five million and three hundred and forty-one thousand and six
hundred and twenty Saudi Riyals, divided into
(1,154,534,162) one billion and one hundred and fifty-four
million and five hundred and thirty-four thousand and one
hundred and sixty-two shares of equal value. The nominal
value of each share is (10) ten riyals, and all of the shares are
in-kind and ordinary cash shares.

Article 8: Subscription to shares

The founders subscribed in (470,000,000) four
hundred seventy million shares as follows:

i- (411,843,514) four hundred eleven million eight
hundred forty-three thousand five hundred and
fourteen in-kind shares the value of which is
(4,118,435,140) four billion one hundred eighteen
million four hundred thirty-five thousand one
hundred and forty riyals in exchange for lands and
properties that have been evaluated by the
governmental Real Estate Valuation Committee
signed and approved by the High Commission for
the Development of Makkah Al-Mukarramah Region
No. (1102/H) dated 27/12/1425 AH.

(58,156,486) Fifty-eight million one hundred fifty-
six thousand four hundred and eighty- six cash
shares the value of which is (581,564.860) five
hundred eighty-one million five hundred sixty-four
thousand eight hundred and sixty riyals in the
name of Makkah Construction and Development
Company. This amount represents the contribution
of real estate owners on the site that were
evaluated according to the discretion of the
Committee referred to in paragraph (a) of clause
(first) of this article. These shares will be registered
in the owners' names after completing their legal
and statutory documents so that the completion of
these documents shall not exceed a period of three
years, and the Company'’s Board of Directors shall
offer the remaining cash shares to the Ordinary
General Assembly of Jabal Omar Development

Article 7: Subscription to shares
First: The founders subscribed in (470,000,000) four hundred

seventy million shares as follows:

a) (411,843,514) four hundred eleven million eight
hundred forty-three thousand five hundred and fourteen
in-kind shares the value of which is (4,118,435,140) four
billion one hundred eighteen million four hundred thirty-
five thousand one hundred and forty riyals in exchange for
lands and properties that have been evaluated by the
governmental Real Estate Valuation Committee signed
and approved by the High Commission for the
Development of Makkah Al-Mukarramah Region No.
(1102/H) dated 27/12/1425 AH.

b) (58,156,486) Fifty-eight million one hundred fifty-six
thousand four hundred and eighty- six cash shares the
value of which is (581,564.860) five hundred eighty-one
million five hundred sixty-four thousand eight hundred
and sixty riyals in the name of Makkah Construction and
Development Company. This amount represents the
contribution of real estate owners on the site that were
evaluated according to the discretion of the Committee
referred to in paragraph (a) of clause (first) of this article.
These shares will be registered in the owners’ names after
completing their legal and statutory documents, and the
Company’s Board of Directors shall offer the remaining
cash shares to the Ordinary General Assembly of Jabal
Omar Development Company for its recommendations in
this regard, in @ manner that does not conflict with the
provisions of Sharia and related regulations. Makkah
Construction and Development Company is committed to
what is set by the Ordinary General Assembly of the
Company with regard to the remainder of the cash shares.
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Company for its recommendations in this regard, in
a manner that does not conflict with the provisions
of Sharia and related regulations. Makkah
Construction and Development Company is
committed to what is set by the Ordinary General
Assembly of the Company with regard to the
remainder of the cash shares.
The extension has been made to the real estate
owners on the site who did not complete their legal
and statutory documents on whose behalf Makkah
Construction and Development Company subscribed
for a cash share for another additional year until their
status is settled.
On March 24, 2017, the General Assembly approved
the purchase of Jabal Omar Development Company for
the remaining cash share of Makkah Construction
Company, which it held on behalf of landlords who did
not complete their legal and regular documents. This
is a share representing (35,956,495) cash shares
valued at SR 359,564,950 and authorizing the Board
of Directors to determine the payment mechanism
later.
Second:
The remaining cash capital shares are (201,400,000)
two hundred one million and four hundred thousand
shares the value of which is (2,014,000,000) two
billion and fourteen million riyals, and the subscriber
shall pay the full value of the share, and the
subscription proceeds shall be deposited in the name
of the Company under incorporation with one of the
banks designated for this purpose. In all cases,
subscription and ownership of shares is limited to
Saudis only.
Third:
The shares of pre-emptive rights have been
subscribed to (258,000,000) two hundred fifty- eight
million shares the value of which is (2,580,000,000)
two billion five hundred and eighty million riyals, and
the subscriber shall pay the full value of the share. In
all cases, the subscription to the rights of pre-emptive
shares and the ownership of the shares shall be
limited to Saudis only registered in the shareholders’
register of the Company on the day of the third
Extraordinary Assembly meeting of the Company's
shareholders held on 25/06/1432 AH corresponding
10 28/05/2011 AD.
Fourth:
The Company has been issued (225,134,162) two
hundred and twenty-five million and one hundred and
thirty-four thousand and one hundred and sixty-two
new ordinary shares with a nominal value of ten Saudi
Riyals (SAR 10) to the Fund's Unitholders (excluding
the Company in its capacity as a Unitholder in the

The extension has been made to the real estate owners on
the site who did not complete their legal and statutory
documents on whose behalf Makkah Construction and
Development Company subscribed for a cash share until their
status is settled.

On March 24, 2017, the General Assembly approved the
purchase of Jabal Omar Development Company for the
remaining cash share of Makkah Construction Company, which
it held on behalf of landlords who did not complete their legal
and regular documents. This is a share representing
(35,956,495) cash shares valued at SR 359,564,950 and
authorizing the Board of Directors to determine the payment
mechanism later.

Second:

The remaining cash capital shares are (201,400,000) two
hundred one million and four hundred thousand shares the
value of which is (2,014,000,000) two billion and fourteen
million riyals, and the subscriber shall pay the full value of the
share, and the subscription proceeds shall be deposited in the
name of the Company under incorporation with one of the
banks designated for this purpose. In all cases, subscription
and ownership of shares is limited to Saudis only.

Third:

The shares of pre-emptive rights have been subscribed to
(258,000,000) two hundred fifty- eight million shares the
value of which is (2,580,000,000) two billion five hundred
and eighty million riyals, and the subscriber shall pay the full
value of the share. In all cases, the subscription to the rights
of pre-emptive shares and the ownership of the shares shall
be limited to Saudis only registered in the shareholders’
register of the Company on the day of the third Extraordinary
Assembly meeting of the Company's shareholders held on
25/06/1432 AH corresponding to 28/05/2011 AD.

Fourth:

The Company has been issued (225,134,162) two hundred
and twenty-five million and one hundred and thirty-four
thousand and one hundred and sixty-two new ordinary shares
with a nominal value of ten Saudi Riyals (SAR 10) to the
Fund's Unitholders (excluding the Company in its capacity as
a Unitholder in the Fund), in exchange for converting all debts
of the Company towards the Fund (in its capacity as the
creditor) - which mainly consist of the rental payments owed
together with any other obligations under the Fund
Documents - in the amount of five billion and three hundred
and one million and two hundred and one thousand and eighty
Saudi Riyals (SAR 5,301,201,080) as recorded in the
Company's unaudited interim condensed consolidated
financial statements for the three-month and nine-month
periods ended on 30 September 2021G (including the
settlement of all rights and obligations owed by the Company
to the Fund and its related entities).




Fund), in exchange for converting all debts of the
Company towards the Fund (in its capacity as the
creditor) - which mainly consist of the rental payments
owed together with any other obligations under the
Fund Documents - in the amount of five billion and
three hundred and one million and two hundred and
one thousand and eighty Saudi Riyals (SAR
5,301,201,080) as recorded in the Company's
unaudited interim condensed consolidated financial
statements for the three-month and nine-month
periods ended on 30 September 2021G (including the
settlement of all rights and obligations owed by the
Company to the Fund and its related entities).
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Article 9: Sale of Non Paid-up Shares
A Shareholder shall pay the value of the Shares on the

dates set for such payment. If a Shareholder defaults
in payment when it becomes due, the Board of
Directors, may after notifying the shareholder by
publishing in an official newspaper or the Saudi Stock
Exchange website (Tadawul) or informing him by a
registered mail letter, sell the shares in the public
auction or the stock market as the case may be, and
pursuant to the rules specified by the competent
authority.

The Company shall recover from the proceeds of the
sale such amounts as are due to it and shall refund the
remaining balance to the Shareholder. If the proceeds
of the sale fall short of the amounts due, the Company
shall have a claim on the entirety of the Shareholder’s
personal funds for the unpaid balance.

The defaulting Shareholder may, up to the date of sale,
pay the amount due on him plus all the expenses
incurred by the Company.

The Company shall cancel the Shares so sold in
accordance with provisions of this Article; give the
purchaser new Shares bearing the serial numbers of
the canceled shares and make a notation to this effect
in the shares register, together with specifying the
name of new holder.

Article 8: Sale of Non Paid-up Shares

1-

A Shareholder shall pay the value of the Shares on the
dates set for such payment. If a Shareholder defaults in
payment when it becomes due, the Board of Directors, may
after notifying the shareholder by legal means of
notification or any other means of notification, or by
registered letter or any other modern technological means
of selling the shares in the public auction or the stock
market as the case may be, and pursuant to the rules
specified by the competent authority.

The Company shall recover from the proceeds of the sale
such amounts as are due to it and shall refund the
remaining balance to the Shareholder. If the proceeds of
the sale fall short of the amounts due, the Company shall
have a claim on the entirety of the Shareholder’s personal
funds for the unpaid balance.

Upon expiration of the deadline for payment, the rights
attached to shares that have not paid their value shall be
suspended until they are sold or the due amount is paid, in
accordance with the provisions outlined in paragraph (1)
of this Article. Such rights shall include the right to receive
a share of the net profits to be distributed, as well as the
right to attend meetings and vote on matters pertaining
to the company. However, a defaulting shareholder may,
up to the sale date, pay the amount due in addition to any
expenses incurred by the Company in this regard, in which
case the shareholder shall have the right to request the
dividends to be distributed.

The Company shall cancel the certificate of the share sold
in accordance with the provisions of this Article and shall
provide the buyer with a new certificate bearing the same
serial number. The sale shall be recorded in the
shareholders register along with the particulars of the new
holder.
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Article 10: Issuance of Shares

The shares of joint stock companies shall be nominal.
Shares may not be issued at less than their nominal
value, but they may be issued at a higher value. In this
case, the difference in value shall be prescribed in a

Article 9: Issuance of Shares

The shares of joint stock companies shall be nominal. Shares
may be divided into nominal shares of less value. As well, they
may be combined to be issued at a higher value. In this last
case, the difference in value shall be prescribed in a separate
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separate provision within shareholders’ rights and it
may not be distributed to shareholders as profits. The
share shall not be dividable towards the Company. If a
share is jointly owned by several persons, they shall
elect one of them to exercise the rights attached to
such a share on their behalf, but they shall be jointly
liable for the obligations arising from the ownership of
such a share.

provision within shareholders’ rights and it may not be
distributed to shareholders as profits. The share shall not be
dividable towards the Company. If a share is jointly owned by
several persons, they shall elect one of them to exercise the
rights attached to such a share on their behalf, but they shall
be jointly liable for the obligations arising from the ownership
of such a share.
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Article 11: Shares Trading:
Shares are negotiable after approval by the Capital

Market Authority to be listed on the stock market,

taking into account the following:

i) The founders who own 5% or more of the
Company’s capital, so the restriction on trading
their shares will reach five years from the date of
commencement of trading the shares.

w) As for the founders who own 500.001 shares to
less than 5% of the Company's capital, the
restriction on trading their shares shall be two
fiscal years, each of which not less than twelve
months from the date of the Company's
incorporation.

a) As for the founders who own five hundred
thousand shares or less, the previously mentioned
restriction periods shall not apply.

a) The above-mentioned restriction shall not apply
to the waiver of Makkah Construction and
Development Company to all those who complete
their legal and statutory documents including
property owners whose property value represents
the cash share of Makkah Construction and
Development Company, whose value is
581,564,860 riyals in accordance with Paragraph
(b) of the first clause of Article 8 of the Articles of
Association of the Company, and in this case the
owner of the property is subject to the restriction
period applied to him according to the value of his
property.

a) Nevertheless, during the restriction period, it is
permissible to transfer the ownership of shares in
accordance with the provisions of the sale of
rights from one of the founders to another
founder or to a member of the Board of Directors
to submit them as a guarantee for the
management or from the heirs of one of the
founders - in the event of his/her death - to others,
and these provisions apply to what is subscribed
by the founders in case of increasing capital
before the restriction period expires for the
remainder of this period in line with the
instructions of the Capital Market Authority.

Article 10: Shares Trading:
The Company's shares shall be traded in the Capital Market

Authority in accordance with the provisions of the Capital
Market Law and its Implementing Regulations.

13

Article 12: Shareholders’ Register

Deleted.
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The Company's shares are traded in accordance with
the provisions of the Capital Market Law.

14 | Article 12: Trading in Shares Owned by Endowments | Article 11: Trading in Shares Owned by Endowments
In trading shares owned by endowments or wills,, all | In trading shares owned by endowments or wills., all
applicable Sharia rules and instructions shall be | applicable Sharia rules and instructions shall be notated
notated accordingly. accordingly.

15 | Article 14: Capital Increase Article 12: Capital Increase

1-

The Extraordinary General Assembly may issue a
resolution to increase the Company's share capital,
provided that the original capital had been paid in
full unless the unpaid portion relates to convertible
debt instruments or sukuk that have not matured.
In all cases, the Extraordinary General Assembly
may allocate all the shares issued as a result of a
capital increase or part thereof to the Company
and/or subsidiaries’ employees provided that the
shares allocated for this purpose do not exceed
0.5% of the Company's capital. The shareholder
may not exercise his pre-emptive rights on shares
allocated to employees.

The shareholder who owns the share - at the time
of the Extraordinary General Assembly issuing the
approval of the capital increase - has the pre-
emptive right in subscribing for new shares issued
in exchange for cash shares, and such shareholders
shall be made aware of their pre-emptive right by
publishing in the daily newspaper and the Saudi
Stock Exchange website (Tadawul) or by informing
them via registered mail of the resolution of the
capital increase, the terms and conditions of
subscription, and its start and end dates.

The Extraordinary General Assembly may suspend
the shareholder's pre-emptive rights in a cash
capital increase or grant them to others if it
considers it in the Company’s best interest.

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

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

1-

The Extraordinary General Assembly may issue a
resolution to increase the Company's share capital,
provided that the original capital had been paid in full
unless the unpaid portion relates to convertible debt
instruments or sukuk that have not matured.

In all cases, the Extraordinary General Assembly may
allocate all the shares issued as a result of a capital
increase or part thereof to the Company and/or
subsidiaries’ employees provided that the shares allocated
for this purpose do not exceed 0.5% of the Company’s
capital. The shareholder may not exercise his pre-emptive
rights on shares allocated to employees.

The shareholder who owns the share - at the time of the
Extraordinary General Assembly issuing the approval of
the capital increase - has the pre-emptive right in
subscribing for new shares issued in exchange for cash
shares, and such shareholders shall be made aware of their
pre-emptive right through the disclosure mechanisms of
listed joint stock companies approved by the competent
authorities of the resolution of the capital increase, the
terms and conditions of subscription, and its start and end
dates.

The Extraordinary General Assembly may suspend the
shareholder's pre-emptive rights in a cash capital increase
or grant them to others if it considers it in the Company’s
best interest.

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

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
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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 the Capital
Market Law.

by the Extraordinary General Assembly or the Capital
Market Law.

16 | Article 15: Capital Decrease Article 13: Capital Decrease

It is permissible, by a resolution of the Extraordinary | 1- The Extraordinary General Assembly may decide to reduce
General Assembly, based on acceptable reasons, and the capital if it exceeds the Company'’s need or if it suffers
after the approval of the competent authorities, to losses. In the latter case alone, the capital may be reduced
reduce the capital of the Company if it exceeds its below the limit set forth the Companies Law. The decision
need or if the Company incurs losses. The resolution to reduce the capital may only be made following the
shall not be issued except after reading a special presentation of a report by the Board of Directors during a
resolution prepared by the auditor regarding the General Assembly meeting. The statement should detail
reasons that necessitate it, the obligations of the the reasons for the reduction, the Company’s obligations,
Company and the effect of the reduction in these and the potential impact of the reduction on its ability to
obligations and taking into account the provisions of fulfill such obligations, taking into account the provisions
the Companies Law, and the resolution shows the of the Companies Law. In addition, a report from the
method of reduction. If the reason for the capital Company’s auditor shall be included with the report,
reduction is that the capital is in excess of the provided the decision shall specify the method of
Company’s needs, the Company's creditors must be reduction.
invited to express their objection to such a reduction | 2- If capital decrease is attributed to the fact that it exceeds
within sixty days from the date of publication of the the Company’s needs, the creditors shall be invited to
resolution relating to the reduction in a daily present their objections to the same (if any) within forty-
newspaper published in the region where the five (45) days prior to the date set for the Extraordinary
Company's head office is located. Should any creditor General Assembly meeting to decide on the decrease. The
object and present to the Company evidentiary invitation shall include a statement indicating the amount
documents within the time limit set above; then the of capital prior to and after the decrease, the date of the
Company shall pay such debt, if already due, or present meeting, and the date the decrease becomes effective. If
an adequate guarantee of payment if the debt is due a creditor objects to the decrease and submits supporting
on a later date. documents to the Company within the legally specified

period, the company shall pay the debt owed to him if it is

due or provide him with a sufficient guarantee if it is not

due.

3- Equality among holders of shares of the same type and
class shall be observed upon the decrease of capital.
4- (Capital reduction shall be carried out in one of the

following ways:

i) Cancellation of a number of shares equivalent to the
amount required to be reduced.

w) Reduction of the nominal value of the share by
canceling part of it equivalent to the loss suffered by
the Company.

a) Reduction of nominal value of the share by returning
part of it to the shareholder or by discharging him
from all or part of the unpaid amount of the share
value.

a) Company’s purchase of a nhumber of its shares equal
to the amount to be decreased, and the cancellation
of such shares thereafter.

17 | Article 16: Company's purchase of its shares Article 14: Company's purchase of its shares

The Company may buy or mortgage shares according
to the rules laid down by the competent authority, and

The Company may buy or mortgage shares according to the
rules laid down by the competent authority, and the shares
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the shares purchased by the Company shall not have
votes in the shareholders’ assemblies. The Company
may also mortgage its shares according to the rules
laid down by the competent authority, and the
mortgagee creditor may receive the profits and use
the rights related to the shares, unless agreed
otherwise in the mortgage contract. However, the
mortgagee may not attend or vote in the general
assembly of shareholders.

purchased by the Company shall not have votes in the
shareholders’ assemblies. The Company may also mortgage
its shares according to the rules laid down by the competent
authority, and the mortgagee creditor may receive the profits
and use the rights related to the shares, unless agreed
otherwise in the mortgage contract. However, the mortgagee
may not attend or vote in the general assembly of
shareholders.
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Article 17: Bonds or Sukuk

The Company may issue any type of negotiable debt
instruments, such as bonds or sukuk, whether in part
or several parts, or through a series of issues, or under
one or more programs that the Company has
established from time to time, whether for public or
private subscription, inside or outside the Kingdom of
Saudi Arabia. All of this shall take place at the times,
amounts and conditions approved by the Company's
Board of Directors, and it has the right to take all
necessary measures to issue them in accordance with
the rules of Islamic Sharia.

Article 15: Debt Instruments and Financing Sukuk
1- The Company may, in accordance with the Capital Market

Law, issue debt instruments or negotiable financing
Sukuk.

2- For the company to issue debt instruments or financing
sukuk convertible into shares, a resolution shall be issued
by the Extraordinary General Assembly specifying the
maximum number of shares that may be issued against
such instruments or Sukuk, whether such instruments or
sukuk are issued simultaneously, through a series of
issuances or through one or more programs for their
issuance. The Board of Directors shall, without the need
for new approval from this General Assembly, issue new
shares in return for those instruments or Sukuk whose
holders request to be transferred immediately upon the
expiry of the period of the transfer request specified for
the holders of such instruments or Sukuk, or upon the
fulfillment of the conditions for their automatic conversion
into shares or upon the lapse of the period specified for
such transfer, and the Board shall take the necessary
measures to amend the Company'’s Articles of Association
with regard to the number of issued shares and the capital.

3- The Board of Directors shall record the completion of the
procedures for each capital increase with the Commercial
Register.

4- The Company may convert debt instruments or financing
Sukuk into shares in accordance with the Capital Market
Law, with the approval of the holder, whether prior
approval such as being part of the terms of issuance, or by
subsequent agreement.

Chapter 3: Board of Directors
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Article 18: Company Management
The Company shall be managed by a Board of Directors

consisting of (10) Ten members elected by the
Ordinary General Assembly for a period not exceeding
three years. They may also be re-elected. The Board
of directors shall appoint from among its members a
chairman and a vice chairman, and it may also appoint
a managing director. It is not permissible to combine
the position of Chairman of the Board of Directors with
any executive position in the Company. The vice-
chairman of the Board of Directors shall replace the
chairman of the Board of directors in his absence.

Article 16: Company Management
The Company shall be managed by a Board of Directors

consisting of (10) Ten members, who have natural capacity,
elected by the Ordinary Shareholders General Assembly for a
period not exceeding four years. They may also be re-elected.
The Board of directors shall appoint from among its members,
in its first meeting, a chairman and a vice chairman, and it may
also appoint a managing director. It is not permissible to
combine the position of Chairman of the Board of Directors
with any executive position in the Company. The vice-
chairman of the Board of Directors shall replace the chairman
of the Board of directors in his absence.
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20 | Article 19: Expiration of Board Membership: Article 17: Expiration or Termination of the Membership of

Board membership shall expire in any of the following | the Board

cases: Board membership shall expire in any of the following cases:

1- The expiration term of the Board. 1- The expiration term of the Board.

2- Member resignation. 2- Member resignation.

3- Member death. 3- Member death.

4- Disqualification. 4- Disqualification.

5- Member invalidity in accordance with the relevant | 5- Member invalidity in accordance with the relevant laws
laws and instructions. and instructions.

6- Termination of the member's membership by the | 6- Termination of the member’'s membership by the General
General Assembly for his absence from attending Assembly (based on the recommendation of the Board of
three consecutive Board meetings without a Directors) for his absence from attending three
legitimate excuse, based on the Board's consecutive meetings or five separate meetings during his
recommendation. term of office without a legitimate excuse accepted by the

Nevertheless, the General Assembly may, at all times, Board of Directors.

dismiss all or some of the members of the Board of | Nevertheless, the Ordinary General Assembly may, at all

Directors without prejudice to the right of the | times, dismiss all or some of the members of the Board of

dismissed member towards the Company to claim | Directors without prejudice to the right of the dismissed

compensation if the dismissal occurred for an | member towards the Company to claim compensation if the
unacceptable reason or at an inappropriate time. dismissal occurred for an unacceptable reason or at an

If the position of one of the members of the Board | inappropriate time.

becomes vacant, the Board may temporarily appoint a

member in the vacant position, provided that he shall

have experience and adequacy, and the Ministry of

Commerce and the Financial Market Authority shall be

notified of this during the statutory period specified in

the Companies’ Law, provided that this appointment is

presented to the Ordinary General Assembly at its first

meeting, and the new member shall complete the term

of his predecessor. If the number of members of the

Board of Directors falls below the quorum necessary

for the validity of meetings, the remaining members

shall call the ordinary general assembly to convene

within sixty days to elect the necessary number of

members.

21 | Not existed before Article 18: Expiry of Board Term, Retirement of Its Members

or Board Vacancy:

1.

2.

Before the expiry of its term, the Board of Directors shall
call for the Ordinary General Assembly to elect a Board of
Directors for a new term. If the election cannot be held and
the term of the current Board of Directors expires, its
members shall continue to perform their duties until the
election of a Board of Directors for a new term, provided
that the term of office of the members of the outgoing
Board does not exceed the term specified in the
Implementing Regulations of the Companies Law.

If the Chairman and members of the Board of Directors
retire, they shall call for the Ordinary General Assembly to
elect a new Board of Directors, and the retirement shall not
apply until the election of the new Board, provided that the
continued term of the retiring Board shall not exceed the
term specified in the Implementing Regulations of the
Companies Law.
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3. A Board of Directors member may retire from their position
by providing written notice to the Chairman of the Board. In
the event that the Chairman retires, the notice should be
addressed to the remaining members of the Board as well
as the Board Secretary. The retirement shall, in both cases,
become effective from the date specified in the notice.

4.In the event that a member of the Board of Directors passes
away or retires, and the resulting vacancy does not cause
the Board to fall below the minimum number of members
required for a valid meeting, the Board has the option to
appoint a qualified individual to temporarily fill the vacant
position. However, the Board must notify the Commercial
Register and the Capital Market Authority of the
appointment within 15 days, and the appointment must be
presented to the Ordinary General Assembly at its first
meeting. The appointed member will serve for the
remainder of their predecessor’s term. The seat may remain
vacant until the end of the session or the General Assembly
may be invited to appoint a member to the vacant seat.

5.1f the Board of Directors fails to convene due to not
satisfying the minimum number of members as prescribed
in the Companies Law or these Articles of Association, the
existing members shall call for the Ordinary General
Assembly within sixty (60) days to elect the required
number of members.
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Article 20: Powers of the Board
Subject to the competencies prescribed for the
General Assembly:

a) The Board of Directors shall have the
broadest powers in managing the company,
conducting its affairs, and disposing of its assets,
properties and real estate without obtaining the
approval of the General Assembly. In the event that
the Board of Directors decides to sell assets of the
company exceeding (fifty percent) of the total
value of its assets, whether the sale is made
through one transaction or several transactions,
the Board of Directors shall in this case be required
to obtain the approval of the General Assembly to
sign that sale or disposal. In this case, the
transaction that leads to exceeding the percentage
(fifty percent) of the value of the assets is the
transaction that requires the approval of the
General Assembly. This percentage shall be
calculated from the date of the first transaction
made during the preceding (twelve) months. The
Board of Directors shall also have the power to
contract, commit and engage on behalf of and in the
name of the Company, and shall have the right to
purchase, accept and pay the price, mortgage,
release the mortgage, sell, convey, receive the
price, deliver the consideration. It also has the
power to carry out all acts and disposals that serve

Article 19: Powers of the Board
Subject to the competencies prescribed for the General
Assembly:

a) The Board of Directors shall have the broadest
powers in managing the company, conducting its affairs,
and disposing of its assets, properties and real estate
without obtaining the approval of the General Assembly. In
the event that the Board of Directors decides to sell assets
of the company exceeding (fifty percent) of the total value
of its assets, whether the sale is made through one
transaction or several transactions, the Board of Directors
shall in this case be required to obtain the approval of the
General Assembly to sign that sale or disposal. In this case,
the transaction that leads to exceeding the percentage
(fifty percent) of the value of the assets is the transaction
that requires the approval of the General Assembly. This
percentage shall be calculated from the date of the first
transaction made during the preceding (twelve) months.
The Board of Directors shall also have the power to
contract, commit and engage on behalf of and in the name
of the Company, and shall have the right to purchase,
accept and pay the price, mortgage, release the mortgage,
sell, convey, receive the price, deliver the consideration. It
also has the power to carry out all acts and disposals that
serve the purposes of the Company, sign all necessary
documents and contracts.

b) The Board of Directors may obtain loans and facilities
of all kinds and sign all their contracts and documents. The
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the purposes of the Company, sign all necessary
documents and contracts.

b) The Board of Directors may obtain loans and
facilities of all kinds and sign all their contracts and
documents. The Board may also arrange for the
restructuring of financing, investment and
securities and sign all their contracts and
documents.

) The Board of Directors, in @ manner that does
not contradict the Sharia provisions for debts, may
issue financial instruments and debt instruments
and trade them.

d) The Board of Directors may invest in the
Company'’s funds in securities of all kinds, including,
but not limited to - opening accounts and
investment portfolios with financial companies,
operating and closing them, and signing all
contracts and documents related to that. The Board
of Directors shall have the right to reconcile, assign,
and absolve the debtors of the Company from their
obligations.

e) The Board of Directors may delegate one or
more of its members or any third party to carry out
a specific business or actions within the authorities
of the Board of directors.

f)The Board of Directors shall have the power to
appoint a CEO of the Company and grant him the
powers that enable him to conduct the business of
the Company.

Board may also arrange for the restructuring of financing,
investment and securities and sign all their contracts and
documents.

) The Board of Directors, in @ manner that does not
contradict the Sharia provisions for debts, may issue
financial instruments and debt instruments and trade
them.

d) The Board of Directors may invest in the Company'’s
funds in securities of all kinds, including, but not limited to
- opening accounts and investment portfolios with
financial companies, operating and closing them, and
signing all contracts and documents related to that. The
Board of Directors shall have the right to reconcile, assign,
and absolve the debtors of the Company from their
obligations.

e) The Board of Directors may delegate one or more of
its members or any third party to carry out a specific
business or actions within the authorities of the Board of
directors.

f)The Board of Directors shall have the power to appoint a
CEO of the Company and grant him the powers that enable
him to conduct the business of the Company.

23

Article 21: Remuneration for Board Members

A certain amount shall be distributed as an annual
remuneration to the members of the Board of
Directors so that the total remuneration and financial
or in-kind benefits that one member receives shall not
exceed an amount of (500) thousand riyals annually,
according to the rules set by the competent authority.
The Board's report to the Ordinary General Assembly
shall contain a comprehensive statement of all
remunerations, allowances and other benefits
received by the Directors during the financial year.
Such report shall also include a statement of the
earnings of the Directors in their capacities as
employees or executives of the Company and their
earnings for any technical, administrative or advisory
work provided for the Company. The report shall also
include a statement of the number of meetings of the
Board and the number of meetings attended by each
Director from the date of the last meeting of the
Ordinary General Assembly.

Article 20: Remuneration for Board Members

A certain amount shall be distributed as an annual
remuneration to the members of the Board of Directors,
according to the rules set by the competent authority.

The Board's report to the Ordinary General Assembly shall
contain a comprehensive statement of all remunerations,
allowances and other benefits received by the Directors
during the financial year. Such report shall also include a
statement of the earnings of the Directors in their capacities
as employees or executives of the Company and their
earnings for any technical, administrative or advisory work
provided for the Company. The report shall also include a
statement of the number of meetings of the Board and the
number of meetings attended by each Director from the date
of the last meeting of the Ordinary General Assembly.
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Article 22: Powers of the Chairman, Vice Chairman
Managing Director, and Board Secretary

The Chairman has the authority to invite and chair the
Board meeting and the General Assembly meetings of

Article 21: Powers of the Chairman, Vice Chairman, Managing

Director, and Board Secretary
The Chairman has the authority to invite and chair the Board

meeting and the General Assembly meetings of the
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the shareholders. The chairman of the Board may
represent the Company in its relationship with others,
government departments, companies, individuals,
courts, notaries, all judicial authorities, arbitration
bodies, chambers of commerce and industry,
commercial banks, and persons authorized to practice
securities business.

He may also sign mortgage contracts, documents and
instruments for the sale and purchase of lands and
buildings, issue powers of attorney on behalf of the
Company, make reconciliation and approval on behalf
of the Company, establish companies wholly owned by
the Company, own shares and bonds in the name of
the Company in other existing companies or merge
with them, and involve the Company with others in
establishing joint stock or limited liability companies,
provided that the percentage of the Company's
ownership or its share in establishing new companies
or participating in other companies does not exceed
10 million Saudi riyals.

He may also open bank accounts of all kinds, manage
and operate them, withdraw, deposit, receive, pay and
transfer, request account statements to be extracted
and received, update data and activate accounts,
settle, liquidate and close accounts, extract check
books and receive them, issue and cancel bank checks,
lend checks, issue certified checks and receive them,
sign and receive certified checks. He is also entitled to
sign all commercial documents related to facilities and
loans, such as their contracts, forms, undertakings,
schedules of payment, receipt and disposition thereof,
request for exemption from facilities and loans,
request for issuance of bank guarantees, opening
various documentary credits, signing, accepting and
requesting various guarantees, signing commercial
papers, endorsing them, collecting, paying and
assigning them, and linking deposits as well as
endorsement of checks, signing Islamic Murabaha
agreements and investment contracts of all kinds,
signing agreements, business and treasury products,
signing all papers, documents, all banking
transactions and other financial agreements, and
signing the electronic transactions agreement for all
of the Company's various current and investment
accounts including current accounts and other types
of accounts.

The chairman has the right to delegate or authorize
others to carry out some of the powers entrusted to
him according to a written resolution, authorization or
special POA, for a specific period, and he has the right
make agents delegate others.

The Managing Director shall exercise the powers that
the Board of Directors assigns to him and shall

shareholders. The chairman of the Board may represent the

Company in its relationship with others, government
departments, companies, individuals, courts, notaries, all
judicial authorities, arbitration bodies, chambers of commerce
and industry, commercial banks, and persons authorized to
practice securities business.

He may also sign mortgage contracts, documents and
instruments for the sale and purchase of lands and buildings,
issue powers of attorney on behalf of the Company, make
reconciliation and approval on behalf of the Company,
establish companies wholly owned by the Company, own
shares and bonds in the name of the Company in other
existing companies or merge with them, and involve the
Company with others in establishing joint stock or limited
liability companies, provided that the percentage of the
Company's ownership or its share in establishing new
companies or participating in other companies does not
exceed 10 million Saudi riyals.

He may also open bank accounts of all kinds, manage and
operate them, withdraw, deposit, receive, pay and transfer,
request account statements to be extracted and received,
update data and activate accounts, settle, liquidate and close
accounts, extract check books and receive them, issue and
cancel bank checks, lend checks, issue certified checks and
receive them, sign and receive certified checks. He is also
entitled to sign all commercial documents related to facilities
and loans, such as their contracts, forms, undertakings,
schedules of payment, receipt and disposition thereof,
request for exemption from facilities and loans, request for
issuance of bank guarantees, opening various documentary
credits, signing, accepting and requesting various guarantees,
signing commercial papers, endorsing them, collecting, paying
and assigning them, and linking deposits as well as
endorsement of checks, signing Islamic Murabaha agreements
and investment contracts of all kinds, signing agreements,
business and treasury products, signing all papers,
documents,, all banking transactions and other financial
agreements, and signing the electronic transactions
agreement for all of the Company's various current and
investment accounts including current accounts and other
types of accounts.

The chairman has the right to delegate or authorize others to
carry out some of the powers entrusted to him according to a
written resolution, authorization or special POA, for a specific
period, and he has the right make agents delegate others.
The Board of Directors shall appoint a managing director or a
CEO for the Company. The Managing Director or CEO shall
exercise the powers that the Board of Directors assigns to
him and shall implement the directives that may be issued by
the Chairman of the Board of Directors and conduct the day-
to-day business of the Company. The Board of Directors shall
determine the special remuneration that each of the
Chairman and Managing Director shall receive in addition to
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implement the directives that may be issued by the
Chairman of the Board of Directors and conduct the
day-to-day business of the Company. The Board of
Directors shall determine the special remuneration
that each of the Chairman and Managing Director shall
receive in addition to the remuneration determined for
each member of the Board of Directors in accordance
with Article (twenty-one) of this AOA and in
accordance with the applicable regulations in this
regard.

The Board of Directors shall appoint a secretary from
among its members or from others and is responsible
for writing the facts and resolutions of the Board of
directors in minutes and recording them in a special
register prepared for this purpose. His remuneration
shall be determined by a resolution of the Board, and
the term of the Chairman, Managing Director and
Secretary of the Board of Directors shall not exceed
the membership of each of them in the Board, and they
may be re-elected.

the remuneration determined for each member of the Board
of Directors in accordance with Article (twenty) of this AOA
and in accordance with the applicable regulations in this
regard.

The Board of Directors shall appoint a secretary from among
its members or from others and is responsible for writing the
facts and resolutions of the Board of directors in minutes and
recording them in a special register prepared for this purpose.
His remuneration shall be determined by a resolution of the
Board, and the term of the Chairman, Managing Director and
Secretary of the Board of Directors shall not exceed the
membership of each of them in the Board, and they may be
re-elected.

25 | Article 23: Board Meetings Article 22: Board Meetings
The Board shall meet twice a year at least at the | 1- The Board shall meet at least four times a year at the
invitation of its chairman, and the chairman shall call invitation of its Chairman, and the Chairman of the Board
for to a meeting whenever two of the members so shall invite the Council to a meeting whenever requested
request. to do so by any member of the Board to discuss any or
more topics.

2- The Board shall determine the venue of its meetings,
which may be held remotely through means of modern
technology.

26 | Article 24: Quorum for Board Meeting Article 23: Board Meetings and Resolutions

1- A Board meeting is not valid unless is attended by
at least (half) of the members by themselves or
through modern technology. A member of the
Board of directors may delegate other members to
attend the meeting of the Board of directors
according to the following rules:

- A member of the Board of Directors may not
represent more than one member in
attending the same meeting.

- The delegation shall be in writing to attend a
specific meeting of the Board of Directors.

- The delegate may not vote on the resolutions
on which the law prohibits the delegate from
voting on it.

2- The resolutions of the Board are issued by the
majority of the opinions of the attendees or
representatives, and in case of a ties; the chairman
shall have the casting vote.

3- The Board may issue resolutions on urgent
matters by way of presenting them to the
members dispersed unless one of the members
requests in writing that the Board shall meet for
deliberation. These resolutions shall be valid if the

A Board meeting is not valid unless is attended by at least
(half) of the members by themselves or through modern
technology. A member of the Board of directors may delegate
other members to attend the meeting of the Board of
directors according to the following rules:

1- A member of the Board of Directors may not represent
more than one member in attending the same meeting.

2- The delegation shall be in writing to attend a specific
meeting of the Board of Directors.

3- The delegate may not vote on the resolutions on which
the law prohibits the delegate from voting on it.

4- The resolutions of the Board are issued by the majority
of the opinions of the attendees or representatives, and
in case of a ties; the chairman shall have the casting vote.

5- The resolution of the Board of Directors shall be
effective from the date of its issuance, unless it
stipulates that it shall take effect at another time or
when certain conditions are met.




members agree unanimously, provided that these
resolutions are presented to the Board of directors
at the first subsequent meeting for
documentation.

4- The Board of Directors may hold the meeting
remotely, using modern technical means.
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Article 25: Board Deliberations:

The Board's deliberations and Resolutions shall be
recorded in minutes signed by the session chairman,
the attending Board members, and the secretary.
These minutes shall be recorded in a special register
signed by the Chairman and the Secretary. It is
possible to use electronic applications and modern
technology means to approve the minutes of the
Board of Directors.

Article 24: Board Deliberations:

1-

2-

3-

Deliberations and resolutions of the Board shall be
documented in minutes to be prepared by the Secretary
and signed by the Chairman of the Board, the Board
members attending the meeting and the Secretary.

The minutes of meeting shall be maintained in a special
record to be signed by the Chairman and Secretary of the
Board.

Modern technology may be used to sign and record
deliberations and decisions and record minutes.
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This paragraph was part of Article 24

as follows: The Board may issue resolutions on urgent
matters by way of presenting them to the members
dispersed unless one of the members requests in
writing that the Board shall meet for deliberation.
These resolutions shall be valid if the members agree
unanimously, provided that these resolutions are
presented to the Board of directors at the first
subsequent meeting for documentation.

Article 25: Issuing decisions of the Board in urgent matters.
The Board of Directors may issue decisions on urgent matters
by presenting them to all members separately by circulation,
unless one of the members requests in writing the meeting of
the Board for deliberation, and such decisions shall be issued
with the approval of the majority of the votes of its members,
and these decisions shall be presented to the Board at its first
subsequent meeting to be recorded in the minutes of that
meeting.

Chapter 4: Shareholders Assembly
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Article 26: Attending Assemblies
A properly formed General Assembly shall represent all

the shareholders and shall be held in the city in which
the Company's headquarters is located.

Every shareholder has the right to attend the General
Assemblies of the shareholders and has the right to
delegate another person other than members of the
Board of Directors or Company employees to attend
the General Assembly.

The Shareholders’ Ordinary and Extraordinary General
Assembly meetings may be held, the shareholder may
participate in their deliberations and vote on their
resolutions by means of modern technology, in
accordance with the regulations set by the Competent
Authority.

Article 26: General Assembly Meeting of Shareholders

1)

3)

The Shareholders General Assembly meeting shall be
chaired by the Chairman of the Board or, in his absence,
the Vice Chairman, or a person to be designated by the
Board from among its members in the case of the absence
of the Chairman and his Vice Chairman. Failing so, the
General Assembly meeting shall be chaired by the person
designated by the shareholders, whether he is a member
of the Board of Directors or not, through voting.

Every shareholder shall have the right to attend the
General Assembly meeting, and may delegate another
person other than a member of the Board of Directors on
his behalf.

The General Assembly meeting may be held and the
shareholder may participate in the deliberations and vote
on resolutions by means of modern technology.
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Article 27: The Constituent Assembly
The Constituent Assembly shall be competent in the

following matters:

e Verifying the subscription of all the capital and its
fulfillment in accordance with the provisions of
the Companies Law.

e lLaying down the final provisions of the
Company'’s Articles of Association "AOA”, but it is
not permissible for it to make substantial

Deleted.




amendments to the articles presented to it
without the approval of all the subscribers
represented therein.

e Appointing members of the first Board of
directors for a period not exceeding five years,
and the first Auditor.

e Discussing the founders report on the business
and expenses required for establishing the
Company.

e Considering the approval of the value of in-kind
shares.

For the Constituent Assembly to be held, a number of
subscribers shall be present, representing at least half
of the capital. Each subscriber in its meetings shall
have a vote for each share subscribed to or
represented.

31

Nil

Article 27: Invitation to Assembly Meetings
1. The General Assembly shall be convened by the invitation

of the Board of Directors. The Board of Directors is required
to convene the Ordinary General Assembly within thirty
days from the date of a request made by the auditor or by
one or more shareholders who collectively represent at
least ten percent of the shares of the Company with voting
rights. If the Board fails to issue an invitation within thirty
days of the auditor's request, the auditor may invite the
Ordinary General Assembly to convene.

2.The request referred to in paragraph (1) of this Article shall
indicate the items on which the shareholders are required
to vote.

3. The invitation of the assembly meeting shall be made at
least twenty-one (21) days prior to the date set for the
meeting in accordance with the provisions of the Law,
provided that:

a) Announcing
technology.

b) A copy of the invitation and agenda shall be sent to
the Capital Market Authority.

4. The invitation to the meeting of the Assembly shall include
at least the following:

a) A statementregarding the right of the shareholder to
attend the General Assembly meeting and their ability
to delegate a non-member of the Board of Directors. It
should also include a statement regarding the right of
the shareholder to discuss topics on the agenda, ask
questions, and how to exercise the right to vote.

b) Meeting venue, date, and time.

c) Type of assembly, whether ordinary or extraordinary.

d) Meeting agenda, including the items on which
shareholders are required to vote.

the invitation through modern
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Article 28: Powers of the Ordinary General Assembly
With the exception of matters pertaining to the Extra

Ordinary General Assembly, the Ordinary General
Assembly is concerned with all matters related to the

Article 28: Powers of the Ordinary General Assembly
Except for matters reserved for the Extraordinary General

Assembly, the Ordinary General Assembly shall be in charge
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Company and it convenes at least once a year during
the six months following the end of the Company’s
Fiscal Year, and other Ordinary General Assemblies
may be called to meet whenever the need arises.

of all matters relating to the Company, specifically the
following:

a) Electing and dismissing members of the Board of
Directors.

b) Appointing one or more auditors for the Company, as
required by the Law. The General Assembly also has the
authority to determine the auditor's fees, as well as to
reappoint or dismiss the auditor.

) Reviewing and discussing the report of the Board of
Directors.

d) Reviewing and discussing the Company’s financial
statements.

e) Discussing the auditor's report and taking a decision
thereon.

f) Deciding on on the proposals of the Board of Directors
regarding the method of distributing dividends.

g) Forming the Company's reserves and determining
their uses.
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Article 29: Competencies of the Extraordinary General

Assembly:
The Extraordinary General Assembly has the authority

to amend the Company's Articles of Association, with
the exception of

a) Depriving the shareholder or amending any of
his basic rights that he obtains in his capacity as a
partner, especially the following:

1- Obtaining a share of the profits to be distributed,
whether in cash or through the issuance of
bonus shares to non-employees of the Company
and its subsidiaries.

2- Obtaining a share of the Company’s assets upon
liquidation.

3- Attending public or private shareholders’
assemblies, participating in their deliberations,
and voting on their resolutions.

4- Disposing of his shares in accordance with the
provisions of the Law.

5- Requesting access to the Company's books and
documents, monitoring the activities of the
Board of Directors, filing a liability lawsuit
against members of the Board of Directors, and
challenging the invalidity of the resolutions of
the public and private shareholders assemblies.

6- Priority to subscribe to new shares issued in
exchange for cash shares, unless the Articles of
Association stipulate otherwise.

b) Amendments that increase the financial
burdens of shareholders, unless approved by all
shareholders.

) Transferring the Company's head office
outside the Kingdom.

d) Changing the Company's nationality.

Article 29: Competencies of the Extraordinary General

Assembly:
The Extraordinary General Assembly shall have the following

competencies:
1- Amending the Company’s Bylaws except with regard to
the following matters:

a) Depriving a shareholder of any fundamental rights
they have as a shareholder or from amending these
rights. The nature of the rights related to the type or
category of shares owned by the shareholder shall be
taken into account, in particular the following:

1) Obtaining a share of the profits to be distributed,
whether in cash or through the issuance of bonus
shares to non-employees of the Company and its
subsidiaries.

2) Obtaining a share of the Company’s net assets upon
liquidation.

3) Attending the general Shareholders’ Assemblies,
participating in their deliberations and voting on
their resolutions.

4) Disposing of its shares except in accordance with
the provisions of the Law.

5) Requesting access to the company's books and
documents, monitoring the work of the Board of
Directors, filing a liability lawsuit against the
members of the board of directors, and challenging
the invalidity of the resolutions of the general
Shareholders’ Assemblies.

b) Amendments that increase the financial burdens of
shareholders, unless approved by all shareholders.

2- Report on the continuation or dissolution of the Company.

3- Approval on the buy-back and disposal of the Company's
shares:

The Extraordinary General Assembly, in addition to its

prescribed purview, may pass resolutions on matters that are
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The Extraordinary General Assembly, in addition to its
prescribed purview, may pass resolutions on matters
that are originally within the purview of the Ordinary
General Assembly, subject to the same terms and
conditions that apply to the Ordinary General
Assembly.

originally within the purview of the Ordinary General
Assembly, subject to the same terms and conditions that
apply to the Ordinary General Assembly.
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Article 30 Call for Assemblies

The general or private assemblies of the shareholders

shall convene at the call of the Board of Directors. The

Board of Directors shall call the Ordinary General

Assembly to convene if requested by the Auditor, the

Audit Committee, or a number of shareholders

representing at least 5% of the capital. The auditor

may call the Assembly to convene if the Board does

not invite the Assembly to convene within thirty (30)

days from the date of the Auditor's request.

e [t is permissible, by resolution of the competent
authority, to call the Ordinary General Assembly
to convene in the following cases:

a) If the term specified for the meeting
stipulated in the Companies Law has passed.

b) If the number of members of the Board of
Directors falls below the minimum validity of
its meeting, taking into account what is stated
in the Companies Law.

c) C Ifit appears that there are violations of the
provisions of the law or the Company'’s articles
of association, or a defect has occurred in the
Company's management.

d) If the Board does not invite the General
Assembly to convene within fifteen days from
the date of the request by the Auditor, the
Audit Committee, or a number of shareholders
representing at least 5% of the capital.

e A number of shareholders representing at least
2% of the capital may submit a request to the
competent authority to call the Ordinary General
Assembly to convene, if any of the cases
stipulated in the above paragraph are available.
The competent authority shall direct the
invitation to convene within thirty days from the
date of submitting the shareholders’ request,
provided that the invitation shall include a
schedule of the Assembly’s work and the items
required to be approved by the shareholders.

e The invitation to convene the General Assembly
shall be published on the Tadawul, the company’s
website and a daily newspaper distributed in the
region in where the Company's head office is
located at least twenty-one days before the date
set for the meeting of the General Assembly.
However, it is permissible to address the

Delete where it was moved to Article 27 above




invitation to all shareholders by registered
letters. A copy of the invitation and the agenda
shall be sent to Competent authorities, within the
specified period for publication.
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Article 31: Assemblies Attendance Register:
Shareholders who wish to attend the General or

Private Assembly shall register their names in the
Company'’s head office prior to the time specified for
the meeting and the company may also register
shareholders who wish to attend the assemblies and
vote on its decisions through modern technology.

Deleted.
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Article 32: Quorum for the Ordinary General Assembly

Meeting:
The meeting of the Ordinary General Assembly shall

not be wvalid unless attended by shareholders
representing at least (@ quarter) of the Company's
capital. If this quorum is not available at the first
meeting, a call will be issued to a second meeting to
be held within the thirty days following the previous
meeting. This invitation shall be published in the
manner described in Article (91) of the Companies
Law. Nevertheless, the second meeting may take
place an hour after the end of the period specified for
the first meeting, provided that the call to hold the
first meeting includes evidence indicating the
possibility of holding this meeting. In all cases, the
second meeting shall be valid, regardless of the
number of shares represented in it.

Article 30: Quorum for the Ordinary General Assembly

Meeting:
The meeting of the Ordinary General Assembly shall not be

valid unless attended by shareholders representing at least (a
quarter) of the Company'’s shares that have the right to vote.
If this quorum is not available at the first meeting, a call will
be issued to a second meeting to be held within the thirty
days following the previous meeting. This invitation shall be
published in the manner described in the Companies Law.
Nevertheless, the second meeting may take place an hour
after the end of the period specified for the first meeting,
provided that the call to hold the first meeting includes
evidence indicating the possibility of holding this meeting. In
all cases, the second meeting shall be valid, regardless of the
number of shares that have the right to vote represented in
it.
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Article 33: Quorum for the Extraordinary General

Assembly Meeting
The meeting of the Extraordinary General Assembly

shall be valid only if attended by Shareholders
representing at least fifty percent (50%) of the
Company'’s capital. If such a quorum cannot be attained
at the first meeting, a notice for convening a second
meeting shall be sent in the same conditions
stipulated in Article 91 of the Companies Law. The
second meeting may be held one hour after the end of
the period specified for the first meeting, provided
that the call to hold the first meeting includes
evidence indicating the possibility of holding this
meeting. In all cases the second meeting will be valid
if attended by a number of shareholders representing
at least (a quarter) of the capital.

If the necessary quorum is not met in the second
meeting, an invitation to a third meeting to be held
according to the same conditions stipulated in Article
91 of the Companies Law, and the third meeting will
be valid regardless of the number of shares
represented in it, after the approval of the competent
authorities.

Article 31: Quorum for the Extraordinary General Assembly

Meeting
The meeting of the Extraordinary General Assembly shall be

valid only if attended by Shareholders representing at least
fifty percent (50%) of the Company’'s shares that have the
right to vote. If such a quorum cannot be attained at the first
meeting, a notice for convening a second meeting shall be
sent in the same conditions stipulated in the Companies Law.
The second meeting may be held one hour after the end of
the period specified for the first meeting, provided that the
call to hold the first meeting includes evidence indicating the
possibility of holding this meeting. In all cases the second
meeting will be valid if attended by a number of shareholders
representing at least (a quarter) of the company’s shares that
have the right to vote. If the necessary quorum is not met in
the second meeting, an invitation to a third meeting to be held
according to the same conditions stipulated in the Companies
Law, and the third meeting will be valid regardless of the
number of shares represented in it.
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Article 34: Voting in Assemblies

Article 32: Voting in Assemblies
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Every shareholder shall have a vote for every share in
the General Assembly, and cumulative voting shall be
used when electing members of the Board of directors.
Members of the Board of Directors may not participate
in voting on the Assembly's resolutions related to
absolving them of responsibility for the management
of the Company or related to a direct or indirect
interest to them.

Every shareholder shall have a vote for every share in the
General Assembly, and cumulative voting shall be used when
electing members of the Board of Directors, so that the right
to vote for the share may not be used more than once. The
members of the Board of Directors may not participate in
voting on the resolutions of the General Assembly that relate
to business and contracts, in which they have a direct or
indirect interest or that involve a conflict of interest.
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Article 35: Resolutions of the Assembly
Resolutions shall be issued in the Constituent

Assembly with an absolute majority of the shares
represented in it, however if these resolutions are
related to the evaluation of in-kind shares or special
benefits, the approval of the majority of subscribers is
required for cash shares that represent two-thirds of
the aforementioned shares after excluding what the
providers of in-kind shares or beneficiaries have
subscribed to of the special benefits, and they shall
have no opinion on these resolutions, even if they are
cash-holders.

The resolutions of the Ordinary General Assembly shall
be issued by an absolute majority of the shares
represented in the meeting, and the resolutions of the
Extraordinary General Assembly shall also be issued by
a majority of two-thirds of the shares represented in
the meeting, unless the resolution is related to
increasing or reducing the capital or extending the
term of the Company or dissolving it before the expiry
of the period specified in its articles of association or
by merging with another Company, the resolution will
not be valid unless it is issued by a three-fourths
majority of the shares represented at the meeting.

Article 33: Resolutions of the Assembly
1- The resolutions of the Ordinary General Assembly shall be

issued with the approval of the majority of voting rights
represented at the meeting.

2- The resolutions of the Extraordinary General Assembly
shall be issued with the approval of (two-thirds) of the
voting rights represented at the meeting, unless the
resolution pertains to increasing or decreasing the capital,
prolonging the term of the Company, dissolving it before
the expiry of the period specified in its articles of
association, merging it with another company, or dividing
itinto two or more companies. In such cases, the resolution
may only be considered valid if it is issued with the
approval of three-quarters of the voting rights
represented at the meeting.
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Article 36: Deliberations at the Assemblies

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 Resolution shall be final in
this respect.

Article 34: Deliberations at the Assemblies

Every shareholder shall have the right to discuss the matters
listed in the agenda of an Ordinary 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 not sufficient, he may
appeal to the Ordinary General Assembly whose Resolution
shall be final in this respect.
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Article 37: Chairing of Assemblies and Preparing
Minutes:

The General Assembly meetings shall be chaired by
the Chairman or, in his or her absence, by the Vice
Chairman, or, in his absence by a member delegated by
the Board of Directors. 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

Article 35: Preparing the minutes of the Assembly Meeting
A minutes shall be drawn up at the meeting of the General

Assembly that shall include the number of shareholders
present in person or by proxy, the number of shares held by
them in person by proxy, the number of votes prescribed for
them, the resolutions taken, the number of votes approved
or opposed thereto, 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
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proxy, the number of votes allotted thereto, the | special book, which shall be signed by the Chairman, the
resolutions adopted, the number of consenting and | Secretary, and the vote counter.

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.

Chapter 5: Company Accounts and Distribution of Dividends - The title of the chapter has been amended to read: Auditor

Article 38: Fiscal Year Deletion and is transferred to the Chapter of the Company’s
The Company'’s Fiscal year shall begin from the first of | Finances “Article 37"

January and shall end at the end of December of each
Gregorian year, provided that the first Fiscal Year shall
begin after the adoption of the change from the Hijri
year to the Gregorian year from the date the change is
approved by the concerned authorities and ends at the
end of December of the Gregorian year.

Article 39: Financial documents Moved to Chapter 6 under Article 38

1- The Board of Directors shall prepare the
Company'’s financial statements at the end of each
financial year together with a report of its
activities and financial position for the preceding
financial year. This report shall include the
proposed method for distributing profits. The
Board of Directors shall place such documents at
the disposition of the Auditor at least 45 (forty-
five) days prior to the date set for convening the
General Assembly.

2- The Chairman, Company President, and Chief
Financial Officer shall sign the documents referred
to in Paragraph (1) of this Article. A copy thereof
shall be placed in the Company's head office to be
available for Shareholders at least 21 days prior to
the date set for General Assembly meeting.

3- The Chairman shall publish the financial
statements, the Board of Directors’ report and the
Auditor's report on Tadawul, and provide the
competent regulatory authorities with a copy of it
during the regular period specified in the
Companies’ Law.

Article 40: Distribution of in-kind dividends Moved to Chapter 6 under Article 39
Unless the General Assembly decides otherwise, A
fixed amount is distributed to the owners of real
estate in-kind shares equal to the revenues their real
estate used to generate, provided that the share of
each of them in that amount does not exceed the
equivalent of (5%) of the value of their in-kind shares
in the Company's capital for each year, for a period not
exceeding five years from the date of receiving the
property from them after the issuance of the
resolution of His Excellency the Minister of Commerce
announcing the establishment of the Company.

This amount is considered an obligation on the owners
of the in-kind shares, which must be redeemed, and




the company may reserve part of their shares whose
nominal value is equal to the value of the distributed
amounts. The seizure of those shares shall be lifted if
the amount is paid or deducted from the profits due to
the shareholder or deducted by any other method
approved by the Board of Directors.

Article 41. Distribution of Dividends

The net profits of the Company shall be distributed to
the shareholders at a rate of not less than 2% of the
paid capital (annually, semi-annually or quarterly) after
deducting all general expenses and other costs,
including the legally imposed zakat, and (10%) of the
net profits shall be set aside to be a statutory reserve,
The Ordinary General Assembly may stop this
deduction when the aforementioned reserve reaches
30% of the paid-up capital.

Moved to Chapter 6 under Article 41

Article 42: Entitlement to Dividends

Dividends to be distributed to shareholders shall be
paid in accordance with the resolution of the general
assembly issued in this regard, and the resolution shall
specify the due date and the date of distribution.
Eligibility for dividends shall be for shareholders
registered in the shareholders’ registers at the end of
the day specified for entitlement. The competent
authority shall determine the maximum period during
which the Board of Directors shall implement the
resolution of the Ordinary General Assembly regarding
the distribution of dividends to the shareholders.

Moved to Chapter 6 under Article 41 and redrafted

Article 43: Company losses
If the losses of the Company reached (half) of the paid-

up capital, the Board of Directors shall disclose the loss
and the recommendations it has reached concerning
the loss within sixty (60) days from the date it is
aware of the loss amount. The Board shall also call for
an Extraordinary General Assembly within one
hundred eighty (180) days from the date of being
aware of the same to consider the continuation of the
Company and take any necessary measures to address
the loss or dissolve the Company,.

Deleted.

Chapter 6: Auditor -

Amended to Chapter 5: Auditor

Article 44: Appointment of the Auditor
The Company shall have one or more auditors from

among those licensed to operate in the Kingdom
appointed by the Ordinary General Assembly, which
shall specify their compensation and term of office.
The General Assembly may at any time reemploy them
the Auditors, provided that the total period of his
appointment does not exceed five continuous years,
and whoever has completed this period may be re-
appointed after the lapse of two years from the date
of its expiry without prejudice to their right to

Article 36: Appointment, Dismissal and Retirement of the
Auditor

1- The Company shall have one or more auditors from among
the auditors licensed to operate in the Kingdom of Saudi
Arabia. The General Assembly shall appoint the auditor(s)
and determine their fees, duration of work, and scope. The
auditor(s) may be reappointed. The auditor’s appointment
period shall not exceed the duration prescribed by law.

2- The Auditor may be dismissed by a resolution to be issued
by the General Assembly. The Chairman of the Board of
Directors shall inform the competent authority of the
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compensation if the removal is made at an improper
time or without acceptable justification.

dismissal decision and its reasons within a period not
exceeding (5) days from the date of issuance of the
resolution.

3- The auditor may resign pursuant to a written notice
submitted to the company. Auditor's assignment shall
terminate from the date of submitting the resignation
notice or at a later date as specified therein, without
prejudice to the company’s right to compensation for any
damage it incurs, if justified. In the event that the auditor
resigns, it shall submit a statement to the Company and
the competent authority outlining the reasons for their
resignation. The Board of Directors shall convene the
General Assembly to review the reasons for the
resignation, appoint a new auditor, and determine its fees,
duration of work, and scope.

Article 45: Powers of the Auditor

The auditor has the right to inspect the Company’s
books, records and other documents at all times, and
he may request the data and clarifications that he
deems necessary to obtain, and he may also audit the
Company'’s assets, obligations, and other things that
fall within the scope of his work.

He shall submit to the annual ordinary general
assembly a report prepared in accordance with the
generally accepted auditing standards, including the
position of the Company's management to enable him
to obtain the data and clarifications he requested, and
what he may have found of violations of the
provisions of the system or the provisions of the
articles of association of the Company, and his opinion
on the extent of fairness of the financial statements
of the Company. The auditor shall read his report at
the General Assembly.

Article 37: Powers of the Auditor

The auditor may, at any time, access the Company’'s
documents, accounting records, and supporting documents;
and request data and explanations deemed necessary to
verify the company'’s assets, liabilities, and other matters that
fall within the auditor’'s scope of work. The Chairman of the
Board of Directors shall enable the Auditor to perform his
duties. If the Auditor faces any difficulty in this regard, he
shall state that fact in a report to be submitted to the Board.
If the Board of Directors does not facilitate the job of the
Auditor, the Auditor shall ask the Board to call for a meeting
of the General Assembly to convene to consider the matter. If
the Board of Directors fails to call for a meeting within thirty
(30) days from the date of the auditor's request, the auditor
himself may call for a meeting.

Chapter 7: Audit Committee, which contains Articles (46-47-48-49-49bis) has been completely deleted

Chapter 8: Disputes, which Article (50) have been completely deleted

Chapter 9: Dissolution and Liquidation of the Company, which contains articles (51-52-53-54-55-56-57-58-59-60-61-62-

63-64) has been completely deleted

Chapter 10: Final Provisions - reordered to be Chapter 8 as Final Provisions with rewording

Chapter Six: Company Finances and Distribution of Profits (Amended Law)

Article 38: Fiscal Year
The Company's financial year starts on the 1st of January 1st
and ends on the 31st of December each calendar year.

Article 39: Financial documents

1- The Board of Directors shall prepare the Company's
financial statements at the end of each financial year
together with a report of its activities and financial
position for the preceding financial year. This report shall
include the proposed method for distributing profits. The
Board of Directors shall place such documents at the
disposition of the Auditor at least 45 (forty-five) days prior
to the date set for convening the Ordinary General
Assembly.
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2- The Chairman of the Board of Directors of the Company, its
Chief Executive Officer and its Chief Financial Officer, if
any, shall sign the documents referred to in paragraph (1)
of this Article, copies thereof shall be deposited at the
Company'’s head office at the disposal of the shareholders.

3- The Chairman of the Board of Directors shall provide the
shareholders with the Company's financial statements,
the Board of Directors’ report, and the auditor's report,
unless published in any of the modern technology means,
at least twenty-one days before the date specified for the
annual ordinary general assembly , and he shall also
deposit these documents in accordance with the
Executive Regulations of the Companies Law.

Article 40:Distribution of Fixed Amount as Debt to Owners of
In-kind shares

Unless the General Assembly decides otherwise, A fixed
amount is distributed to the owners of real estate in-kind
shares equal to the revenues their real estate used to
generate, provided that the share of each of them in that
amount does not exceed the equivalent of (5%) of the value
of their in-kind shares in the Company's capital for each year,
for a period not exceeding five years from the date of
receiving the property from them after the issuance of the
resolution of His Excellency the Minister of Commerce
announcing the establishment of the Company.

This amount is considered an obligation on the owners of the
in-kind shares, which must be redeemed, and the company
may reserve part of their shares whose nominal value is equal
to the value of the distributed amounts. The seizure of those
shares shall be lifted if the amount is paid or deducted from
the profits due to the shareholder or deducted by any other
method approved by the Board of Directors.

Article 41. Formation of Reserves:

1. Upon determining the net profit shares, the Ordinary
General Assembly may resolve to form reserves to the
extent that serves the Company's interest or ensures, as
far as possible, consistent distribution of dividends to
shareholders. The Ordinary General Assembly may also
deduct amounts from the net profits to achieve social
purposes for the Company’s employees.

2. The general assembly shall determine the proportion of
net profits to be distributed among shareholders after
deducting reserves (if any).

Article 42: Entitlement to Dividends

Each shareholder is entitled to its share dividends according
to a resolution passed by the General Assembly in this regard.
The resolution shall indicate the dates of entitlement and
distribution. Eligibility for dividends shall be for shareholders
registered in the shareholders’ registers at the end of the day
specified for entitlement. The Board of Directors shall
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implement the resolution of the Ordinary General Assembly
regarding the distribution of dividends to the shareholders.

Chapter 7: Winding Up and

Liquidation of the Company

Article 43: Winding Up of the Company

The Company shall terminate if any of the reasons for expiry
specified in Article (243) of the Companies Law occur. Upon
termination, the Company shall enter the liquidation process
in accordance with Title Twelve of the Companies Law. If the
Company terminates, and its assets are insufficient to pay its
debts or are subject to any legal trouble under the Bankruptcy
Law, it shall apply to the competent judicial authority to
initiate any necessary liquidation procedures under the
Bankruptcy Law.

Chapter 8: Final Provisions

Article 44: Applicable Laws
1. The Company shall subject to the laws in force in the

Kingdom of Saudi Arabia

1- Any provisions stated herein that violate the provisions of
the Companies Law shall be deemed invalid and subject to
the provisions contained within the Companies Law.
Additionally, any matter not addressed in this Bylaws shall
be governed by the Companies Law, and its Implementing
Regulations.

Article 45: Publication of the Law

This Law shall be deposited and published in accordance with
the provisions of the Companies Law and its Implementing
Regulations.
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Madr Investment Company
The company works in the field of real estate
investment and development
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AlRajhi United Company
The company works in the field of real estate
investment and development
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