





Important Notice

EEC has prepared this Circular to provide information to its shareholders (referred to hereinafter as the “Shareholders”), so that they
can make an informed decision when voting on EEC Board of Directors' recommendation to increase EEC's capital by converting
the debt, through the issue of two hundred eighty-three million three hundred thirty-three thousand three hundred thirty-four
(283,333,334) new ordinary shares with a nominal value of ten Saudi Riyals (SAR 10) per ordinary share to PIF. The issue price
agreed upon between EEC and PIF was determined based on the nominal value of the New Shares.

EEC has submitted an application to the CMA for registration and offer of the New Shares, and to the Exchange for listing of the
New Shares.

This Circular provides full details and information on the debt conversion. The votes of the shareholders voting on the debt
conversion in the meeting of EEC's Extraordinary General Assembly to be held for this purpose shall be solely based on the
information contained in this circular, electronic copies of which can be obtained by visiting EEC's website (www.kaec.net), the
Financial Advisor's website (www.sfc.sa), the CMA website (www.cma.org.sa), or the Exchange website (www.tadawul.com.sa).
Neither the delivery of this Circular nor any oral, written or printed information related to the debt conversion is intended to be, nor
should be construed as or relied upon in any way as a promise or representation as to future earnings, results or events.

The Financial Advisor and Legal Advisor mentioned on page (iv) have been engaged to assist in taking the actions necessary to
complete the debt conversion. The information contained in this circular on the date of its issuance may be changed. In particular,
EEC's financial position and the value of its shares may be adversely affected as a result of future developments, such as inflation
or economic, political or other factors beyond its control (for further details, see Section 2 (Risk Factors)). Neither the delivery
of this Circular nor any oral, written or printed information in relation to the debt conversion is intended to be, nor should be
construed as or relied upon in any way as a promise or representation as to future earnings, results or events.

This Circular is not a recommendation by the Financial Advisor or other advisors to vote in favor of the debt conversion.

EEC does not intend to take any action to register this Circular or the New Shares proposed to be issued in any country other
than KSA. It is expressly prohibited to distribute this Circular in any country other than KSA. All recipients of this Circular must
familiarize themselves with all statutory restrictions relating hereto and to the issue of New Shares, and comply with the same.
An application has been submitted to the CMA for registering and offering the New Shares, and to Tadawul to list the New Shares,
provided that EEC Extraordinary General Assembly's approval is obtained for increasing EEC capital by converting the debt, as
indicated in this circular.

In accordance with the Rules on the Offer of Securities and Continuing Obligations and the Listing Rules, EEC shall submit a
Supplementary Shareholder Circular to the CMA if EEC becomes aware of the following at any time after the Shareholder Circular's
date of publication and before the Extraordinary General Assembly meeting is held: (a) there has been a significant change in
any material matters mentioned in this Circular, or (b) any significant issues have arisen that should have been included in this
Circular. EEC does not intend to update or revise any information contained in this circular, except in the cases mentioned above,
whether as a result of new information, future events or otherwise.

EEC's consolidated financial statements for the financial year ended December 31, 2018G (referred to hereinafter as the “2018G
Financial Statements”), EEC's consolidated financial statements for the financial year ended December 31, 2019G (referred to
hereinafter as the “2019G Financial Statements”), and EEC's consolidated financial statements for the financial year ended
December 31, 2020G (referred to hereinafter as the “2020G Financial Statements”) have been prepared in accordance with the
International Financial Reporting Standards (IFRS) as endorsed in KSA, and other standards and publications adopted by the
Saudi Organization for Certified Public Accountants (SOCPA). In addition, they have been audited by KPMG Al Fozan & Partners
Certified Public Accountants and Auditors (referred to hereinafter as the “Auditor”). The 2018G, 2019G and 2020G financial
statements are included in Annex (A) (Consolidated Financial Statements and Auditor’s Report).

EEC's pro forma consolidated financial information for the financial year ended December 31, 2020 has been prepared by the
Board under the applicable standards and in accordance with the requirements set forth in Annex Thirteen (13) of the Rules on the
Offer of Securities and Continuing Obligations issued by the CMA. The Auditor has presented a reasonable assurance report [in
accordance with International Standard on Assurance Engagements (ISAE) 3420] (Assurance Engagements for Reporting on the
Compilation of Pro Forma Financial Information Included in a Prospectus, as adopted in the KSA) on the preparation of EEC's pro
forma consolidated financial information for the financial year ended December 31, 2020G. EEC's pro forma consolidated financial
information for the financial year ended December 31, 2020 has been included in Annex (B) (Pro Forma Consolidated Financial
Information).



The financial and statistical information contained in this circular may be approximated. Accordingly, if the numbers mentioned
in the tables are added, there may be a slight difference in the numbers mentioned in this circular compared to those mentioned
in the financial statements.

For further clarification on the terms and abbreviations used in this circular, see Section 1 (Definitions and Abbreviations Used
in this Circular) hereof.

The Shareholders’ approval must be obtained for increasing the capital by debt conversion and the issue of New Shares under
this Circular. A meeting of EEC's Extraordinary General Assembly was called to approve the issue of New Shares on 24 Muharram
1443H (corresponding to 1 September 2021G) The Shareholders should note that if their approval is not obtained to issue the New
Shares constituting the subject matter hereof, they will not be issued, the debt conversion shall be suspended, and this Circular
shall then be considered null and void. In such a case, the Shareholders shall be notified of the same via EEC's page on the Saudi
Stock Exchange (Tadawul) website.
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Note: The Financial advisor, Legal Advisor and Auditor referred to above have given and not withdrawn their written approval,
until the date of this circular, to include their names, logos and statements in the form and content appearing herein. None of the
Financial advisor, Legal Advisor and Auditor, their employees (forming part of the engagement team serving the Company), and
the relatives of these employees has shares or interests of any kind in EEC or EEC's Subsidiaries in a manner which would impair
their independence as at the date of this circular.



Summary of the Circular

Company Name,
Description and
Incorporation

Brief of EEC's
Activities as per its
Bylaws

Substantial
Shareholders and their
ownership before and
after debt conversion®

Public and Creditor
Ownership before and
after Debt Conversion

EEC's Capital
EEC's Total Shares

Share’s Nominal Value

Total New Shares

EEC is a Saudi public joint stock company established pursuant to Ministerial Resolution No. 609 dated
15/04/1427H (corresponding to 13/05/2006G), with initial Commercial Registration No. 4030164269 dated
08/09/1427H (corresponding to 26/09/2006G) issued in Jeddah, as amended with Commercial Registration No.
4602005884 dated 06/03/1436H (corresponding to 28/12/2014G) issued in Rabigh. EEC was listed on the Exchange
on 14/09/1427H (corresponding to 07/10/2006G). The share capital of EEC is eight billion five hundred million Saudi
Riyals (SAR 8,500,000,000), divided into eight hundred fifty million (850,000,000) ordinary shares with a fully paid
nominal value of ten Saudi Riyals (SAR 10) per share.

EEC operates in the mixed-use and other types of development of real estate, reclaimed lands and other lands in
private or other economic areas, including infrastructure development. EEC operates in the promotion, marketing
and sale of EEC-owned plots of land, providing development services or allowing third party possession, land lease,
development of buildings and residential units, building for the benefit of third parties and development of economic
zones, seaports and beaches. EEC establishes, develops, manages, operates and finances training institutes, schools,
universities, hospitals, rehabilitation centers, cinemas, theaters and event halls; establishes, manages, operates and
maintains malls, shopping centers, resorts, water parks, children's playgrounds, and recreational facilities of all
kinds; establishes, manages, operates and maintains power, water, and water desalination stations, water canals;
and executes well drilling works, and operates in road construction, sewers, and torrential rain and rain waterways.
EEC imports all building materials, equipment, lighting poles, power generators and construction and building
equipment, carries out contracting and construction works and various kinds of government and private projects,
including afforestation and gardening, and operates in third party real estate marketing, brokerage and mediation.

EEC undertakes the development of King Abdullah Economic City (KAEC) on an area of 168,182,977 square meters
near the Red Sea coast to the north of Jeddah. The KAEC project constitutes the establishment of a multi-purpose
city of several main areas as follows: Seaport, industrial zone, central business district, resorts and residential areas.

The table below shows EEC's Substantial Shareholders as at the date of this circular and their shareholding before
and after the debt conversion:

Dayim Modern Real
Estate Management Co.

ME Royal Capital LLC ~ 80,000000  800,000000 9.41% 80,000000 800,000,000 7.06%
Emaar Middle East LLC 50000000 500,000,000 5.88% 50,000,000 500,000,000 4.41%

142710570  1,427105,700 1678% 142710570 1427105,700 12.59%

ME Strategic 50000000 500000000  588% 50000000 500000000  4.41%
Investments LLC
ME Holdings LLC 50000000 500000000  588% 50000000 500000000  4.41%

ME Partners Co. LLC 46,000000 460,000,000 5.41% 46,000,000 460,000,000 4.06%
O There is no indirect ownership for any of the Substantial Shareholders

The table below shows the public and PIF (as the Creditor on the Effective Date) ownership before and after the
debt conversion:

PIF N/A N/A N/A 283333334 2,833333340 25.00%
Public 431289430 4312894300 50.74% 431289430 4312894300 38.05%
@ Figures are rounded.

Eight billion five hundred million Saudi Riyals (SAR 8500,000,000).
Eight hundred fifty million (850,000,000) ordinary shares paid in full.
Ten Saudi Riyals (SAR 10).

Two hundred eighty-three million three hundred thirty-three thousand three hundred thirty-four (283,333,334) new
ordinary shares.



Ratio of New Shares to
EEC’s Capital

Issue Price

Total Issue Value

Debt Conversion

Key details of the debt
conversion transaction

The New Shares constitute 25% of EEC's capital after the increase.

The issue price was determined based on the nominal value of the New Shares, which is ten Saudi Riyals (SAR 10).

Two billion eight hundred thirty-three million three hundred thirty-three thousand three hundred forty Saudi
Riyals (SAR 2,833,333340).

The increase of EEC's capital by converting EEC debt owed to PIF (as the Creditor on the Effective Date) under the
Subscription and Debt Conversion Agreement and issuing two hundred eighty-three million three hundred thirty-
three thousand three hundred thirty-four (283,333334) new ordinary shares to PIF at the issue price determined
based on the nominal value of New Shares, i.e,, ten Saudi Riyals (SAR 10) per share. This conversion aims to settle
part of the MOF Loan amounting to two billion eight hundred thirty-three million three hundred thirty-three
thousand three hundred forty Saudi Riyals (SAR 2,833333,340) by granting PIF ownership of these New Shares.
Part of the MOF Loan will be transferred to PIF automatically and concurrently with EEC Extraordinary General
Assembly’s approval of the debt conversion. As such, PIF will be the Relevant Creditor in connection with the
debt conversion, and all the New Shares will be issued to PIF and will be deposited in PIF's portfolio within five
(5) business days prior to the Completion Date as stipulated in the Subscription and Debt Conversion Agreement.

Subject to completion of the debt conversion, the remaining payments owed by EEC to MOF will be rescheduled
and the release of part of the lands mortgaged by MOF will be considered as per MOF's Conditional Approval for
Rescheduling after EEC submits its new business plan to the MOF. It is worth noting that EEC is contracting a
consulting firm to assist in developing the new business plan. (For further details about the debt conversion, see
Section 6-2 (Details of Debt Conversion Documents) hereof).

On 07/11/1442H (corresponding to 17/06/2021G), EEC obtained the MOF conditional approval on postponing the
first payment of the MOF loan, as the commissions for 2019G, 2020G, and 2021G, totaling three hundred sixty three
million nine hundred sixty four thousand and five-hundred Saudi Riyals (SAR 363,964,500) will be capitalized and
added to the MOF loan value which amounts to five (5) billion Saudi Riyals, making the total loan five billion three
hundred sixty three million nine hundred sixty four thousand and five hundred Saudi Riyals (SAR 5,363,964,500).
The MOF total loan will be rescheduled after capitalizing the above bank commissions so that the first maturity
date of the first installment will be in June 2024G, and equal payments for six years , at seven hundred sixty million
six hundred sixty thousand seven hundred and fifty Saudi Riyals (SAR 760,660,750) per payment, except the last
payment which will end in June 2030G and amounts to eight hundred million Saudi Riyals (SAR 800,000,000).
In the event of completion of the debt conversion transaction, the due rescheduled amount to be paid will be two
billion five hundred thirty million six hundred thirty-one thousand one hundred sixty SAR (2530,631,160) with the
first maturity date in June 2024, and for a period of six years ending in June 2030. Concerning the mortgaged lands,
the MOF conditional approval on the rescheduling provided that removal of mortgage can be considered, after EEC
submits its new business plan to the MOF. It is worth noting that EEC is contracting a consulting firm to assist
in developing the new business plan. The table below shows in detail the rescheduling mechanism of MOF loan:

24/11/1445H. (corresponding to 01/06/2024G). 760,660,750 361,500,000
05/12/1446H. (corresponding to 01/06/2025G). 760,660,750 361,500,000
15/12/1447H. (corresponding to 01/06/2026G). 760,660,750 361,500,000
26/12/1448H. (corresponding to 01/06/2027G). 760,660,750 361,500,000
08/01/1450H. (corresponding to 01/06/2028G). 760,660,750 361,500,000
19/01/1451H. (corresponding to 01/06/2029G). 760,660,750 361,500,000
29/01/1452H. (corresponding to 01/06/2030G). 800,000,000 361,631,160
Total amount 5,363,964,500 2530,631,160

For further details about the debt conversion, please refer to Section (6-2) “Details of Debt Conversion Documents”
hereof).



EEC and the Substantial Shareholders entered into the Subscription and Debt Conversion Agreement with PIF
(conditional on EEC Extraordinary General Assembly ‘s approval). Under this agreement, EEC's capital will be
increased by converting the debt to New Shares. The nominal value of these New Shares shall be ten Saudi Riyals
(SAR 10) per share, and PIF shall be granted all New Shares against the settlement of part of the MOF Loan owed
by EEC (which will be transferred from MOF to PIF automatically and concurrently with the approval of EEC's
Extraordinary General Assembly for the debt conversion), noting that the issue price was determined based on
the nominal value of the New Shares. The completion of the debt conversion and allocation of New Shares to PIF
pursuant to this agreement will constitute the final clearance and settlement between EEC and PIF in respect of
the concerned part of MOF Loan. As such, EEC will be held harmless in case of any relevant future claims regarding
this part of MOF Loan (for further details about the debt conversion, see Section 6-2 (Details of Debt Conversion
Documents) hereof).

Debt Conversion
Structure

To improve EEC’s liquidity and credit position in order to provide greater solvency in relation to its financial
obligations, and to improve EEC's ability to achieve its growth goals (for further details about the reasons for the
debt conversion, see Section 3-1 (Reasons for Debt Conversion and Implications for EEC) hereof).

Objective of Debt
Conversion

Related Parties The debt conversion does not involve transactions with any Related Parties.

To fulfill the conditions of the Subscription and Debt Conversion Agreement (for further details about the

Subscription and Debt Conversion Agreement, see Section 6-2 (Details of Debt Conversion Documents)

hereof).

To obtain the approval of the CMA and Ministry of Commerce by calling to hold a meeting for EEC's

Extraordinary General Assembly.

To take the votes of EEC Shareholders, based on the Board of Directors’ recommendation, at EEC Extraordinary

) General Assembly meeting on increasing EEC's capital by converting the debt and issuing New Shares against

Basic Steps for the partial settlement of the MOF Loan owed by EEC (to be transferred from MOF to PIF automatically and
Complet_ion of Debt concurrently with EEC Extraordinary General Assembly’s approval for the debt conversion) and to approve the
Conversion amendment of the capital articles in EEC's Bylaws.

To issue and register EEC's New Shares in PIF's name and list them on the Exchange.
To amend EEC's Bylaws and Commercial Registration
To fulfill any other regulatory requirements, if any.

The Shareholders should read this Circular in full carefully and pay special attention to Section (Important
Notice) and Section 2 (Risk Factors) before making their decision on voting for or against EEC's capital increase

by converting the debt.
Shareholders'Rights ~ The New Shares provide the same rights as the existing shares, including the right to receive dividends which are
to Dividends due after, not before, the New Shares are issued in accordance with the Companies Law and EEC's Bylaws.
The approval of the CMA and Ministry of Commerce for the call to convene EEC Extraordinary General
Assembly.
The EEC Extraordinary General Assembly's approval of the debt conversion.
Approvals Required The Economic Cities and Special Zones Authority (‘ECA”)'s approval of the debt conversion.
for Capital Increase The CMAS approval of the application for registering and offering the securities.
The Exchange’s conditional approval of the application to list the shares submitted in accordance with the
Listing Rules.

The fulfillment of other regulatory requirements, if any.

Voting Rights for New

Shares Each New Share has the same voting rights as the other existing shares.

Restrictions on the

There are no restrictions whatsoever on the New Shares.
New Shares

This summary of the Circular provides a short background of the information contained in this circular and does not provide all the
details that may be important for current shareholders to get acquainted with. Moreover, this summary should be carefully read as
an introduction to this Circular. The current shareholders should read and review this Circular in full and make their decision on
approving the debt conversion and issuance of New Shares after understanding this Circular as a whole. The Shareholders should
pay a special attention to Section (Important Notice) and Section 2 (Risk Factors) before making their decision on voting for or
against increasing EEC capital by converting the debt.

The Shareholders' approval must be obtained to increase the capital by issuing New Shares to convert the debt under this Circular.
A meeting of EEC's Extraordinary General Assembly was called to approve the issue of New Shares on 24 Muharram 1443H
(corresponding to 1 September 2021G). The Shareholders should note that if their approval is not obtained to issue the New Shares
constituting the subject matter hereof, they will not be issued, the debt conversion shall be suspended, and this Circular shall
then be considered null and void. In such a case, the Shareholders shall be notified of the same via EEC's page on the Saudi Stock
Exchange (Tadawul) website.



Debt Conversion Key Dates and Milestones

(1) Required procedures related to the Extraordinary General Assembly meeting held to vote on increasing the Company’s capital through
debt conversion

Obtain the approval of the CMA and Ministry of Commerce for the

call to convene EECS Extraordinary General Assembly. 24 Muharram 1443H (corresponding to 1 September 2021G).

Invite EEC's Extraordinary General Assembly to meet to vote on

increasing EEC's capital through debt conversion (provided that the

second meeting of the Assembly will be convened one hour after the 24 Muharram 1443H (corresponding to 1 September 2021G).
time set for the first meeting ends if the quorum is not satisfied), and

to publish the invitation via the Saudi Stock Exchange website.

Publish the Shareholder Circular. 25 Muharram 1443H (corresponding to 2 September 2021G).

From 9:00 am to 4:00 pm, starting from 28/01/1443H (corresponding
10 05/09/2021G) to 19/02/1443H (corresponding to 26/09/2021G).

Allow a period of time during which EEC's Shareholders can vote on ~ From 10:00 am on 15/02/1443H (corresponding to 22/09/2021G) to
the debt conversion using modern technological means. 400 pm on 19/02/1443H (corresponding to 26/09/2021G).

Convene EEC's Extraordinary General Assembly meeting. 19/02/1443H (corresponding to 26/09/2021G).

Make the relevant documents available for inspection.

Announce the results of EEC's Extraordinary General Assembly
meeting or failure to convene the meeting (in case that the quorum  20/02/1443H (corresponding to 27/09/202G).
is not satisfied).

(2) Procedures required to be adopted in case that the quorum is not met for the first Extraordinary General Assembly meeting to vote on
EEC's capital increase through debt conversion

Convene the second meeting of the Extraordinary General Assembly
(the quorum will be deemed satisfied in case the Shareholders
present represent at least 25% of EEC's capital).

One hour after the end of the time set for the first meeting if the
quorum in the first meeting is not satisfied.

Publish the decisions taken during the second Extraordinary General

Assembly meeting by EEC. 20/02/1443H (corresponding to 27/09/202G).

(3) Procedures required to be adopted in case that the quorum is not met for the second Extraordinary General Assembly meeting to vote
on EEC's capital increase through debt conversion

Obtain the CMA and Ministry of Commerce approval to convene the
third meeting of EEC's Extraordinary General Assembly (in case that ~ 22/02/1443H (corresponding to 29/09/202G).
the quorum in the first and second meetings is not satisfied)

Call to convene a third meeting of EEC's Extraordinary General
Assembly (in case that the quorum in the first and second meetings  23/02/1443H (corresponding to 30/09/202G).
is not satisfied).

Convene the third meeting of EEC's Extraordinary General Assembly
(the third meeting shall be deemed valid regardless of the number of ~ 15/03/1443H (corresponding to 21/10/202G).
shares represented therein).

Publish of the results of the third EEC Extraordinary General

Assembly mesting by EEC. 18/03/1443H (corresponding to 24/10/202G).

(4) Procedures required to be adopted in case of the Extraordinary General Assembly’s disapproval of EEC's capital increase through debt
conversion

In case of the Extraordinary General Assembly's disapproval of EEC's
capital increase through debt conversion, the Board of Directors may
call for another meeting of the Extraordinary General Assembly
within six (6) months from the date of CMA's approval of the
application to increase EEC's capital through debt conversion.

In case that the approval of the Extraordinary General Assembly on
EEC's capital increase through debt conversion is not obtained before
01/07/1443H (corresponding to 02/02/2022G), the CMA approval
shall be deemed void.



(5) Procedures required to be adopted in case of the Extraordinary General Assembly’s approval of EEC's capital increase through debt

conversion

Provide the CMA with a copy of the Extraordinary General Assembly
meeting minutes

Publish any amendments of the Bylaws via the portal of the
Ministry of Commerce before amending the Bylaws officially with
the Ministry of Commerce

Issue and register EEC's New Shares and list them on the Exchange

Amend EEC's Bylaws and Commercial Registration

Within ten (10) days of the date of the Extraordinary General
Assembly’s approval of EEC's capital increase through debt
conversion.

Within one week of the date of the Extraordinary General Assembly’s
approval of EEC's capital increase through debt conversion.

EEC's New Shares will be issued and registered within one week
as of the date of the Extraordinary General Assembly's approval for
EEC's capital increase through debt conversion.

Within three (3) weeks of the date of the Extraordinary General
Assembly’s approval of EEC's capital increase through debt
conversion.

|§.|
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Definitions and Abbreviations Used in this Circular

1. Definitions and Abbreviations Used in this Circular

Subscription and Debt
Conversion Agreement

Loan Transfer Agreement

Loan Agreement

Shares

New Shares

Completion Date

Shareholder Circular or the
Circular

General Assembly
Ordinary General Assembly

Extraordinary General
Assembly

Government

Debt

Saudi Arabian Riyal (SAR)

Chairman or Chairman of the
Board of Directors

Capital Increase

Exchange or Tadawul

Issue Price

Company or EEC

Saudi Stock Exchange
(Tadawul)

King Abdullah Economic City
or KAEC

The agreement concluded by EEC and a number of its Substantial Shareholders with PIF on 12/01/1442H
(corresponding to 31/08/2020G), pursuant to which the debt will be converted into New Shares in EEC.

The Partial Transfer Agreement concluded between MOF and PIF on 07/08/1442H (corresponding
to 20/03/2021G) for the purpose of transferring part of MOF loan to PIF in the amount of two billion
eight hundred thirty-three million three hundred thirty-three thousand three hundred forty Saudi
Riyals (SAR 2,833:333340) from the last payments that are payable to MOF under loan agreement that
is totaling five billion Saudi Riyals (SAR 5,000,000,000) subject to annual commission as per prevailing
commercial rates and are still outstanding and unpaid by EEC under the Loan Agreement. Execution of
this agreement is a prerequisite for completion of date conversion under Subscription and Debt Conversion
Agreement.

The loan agreement concluded between MOF and EEC on 20/06/1432H (corresponding to 23/5/2011G),
as amended on 02/12/1436H (corresponding to 15/9/2015G), under which the MOF extended a loan to
EEC in the amount of five billion Saudi Riyals (SAR 5,000,000,000) subject to an annual commission as
per the prevailing commercial rates, to develop King Abdullah Economic City (KAEC), located at Rabigh
Governorate, KSA.

Eight hundred fifty million (850,000,000) ordinary shares, with a fully paid-up nominal value of ten Saudi
Riyals (SAR 10) per share.

Two hundred eighty-three million three hundred thirty-three thousand three hundred thirty-four
(283,333,334) ordinary shares to be issued under a capital increase through debt conversion.

The date of completion of the Subscription and Debt Conversion Agreement, upon fulfillment of the
completion obligations thereunder.

This Shareholder Circular prepared by EEC in relation to the capital increase through debt conversion.

The General Assembly of EEC, which consists of EEC's Shareholders.
EEC Shareholders’ Ordinary General Assembly

EEC Shareholders’ Extraordinary General Assembly in which the vote on the debt conversion will be held.

Government of KSA

Part of the financial liabilities owed by EEC to MOF in the amount of two billion eight hundred thirty-three
million three hundred thirty-three thousand three hundred forty Saudi Riyals (SAR 2,833,333,340), which
will be converted into PIF shares in EEC through debt conversion. Part of MOF loan will be transferred
to PIF automatically and concurrently with EEC Extraordinary General Assembly’s approval of the debt
conversion. As such, PIF will be the Relevant Creditor in connection with the debt conversion, and all New
Shares will be issued to it.

The official currency of the Kingdom.
Chairman of EEC's Board of Directors.

The increase of EEC's capital from eight billion five hundred million Saudi Riyals (SAR 8,500,000,000) to
eleven billion three hundred thirty-three million three hundred thirty-three thousand three hundred forty
Saudi Riyals (SAR 11,333,333,340) through the issue of New Shares.

Saudi Stock Exchange (Tadawul)

The issue price of the New Shares determined under the Subscription and Debt Conversion Agreement
based on the nominal value of the New Shares, which is ten Saudi Riyals (SAR 10) per share.

Emaar, The Economic City, a Saudi public joint stock company established pursuant to Ministerial
Resolution No. 609 dated 15/04/1427H (corresponding to 13/05/2006G), with initial Commercial
Registration No. 4030164269 dated 08/09/1427H (corresponding to 26/09/2006G) issued in Jeddah,
as amended with Commercial Registration No. 4602005884 dated 06/03/1436H (corresponding to
28/12/2014G) issued in Rabigh.

Saudi Stock Exchange (Tadawul) “Saudi Stock Exchange” is a subsidiary of Saudi Tadawul Group.

A new Saudi economic city established in 2005G in Rabigh, Makkah Province, for which EEC acts as the
developer.
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Subsidiaries

PIF

EEC holds seven (7) subsidiaries, including:

1- Ports Development Company (PDC), a closed joint stock company established and existing under
Commercial Registration No. 4602002009 with a capital of five billion two hundred ten million Saudi
Riyals (SAR 5,210,000,000), in which EEC holds a 50% direct interest.

2- Economic Cities Investments Holding Company (ECIHC), a limited liability company established
and existing under Commercial Registration No. 4602003130 with a capital of five hundred thousand
Saudi Riyals (SAR 500,000), which is 100% directly owned by EEC.

3- Industrial Zones Development Company Limited (1ZDCL), a limited liability company established
and existing under Commercial Registration No. 4602211995 with a capital of five hundred thousand
Saudi Riyals (SAR 500,000), which is 2% directly owned by EEC and 98% owned by Economic Cities
Investments Holding Company (ECIHC) (i.e., 100% directly and indirectly owned by EEC).

4- Economic Cities Real Estate Operation and Management Company Limited (REOM), a limited
liability company established and existing under Commercial Registration No. 4602004968 with a
capital of five hundred thousand Saudi Riyals (SAR 500,000), which is 2% directly owned by EEC
and 98% owned by Economic Cities Investments Holding Company (ECIHC) (i.e,, 100% directly and
indirectly owned by EEC).

5- Economic Cities Pioneer Real Estate Management Company Limited (REM), a limited liability
company established and existing under Commercial Registration No. 4602004970 with a capital of
five hundred thousand Saudi Riyals (SAR 500,000), which is 2% directly owned by EEC and 98%
owned by Economic Cities Investments Holding Company (ECIHC) (i.e., 100% directly and indirectly
owned by EEC).

6- Economic Cities Real Estate Development Company Limited (RED), a limited liability company
established and existing under Commercial Registration No. 4602004969 with a capital of five
hundred thousand Saudi Riyals (SAR 500,000), which is 2% directly owned by EEC and 98% owned
by Economic Cities Investments Holding Company (ECIHC) (i.e., 100% directly and indirectly owned
by EEC).

7- Emaar Knowledge Company Limited (EKC), a limited liability company established and existing
under Commercial Registration No. 4602006620 with a capital of ten million Saudi Riyals (SAR
10,000,000), which is 96% directly owned by EEC, 1% owned by Economic Cities Investments Holding
Company (ECIHC), 1% owned by Economic Cities Real Estate Operation and Management Company
Limited (REOM), 1% owned by Economic Cities Pioneer Real Estate Management Company Limited
(REM), and 1% owned by Economic Cities Real Estate Development Company Limited (RED) (i.e.,
100% directly and indirectly owned by EEC).

The above list of subsidiaries applies to the term “Subsidiary” as defined in the Glossary of Defined Terms
Used in the Regulations & Rules of the Capital Market Authority, pursuant to which a subsidiary means
any other company controlled by that company by holding 30% of the voting rights or appointment rights
in the other company. The aforementioned definition differs from the definition used for the purpose of
preparing consolidated financial statements in accordance with IFRS as endorsed by SOCPA, whereby a
subsidiary is defined as any other company in which EEC holds a 50% shareholding interest.

For the purposes of the Subscription and Debt Conversion Agreement, the definition of a Subsidiary
includes Albiotat Almtatorah Real Estate Investment Company, in which EEC holds 20% of the capital
directly, due to EEC, Substantial Shareholders and PIF all agreeing include Albiotat Almtatorah Real Estate
Investment Company in the definition of a Subsidiary for the purpose of inclusion in the same relevant
warranties and representations, provided by the Company and Substantial Shareholder, that apply to the
financial position of the other subsidiaries (which fall under the above definition of a “Subsidiary”).

The Public Investment Fund, a government fund based in Riyadh, KSA, established in 1391H (corresponding
to 1971G) pursuant to Royal Decree No. M/24, for which the Public Investment Fund Law was issued
by Royal Decree No. (M/92) dated 12/08/1440H (corresponding to 17/04/2019G). PIF aims to generate
returns by investing its funds, whether in cash or in-kind, in accordance with the highest standards, for
the purpose of serving public interest, promoting economic development in the Kingdom and diversifying
its sources of income, and maintaining the interest of future generations.
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Related Party

Director

Debt Conversion

Debt Conversion Documents

MOF Loan

Mortgaged Lands

MOF Conditional Approval for
Rescheduling

2018G Financial Statements
2019G Financial Statements
2020G Financial Statements

Pro Forma Financial
Information

Listing Rules

ROSCOs, or Rules on the Offer
of Securities and Continuing
Obligations

Share's Nominal Value

Corporate Governance
Regulations

The term “Related Party” or “Related Parties” in this Circular and in accordance with the Glossary of
Defined Terms Used in the Regulations & Rules of the Capital Market Authority includes:

(a) Affiliates of EEC.

b) Substantial Shareholders of EEC.

c) Directors and senior executives of EEC.

d) Directors and senior executives of affiliates of EEC.

e) Directors and senior executives of Substantial Shareholders of EEC.

f) Any relatives of persons described at (a), (b), (c), (d), and (e) above.

g) Any company controlled by any person described at (a), (b), (c), (d), (e) and (f) above.

For the purpose of Paragraph (g), “control” shall refer to the ability to, directly or indirectly, influence the
acts or decisions of another person, individually or collectively with a relative or affiliate, through any
of the following: (a) holding 30% or more of the voting rights in a company; and (b) having the right
to appoint 30% or more of the members of the administrative staff; and the word “controlling” shall be
construed accordingly.

A member of EEC's Board of Directors.

The increase of EEC's capital from eight billion five hundred million Saudi Riyals (SAR 8500,000,000),
divided into eight hundred fifty million (850,000,000) ordinary shares, to eleven billion three hundred
thirty-three million three hundred thirty-three thousand three hundred forty Saudi Riyals (SAR
11333,333,340), divided into one billion one hundred thirty-three million three hundred thirty-three
thousand three hundred thirty-four (1,133,333,334) ordinary shares, by issuing two hundred eighty-three
million three hundred thirty-three thousand three hundred thirty-four (283,333,334) new ordinary shares,
with a total value of two billion eight hundred thirty-three million three hundred thirty-three thousand
three hundred forty Saudi Riyals (SAR 2,833,333,340) and a nominal value of ten Saudi Riyals (SAR 10) per
share, to PIF in exchange for converting the debt that will be owed by EEC to PIF (as the Creditor on the
Effective Date) in the amount of two billion eight hundred thirty-three million three hundred thirty-three
thousand three hundred forty Saudi Riyals (SAR 2,833,333,340).

All documents related to the Debt Conversion, including the Loan Agreement, Loan Transfer Agreement,
Subscription and Debt Conversion Agreement, and any amendments made to these documents, as well as
any other documents that EEC's Board of Directors considers to be relevant to the Debt Conversion.

The loan provided by MOF to EEC under the Loan Agreement concluded between MOF and EEC on
20/06/1432H (corresponding to 23/05/2011G), as amended on 02/12/1436H (corresponding to 15/09/2015G).

The lands owned by EEC with an area of twenty-four million seven hundred twenty-four thousand four
hundred twenty-three (24,724,423) square meters, comprising Plots Nos. 2, 3, 4,5, 6 and 7 as set out in
Deeds Nos. 2, 3, 4,5, 6 and 7 dated 24/12/1431H (corresponding to 30/11/2010G), which are mortgaged to
MOF under the Loan Agreement as collateral to secure the entire loan amount.

MOF approval for rescheduling of MOF Loan, based on the request submitted by EEC, such that the loan
is payable in seven (7) annual installments as of 24/11/1445H (corresponding to 01/06/2024G), with an
accrued commission paid annually until 29/01/1452H (corresponding to 01/06/2030G), provided that debt
conversion is completed and an amendment to the Loan Agreement between MOF and EEC is concluded.

Consolidated audit financial statements of EEC for the year ended December 31, 2018G.
Consolidated audit financial statements of EEC for the year ended December 31, 2019G.
Consolidated audit financial statements of EEC for the year ended December 31, 2020G.

Pro forma consolidated financial information of EEC for the year ended December 31, 2020G. The pro
forma consolidated financial information shows that the debt conversion transaction has been completed
on January 1, 2020G.

Listing Rules approved by CMA Board Resolution No. 3-123-2017 dated 09/04/1439H (corresponding to
27/12/2017G), as amended by CMA Board Resolution No. 1-22-2021 dated 12/07/1442H (corresponding to
24/0 2/2021G).

The Rules on the Offer of Securities and Continuing Obligations issued by the CMA Board pursuant to
Resolution No. 3-123-2017 dated 09/04/1439H (corresponding to 27/12/2017G) as amended by the CMA
Board's Resolution No. 1-07-2021 dated 01/06/1442H (corresponding to 14/01/2021G).

Ten Saudi Riyals (SAR 10) per ordinary share.

The Corporate Governance Regulations issued by CMA Board Resolution No. 8-16-2017 dated 16/05/1438H
(corresponding to 13/2/2017G) as amended pursuant to CMA Board Resolution No. 3-57-2019 dated
15/09/1440H (corresponding to 20/5/2019G).
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Committees

Glossary of Defined Terms Used
in the Regulations and Rules of
the Capital Market Authority

Transferred Amount

Board of Directors or Board

Group
Auditor
Substantial Shareholder

Shareholders

Substantial Shareholders

Legal Advisor
Financial Advisor
Kingdom

Bylaws
Companies Law

Authority or CMA
Ministry of Commerce

Business Day

Audit Committee, Nomination and Remuneration Committee, and Executive Committee.

The Glossary of Defined Terms Used in the Regulations and Rules of the Capital Market Authority issued
by CMA Board under Resolution No. 4-11-2004 dated 20/08/1425H (corresponding to 4/10/2004G), as
amended by CMA Board's Resolution No. 2-22-2021 dated 12/07/1442H (corresponding to 24/2/2021G).

Part of the MOF Loan to PIF in the amount of two billion eight hundred thirty-three million three hundred
thirty-three thousand three hundred forty Saudi Riyals (SAR 2,833,333,340) from the last payments due
to MOF under the Loan Agreement, which will be transferred by MOF to PIF under the Loan Transfer

Agreement.

Company's Board of Directors

EEC and its Subsidiaries.

KPMG Al Fozan & Partners Certified Public Accountants and Auditors

Any person who owns 5% or more of EEC's shares.

Shareholders of EEC.

Dayim Modern Real Estate Management Co.

ME Royal Capital LLC
ME Partners Co. LLC

ME Strategic Investments LLC

ME Holdings LLC
Emaar Middle East LLC

Law Office of Salman M. Al-Sudairi

Saudi Fransi Capital

The Kingdom of Saudi Arabia

EEC's Bylaws

The Companies Law promulgated by Royal Decree No. M/3 dated 28/01/1437H (corresponding to

10/11/2015G) as amended.

Saudi Capital Market Authority.
Saudi Ministry of Commerce.

Any day except for Friday and Saturday and public holidays.
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2. Risk Factors

Existing Shareholders should consider the following risk factors related to the increase of EEC's capital through debt conversion
and issuance of New Shares, together with all the information set out in this Circular, and reach their own conclusions prior to
voting on the debt conversion in the Extraordinary General Assembly.

The Board of Directors currently believes that the risks and uncertainties described below are all risks related to debt conversion
and issuance of New Shares. However, these risks and uncertainties do not necessarily include all risks and there may be further
risks and uncertainties related to debt conversion and the issue of New Shares that are currently unknown to EEC, or currently
considered by the Board of Directors to be immaterial. Inaddition, there are further risks and uncertainties related to debt conversion
and the issue of New Shares to which EEC is exposed. Materialization of any of these risks or uncertainties may adversely affect
EEC's activity, financial position, results of operations and prospects. As a result, the price of the shares may decline, EEC's ability
to pay dividends could be impaired and/or Shareholders may lose all or part of their investments.

The Directors confirm that, to the best of their knowledge and belief and based on the information available to them as at the date
of this Circular, there are no material risks undisclosed below that may affect the decision of the existing shareholders to vote on
the debt conversion and the issuance of New Shares.

The risks stated below are not arranged in order of importance or expected impact on EEC and/or the share price.

2-1-1  Risks Related to Insufficient Cash Flows, Inability to Obtain Necessary Loans and
Financing, or Inability to Distribute Future Dividends

EEC is in need of large capital expenditures to further invest in the development of real estate and land, expand its operations, and
make continuous maintenance and improvement of its properties located in King Abdullah Economic City in compliance with
the relevant regulatory requirements or new standards approved by the Management, or for the purpose of addressing unexpired
liabilities and obligations.

There is no assurance that the debt conversion will contribute to the adequacy of the cash flows generated from EEC's existing
operations and long-term capital investments, EEC's ability to distribute any future dividends, or EEC's ability to obtain bank loans
and other external financing needed to finance EEC's existing operations and long-term capital investments in a timely manner,
at reasonable costs, and on favorable terms. The total value of EEC's loans amounted to (SAR 8,574,344) as at December 31, 2020G,
the ratio of the debt to be converted to total equity as at December 31, 2020G reached 48.5%, and the ratio of loans to equity prior to
debt conversion is 146.9%, and will reach 66.2% post debt conversion. In the event that EEC is unable to obtain the necessary loans
and financing or EEC's cash flow is insufficient, this will have an adverse impact on EEC's business, financial position, results of
operations, and prospects.

2-1-2  Risks Related to EEC's financing Commitments

EEC announced on 27/01/1442H. (corresponding to 15/09/2020G) that it has entered into an agreement rescheduling Murabaha
financing of SAR L7 billion with Alinma bank and revising the terms of the Murabaha financing. The amended terms of the
Murabaha financing, includes financing of eight-hundred million Saudi Riyals (SAR 800,000,000) and financing of nine-hundred
million Saudi Riyals (SAR 900,000,000) with a grace period of 3 years and a repayment over (7) years and half in semi-annual
instalments. EEC, also, announced on 03/12/1442H. (corresponding to 13/07/2021G) that it has entered into a rescheduling
agreement with Banque Saudi Fransi and revising the terms of the facility. The amended terms of the facility amounting to SAR
5375 million, include a grace period of 3 years and a repayment over (7) years (from 2023 to 2029 both years inclusive) in semi-
annual instalments. In addition to interest rate hedging facility of SAR 50 million.

EEC concluded facilities agreement dated 05/07/1438H (corresponding to 02/04/2017G) with the Saudi British Bank, which was
renewed on 07/05/1439H (corresponding to 24/01/2018G), under which the Saudi British Bank provided facilities to EEC totaling
two billion Saudi Riyals (SAR 2,000,000,000). Under that agreement, the facilities sum is to be repaid in full after seven (7) years
from the earlier of: (a) the date of first withdrawal; or (b) on 27/05/1443H (corresponding to 31/12/2021G), noting that the first sum
withdrawn from such facilities took place in 2014G and it equaled the outstanding sum that has not been paid until the date of this
Circular, being nine hundred seventy six million two hundred and fifty thousand Saudi Riyals (SAR 976,250,000). EEC is currently
working on rescheduling the outstanding amount of the facilities it owes to the Saudi British Bank. If the rescheduling of this loan
is not approved with the required structure or results in new unexpected or difficult conditions, EEC may not be able to obtain the
necessary loans and financing, or EEC's cash flow may be insufficient to continuously or ideally continue EEC's activities, which
will have an adverse impact on EEC's business, financial position, results of operations, and prospects.
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2-1-3  Risks Related to Failure to Complete Debt Conversion

In addition to the approvals necessary for the capital increase, the completion of debt conversion requires transferring part of
the loan owed by EEC to MOF which will grant it then to PIF (as the Creditor on the Effective Date) under the Loan Transfer
Agreement between MOF and PIF. Although EEC approval of the loan transfer as required under the Loan Transfer Agreement
concluded between the MOF and the PIF was obtained, since EEC is not a party to the Loan Transfer Agreement between MOF
and PIF, accordingly, in the event that either party violates or terminates this agreement and does not complete the Loan Transfer
Agreement prior to or after EEC Extraordinary General Assembly approval of the debt conversion, EEC may not have recourse
against either PIF or MOF regarding completion of the Loan Transfer Agreement, which is a prerequisite for completing the
Subscription and Debt Conversion Agreement. Therefore, this will have an adverse impact on EEC's business, financial position,
results of operations, and prospects.

2-1-4  Risks Related to Failure to Meet Strategic Growth Objectives

EEC periodically assesses potential expansion and growth opportunities, such as the expansion of real estate development projects,
which requires effective executive management and large capital expenditures, in addition to recruiting employees and workers
with the required level of expertise and technical skill. There is no guarantee that the debt conversion will contribute to EEC's
ability to realize its strategic growth objectives. In the event that EEC is unable to achieve its strategic growth objectives, this will
have an adverse impact on EEC’s business, financial position, results of operations and prospects.

Moreover, following the debt conversion, PIF will become a Substantial Shareholders in EEC and will hold 25% of EEC's
capital. Furthermore, pursuant to the Subscription and Debt Conversion Agreement concluded between EEC and a number of
its Substantial Shareholders and PIF on 12/01/1442H (corresponding to 31/08/2020G), PIF has the right to nominate three (3)
Directors. Consequently, PIF will be able to influence EEC's strategic decisions and change its strategy, and there is no assurance
that any change in EEC's strategy will be in its interest and will achieve positive results, which will have an adverse impact on
EEC's business, financial position, results of operations and prospects.

2-1-5  Risks Related to The Interest Rate Fluctuation

Interest rates payable basically on the loans granted to EEC under the credit facilities provided to EEC and its subsidiaries vary. The
increase in the variable interest rates which are unprotected under the hedging agreements may increase the cost of loans obtained
by EEC, increase the interest expenses, and reduce the cash flows. Interest rates are also affected by several factors, including
factors related to the government, monetary and tax policies, international and regional economic and political conditions, and
other factors beyond EEC control. In relation to EEC variable interest loans, EEC is not currently hedging many loans thereof,
including the Loan Agreement, against the fluctuated interest rates. In case the Extraordinary General Assembly disapproves the
debt conversion, the Loan Transfer Agreement will not be concluded, being conditional upon EEC General Assembly approval of
the debt conversion. The debt will persist as a long-term loan, which will cause EEC to pay financial costs on the debt as per the
interest rates prevailing at that time.

Accordingly, EEC will incur extra costs if the variable interest rates, which are not protected under hedging agreements, increase.
This will adversely affect EEC's business, financial position, results of operations and prospects.

2-1-6  Risks Related to Liquidity and Accrued Losses

On 18/08/1442H (corresponding to 31/03/2021G) EEC announced that its accrued losses reached 31.3% of its capital, due to many
reasons, including recognition of a decrease in the value of salable real estates, lease contracts, and some operational assets, after
reevaluation for SAR 316 million in the present year, which affected EEC’s results, and made it subject to the procedures and
instructions pertaining to the companies listed on the capital market whose accrued losses reached 20% and more of their capital.
Incurring any further losses in the future by EEC will affect the availability of liquidity required for its business and plans, which
will adversely affect EEC's business, financial position, results of operations and prospects.

In the event the accrued losses reach 50% or more, EEC will be subject to stricter requirements, including those set out in Article
150 of the Companies Law which obligates any of the company executives or the auditor to promptly, upon knowledge thereof,
inform the chairman of the board, who shall promptly inform board members. The board of directors shall, within 15 days from
the date of notification, call for an extraordinary general assembly meeting within 45 days from the date of its knowledge of the
losses, to decide whether to increase or decrease the company’s capital, in accordance with the provisions of the Law, to the extent
where losses are decreased below half of the paid-in capital, or to dissolve the company prior to the date set forth in its articles of
association.
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The company shall be deemed terminated by the operation of law if the extraordinary general assembly fails to meet during the
period set forth in paragraph 1 of this Article; if the assembly convenes but fails to issue a decision on the matter; or if it decides
to increase the capital in accordance with this Article but the shares issued are not fully subscribed to within 90 days from the
assembly’s decision to increase the capital..

It should be noted that on 16/03/1442H (corresponding to 02/11/2020G) the Royal Decree No. (15016) was issued regarding the
suspension of some provisions of the Companies Law. His Excellency the Minister of Commerce decision No. (348) was issued
on 10/04/1442H. (Corresponding to 25/11/2020G), based on the Royal Decree, suspending Article (150) of the Companies Law for a
period of two years from 01/08/1441H (corresponding to 25/03/2020G).

The debt conversion will contribute in decreasing the accumulated losses by SAR 88,685 thousand, from SAR 2,668,263 thousand
(representing 31.4% of EEC's capital) to SAR 2,579,578 thousand (representing 22.8% of EEC's capital) due to a decline in the net
loss for the year that resulted from the elimination of financing charges on the debt transferred to PIF, which amounted to SAR
90,935 thousand in 2020G.

For further details on the implications of debt conversion, see Section 4 (Financial Information) of this Circular.

2-2-1  Risks Related to the Subscription and Debt Conversion Agreement

EEC and the Substantial Shareholders entered into the Subscription and Debt Conversion Agreement with PIF (conditional
on EEC Extraordinary General Assembly's approval) on 12/01/1442H (corresponding to 31/08/2020G) (for further details about
this agreement, see Section 6-2 (Details of Debt Conversion Documents) of this Circular). This agreement contains a number
of terms and conditions, such as obtaining the approval of CMA, Tadawul, ECA, and EEC's Extraordinary General Assembly for
the debt conversion. The agreement also includes a number of representations and warranties provided by EEC and Substantial
Shareholders, such as those related to the financial statements of EEC and the Subsidiaries (including Albiotat Almtatorah Real
Estate Investment Company), including providing PIF with all relevant financial statements that reflect a true and honest portrayal
of EEC's and its Subsidiaries’ position. In the event of any violation of the same by EEC or the Substantial Shareholders, then EEC
and the Substantial Shareholders will be required to compensate PIF for any resulting losses. In the event that EEC or any of
the Substantial Shareholders are unable to comply with any of the representations and warranties provided, then EEC and the
Substantial Shareholders will be required to compensate PIF for any resulting losses, which will have an adverse impact on EEC's
business, financial position, results of operations and prospects (for further details about the Subscription and Debt Conversion
Agreement, see Section 6-2 (Details of Debt Conversion Documents) of this Circular).

Additionally, the PIF shall, under the provisions of the Subscription and Debt Conversion Agreement, be entitled to terminate
the Agreement in a number of cases, such as the substantial decrease of the securities trading price in general, or EEC stock
trading price in the capital market at any time prior to the Completion Date, noting that the substantial decrease is not defined
in the Subscription and Debt Conversion Agreement, and it will be determined based on an agreement between the parties to the
agreement on an event-by-event basis. Accordingly, it is worth noting that there is continuous risk represented in the possible
termination of the Agreement by the PIF if the securities trading price decreases in general, or if EEC stock trading price in the
capital market decreases at any time prior to the Completion Date.

In case the Subscription and Debt Conversion Agreement is terminated accordingly, EEC will not be able to achieve the debt
conversion goals, which will adversely affect EEC's business, financial position, results of operations and prospects (for further
details about the debt conversion goals, please refer to Section 3-1 “Reasons for the Debt Conversion and the Implications for
EEC" hereof).

2-2-2  Risks Related to Litigation

EEC may be a party - whether as a plaintiff or defendant - to lawsuits and legal proceedings arising in the course of the debt
conversion, including in relation to the Subscription and Debt Conversion Agreement, such that EEC may be involved in lawsuits
and claims for compensation lodged by PIF in case it defaults in any of its obligations under the Subscription and Debt Conversion
Agreement. It should be noted that the Zakat, Tax and Customs Authority filed a number of lawsuits against EEC pertaining to
its objection to the amended zakat assessment for the years 2014G until 2018G (for further information, please refer to Section
6-4 (Substantial Lawsuits) that could substantially affect the Issuer's Business and its Subsidiaries or its Financial Position, or
submitting a statement denying the same hereof). Any unfavorable outcome in such litigation, claims or proceedings would have
a material adverse impact on EEC's business, financial position, results of operations and prospects, according to their relative
relevance. Furthermore, regardless of the outcome of the lawsuits or proceedings, these lawsuits or proceedings may result in EEC
incurring high costs, and may require EEC to commit significant resources to defend it, which will have an adverse impact on EEC's
business, financial position, results of operations and prospects.
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2-2-3  Risks Related to The Loan Transfer Agreement

MOF and PIF entered into a partial transfer agreement on 07/08/1442H (corresponding to 20/03/2021G) (referred to hereinafter
as the “Loan Transfer Agreement”) for the purpose of transferring part of MOF Loan to EEC under the Loan Agreement
concluded between MOF and EEC on 20/06/1432H (corresponding to 23/05/2011G), as amended on 02/12/1436H (corresponding to
15/09/2015G) (referred to hereinafter as the “Loan Agreement”), in the amount of two billion eight hundred thirty-three million
three hundred thirty-three thousand three hundred forty Saudi Riyals (SAR 2833,333,340) from the last payments due to MOF
under the Loan Agreement (referred to hereinafter as the “Transferred Amount”), whereby PIF shall supersede MOF in relation to
the Loan Agreement in terms of the rights and obligations pertaining to the Transferred Amount, and entitlement to the Transferred
Amount that will be immediately payable on the Effective Date of the Loan Transfer Agreement. EEC submitted its approval for
the transfer and the entitlement of the Transferred Amount on 17/08/1442H (corresponding to 30/03/2021G). The Loan Transfer
Agreement will be effective automatically and concurrently with EEC Extraordinary General Assembly's approval of the debt
conversion. As such, PIF will be the Relevant Creditor in connection with the debt conversion. All New Shares will be issued to it
and will be deposited in PIF's portfolio within five (5) business days prior to the Completion Date. This transfer does not prejudice
any of EEC's obligations under the terms and conditions of the Loan Agreement, and the Loan Agreement shall be effective with
all its terms and conditions in respect to all obligations and rights that have not been transferred to PIF under the Loan Transfer
Agreement. EEC is not a party to the Loan Transfer Agreement between MOF and PIF. Accordingly, in the event that either party
violates or terminates this agreement and does not complete the Loan Transfer Agreement prior to or after EEC Extraordinary
General Assembly ‘s approval of the debt conversion, EEC may not have recourse against either PIF or MOF regarding completion of
the Loan Transfer Agreement, which is a prerequisite for completing the Subscription and Debt Conversion Agreement. Therefore,
this will have an adverse impact on EEC's business, financial position, results of operations, and prospects.

2-2-4  Risks Related to The Loan Agreement

A) Rescheduling the MOF Loan is conditional upon completion of debt conversion

EEC originally was bound to repay MOF Loan in seven (7) annual installments as of 14/08/1436H (corresponding to 01/06/2015G).
However, based on the request submitted by EEC before the due date of any of the payments to MOF, MOF has rescheduled the
amount of MOF loan so that it is payable in seven (7) annual installments as of 09/10/1441H (corresponding to 01/06/2020G), with
an accrued commission paid annually until 15/12/1447H (corresponding to 01/06/2026G). Nevertheless, according to the request
of EEC and before any of the payments was made to MOF, MOF agreed again to reschedule MOF loan (referred to hereinafter
as “MOF Conditional Approval for Rescheduling”) on 07/11/1442H (corresponding to 17/06/2021G), so that the loan is payable
in seven (7) annual installments as of 24/11/1445H (corresponding to 01/06/2024G), with an accrued commission paid annually
until 29/01/1452H (corresponding to 01/06/2030G), provided that debt conversion is completed and an amendment to the Loan
Agreement between MOF and EEC is concluded. Thus, if the amendment to the Loan Agreement between MOF and EEC is not
concluded later, EEC will still be obligated to pay MOF's dues under the current Loan Agreement, which require EEC to pay dues
that cannot be afforded by it, which will have an adverse impact on EEC's business, financial position, results of operations and
prospects.

B) Removal of The Mortgage of Mortgaged Lands

The Loan Agreement includes a representation that EEC will provide a collateral to secure the entire loan amount by mortgaging
to PIF land with an area of twenty-four million seven hundred twenty-four thousand four hundred twenty-three (24,724,423)
square meters, comprising Plots Nos. 2, 3, 4,5, 6 and 7 as set out in Deeds Nos. 2,3, 4,5, 6 and 7 dated 24/12/1431H (corresponding
to 30/11/2010G) (referred to hereinafter as the “Mortgaged Lands"), which is part of the lands owned by EEC in King Abdullah
Economic City in Rabigh, with a total area of 168,182,977 square meters. This mortgage will continue as EEC's obligation to MOF
under the Loan Agreement, regardless of the transfer of the Transferred Amount to PIF under the Loan Transfer Agreement.
On 07/11/1442H (corresponding to 17/06/2021G) at the request of EEC, MOF issued a letter of MOF conditional approval for
rescheduling, under which removal of this mortgage can be considered, after EEC provides the MOF with its new business plan,
however, there is currently, till the date of this circular, no agreement between EEC and MOF or PIF regarding removal of the
mortgage of these lands or part thereof in relation to the Transferred Amount. Moreover, MOF or PIF may refuse to remove the
mortgage of these lands or part thereof in proportion to the decrease in the MOF loan due to the transfer of the Transferred Amount
under the Loan Transfer Agreement. Hence, EEC cannot fully benefit from the mortgaged lands until the mortgage of these lands
(or part thereof) is removed or the Loan Agreement is terminated, which will have an adverse impact on EEC's business, financial
position, results of operations and prospects.



Risk Factors

2-3-1  Risks Related to Failure to Achieve the Main Objective of the Debt Conversion

Through the debt conversion, EEC aims to improve its liquidity and credit position and enhance its ability to achieve its growth
objectives. In the event that EEC relies on funds provided by various financiers to finance its current or future operations and
projects, the D/E ratio of EEC will remain high, and will reach 65.5% as at the end of December 2020G, which will lead to EEC being
unable to achieve its desired objectives of debt conversion.

2-3-2  Risks Related to Greater Difficulty of Realizing EPS

The debt conversion requires the issue of two hundred eighty-three million three hundred thirty-three thousand three hundred
thirty-four (283,333,334) new ordinary shares (i.e, the New Shares), so that the number of EEC's shares post the increase will
reach one billion three hundred thirty-three million three hundred thirty-three thousand three hundred thirty-four (1,333,333,334)
ordinary shares. Future events that were unlikely to happen at the time of the debt conversion may occur, which may lead to EEC
being unable to achieve the desired results of the debt conversion and may adversely affect its ability to realize earnings per share.
Since the debt conversion will take place through issuing New Shares in EEC, which will increase the number of EEC's shares, if
EEC's results do not improve post the debt conversion by a percentage greater than the increase in the number of shares, the losses
per Company share may increase. Therefore, the increase in the number of issued shares in EEC will exacerbate any adverse impact
on the earnings per share, which may adversely affect the share price.

2-3-3  Risks Related to Sale of a Large Number of Shares

The debt conversion may negatively affect the price of EEC's shares in Tadawul if PIF sells a large number of shares in Tadawul
following the debt conversion, especially in light of the fact that PIF is not subject to any statutory lock-up period or contractual
requirements with EEC that restrict the disposal of New Shares. PIF does not currently own any shares in EEC, and following the
debt conversion, will own 25% of EEC's capital, which represents two billion eight hundred thirty-three million three hundred
thirty-three thousand three hundred forty Saudi Riyals (SAR 2,833,333,340) of the market value of EEC.

2-3-4  Risks Related to Determination of the Issue Price of New Shares at Nominal Value

Pursuant to the Subscription and Debt Conversion Agreement, EEC, Substantial Shareholders and PIF agreed to determine the
issue price at the nominal value of the New Shares, which amounts to ten Saudi Riyals (SAR 10) per share. The agreed price is not
indicative of the market price and there is no assurance that the market price of EEC's shares will not decline as a result of the
debt conversion. In the event that the market value of the share differs from the agreed issue price, EEC's share price may decrease.

2-3-5  Risks Related to EEC's Share Price dDuring The Trading Period

The issue price of ten Saudi Riyals (SAR 10) per share may not be indicative of the market price of EEC's shares. In addition,
EEC's share price may not be stable and could be significantly affected by fluctuations resulting from a change of market trends
in connection with the New Shares or EEC’s existing Shares. These fluctuations may also result from several factors including,
without limitation, equity market conditions, any regulatory changes in each of EEC's business segments, or the conditions
and trends of EEC's business sector. Moreover, these fluctuations may also be attributed to EEC's poor performance, inability to
implement future plans, the entry of new competitors, announcements by EEC or its competitors concerning mergers acquisitions,
strategic alliances, or joint ventures, EEC's sale of shares in its Subsidiaries, or changes made by experts and securities analysts
concerning the financial performance estimates. In addition, some Shareholders may sell large portions of shares (or the public has
a perception that Shareholders will do so), which may be adversely affected by the market price of the shares.

2-3-6  RisksRelated toaChangein The Existing Shareholders’ Ownership and The Associated
Decline in Voting Rights

Following the debt conversion, the public ownership will decrease from 50.74% to 38.05% and PIF will own 25% of EEC's capital,
and accordingly, the current Shareholders' ability to vote will be impaired. Therefore, Shareholders will have less ability to influence
EEC's decisions, especially the strategic ones that require EEC Shareholders' approval of in General Assemblies, such as appointing
Directors, adjusting EEC's capital, or EEC's merger and other significant Company decisions.
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3. Conversion of Debt to Shares Through Capital Increase

The New Shares will be issued to PIF (as the Creditor on the Effective Date), as detailed in Section 6-2 (Details of Debt Conversion
Documents) of this Circular, against the amounts owed to it by EEC as a settlement of the entire debt under the Subscription
and Debt Conversion Agreement. The completion of the debt conversion and allocation of New Shares to PIF pursuant to this
agreement will constitute the final clearance and settlement between EEC and PIF in respect of the part of MOF Loan transferred
to PIF (i.e, the debt). EEC and the Substantial Shareholders concluded the Subscription and Debt Conversion Agreement with
PIF (EEC's Extraordinary General Assembly). Under this agreement, EEC's capital will be increased by converting the debt to New
Shares. Under the Subscription and Debt Conversion Agreement, PIF has agreed to take all measures required by EEC to support,
facilitate, and implement the debt conversion. The debt conversion will result in a decrease in the percentage of EEC's receivables to
MOF and the cost of the MOF Loan will decrease, given the remaining amount of MOF Loan will decline by the amount transferred
to PIF.

Through the debt conversion, EEC aims to improve its liquidity ratio and credit position so as to be able to pay its financial
obligations, and to enhance its ability to achieve its growth objectives. The capital increase through debt conversion will positively
affect EEC's current performance indicators and enhance EEC's credit position, which will help it obtain a better credit rating
that provides multiple competitive sources of funding. These implications will be directly reflected in realization of EEC's future
strategic growth objectives (for further details on the implications of debt conversion, see Section 4 (Financial Information) of this
Circular).

It should be noted that immediately following the debt conversion by increasing EEC capital, PIF's ownership in EEC will reach
25%, with the public's ownership declining from 50.74% to 38.05%.

If the debt conversion is approved, it is expected that PIF will nominate three (3) new Directors in accordance with the Subscription
and Debt Conversion Agreement, and the appointment of any new Directors will be subject to the required regulatory approvals,
noting that the total number of Directors pursuant to the Bylaws is nine (9) Directors, the appointment of new Directors in the
Board of Directors may result in changes in EEC committee memberships.

Table 3-1: Company Ownership Structure before and after Debt Conversion®

Dayim Modern Real Estate

Management Co. 142710570 1,427105,700 16.78% 142710570 1,427105,700 1259%
ME Royal Capital LLC 80,000,000 800,000,000 9.41% 80,000,000 800,000,000 7.06%
Emaar Middle East LLC 50,000,000 500,000,000 5.88% 50,000,000 500,000,000 4.41%
ME Strategic Investments LLC 50,000,000 500,000,000 5.88% 50,000,000 500,000,000 4.41%
ME Holdings LLC 50,000,000 500,000,000 5.88% 50,000,000 500,000,000 4.41%
ME Partners Co. LLC 46,000,000 460,000,000 5.41% 46,000,000 460,000,000 4.06%
PIF - - - 283333334 2833333340 25.00%
Public 431,289,430 4,312,894,300 50.74% 431289430 4312894300 38.05%
Total 850,000,000  8500,000,000 100.00% 1133333334  11,333333340 100.00%

Source: Saudi Stock Exchange and EEC

O Figures are rounded.
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The following table shows the amount by which EEC's capital will increase as result of the debt conversion using the issue price
used for the purposes of preparing the pro forma consolidated financial information, and determined based on the New Shares'
nominal value.

Table 3-2: Amount by which EEC’s Capital will Increase Using the Default Share Issue Price Used for the Purposes
of Preparing the Pro Forma Consolidated Financial Information

PIF Long-term loan 2833333340 2833333340

Source: Company or EEC

@ The capital increase is calculated using the issue price used for the purposes of preparing the pro forma consolidated financial information, and determined based on the nominal
value of the New Shares.

The following table shows the number of New Shares that will be issued to PIF as a result of the debt conversion using the issue
price, which is the nominal value per share, i.e., ten Saudi Riyals (SAR 10), and which is used for the purposes of preparing the pro
forma consolidated financial information.

Table 3-3: Number of New Shares to be Issued to PIF as a result of the Debt Conversion Using the Issue Price used
for the Purposes of Preparing the Pro Forma Consolidated Financial Information, Determined Based on the New
Shares’ Nominal Value

(A) (B) (A)(B)=(C) (C) * Nominal value (SAR 10) per share =D
2833333340 10 283333334 2833333340

Source: Company or EEC

@ The issue price used for the purposes of preparing the pro forma consolidated financial information, and determined based on the nominal value of the New Shares.

The nominal value of the New Shares is ten Saudi Riyals (SAR 10) per share. The number of New Shares will be determined against
the debt owed to PIF by dividing the amount of debt by the issue price (determined based on the nominal value of the New Shares).

The following table illustrates the effect of debt conversion on the share price using the issue price (determined based on the
nominal value of the New Shares) used for the purposes of preparing the pro forma consolidated financial information:

Table 3-4: Effect of Debt Conversion on the Share Price Using the Share Issue Price Used for the Purposes of
Preparing the Pro Forma Consolidated Financial Information

D x nominal
A B C A/B=D  value (SAR 10) F D+F=G CxF=H CxD=1 H+1=) JG=K
per share =E
2833333340 10 1354 283333334 2833333340 850000000 1133333334 11509,000000 3836333342 15345333342 1354

Source: Company or EEC
@ The issue price used for the purposes of preparing the pro forma consolidated financial information, and determined based on the nominal value of the New Shares.

@ The closing price of the shares was calculated as at July 28, 2021G for the purpose of clarifying the method of calculating the effect of debt conversion on the share price. The actual
closing price of the shares will be calculated on the day preceding the Extraordinary General Assembly’s meeting and may materially differ.
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Based on the illustrative figures in the previous example, the share price after the debt conversion will be thirteen Saudi Riyals
and fifty-four halalas (SAR 13.54), and the current ownership of the public shareholders, including Substantial Shareholders will
decrease after the completion of the debt conversion by about 25%.

The following table illustrates the effect of debt conversion on the ownership of an individual shareholder as indicative, using
the issue price (determined based on the nominal value of the New Shares) used for the purposes of preparing the pro forma
consolidated financial information:

Table 3-5: Effect of Debt Conversion on an Individual Shareholder’s Shareholding as Indicative, Using the Share
Issue Price Used for the Purposes of Preparing the Pro Forma Consolidated Financial Information

Number of Existing Shares Issued A 850,000,000
Number of New Shares Issued B 283333334
Total Shares Issued after Debt Conversion A+B=C 1133333334
Number of Shares Owned by the Investor (by default) D 100,000,000
Illustrative Individual Ownership before Debt Conversion (%) D/A=E 11.8%
[llustrative Individual Ownership after Debt Conversion (%) DIC=F 8,8%
Effect of Conversion on lllustrative Individual Ownership (%) [(F/E)-1] x 100 (25.0%)
Number of Shares Owned by the Public (by default) G 431,289,430
llustrative Public Ownership before Debt Conversion (%) G/A=H 50.74%
Illustrative Public Ownership after Debt Conversion (%) G/C=I 38.05%
Effect of Conversion on llustrative Public Ownership (%) H-1=] (12.68%)

Source: Company or EEC

O The issue price used for the purposes of preparing the pro forma consolidated financial information, and determined based on the nominal value of the New Shares.

The debt conversion does not involve transactions with any Related Parties.

The following table shows the proposed duration and significant steps of the debt conversion:

Table 3-6: Proposed Duration and Significant Steps of the Debt Conversion

(1) Required procedures related to the Extraordinary General Assembly meeting held to vote on increasing the Company’s capital through
debt conversion

Obtain the approval of the CMA and Ministry of Commerce
for the call to convene EEC's Extraordinary General 24 Muharram 1443H (corresponding to 1 September 2021G).
Assembly.

Invite EEC's Extraordinary General Assembly to meet to
vote on increasing EEC's capital through debt conversion
(provided that the second meeting of the Assembly will be
convened one hour after the time set for the first meeting
ends if the quorum is not satisfied), and to publish the
invitation via the Saudi Stock Exchange website.

24 Muharram 1443H (corresponding to 1 September 2021G).

Publish the Shareholder Circular 25 Muharram 1443H (corresponding to 2 September 2021G).

From 9:00 am to 4:00 pm, starting from 28/01/1443H (corresponding to

Make the documents available for inspection 05/09/2021G) to 19/02/1443H (corresponding to 26/09/2021G),
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Allow a period of time during which EEC's Shareholders
can vote on the debt conversion using modern
technological means

From 10:00 am on 15/02/1443H (corresponding to 22/09/2021G) to 4:00 pm on
19/02/1443H (corresponding to 26/09/2021G).
Convene EEC's Extraordinary General Assembly meeting 19/02/1443H (corresponding to 26/09/2021G).

Announce the results of EEC's Extraordinary General
Assembly meeting or failure to convene the meeting (in 20/02/1443H (corresponding to 27/09/202G).
case that the quorum is not satisfied)

(2) Procedures required to be adopted in case that the quorum is not met for the first Extraordinary General Assembly meeting to vote on
EEC’s capital increase through debt conversion

Convene the second meeting of the Extraordinary General

Assembly (the quorum will be deemed satisfied in case One hour after the end of the time set for the first meeting if the quorum in
the shareholders present represent at least 25% of EEC's the first meeting is not satisfied.
capital)

Publish of the decisions taken by the second Extraordinary

General Assembly meeting by EEC 20/02/1443H (corresponding to 27/09/202G).

(3) Procedures required to be adopted in case that the quorum is not met for the second Extraordinary General Assembly meeting to vote
on EEC's capital increase through debt conversion

Obtain the CMA and Ministry of Commerce approval to
convene the third meeting of EEC's Extraordinary General
Assembly (in case that the quorum in the first and second
meetings is not satisfied)

22/02/1443H (corresponding to 29/09/202G).

Call to convene a third meeting of EEC's Extraordinary
General Assembly (in case that the quorum in the firstand ~ 23/02/1443H (corresponding to 30/09/202G).
second meetings is not satisfied)

-

Convene the third meeting of EEC Extraordinary General
Assembly (the third meeting shall be deemed valid 15/03/1443H (corresponding to 21/10/202G).
regardless of the number of shares represented therein)

Publish the results of the third EEC's Extraordinary General

Assembly meeting by EEC 18/03/1443H (corresponding to 24/10/202G).

(4) Procedures required to be adopted in case of the Extraordinary General Assembly’s disapproval of EEC's capital increase through debt
conversion

In case of the Extraordinary General Assembly’s
disapproval on EEC's capital increase through debt
conversion, the Board of Directors may call for another
meeting of the Extraordinary General Assembly within six
(6) months from the date of the CMA's approval for EEC's
application for capital increase through debt conversion.

In case that the approval of the Extraordinary General Assembly on EEC's
capital increase through debt conversion is not obtained before 01/07/1443H
(corresponding to 02/02/2022G), the CMA approval shall be deemed void.

(5) Procedures required to be adopted in case of the Extraordinary General Assembly’s approval of EEC's capital increase through debt
conversion

Provide the CMA with a copy of the Extraordinary General ~ Within ten (10) days of the date of the Extraordinary General Assembly’s
Assembly meeting minutes approval of EEC's capital increase through debt conversion.

Publish any amendments of the Bylaws via the portal of
the Ministry of Commerce before amending the Bylaws
officially with the Ministry of Commerce

Within one week of the date of the Extraordinary General Assembly's approval
of EEC's capital increase through debt conversion.

EEC's New Shares will be issued and registered within one week as of the date
of the Extraordinary General Assembly’s approval for EEC's capital increase
through debt conversion.

Issue and register EEC's New Shares and list them on the
Exchange

Within three (3) weeks of the date of the Extraordinary General Assembly’s

Amend EEC' Bylaws and Commercial Registration approval of EEC's capital increase through debt conversion.
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4, Financial Information

The “Financial Information” section should be read in conjunction with EEC's pro forma consolidated financial information for the
financial year ended on December 31, 2020G and the 2018G, 2019G and 2020G financial statements, which are included in this
Circular.

Neither the Auditor nor any of its employees (forming part of the engagement team serving the Company) and the relatives of these
employees has shares or interests of any kind in EEC or EEC's Subsidiaries in a manner which would impair their independence.
As at the date of this Circular, the Auditor has provided, and not withdrawn, its written consent to the reference to its role as EEC's
Auditor for the financial years ended December 31, 2018G, 2019G and 2020G.

The pro forma consolidated financial information has been prepared by EEC's Management to demonstrate the financial impact on
the 2020G financial statements as a result of debt conversion as if the conversion had taken place on January 1, 2020G, together with
the resulting adjustments during the rest of the financial year ended December 31, 2020G. The pro forma consolidated financial
information has been prepared based on the default share issue price of ten Saudi Riyals (SAR 10) for illustrative purposes only.
The pro forma adjustments are based on the assumptions set out in the notes attached to the pro forma consolidated financial
information. It should be noted that such information does not reflect the Group’'s actual financial results or financial position,
and does not give any indication of the results and future financial position of the Group’s activities upon the completion of the
above-mentioned conversion.

4-1-1  Consolidated Statement of Financial Position

The following table sets out a comparison between the audited and pro forma consolidated statement of financial position as at
December 31, 2020G:

Table 4-1: Comparison between the Audited and Pro Forma Consolidated Statement of Financial Position as at
December 31, 2020G

Assets

Non-current assets

Property and equipment 5,609,660 - 5,609,660
Right-of-use assets 84,250 - 84,250
Investment properties 4906277 - 4,906,277
Unbilled revenue 300,848 - 300,848
Development properties 1,315,494 - 1315494
Intangible assets 7871 - 7877
Investment in equity accounted investees 2445822 - 2445822
Employees' receivable - Home Ownership Scheme 117848 - 117,848
Total non-current assets 14,788,076 - 14,788,076
Current assets

Current portion of employees' receivable - Home Ownership Scheme 7785 - 7785
Unbilled revenue 444610 - 444610
Development properties 145153 - 145153
Account receivable and other current assets 654,776 - 654,776

Murabaha term deposits with banks 101,358 - 101,358
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Cash and cash equivalents
Total current assets
Total assets

Equity and liabilities
Equity

Share capital
Statutory reserve
Accumulated losses
Total equity
Liabilities
Non-current liabilities
Long term loans

Lease liabilities

Employees' terminal benefits
Unearned financing component on long-term loans
Unearned interest income - Home Ownership Scheme

Total non-current liabilities

Current liabilities

Accounts payable and accruals

Accrued Zakat

Current portion of long-term loans

Short-term loans
Lease liabilities

Total current liabilities
Total liabilities

Total equity and liabilities

174904
1528586
16,316,662

8500,000

11536
(2,668269)
5843273

5475161
51,319
61937
93906
31977

5,714,300

1510420
108,687
2,626,250
472933
40,799
4,759,089
10,473,389
16,316,662

2833333

88,685

2,922,018

(2833333)

(2833333)

(90935)
2250

(88,685)
(2922,018)

Source: The 2020G financial statements, and EEC's pro forma consolidated financial information for the financial year ended December 31, 2020G.

174904
1528586
16,316,662

11333333

11536
(2579578)
8,765,291

2641828
51319
61937
93906
31977

2,880,967

1,419,485
110,937
2,626,250
472933
40,799
4,670,404
7551371
16,316,662
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Share Capital

The capital increased from SAR 8,500 million to SAR 11,333 million as a result of issuing (283,333,334) New Shares in the amount
of SAR 2,833 million, based on the default share issue price of ten Saudi Riyals (SAR 10) against the debt conversion. The debt
conversion volume and conversion price assumptions are based on the Subscription and Debt Conversion Agreement (for further
details about the Subscription and Debt Conversion Agreement, see Section 6-2 (Details of Debt Conversion Documents) hereof)..

Below are the details of the change in capital after the debt conversion:

Table 4-2: Current and Pro Forma EEC Capital after Debt Conversion as at December 31, 2020G

Share capital

Issued for cash 6,800,000 2,833,333 9,633,333
Issued for consideration in kind 1,700,000 - 1,700,000
Total 8,500,000 2,833,333 11,333,333

Source: The 2020G financial statements, and EEC’s pro forma consolidated financial information for the financial year ended December 31, 2020G.

Accumulated Losses

Accumulated losses decreased by SAR 88,685 thousand, from SAR 2,668,263 thousand (representing 31.4% of EEC's capital) to
SAR 2579578 thousand (representing 22.8% of EEC's capital) due to a decline in the net loss for the year that resulted from the
elimination of financing charges on the debt transferred to PIF, which amounted to SAR 90,935 thousand in 2020G.

Long-Term Loans

Based on the pro forma financial statements, the converted debt is considered part of the long-term loans, and the long-term loans
amounting to 5,475,161 thousand SAR as at December 31, 2020G were reduced by the converted debt amount of SAR 2,833,333
thousand, and thus reached SAR 2,641,828 thousand.

Accounts Payable and Accruals

Accounts payable and accruals decreased as a result of elimination of part of the due financing charges by an amount of SAR 90,935
thousand related to the financing charges on the debt transferred to PIF during 2020G.

Zakat Payable

Debt conversion affected the calculation of the zakat base given its impact on the loss for the year before zakat, which decreased
by SAR 90,935 thousand as a result of a decline in the financing charges, resulting in an increase in the zakat base by the same
amount. Accordingly, the zakat payable balance increased by SAR 2,250 thousand, from SAR 108,687 thousand to SAR 110,937
thousand, as a result of the zakat expenses increasing by the same amount.



Financial Information

4-1-2  Consolidated Statement of Profit or Loss and Other Comprehensive Income

The following table sets out a comparison between the audited and pro forma consolidated statement of profit or loss and other
comprehensive income for the financial year ended December 31, 2020G.

Table 4-3: Comparison between the Audited and Pro Forma Consolidated Statement of Profit or Loss and Other
Comprehensive Income for the Financial Year ended December 31, 2020G

Revenues 547287 - 547287
Cost of revenue (866,316) - (866,316)
Total (loss)/ profit (319,029) - (319,029)
Expenses

Selling and marketing expenses (79,676) (79,676)
General and administrative expenses (277094) (277,094)
Impairment loss (167,960) (167960)
Depreciation expenses (191,786) (191,786)
Amortization (8,094) (8,094)
Loss from main operations (1,043,639) (1,043,639)

Other income/(expenses)

Income from a murabaha deposit 2536 - 2536

Financial charges (315,568) 90935 (224633) —
Share of results of equity accounted investee 43,065 - 48,065 i
Other income, net 115,242 - 115,242

Loss for the year before zakat (1,193,364) 90,935 (1,102,429)

Zakat (55,000) (2.250) (57,2250)

Net loss for the year (1,248,364) 88,685 (1,159,679)

Other comprehensive (loss)/income
Items that will be reclassified to pro forma consolidated statement of profit or loss in subsequent periods
Share of other comprehensive loss from equity accounted investee (14,170) - (14.170)

Items that will not be reclassified to pro forma consolidated statement of profit or loss in subsequent periods

Re-measurement gain on defined benefit obligations 3552 - 3552
Total comprehensive loss for the year (1,258,982) 88,685 (1,170,297)
Loss per share

Basic and diluted loss per share attributable to ordinary equity holders of the Parent

Company (in Saudi Riyals per share) (147) 0.45 (102)

Source: The 2020G financial statements, and EEC’s pro forma consolidated financial information for the financial year ended December 31, 2020G.

Financial charges

During 2020G, Financial charges deceased by SAR 90935 thousand from SAR 315,568 thousand to SAR 224,633 thousand due to
elimination of part of the loans related to the converted debt.

Zakat

Zakat charges increased by SAR 2,250 thousand from SAR 55,000 thousand to SAR 57,250 thousand as a result of a decline in
financial charges by SAR 90,935 thousand, which led to an increase in the zakat base and consequently an increase in the zakat
charges.

For further details about claims related to zakat, see Table (6-3) “Table of Material Litigation” of this Circular.
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Net loss for the year

The net loss for the year decreased by SAR 88,685 thousand from SAR 1,258,982 thousand to SAR 1,170,297 thousand due to
a decline in financial charges by SAR 90935 thousand and an increase in Zakat charges by SAR 2,250 thousand due to debt

CONversion.

4-1-3  Consolidated Statement of Cash Flows

The following table sets out a comparison between the audited and pro forma consolidated statement of cash flows for the financial

year ended December 31, 2020G.

Table 4-4: Comparison between the Audited and Pro Forma Consolidated Statement of Cash Flows for the

Financial Year ended December 31, 2020G

Operating activities

Loss for the year before zakat

Adjustment to reconcile loss for the year before Zakat to net cash flows:

Depreciation

Impairment loss

Amortization

Financial charges

Share of results of equity accounted investees
Murabaha deposit income

Unwinding of unearned interest income

Gain on disposal of investment properties
Employee benefit expense- Home Ownership Scheme
Provision for development properties
Provision for employees’ terminal benefits
Employee receivables - Home Ownership Program
Unbilled revenue, net

Development properties

Accounts receivables and other current assets
Accounts payable and accruals

Financial charges paid

Finance charges paid on lease liabilities
Zakat paid

Employee terminal benefits paid

Net cash used in operating activities
Investment activities

Investment in a murabaha term deposit
Murabaha term deposit encashment

Income from murabaha deposit

Additions to property and equipment

(1193,364)

341912
264989

8094
315568
(48,065)

(2536)
(39,495)

(5,717)

8264
137622

15,930
(10062)
298661
110347
(84991)
88834
(191175)

(3958)
(68129)
(14309)
(71580)

1481554
(1582,359)
2536
(144,002)

90935 (1,102429)

341912

264989

8094

(90935) 224,633
(48,065)

(2536)

(39,495)

(5,717)

8264
137622
15930
(10062)
298,661
110347
(84991)
88834
(191,175
(3958
(68129
(14309
(71580)

)
)
)
)

1481554
(1582,359)
2536
(144,002)
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Additions to investment real estate (12,168) - (12,168)
Proceeds from sale of investment real estate 13,023 - 13,023
Additions to intangible assets (3/455) - (3455)
Net cash used in investing activities (244,871) - (244,811)
Financing activities

Proceeds from loans 256,946 - 256,946
Loan payments (162,750) - (162,750)
Movement in unearned interest income 17013 - 17013
Lease liability payments (24,247) - (24,247)
Net cash from financing activities 86,962 - 86,962
Decrease in cash and cash equivalents (229,489) - (229,489)
Cash and cash equivalents at the beginning of the year 404393 - 404393
Cash and cash equivalents at the end of the year 174,904 174,904

Source: The 2020G financial statements, and EEC’s pro forma consolidated financial information for the financial year ended December 31, 2020G.

Loss for the year before zakat

The loss for the year before zakat decreased by SAR 90,935 thousand, from SAR 1,193,364 million to SAR 1,102,429 million as a
result of financial charges decreasing by SAR 90,935 thousand.

Financial charges

Financial charges decreased by SAR 90,935 thousand from SAR 315,568 thousand to SAR 224,633 thousand as a result of elimination
of the financial charges related to the converted debt during 2020G.

The following table shows a comparison between EEC's KPIs based on the consolidated financial statements and pro forma
financial information for the financial year ended December 31, 2020G.

Table 4-5: Comparison between EEC's KPIs based on the Consolidated and Pro Forma Financial Statements for
the Financial year ended December 31, 2020G.

Gross profit (loss) margin (%)® (58.3%) (58.3%)
Net profit (loss) margin (%)@ (228.1%) (211.9%)
ROA (%)® (7.7%) (7.1%)
ROE (%) (21.4%) (13.2%)
Ratio of long-term loans to total equity and total long-term loans (times)® 048 023

Source: The 2020G financial statements, and EEC’s pro forma consolidated financial information for the financial year ended December 31, 2020G.
® Gross profit (loss) margin is calculated by dividing gross profit (loss) by revenue.

@ Net profit (loss) margin is calculated by dividing the net profit (loss) for the year by the revenue.

@ ROA is calculated by dividing the net profit (loss) for the year by total assets.

@ ROE is calculated by dividing the net profit (loss) for the year by total equity.

© Ratio of long-term loans to total equity and total long-term loans is calculated by dividing the total long-term loans by the sum of total equity and total long-term loans.
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Debt conversion directly affected the financial charges by elimination of the part charged to the transferred amount, which led
to a decline in realized losses for the year, and accordingly this had a slight positive impact on net loss margin, ROA and ROE. In
addition, the increase in equity after the debt conversion contributed to a greater increase in ROE.

The ratio of long-term loans to total equity and total long-term loans also decreased due to reclassification of the debt amounting
to SAR 2,833 million to equity.

The following table shows a comparison between EEC's KPIs for working capital based on the consolidated financial statements
and pro forma financial information for the financial year ended December 31, 2020G.

Table 4-6: Comparison between EEC's KPIs for Working Capital based on the Consolidated and Pro Forma
Financial Statements for the Financial Year ended December 31, 2020G.

Working capital as a percentage of net loss for the year (%)™ 51.0%© 473%®
Days inventory outstanding (development real estate) (days)@ 61 61
Days receivables outstanding (days)® 335 335
Days payable outstanding (days)® 243 243
Current ratio (times)® 032 033

Source: The 2020G financial statements, and EEC's pro forma consolidated financial information for the financial year ended December 31, 2020G.

@ Working capital is calculated as a percentage of net annual loss by dividing working capital (total current assets (excluding cash and cash equivalents and Murabaha term deposits)
less total current liabilities (excluding current portion of long-term loans, short-term loans, and lease liabilities) by the net loss for the year.

@ Days inventory outstanding are calculated by dividing the balance of development real estate by the cost of revenue multiplied by 365 days.

©  Days trade receivables outstanding are calculated by dividing the net trade receivables by revenue multiplied by 365 days.

@ Days trade payables outstanding are calculated by dividing the net trade payables by revenue multiplied by 365 days.

©  The current ratio is calculated by dividing the total current assets by the total current liabilities.

©® It should be noted that the positive ratio resulted from dividing the negative working capital by the net loss for the year.

As at December 31, 2020G, EEC's current liabilities exceeded EEC's current assets by SAR 3,230 million. This was reflected in the
working capital ratio of the net loss for the year above. Debt conversion affected working capital, given current liabilities decreased

as a result of a greater financial charges payable decreasing more than the increase in zakat payable, which led to the current ratio
to increase from 0.32 times to 0.33 times.

The following table shows the loss per share for the financial year ended December 31,2020G and the debt conversion's effect on it.

Table 4-7: Comparison between the Loss per Share in the Consolidated and Pro Forma Financial Statements for
the Financial Year Ended December 31, 2020G

Loss attributable to holders of ordinary shares in the Parent Company (SAR) (1,248,364) (1,159,679)
Weighted average number of ordinary shares (thousand shares) 850,000 1133333
Value of shares (SAR) (1,47) (1,02)

Source: The 2020G financial statements, and EEC’s pro forma consolidated financial information for the financial year ended December 31, 2020G.
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Earnings or loss per share is calculated by dividing the profit or loss for the year attributable to shareholders of ordinary shares in
the Parent Company by the weighted average number of existing ordinary shares during the year.

Loss per share post the default debt conversion decreased from SAR 1.47 per share in 2020G to SAR 1.02 per share. The decrease in
loss is driven by the decline in the loss for the year 2020G from SAR 1,248 million to SAR 1,160 million due to the lower financial
charges related to the amount of the converted debt. The increase in the number of shares from 850 million shares to 1,133 million
shares resulting from the debt conversion also contributed to a drop in the loss per share.

The following figure shows the evolution of EEC's share price during one year prior to EEC's submission of the application for
registration and offer of its securities to CMA, from May 21, 2020G to May 24, 2021G.

Figure 1: EEC Share Price Performance during One Year
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Source: Tadawul (as at May 24, 2021G).

Table 4-8: EEC Share Price Performance during One Year

Average total trading volume during the month
(million)

Average price during the month (SAR) 45 70 71 76 100 101 95 94 91 90 107 83 107

Source: Tadawul (as of May 24, 2021G).

21 27 37 50 87 93 61 45 29 53 146 60 59
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4-5-1

Consolidated Statement of Financial Position

Table 4-9; Consolidated Statement of Financial Position

Assets

Non-current assets

Property and equipment

Right-of-use assets

Investment properties

Unbilled revenue

Development properties

Intangible assets

Investment in equity accounted investees
Employees' receivable - Home Ownership Scheme
Total non-current assets

Current Assets

Current portion of employees' receivables - Home Ownership Scheme
Unbilled revenue

Development properties

Accounts receivables and other current assets
Murabaha term deposits with banks

Cash and cash equivalents

Total current assets

Total Assets

Equity and liabilities

Equity

Share capital

Statutory reserve

Accumulated losses

Total equity

Non-current liabilities

Long-term loans

Lease liabilities

Employees’ terminal benefits

Unearned financing component on long term receivables
Unearned interest income - Home Ownership Scheme
Total non-current liabilities

Current liabilities

Accounts payable and accruals

Accrued Zakat

5,466,868

5183031
183901
1,458,324
18,616
2422565
104,497
14,837,802

6,278
508,395
347079
761538

50,000
602,632
2,275,922
17113,724

8500000
11536
(861470)
7650,066

7,051,250

64,220
68,911
26871
7211252

1,088,063
156,843

5879747
113332
5,045,060
630,975
922,763
12516
2411927
115,382
15,131,702

7213
413144
720,845
656,661

404,393
2,202,256
17333,958

8500000
11536
(1409,281)
7,102,255

6,556,250
80,625
63,868

116,388
30,737
6,847,868

1,305,108
121816

5,609,660
84,250
4906277
300,848
1,315,494
1877
2445822
117,848
14,788,076

7785
444,610
145153
654,776
101,358
174904
1,528,586
16,316,662

8500000

11536
(2,668263)
5843273

5475161
51,319
61937
93906
31977

5,714,300

1510420
108,687
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Current portion of long-term loans 857500 1557500 2,626,250
Short-term loans 150,000 366,398 472933
Lease liabilities - 33013 40,799
Total current liabilities 2,252,406 3383835 4,759,089
Total liabilities 9,463,658 10,231,703 10,473,389
Total equity and liabilities 17113,724 17.333,958 16,316,662

Source: Consolidated financial statements for the years ended December 31, 2018G, 2019G and 2020G.

4-5-2  Consolidated Statement of Profit or Loss and Other Comprehensive Income

Table 4-10: Consolidated Statement of Profit or Loss and Other Comprehensive Income for the Financial years
ended December 31, 2018G, 2019G and 2020G

Revenues 1,008,234 946,807 547287
Cost of revenue (669,827) (644,819) (866,316)
Gross (loss) / profit 338,407 301,988 (319,029)
Selling and marketing expenses (81,742) (79,491) (79,676)
General and administrative expenses (263584) (290,652) (277,094)
Impairment loss (49,835) (59,881) (167,960)
Depreciation (186514) (199,521) (191,786)
Amortization (12,443) (10479) (8,094)
Loss from main operations (255,711) (338,036) (1,043,639)
Murabaha deposit income 7,737 791 2536
Financial charges (59,653) (268,736) (315,568)
Share of results of equity accounted investee 26,130 7983 48,065
Other income, net 209,909 109,607 115,242
Loss for the year before zakat (71,588) (488,391) (1,193:364)
Zakat (66,000) (45,000) (55,000)
Net loss for the year (137588) (533:391) (1,248,364)
Other comprehensive (loss)/income

Share of other comprehensive loss from equity accounted investee 7744 (18621) (14,170)
Re-measurement gain on defined benefit obligations 183 4810 3552
Total comprehensive loss for the year (129,661) (547,202) (1,258982)

Total loss attributable to:
Shareholders of the Parent Company (127158) (547202) (1,258,982)
Non-controlling equity (2503)

Basic and diluted loss per share attributable to ordinary equity holders of the Parent

Company (in SR per share) (.16) (063) (147)

Source: Consolidated financial statements for the years ended December 31, 2018G, 2019G and 2020G.
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4-5-3  Consolidated Statement of Cash Flows

Table 4-11; Consolidated Statement of Cash Flows for the Financial Years Ended December 31, 2018G, 2019G and

2020G

Operating activities

Loss for the year before zakat

Depreciation

Impairment loss

Amortization

Financial charges

Share of results of equity accounted investees
Murabaha deposit income

Unwinding of unearned interest income

Gain on disposal of investment properties
Gain on disposal of property and equipment
Employees' benefit expense - Home Ownership Scheme
Provision for development properties

Provision for employees' terminal benefits

Working capital adjustments

Employees' receivables - Home Ownership Scheme
Unbilled revenue, net

Development properties

Accounts receivables and other current assets
Long-term receivables

Accounts payable and accruals

Net cash generated from operations

Financial charges paid

Finance charges paid on lease liabilities

Zakat paid

Employees’ terminal benefits paid

Net cash used in operating activities

Investment activities

Investment in a murabaha term deposit

Murabaha term deposit encashment

Net movement in murabaha term deposits with banks
Murabaha deposit income

Additions to property and equipment

Additions to investment investment properties

Proceeds from sale of investment properties

(71588)
292,991
49835
12443
59,653
(26,130)
(7737)
(1444)
(84.114)
10335
(1329)
15113
248,028

(32857)
(287812)
(201,826)

13530

24,059

(14154)
(251,032)
(289,066)

(62.243)
(3468)
(605,809)

(13758,746)
14,232,856

7929
(392516)
(159,434)

(488391)
349,945
59,881
10479
268736
(7983)
(791)
(2622)
(38,207)
140
6979

17234
175310

(18799)
(367,090)
179626
42003

151957
163,007
(318.979)
(5,.265)
(80027)
(12,776)
(254,040)

(8.860,894)
8910894

1924
(378,910)
(106557)

46506

(1,193364)
341912
264989
8094
315568
(48,065)
(2536)
(39,495)
(,717)
8264
137622
15930
(196,798)

(10062)
298661
110347
(84991)

88,834
205991
(191175)

(3958)

(68129)

(14309)
(71580)

1481554
(1582359)

2536
(144,002)
(12.168)
13023
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Proceeds from disposal of property and equipment
Additions to intangible assets

Net cash used in investing activities

Financing activities

Proceeds from loans

Repayments of loans

Movement in unearned interest income
Repayment of short term lease liabilities
Repayment of lease liabilities

Net cash generated from financing activities

Decrease in cash and cash equivalents

Cash and cash equivalents at the beginning of the year

Cash and cash equivalents at the end of the year

Source: Consolidated financial statements for the years ended December 31, 2018G, 2019G and 2020G.

(15861)
(85,772)

650000
(591,250)
7653

66,403
(625178)
1227810
602,632

140
(4379)
(391,276)

1666,398
(1.245,000)
53967
(507)
(27781)
447077
(198,239)
602632
404,393

(3455)
(244,871)

256,946
(162750)
17013

(24,247)
86,962
(229,489)
404393
174904

N
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5. Directors and Senior Executives

5-1-1  Formation of the Board of Directors

EEC's Board of Directors consists of nine (9) Directors appointed by EEC's General Assembly. The duties and responsibilities of
the Board of Directors are determined under the Companies Law, The Corporate Governance Regulations, EEC's Bylaws and EEC's
internal governance regulation of the Company. The term of the Directors’ membership in the Board of Directors, including the
Chairman, shall be for a maximum period of three (3) years for each period.

The following table lists the names of the Directors and the Secretary for the Board's current period, starting on 09/02/1442H
(corresponding to 26/09/2020G) and ending on 10/03/1445H (corresponding to 25/09/2023G) as at the date of this Circular:

Table 5-1: Names of the Directors and the Secretary as at the Date of this Circular

Jamal Majid Non- Non- 09/02/1442H
Khalfan Bin Chairman  Emirati executive  independent 0.0004831 0.00036238 N/A N/A  (corresponding
Theniyeh P t0 26/09/2020G)
Abdullah lbrahim . 09/02/1442H
. Vice . Non- Non- .
Sulaiman Al Chairman Saudi executive  independent 00000120  0.00000900 N/A N/A  (corresponding
Howaish P t0 26/09/20206)
Mohammad Nabil Non- Non- 09/02/1442H
Mohammad Director  Saudi executive  independent N/A N/A N/A N/A  (corresponding
Hassan Hefni P t0 26/09/2020G)
Q[Jl(zuArtr):#ruzrrl Non- 09/02/1442H
. Director  Emirati . Independent  0.0001176 0.00008824 N/A N/A  (corresponding
Alharmi executive
) t0 26/09/20200)
Albastaki
Osama Omar Non- 09/02/1442H
Saeed Abdullah Director ~ Saudi executive Independent  0.0000117 0.00000882 N/A N/A  (corresponding
Barayan to 26/09/2020G)
Falih Moutasim Non- 09/02/1442H
Faleh Haiiai Director  Saudi executive Independent  0.0000011 0.0000008 N/A N/A  (corresponding
Ay t0 26/09/20206)
AnmedYousef 010 \on 09/02/1442H
Mohamed Saeed Managin Saudi  Executive independent 0.0000117 0.00000882 N/A N/A  (corresponding
Boshnak anaging P to 26/09/2020G)
Director
Badr Hisham Non- 09/02/1442H
Ahmed Yousef Director  Saudi executive Independent  0.0000005 0.0000004 N/A N/A  (corresponding
Ali Reda t0 26/09/20200)
. 06/07/1442H
Hani Othman Director  Saudi  nom - Nom- N/A N/A N/A N/A  (corresponding
Baothman executive  independent 0 08/02/20210)
Ahmed 25/11/1442H
Abdulwahab Secretary  Saudi - - N/A N/A N/A N/A  (corresponding
Badawi to 05/07/2021G)
Source: Company or EEC
(1) Ownership percentages are rounded based on the information contained in Tadawul website as at July 1, 2021G.
2 Dates listed in this table are the dates of appointment in the current period of the Board of Directors. The biographies of the Directors in Section 5-1-3 (Biographies of the

Directors and the Secretary) of this Circular detail the dates of their appointment, whether to the Board of Directors or any other position.
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5-1-2  Responsibilities of the Board of Directors

EEC is supervised by a Board of Directors consisting of highly experienced persons. The Board of Directors is vested with full
powers to manage EEC's business and oversee EEC's affairs. The Board of Directors delegates responsibility for overall day-to-day
management of EEC to EEC’s Senior Management.

Some powers are delegated to the Board of Directors Committees, consisting of the Audit Committee, the Nomination and
Remuneration Committee, and the Executive Committee (referred to hereinafter collectively, the “Committees”). Pursuant to
EEC'’s internal governance regulation approved by the General Assembly, the Board of Directors may form Board committees with
specific powers described in their charters.

The responsibilities of the Board of Directors, Chairman and Secretary are summarized as follows:

A) Board of Directors

Without prejudice to the powers conferred on the General Assembly, the Board shall be vested with full powers to manage the
business and affairs of EEC and draw up the general policy to achieve the purpose for which it was established. To this end, the
Board may design its policies, determine its investments, supervise its business and funds, and manage its affairs inside and
outside the KSA. In addition, the Board may represent EEC in its relations with third parties, government entities, all private bodies
and entities, companies, and institutions of all kinds. The Board shall also have the right to sign all types of contracts, documents,
and instruments, including without limitation, memorandums of incorporation and articles of association of companies in which
EEC holds shares and all amendments and annexes thereto, along with amendment decisions and partners' resolutions, including
on the increase and decrease of capital and the sale, purchase, and assignment of interests and shares. The Board may also enter
into government and private tenders; sell and purchase, convey and accept conveyance, pay the price, mortgage and remove and
accept the mortgage of EEC lands, real estate, interests, shares and assets, including EEC's movables and facilities; merge, divide,
sort and receive instruments; waive the right as to any shortage of space; receive, hand over, rent, and lease; sign, renew, revoke, and
terminate lease contracts; receive and pay; sell and buy interests and shares in companies in which the Company holds shares; buy
interests and shares in other companies; attend partners' assemblies and general assemblies, vote on their resolutions and record
objections and reservations; and take all necessary actions for companies in which the Company invests or holds shares in terms
of modification, merger, liquidation, purchase, sale, and assignment; appoint and dismiss Executives and employees as well as
determine their salaries and remuneration. The Board may also open accounts and credits; withdraw and deposit with banks with
the right to deputize others to do so; approve withdrawals and electronic deposits with banks with the right to deputize others
to do so; issue bank guarantees, sign all papers, documents, checks, loan agreements, guarantees and securities, and all banking
transactions, including promissory notes; open and close investment portfolios, make transfers between investment portfolios, and
buy and sell shares and securities; and appoint and lay off staff and employees, apply for visas, recruit workforce from outside the
KSA, contract with them, determine their salaries and remuneration, issue residence authorization cards (Igamas), and transfer
and waive sponsorships. The Board of Directors may conclude loans of any kind with government financing bodies, funds, and
institutions, whatever the value and term of the loans are, provided theirs terms do not exceed the expiry date of the Company's
term, and may enter into loans of any kind, whatever the value and terms of the loans are, provided theirs terms do not exceed
the expiry date of EEC's term. In the above cases, the Board may provide guarantees of any kind, absolve EEC's debtors from their
obligations at the Board's discretion, inter alia, in the event that claiming these obligations is futile or if the cost of the claim is
higher than collection of the obligation and other cases, as required by the interest of EEC.

The Board may provide financial support to any of the Subsidiaries or associates, as well as the companies in which EEC holds
shares in the value and manner the Board deems appropriate. In addition, it may provide collaterals for loans and credit facilities of
various kinds obtained by any of the Subsidiaries, associates, or companies in which EEC holds shares, pro rata to EEC's ownership
therein.

The Board may, within the limits of its competencies, powers and authorities, delegate or authorize one or more of the Directors or
third parties to carry out specific assignment(s), or perform certain actions, and may also cancel this delegation or authorization. It
should be noted that no changes are expected in the Board functions, powers, and authorities as a result of the debt conversion, as
the amendments that would be proposed to EEC's Bylaws as a result of increasing its capital through the debt conversion will not
include changes to the Board powers.

B) Chairman

The Chairman shall have the authority to call for a Board of Directors meeting; preside over Shareholders’ general assemblies;
represent EEC in its relations with third parties, and government, official and private entities; file claims and lawsuits; submit
pleadings and defenses; hear and respond to claims; settle; deny; reconcile; litigate; provide clearances; accept and reject judgments;
discharge; request and lift travel bans; request foreclosure and enforcement; request arbitration; appoint and dismiss experts,
consultants and arbitrators; challenge the reports of experts and arbitrators; request the enforcement of judgments and reject, deny,
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and object to them; appeal judgments; seek reconsideration; annotate judgment instruments, request restitution and pre-emption;
request the dismissal of the judge; request the enforcement of judgments, object to such judgments, and receive the proceeds from
enforcement of these judgments. The Chairman may sign agreements and deeds before the notary public and official authorities;
receive amounts by checks in the name of EEC; receive instruments of judgments, request dismissal of judges; lodge impleader
and intervention claims before all the Shariah, Administrative (the Board of Grievances), Commercial, and Labor courts, and before
financial and banking dispute committees and offices for the settlement of commercial and banking securities disputes, all other
judicial committees, the Control and Investigation Board, and Bureau of Investigation and Public Prosecution; and have recourse to
and sign before SAGIA and ECA enter into tenders and receive forms. The Chairman may also sell and purchase; convey and accept
conveyance; pay the price; mortgage, and remove and accept mortgages; sign and renew lease contracts; receive the rent, receive
and hand over; have recourse to all relevant authorities; complete all necessary procedures; and sign such documents as may be
required. The Chairman also has the right to sign all types of contracts, documents and instruments, including without limitation,
memorandums of incorporation of companies in which EEC is a shareholder or holds shares, amendment decisions and partners’
resolutions before the notary public, including with regards to the sale, purchase, and assignment of interests and shares and the
capital increase and decrease in these companies; sign all EEC's contracts with third parties; amend management-related items;
engage in entry and exit of partners; enter into existing companies; establish new companies; buy and sell interests and shares; pay
and receive the price; sell interests and shares and receive value and profits; and open and close branches of EEC. The Chairman has
also the authority to sign loan agreements, guarantees and securities; sign bills of exchange, promissory notes, and checks; open
and close accounts with banks in the Company's name; authorize others; open credits, and withdrawals and deposits with banks;
issue bank guarantees; sign all papers, documents, checks and all banking transactions, including opening and closing investment
portfolios; appoint and lay off staff and employees, determine their salaries and remuneration, apply for visas, recruit workforce
from outside the KSA, contract with them, issue residence authorization cards (Igamas), and transfer and waive sponsorships. The
Chairman may appoint agents, lawyers, consultants, and arbitrators on behalf of EEC and issue powers of attorney on its behalf,
The Chairman may delegate or authorize one or more of the Directors or third parties to carry out specific assignment(s), and may
cancel this authorization.

C) Secretary

The Secretary of the Board shall be responsible for recording and keeping the Board's deliberations, resolutions, and directives in
Board meeting minutes, in addition to exercising other functions entrusted to it by the Board of Directors.

5-1-3  Biographies of Directors and The Secretary

The experience, qualifications, and the current and other positions of each of the Directors and the Secretary of the Board of
Directors are set out below:

A) Mr.Jamal Majid Khalfan Bin Theniyeh, Chairman
Mr. Jamal Majid Khalfan Bin Theniyeh, 62 years old, EEC Director since 2017. He currently occupies the following positions:

Chairman, Emaar Properties PJSC, an Emirati joint stock company operating in real estate development, since 2020G. Note
that he held the position of Vice Chairman of Emaar Properties PJSC since 2012G.

Investments Committee Member, Emaar Properties PJSC, an Emirati joint stock company operating in real estate
development, since 2019G.

Investments Committee member, Emaar Development PJSC, a listed Emirati joint stock company operating in real estate
development, since 2019G.

Director, Ports Development Company (PDC), a closed joint stock company operating in transport industry, since 2018G.
Director, Emaar Development PJSC, a listed Emirati joint stock company operating in real estate development, since 2019G.
He received a B.A. in Public Administration from United Arab Emirates University, UAE, in 1981G.

B) Mr. Abdullah lbrahim Sulaiman Al Howaish, Vice Chairman
Mr. Abdullah Ibrahim Sulaiman Al Howaish, 59 years old, EEC Director since 2020G. He currently occupies the following positions:

Managing Director and CEO, Aseer Trading, Tourism & Manufacturing, a listed joint stock company operating in investment,
since 2019G.

Investment and Finance Committee Member, Aseer Trading, Tourism & Manufacturing, Agriculture, Real Estate and
Contracting, a listed joint stock company operating in investment, since 2019G.

Vice Chairman, Halwani Bros, a Saudi listed joint stock company operating in food industries, since 2019G.
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Executive Committee Member, Halwani Bros, a Saudi listed joint stock company operating in food industries, since 2019G.
Vice Chairman, Halwani Bros - Egypt, an unlisted Egyptian joint stock company operating in food industries, since 2019G.

Executive Committee Member, Halwani Bros - Egypt, an unlisted Egyptian joint stock company operating in food
industries, since 2019G.

EEC Audit Committee Member, since 2019G.
Vice Chairman, Alessa Industries Co., a closed joint stock company operating in industry, since 2019G.

Chairman of the Executive Committee, Alessa Industries Co, a closed joint stock company operating in industry, since
2019G.

Remuneration and Nomination Committee Member, Alessa Industries Co. a closed joint stock company operating in
industry, since 2019G.

Director, SEDCO Capital, a closed joint stock company operating in investment, since 2019G.

Chairman, Amlak International for Real Estate Financing, a listed joint stock company operating in real estate finance,
since 2018G.

Chairman of the Executive Committee, Amlak International for Real Estate Financing, a listed joint stock company
operating in real estate finance, since 2013G.

He received a B.A. in Economics, King Abdulaziz University, KSA, in 1985G.

C) Mr. Mohammad Nabil Mohammad Hassan Hefni, Director
Mr. Mohammad Nabil Mohammad Hassan Hefni, 42 years old, EEC Director since 2020G. He currently occupies the following
positions:

Director, Samir Abbas Hospital Company, a joint stock company operating in advanced medical services, since 2019G.

Audit Committee Member, Samir Abbas Hospital Company, a joint stock company operating in advanced medical services,
since 2019G.

Nomination and Remuneration Committee Member, Samir Abbas Hospital Company, a joint stock company operating in
advanced medical services, since 2019G.
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Director, Defaf United for Logistics, a limited liability company operating in logistics services, since 2017G.

Director, Al Manakhah Real Estate Development Company, a joint stock company operating in real estate development,
since 2016G.

CEO, KUN Investment Holding Co., a holding company operating in investment, since 2013G.

He received a B.A. in Architectural Engineering from King Fahd University of Petroleum and Minerals, KSA, in 2002G and an MBA
from King Fahd University of Petroleum and Minerals, KSA, in 2017G.

D) Mr. Arif Abdullah Abdurrahman Alharmi Albastaki, Director
Mr. Arif Abdullah Abdurrahman Alharmi Albastaki, 47 years old, EEC Director since 2020G. He currently occupies the following

positions:
Director, Aramex, a listed Emirati joint stock company operating in logistics services, since 2019G.
Strategic Committee Member, Aramex, a listed Emirati joint stock company operating in logistics services, since 2019G.

Chairman, Amlak Finance & Real Estate Investment, Egypt, a closed joint stock company operating in real estate finance
and investment, since 2010G, noting that he has been a director in this company since 2007G.

CEO, Amlak Finance, an Emirati joint stock company operating in real estate finance, since 2007G.
He received an MIBM from University of Wollongong in Dubai, UAE, in 2001G.

E) Mr.Osama Omar Saeed Abdullah Barayan, Director

Mr. Osama Omar Saeed Abdullah Barayan, 39 years old, EEC Director since 2020G. He currently occupies the following positions:
Investment Manager, Iqra International Investment Company, a closed joint stock company operating in investment, since
2020G.

Head of Financial Investments, Methag Company, a holding limited liability company operating in investment, since
2017G.
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VP of MENA Investments, SEDCO Capital, a closed joint stock company licensed by CMA, operating in asset management,
since 2011G.

He received a B.A. in Accounting from King Fahd University of Petroleum and Minerals, KSA, in 2006G and a M.A. in Financial
Management from Monash University, Australia, in 2009G.

F) Mr.Falih Moutasim Faleh Hajjaj, Director

Mr. Falih Moutasim Faleh Hajjaj, 31 years old, EEC Director since 2020G. He currently occupies the following positions:
CEO, Amam Real Estate Company, a subsidiary of Dallah Al-Baraka, a limited liability company operating in management
and development of real estate assets, since 2019G.

Partner and CEO, Moutasim Faleh Hajjaj & Partners Co., a limited liability company operating in managing private family
assets, since 2015G.

He received a B.A. in Economics and Real Estate Development from Champaign University, USA, in 2012G and a Diploma in Real
Estate and Development from Harvard Business School, USA, in 2017G.

G) Mr. Ahmed Yousef Mohamed Saeed Boshnak, Director and Managing Director
Mr. Ahmed Yousef Mohamed Saeed Boshnak, 43 years old, EEC Director since 2020G and EEC Managing Director since 2021G. He
currently occupies the following positions:

Director, Al Rai Pharma, a limited liability company operating in the pharmaceutical industry, since 2014G.

Executive Partner, Cornerstone Financial Consultants, a limited liability company operating in consulting, since 2013G.

He received a B.A. in Electrical Engineering from King Abdulaziz University, KSA, in 2001G and an MBA from the Wharton School
of the University of Pennsylvania, USA, in 2010G.

H) Mr. Badr Hisham Ahmed Yousef Ali Reda, Director
Mr. Badr Hisham Ahmed Yousef Ali Reda, 41 years old, EEC Director since 2020G. He currently occupies the following positions:

Executive Director, Kun International Sports, a Saudi limited liability company operating in sports and fitness, since 2019G.

He received a B.A. in Economics from Brown University, USA, in 2002G and a M.A. in Management from Liverpool University, UK,
in 2009G.

1) Mr. Hani Othman Baothman, Director

Mr. Hani Othman Baothman, 52 years old, EEC Director since 2021G. He currently occupies the following positions:
Chairman, Sidra Capital, a company licensed by CMA, operating in investment asset management and consulting, since
2020G.

Director, Uptown Jeddah Company, a closed joint stock company operating in the field of investment asset management
and advising, since 2020G.

Chairman, Inoks Capital, a Swiss company operating in asset management, since 2014G.

Vice Chairman, Al Murjan International Holding Limited, an investment company licensed by DIFC, operating in
investment, since 2011G.

Director, Al Khozama Management Company, a Saudi closed joint stock company, operating in real estate development,
since 2010G.

He received a B.A. in Mechanical Engineering from the University of Reading, UK, in 1995G, and an MBA from University of
London - Imperial College Business School, UK, in 2001G.

J) Mr. Ahmed Abdulwahab Badawi, Secretary of the Board of Directors
Mr. Ahmed Abdulwahhab Badawi, 49 years, EEC Board Secretary since 2021G. He currently occupies the following positions:

chief executive officer of governance, risk and compliance, since 2021G.

He received a B.S. in Science-Financial Management from King Fahad University of Petroleum and Minerals, KSA, in 1996G.
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5-2-1  Overview of Senior Management

Senior Management comprises qualified and experienced members with necessary knowledge and expertise to run EEC's business
in line with the objectives and directives of the Board and the stakeholders. EEC has been successful in retaining its Senior
Management team, developing qualified employees and promoting them to senior positions in EEC.

5-2-2  Biographies of Senior Executives
The experience, qualifications and the current and other positions of each Senior Executive are set out below:

A) Mr. Ahmed Yousef Mohamed Saeed Boshnak, Director and Managing Director
See Section 5-1-3 (Summary Biographies of the Directors and the Secretary) of this Circular.

B) Mr. Cyril Piaia, CEO (from 24/01/1443H (corresponding to 01/09/2021G))

Mr. Cyril Piaia, 47 years old, will join EEC on 24/01/1443H (corresponding to 01/09/2021G). He will occupy the position of CEO.
He received M.A. in Engineering from Ecole Centrale, Lille, France, in 1998G.

C) Mr. Eyad Abdulrahim, CFO

Mr. Eyad Abdulrahim, 49 years old, joined EEC in 2019G. He occupies the position of CFO.

He received a B.A. in Accounting and Financial Management from Yarmouk University, the Hashemite Kingdom of Jordan, in
1993G, and an MBA from the University of Wollongong, UAE, in 2008G.

D) Mr. Ahmed Abdulwahab Badawi, Chief Executive Officer of Governance, Risk and Compliance and Secretary of the
Board of Directors

See Section 5-1-3 (Summary Biographies of the Directors and the Secretary) of this Circular. 8

E) Mr.Yousef Bin Nasser Alsaegh, COO

Mr. Yousef Bin Nasser Alsaegh, 59 years old, joined EEC in 2021G. He occupies the position of COO.
He received a B.A. in Engineering Sciences from University of California, Riverside, USA, in 1987G.
F) Ms. Ar Lida Arif, Chief Development Officer

Ms. Ar Lida Arif, 57 years old, joined EEC in 2021G. She occupies the position of Chief Development Officer.

She received a B.A. in Civil Engineering from Syracuse University, USA, in 1985G, and a M.A. in Civil Engineering (Geotechnical
Engineering) from the University of California, Berkeley, USA, in 1986G.

G) Mr. Tareq Mahmoud Khan, Chief Marketing Officer
Mr. Tareq Mahmoud Khan, 38 years old, joined EEC in 2021G. He occupies the position of Chief Marketing Officer.

He received a B.S. in Science-Marketing Management from King Fahad University of Petroleum and Minerals, KSA, in 2007G, and
aM.A. in Business Management from the University of Business and Technology, KSA, in 2010G.

H) Mr. Ali Bin Mohammed Aljarboua, Chief Legal Officer
Mr. Ali Bin Mohammed Aljarboua, 40 years old, joined EEC in 2021G. He occupies the position of Chief Legal Officer.

He received a B.A. in Fundamentals of Religion from Al Qassim University, KSA, in 2005G, and a M.A. in Corporate Finance and
Investment law from University of Westminster, UK, in 2012G.

1) Mr. Farris Hisham Alsawwaf, Chief Strategy and Investment Officer
Mr. Farris Hisham Alsawwaf, 40 years old, joined EEC in 2021G. He occupies the position of Chief Strategy and Investment Officer.

He received a B.A. in Science-Management Information Systems from King Fahad University of Petroleum and Minerals, KSA, in
2003G.
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6. Legal Information

The Directors declare that;

a. The debt conversion is not in violation of the relevant laws and regulations in the Kingdom of Saudi Arabia.
b. The debt conversion does not prejudice any of the contracts or agreements to which EEC is a party.

¢. The methodology used to determine the new share price by accepting the offer submitted by the PIF is fair, reasonable, and
serves the best interest of the Shareholders and all the related parties in a fair way.

d. Thereis no change or planned change to the executive management of EEC as a result of the debt conversion. In this regard,
itshould be noted that the Managing Director office term was extended for three months which will expire on 05/03/1443H
(corresponding to 11/10/2021G) and the appointment of the CEO was approved and announced on the Exchange website.
The Group CFO will also exit EEC on 20/12/1442H (corresponding to 30/07/2021G).

e. All material legal information relating to EEC has been disclosed in this Circular.

f. This section includes all the material legal information related to the debt conversion documents that EEC's Shareholders
must take into consideration to make a well-informed voting decision.

g. Thereisno other material legal information not included in this section, omission of which makes other statements therein
misleading.

6-2-1  Loan Agreement

EEC entered into a loan agreement with MOF on 20/06/1432H (corresponding to 23/05/2011G), as amended by the supplementary
agreement signed by the two parties on 17/08/1436H (corresponding to 04/06/2015G). Pursuant to the Loan Agreement, MOF
provided to EEC a loan of five billion Saudi Riyals (SAR 5,000,000,000) with an annual commission calculated as per the prevailing
commercial rates, for the purpose of developing King Abdullah Economic City located in Rabigh, KSA.

EEC originally was bound to repay MOF loan in seven (7) annual installments as of 14/08/1436H (corresponding to 01/06/2015G).
However, based on the request submitted by EEC before the due date of any of the payments to MOF, MOF has rescheduled the
amount of MOF loan so that it is payable in seven (7) annual installments as of 09/10/1441H (corresponding to 01/06/2020G),
with an accrued commission paid annually until 15/12/1447H (corresponding to 01/06/2026G). Nevertheless, according to the
request of EEC and before any of the payments due was made to MOF, MOF issued a ‘Conditional Approval for Rescheduling’
on 07/11/1442H (corresponding to 17/06/2021G), so that the due rescheduled amount to be paid will be two billion five hundred
thirty million six hundred thirty-one thousand one hundred sixty (SAR 2530,631,160) payable in seven (7) annual installments
as of 24/11/1445H (corresponding to 01/06/2024G), with an accrued commission paid annually until 29/01/1452H (corresponding
to 01/06/2030G), provided that debt conversion is completed and an amendment to the Loan Agreement between MOF and EEC
is concluded. In the event of failure to complete the debt conversion, the due rescheduled amount to be paid will be five billion
three hundred sixty three million nine hundred sixty four thousand and five hundred Saudi Riyals (SAR 5,363,964,500) payable
in seven (7) annual installments as of 24/11/1445H (corresponding to 06/01/2024G), with an accrued commission paid annually
until 29/01/1452H (corresponding to 01/06/2030G), at seven hundred sixty million six hundred sixty thousand seven hundred and
fifty Saudi Riyals (SAR 760,660,750) per installment, except the last payment which will end in June 2030G and amounts to eight
hundred million Saudi Riyals (SAR 800,000,000).

The table below shows in detail the rescheduling mechanism of MOF loan:

Table 6-1: The rescheduling mechanism of MOF loan

24/11/1445H (corresponding to 01/06/2024G). 760,660,750 361,500,000
05/12/1446H (corresponding to 01/06/2025G). 760,660,750 361,500,000
15/12/1447H (corresponding to 01/06/2026G). 760,660,750 361,500,000

26/12/1448H (corresponding to 01/06/2027G). 760,660,750 361,500,000
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8/1/1450H (corresponding to 01/06/2028G). 760,660,750 361,500,000
19/1/1451H (corresponding to 01/06/2029G). 760,660,750 361,500,000
29/1/1452H (corresponding to 01/06/2030G). 800,000,000 361,631,160
Total amount 5,363,964,500 2530,631,160

The Loan Agreement includes a representation that EEC will provide collateral to secure the entire loan amount by mortgaging
a land with an area of twenty-four million seven hundred twenty-four thousand four hundred twenty-three (24,724,423) square
meters, comprising Plots Nos. (2, 3, 4,5, 6 and 7) as set out in Deeds Nos. (2, 3, 4,5, 6 and 7 dated 24/12/1431H (corresponding to
30/11/2010G)) (herein referred to as “Mortgaged Lands”), being part of the lands owned by EEC in King Abdullah Economic City
in Rabigh, with a total area of 168,182977 square meters. This mortgage will continue as EEC's obligation to MOF under the
Loan Agreement, regardless of the transfer of the Transferred Amount to PIF under the Loan Transfer Agreement. On 07/11/1442H
(corresponding to 17/06/2021G) at EEC's request, the MOF issued a letter of the MOF's conditional approval for rescheduling, under
which removal of this mortgage can be considered. However, there is currently, at the date of this Circular, no agreement between
EEC and MOF or PIF regarding removal of the mortgage of these lands or part thereof in relation to the Transferred Amount.
Moreover, MOF or PIF may refuse to remove the mortgage of these lands or part thereof in proportion to the decrease in MOF
loan due to the transfer of the Transferred Amount under the Loan Transfer Agreement. The Loan Transfer Agreement and the
Subscription and Debt Conversion Agreement were entered into to transfer part of MOF loan in the amount of two billion eight
hundred thirty-three million three hundred thirty-three thousand three hundred forty Saudi Riyals (SAR 2,833,333,340) from the
last payments payable to MOF that are still outstanding and unpaid by EEC under the Loan Agreement (i.e. the value of the debt as
defined in this Circular) to PIF, for the purpose of converting the debt to shares to be owned by PIF in EEC's capital.

6-2-2  Loan Transfer Agreement

MOF and PIF entered into a partial transfer agreement on 07/08/1442H (corresponding to 20/03/2021G), pursuant to which part
of MOF Loan, in the amount of two billion eight hundred thirty-three million three hundred thirty-three thousand three hundred
forty Saudi Riyals (SAR 2,833,333,340) from the last payments that are payable to MOF and are still outstanding and unpaid by EEC
under the Loan Agreement, (i.e,, the Transferred Amount) will be transferred to PIF, so that PIF will supersede MOF in relation to
the Loan Agreement in terms of the rights and obligations pertaining to the Transferred Amount, and entitlement to the Transferred
Amount that will be immediately payable on the Effective Date of the Loan Transfer Agreement. The Loan Transfer Agreement
will be effective automatically and concurrently with EEC Extraordinary General Assembly’s approval of the debt conversion. As
such, PIF will be the Relevant Creditor in connection with the debt conversion. All New Shares will be issued to PIF and will be
deposited in PIF's portfolio within five (5) business days prior to the Completion Date. EEC submitted its approval for the transfer
and the entitlement of the Transferred Amount on 17/08/1442H (corresponding to 30/03/2021G). This transfer does not prejudice
any of EEC's obligations under the terms and conditions of the Loan Agreement, and the Loan Agreement shall be effective with
all its terms and conditions with respect to all obligations and rights that have not been transferred to PIF under the Loan Transfer
Agreement. The remaining payments owed by EEC to MOF will be rescheduled and the release of part of the lands mortgaged by
MOF will be considered as per MOF's Conditional Approval for Rescheduling, after EEC submits its new business plan to the MOF.
It should be noted that EEC is contracting a consulting firm to assist in developing its new business plan.

6-2-3  Subscription and Debt Conversion Agreement

EEC and the Substantial Shareholders entered into the Subscription and Debt Conversion Agreement with PIF (conditional on EEC
Extraordinary General Assembly's approval) on 12/01/1442H (corresponding to 31/08/2020G) (conditional on EEC Extraordinary
General Assembly's approval) (referred to hereinafter as the “Subscription and Debt Conversion Agreement”). Under this
agreement, it was agreed to increase EEC's capital by converting the debt into New Shares of EEC to be allocated to PIF. The
completion of the debt conversion and allocation of New Shares to PIF pursuant to this agreement will constitute the final
clearance and settlement between EEC and PIF in respect of the Transferred Amount. As such, EEC will be held harmless against
any relevant future claims regarding the Transferred Amount. The following is a summary of the most important terms of the
Subscription and Debt Conversion Agreement:



Legal Information

Table 6-2: Summary of the Subscription and Debt Conversion Agreement

Parties

Number of New
Shares

Issue Price

Conditions Precedent
to Completion

Post-Completion
Conditions

EEC (as the Company whose debt is to be converted)
PIF (as a Subscriber to the New Shares issued against debt conversion)
Current Substantial Shareholders (as guarantors of EEC's obligations and guarantees), namely:
Dayim Modern Real Estate Management Co.
ME Royal Capital LLC
ME Partners Co. LLC
ME Strategic Investments LLC
ME Holdings LLC
Emaar Middle East LLC

Two hundred eighty-three million three hundred thirty-three thousand three hundred thirty-four (283,333,334)
ordinary shares, with a nominal value of ten Saudi Riyals (SAR 10) per share.

The issue price was determined based on the nominal value of the New Shares, i.e, ten Saudi Riyals (SAR 10) per
share.

To complete the debt conversion and PIF's subscription to the New Shares, a number of conditions shall be fulfilled.
Below is a summary of the key conditions:

The approval of EEC's Extraordinary General Assembly for the debt conversion and amendment of EEC's Bylaws
shall be obtained.

The approval of ECA for the debt conversion shall be obtained.
The approval of CMA and the Exchange for the debt conversion shall be obtained.
The Loan Transfer Agreement shall be concluded.

Written approvals of EEC's creditor banks regarding the debt conversion shall be obtained. PIF may, by written
notice and at any time prior to 15/10/1442H (corresponding to 27/05/2021G) (referred to hereinafter as the
‘Longstop Date”) exempt EEC from this requirement, thus allowing EEC and Substantial Shareholders to
complete the Subscription and Debt Conversion Agreement, regardless of the approvals of the creditor banks. It
should be noted that such written approvals were obtained from the creditor bank in relation to debt conversion.

There is no material default of the obligations and guarantees of EEC and Substantial Shareholders under the
Subscription and Debt Conversion Agreement, or any material change in circumstances that would adversely
affect the financial position or results of operations of EEC or any of its Subsidiaries, on or prior to the Completion
Date.

If completion occurs on a date by which PIF was unable to nominate three (3) persons to membership of EEC's
Board of Directors in preparation for their election by the Ordinary General Assembly, EEC's Board of Directors
must obtain letters of resignation submitted by three (3) directors, including a non-executive director, provided
that these directors are subsequently agreed upon between the parties. EEC's Board of Directors shall hold a
meeting to issue its resolution appointing the persons nominated by PIF in writing at any time prior to the
Board meeting. This appointment shall be effective as of the Completion Date until the end of the current period
of EEC’s Board, in accordance with EEC's Bylaws and related regulations regarding Board vacancy. PIF may, by
written notice and at any time prior to the Longstop Date, exempt EEC from this requirement.

A number of conditions have been agreed to be fulfilled within six (6) months from the Completion Date (i.e., the date
on which the Completion Obligations set forth below are met) (referred to hereinafter as the “Completion Date”).
Below is a summary of the key conditions:

Memorandums of incorporation of EEC's Subsidiaries shall be amended in compliance with the new Companies
Law.

EEC's Bylaws shall be amended in compliance with the applicable laws.

EEC's Commercial Registration shall be amended so as to account for EEC's capital post debt conversion.
ECAs license shall be amended so as to account for EEC's capital post debt conversion.

A number of expired certificates and licenses of EEC and its Subsidiaries shall be renewed.

Sufficient evidence that the capital increase has been completed shall be furnished to Alinma Bank, within
fifteen (15) days from the Completion Date.

The amended Bylaws of EEC shall be published on the website of the Ministry of Commerce.
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Completion
Obligations

EEC's Guarantees

Following the fulfillment of the Conditions precedent, the parties shall fulfill the following obligations:
An extraordinary general assembly of the Company shall be duly convened, at which:

the Board shall present to the extraordinary general assembly the written statement from an auditor, which
states the origin and amount of the Investor Loan, such statement being signed by the auditor and the
directors;

the extraordinary general assembly shall resolve to approve the Capital Increase (including the relevant
amendment of its bylaws) and issue the New Shares;

the Company shall submit to the CMA copies of the extraordinary general assembly minutes and results;
and

the Company shall allot all the New Shares to the PIF and deposit the New Shares in the investment
portfolio account of the PIF as designated in writing to the Company by it no later than five (5) Business
Days prior to the Completion Date.

the extraordinary general assembly shall approve all related party agreements to which the Company is a
party, including re-approve any agreements that were previously approved by the general assembly of the
Company (in accordance with the current provisions of Article 71 of the Companies Law); and

the extraordinary general assembly shall pass any other resolutions as may be reasonably required or
advisable to carry out the Company’s obligations under and give full force and effect to the provisions of
this agreement.

The Company Secretary shall be instructed to file all appropriate resolutions, amendments to the bylaws of the
Company and forms with the relevant Governmental Authorities within the time limits prescribed for filing by
Law for each of them and obtain a new commercial registration certificate of the Company reflecting the Capital
Increase.

The Company shall announce the results of the extraordinary general meeting on the regulatory announcement
platform of the Tadawul.

The Company shall initiate and procure that registration for admission to listing of the New Shares and admission
to trading of the New Shares on Tadawul shall occur and become effective as soon as reasonably practicable.

The Company shall make all other required announcements, in accordance with applicable Law and the
provisions of this agreement.

EEC provided PIF with a number of guarantees related to EEC and its Subsidiaries on the date of the Subscription
and Debt Conversion Agreement, and these guarantees are renewed and apply immediately before the Completion
Date, except as in connection with matters that have been disclosed to PIF under the closure letter which includes
the disclosures related to the guarantees which should be submitted by EEC to the PIF upon Completion. Below is a
summary of the key guarantees:

Basic guarantees of ability, power, share ownership and solvency.

Guarantees related to the financial statements, including providing PIF with all relevant financial statements
that reflect a true and honest portrayal of EEC's and its Subsidiaries' position.

Guarantees related to debts, including the absence of any default or circumstances that would entitle any party
to claim any payments related to the debts of EEC or its Subsidiaries.

Guarantees related to taxes, including payment of all taxes incurred by EEC and its Subsidiaries, and the absence
of any dispute or legal liability with any government entity.

Guarantees related to laws and advertisements, including the issuance of all necessary licenses and approvals for
EEC's and its Subsidiaries’ business, along with EEC's compliance with all CMA's requirements.

Guarantees related to properties and real estate, including that all deeds of properties located in King Abdullah
Economic City are registered in the name of EEC or its Subsidiaries, and that there are no disputes pertaining to
the properties of EEC or its Subsidiaries.

Guarantees related to the agreements, including that the conclusion of the Subscription and Debt Conversion
Agreement will not lead to exempting any contracting party with EEC or its Subsidiaries from any material
obligations or the occurrence of any material damage to EEC or its Subsidiaries.

Guarantees related to intellectual property rights, including ownership by EEC or its Subsidiaries of all
intellectual property rights as may be necessary to carry out their business.

Guarantees related to the environment, including compliance with any environmental laws related to pollution,
protection of public health, harmful chemicals, and others, and the absence of any current pollution that may
lead to (actual or potential) damage to EEC or its Subsidiaries.
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EEC's Guarantees
(Continued)

EEC's Pledges to
Compensate PIF

Substantial
Shareholders'
Guarantees

Guarantees related to employees and their incentives, including compliance with all labor regulations, together
with a confirmation that employees are registered with GOSI and Saudization requirements are satisfied.

Guarantees related to disputes and liabilities, including the absence of any material disputes in which EEC or
its Subsidiaries are a party.

Guarantees related to insurance, including that all insurance policies are valid and enforceable.
Guarantees related to information, including that all documents and information provided are true and accurate.

Guarantees related to data protection, including that all laws and regulations relating to data protection are
complied with, privacy is maintained, and communications are recorded.

EEC undertakes to PIF that it will compensate PIF for any losses resulting from:

Any violation in connection with EEC's guarantees or resulting from any liabilities and guarantees related
to taxes imposed by the Zakat, Tax and Customs Authority, or pertaining to any dispute arising before the
Completion Date attributed to EEC's properties, for a maximum of three (3) years as of the Completion Date.
In no event shall the total liability exceed an amount of seven hundred eight million three hundred thirty-three
thousand three hundred thirty-five Saudi Riyals (SAR 708,333,335).

Any violation related to EEC's guarantees related to duly incorporating EEC, performance ability, executing
the Subscription and Debt Conversion Agreement, obtaining the necessary approvals from companies and
government entities, the powers and shareholding that qualify EEC to conclude this agreement; and relating to the
Subsidiaries' violation of Article 180 of the former Companies Law or Subsidiaries’ non-compliance with Article
181 of the current Companies Law; any fines, penalties or sanctions imposed on Subsidiaries by any government
entity in relation to health or safety; any liabilities related to taxes imposed by the Zakat, Tax and Customs
Authority; any ECC violation in relation to Article 71 of the Companies Law; and any fines, penalties or sanctions
imposed on EEC by any government entity for non-compliance with Paragraph 6 of Article 43 of the Companies
Law, for the absence or unenforceability of any of the relevant title deeds or certificates of the ECC's properties
or properties of its Subsidiaries that EEC claims to own, for any pollution or repairs related to soil or sea water, in
the event that it occurs on or prior to the Completion Date, for the post-completion terms and conditions, and for
any claims filed by third parties regarding the debt conversion and PIF's subscription to the New Shares, for an
unlimited period of time. In no event shall the total liability exceed an amount of two billion eight hundred thirty-
three million three hundred thirty-three thousand three hundred forty Saudi Riyals (SAR 2,833,333,340), except
for tax-related guarantees.

The Substantial Shareholders provided PIF with a number of guarantees related to EEC and its Subsidiaries on the
date of the Subscription and Debt Conversion Agreement, and these guarantees are renewed and apply immediately
before the Completion Date. Below is a summary of the key guarantees:

Basic guarantees of ability, powers granted, share ownership and solvency.
Guarantees related to the financial statements, including providing PIF with all relevant financial statements
that reflect a true and accurate portrayal of EEC's and its Subsidiaries’ position.

Guarantees related to debts, including the absence of any default or circumstances that would entitle any party
to claim any payments related to the debts of EEC or its Subsidiaries.

Guarantees related to taxes, including payment of all taxes incurred by EEC and its Subsidiaries, and the absence
of any dispute or legal liability with any government entity.

Guarantees related to laws and advertisements, including the issuance of all necessary licenses and approvals for
EEC’s and its Subsidiaries’ business, along with EEC's compliance with all CMA requirements.

Guarantees related to properties and real estate, including that all deeds of properties located in King Abdullah
Economic City are registered in the name of EEC or its Subsidiaries, and that there are no disputes pertaining to
the properties of EEC or its Subsidiaries.

Guarantees related to disputes and liabilities, including the absence of any material disputes in which EEC or
its Subsidiaries are a party.
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Substantial
Shareholders' Pledges
to Compensate PIF

Joint Liability

Termination

Change in the Board
of Directors

Applicable Law and
Dispute Resolution

Substantial Shareholders undertake to PIF that they will compensate PIF for any losses resulting from:

Any violation in connection with Substantial Shareholders' guarantees or resulting from any guarantees and
liabilities related to taxes imposed by the Zakat, Tax and Customs Authority, or pertaining to any dispute arising
before the Completion Date attributed to EEC's properties, for a maximum of three (3) years as of the Completion
Date. In no event shall the total liability exceed an amount of seven hundred eight million three hundred thirty-
three thousand three hundred thirty-five Saudi Riyals (SAR 708,333,335).

Any violation related to Substantial Shareholders' guarantees related to duly incorporating EEC, performance
ability, executing the Subscription and Debt Conversion Agreement, obtaining the necessary approvals from
companies and government entities, the powers and shareholding that qualify EEC to conclude this agreement;
and relating to the Subsidiaries' violation of Article 180 of the former Companies Law or Subsidiaries' non-
compliance with Article 181 of the current Companies Law; any fines, penalties or sanctions imposed on
Subsidiaries by any government entity in relation to health or safety; any liabilities related to taxes imposed
by the Zakat, Tax and Customs Authority; any ECC violation in relation to Article 71 of the Companies Law; and
any fines, penalties or sanctions imposed on EEC by any government entity for non-compliance with Paragraph
6 of Article 43 of the Companies Law, for the absence or unenforceability of any of the relevant title deeds or
certificates of the ECC's properties or properties of its Subsidiaries that EEC claims to own, if it occurs on or prior
to the Completion Date, for the post-completion terms and conditions, and for any claims filed by third parties
regarding the debt conversion and PIF's subscription to New Shares, for an unlimited period of time. In no event
shall the total liability exceed an amount of two hillion eight hundred thirty-three million three hundred thirty-
three thousand three hundred forty Saudi Riyals (SAR 2,833,333,340), except for tax-related guarantees.

Obligations and liability under the Subscription and Debt Conversion Agreement are as follows:

Several liability between EEC and the Substantial Shareholders as Guarantors.

Joint liability between Substantial Shareholders (excluding Dayim Modern Real Estate Management Co., being
not part of the parent company Emaar Group, unlike other substantial shareholders) as Guarantors towards each
other.

Either of the parties to the Subscription and Debt Conversion Agreement may, at any time prior to the Completion
Date, terminate the agreement by a written notice to the rest of the parties.
PIF may terminate the Subscription and Debt Conversion Agreement by a written notice to the rest of the parties
in the following cases:

EEC is in material violation of any of the terms of the Subscription and Debt Conversion Agreement.

EEC submits to PIF a final disclosure letter, which includes disclosures related to the guarantees.

Any of the Conditions Precedent to Completion are not met, unless waived by PIF.

There is any material and adverse change that affects EEC's business, operations, assets, liabilities, real
estate, financial or commercial position, results of operations or prospects.

Asignificant disclosure in the Shareholder Circular is false or misleading.
Trading of EEC's shares on Tadawul is suspended or restricted.

There is a significant decline in the trading price of securities in general or in EEC's shares listed on Tadawul
at any time prior to the Completion Date.

An armed conflict erupts or escalates; a terrorist event related to the KSA occurs; a state of emergency is
declared by the KSA; a war or a crisis outbreaks; or there is a change in the financial, political or economic
situation, in currency exchange rates, or in any restrictions in or relating to the KSA to the extent that PIF
(reasonably) believes that these events would make it unfeasible to proceed with the debt conversion.

EEC may terminate the Subscription and Debt Conversion Agreement by a written notice to the rest of the
parties in the event that PIF materially violates any of the terms thereof or any of PIF's basic guarantees (which
include guarantees related to solvency, powers granted and ownership of shares).

(For further details about the risks related to this Agreement, please refer to the risk factor No. (2-2-1) “Risks related
to the Subscription and Debt Conversion Agreement” hereof).

Unless elected by EEC's General Assembly prior to the Completion Date, PIF has the right to nominate three (3)
Directors to be appointed by the Board to replace three (3) Directors who will submit their resignation from the Board
on the Completion Date, provided that this appointment is presented to EEC's General Assembly for approval in
accordance with EEC's Bylaws and the Companies Law.

The terms of the agreement are governed by the laws of the KSA, and the courts of the KSA are competent to resolve
any disputes arising out of the agreement.
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EEC will submit a request to CMA to hold an Extraordinary General Assembly as soon as EEC obtains its approval on this Circular.
EEC will then call for an Extraordinary General Assembly meeting to vote on the debt conversion, provided that the second meeting
shall be held one hour after the end of the time set for the first meeting if the quorum is not satisfied. The invitation, the agenda,
and related documents (including the Circular) shall be announced on Tadawul website, and the invitation shall be announced
and published in a daily newspaper twenty-one (21) days before the Extraordinary General Assembly meeting date. If the quorum
is not satisfied in the first and second meetings, EEC will submit a request to CMA for approval to call for a third meeting of the

Extraordinary General Assembly. EEC shall also obtain EEC's approval for the debt conversion.

Except for as detailed in the following table, there are currently no litigation or claims (including any litigation pending or
threatened) that could materially affect the business and financial position of EEC or its Subsidiaries The lawsuit is considered

material for EEC if it represents 5% or more of EEC's revenues for the ended financial year December 31, 2020G.

Table 6-3: Table of Material Litigation

Rezeek Abdullah
Saeed Al Gedrawy
Al Tubaithi and
Partners Company

Zakat, Tax and
2 Customs Authority
(“"ZATCA)

Zakat, Tax and
Customs Authority

Company or EEC

Company or EEC

Company or EEC

EEC entered into a sale contract
with the plaintiff to sell fifty-
seven (57) units as a settlement for
several other contracts previously
concluded with the plaintiff. The
plaintiff requested termination of
the contract and a full refund of its
value due to the late delivery of the
sold units, per his allegation.

ZATCA issued its estimated zakat
assessment for EEC for 2014G, with
additional zakat claims of sixty-
eight million Saudi Riyals (SAR
68,000,000). EEC objected to the
issued assessment and requested
reassessment, with EEC providing
documents supporting its objection.
Accordingly, ZATCA issued an
amended assessment in which the
value of zakat claims decreased to
thirty-three million Saudi Riyals
(SAR 33,000,000).

ZATCA issued its estimated

zakat assessment for EEC for
2015G-2018G, with additional
zakat claims of two hundred and
fifty-four million Saudi Riyals (SAR
254,000,000). EEC objected to the
issued assessment and requested
reassessment. Accordingly, on
12/07/1442H (corresponding to
24/02/2021G), ZATCA issued an
amended assessment in which the
value of zakat claims decreased to
two hundred forty-seven million
eight hundred thousand Saudi
Riyals (SAR 247,800,000).

The claimis
pending in the 34216537
General Court

EEC appealed the
claim before the

General Secretariat 33000000
of Tax Committees

EEC appealed the

claim before the 247800000

General Secretariat
of Tax Committees.
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Economic Cities Real
Estate Development
Company Limited

Zakat, Tax and
Customs Authority

Ministry of Transport

and Logistic Services Company or EEC

Al Forsan Global
6 Industrial Complex Company or EEC

Source: Company or EEC

ZATCA issued its estimated zakat
assessment for the company for
2015G - 2017G, with additional
zakat claims of seventy-two million
four hundred thousand Saudi
Riyals (SAR 72,400,000). Economic
Cities Real Estate Development
Company Limited objected to the
issued assessment and requested
reassessment. On 26/07/1442H
(corresponding to 10/03/2021G),
ZATCA issued its decision
rejecting the objection submitted
by Economic Cities Real Estate
Development Company Limited
and confirming the amount of the
claim.

The Ministry of Transport and
Logistic Services requested EEC to
share the costs incurred as a result
of the Project of Redirecting the
Haramain High Speed Railway
through King Abdullah Economic
City, which amount to two hundred
twenty-nine million eight hundred
twenty-one thousand ninety-three
Saudi Riyals (SAR 229,821,093).
EEC provided details of costs
already incurred in connection with
this project, including the value

of the land provided by EEC, costs
incurred in relation to the access
bridge to the station and other
associated infrastructure costs,
which amount to one hundred
seventy-five million six hundred
twenty-one thousand one hundred
forty-two Saudi Riyals (SAR
175,621,142).

Al Forsan Global Industrial
Complex has claimed compensation
for the damages incurred due to
failure to provide natural gas and
industrial water, extend utilities,
and deliver services, in addition

to attorney fees, which comprise
fifteen percent of the total value of
the awarded judgment.

Economic Cities
Real Estate
Development
Company Limited
appealed the claim
before the General
Secretariat of Tax
Committees.

72,400,000

The request is still

under discussion

between EEC and 229,821,039 .
the Ministry.

The claim is
disregarded for lack
of jurisdiction, and
until the date of this
Circular, EEC has
not received any
notification of filing
anew lawsuitin
any other court.

114,809,875

The Directors declare that none of the current Directors, the proposed directors, senior executives or the Secretary of the Board have
not at any time been declared bankrupt or been subject to bankruptcy proceedings.

The Directors of the board declare that there has been no declaration, within the five years prior to the date of this Circular, of any
insolvency in any company in which any of the current Directors, senior executives or the Secretary of the Board was hired in an

administrative or supervisory capacity.



Statements by Experts

1. Statements by Experts

The Financial Advisor, Legal Advisor and Auditor whose names are included in page (iv) have given and not withdrawn their written
consent, until the date of this circular, to the reference to their names, logos and statements in the form and content appearing
in this circular. None of the Financial Advisor, Legal Advisor and Auditor, their employees (forming part of the engagement team
serving the Company) and the relatives of these employees has shares or interests of any kind in EEC or EEC's Subsidiaries in a
manner which would impair their independence as at the date of this circular.



Expenses

8. Expenses

EEC will bear all expenses and costs related to the debt conversion, which are estimated at approximately (eleven (11) million Saudi
Riyals). These expenses include the fees of the Financial Advisor, Legal Advisor, and Auditor and other related expenses. It should
be noted that additional expenses are expected to arise later.
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Waivers

Q. Waivers

With regard to EEC's capital increase through debt conversion, EEC has not applied for exemptions from any CMA requirements
under the Rules on the Offer of Securities and Continuing Obligations.
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Documents Available for Inspection

10.

Documents Available for Inspection

The following documents will be available for inspection at EEC's head office at Bay La Sun, Unit No. 1, Juman Street,
KAEC 23964-2522, between 9:00 am. and 4:00 pm. from 28/01/1443H (corresponding to 05/09/2021G) until 19/02/1443H
(corresponding to 26/09/2021G) for a period of no less than fourteen (14) days before the Extraordinary General Assembly meeting
to vote on the capital increase through debt conversion:

1-
2-
3-

Subscription and Debt Conversion Agreement, Debt Transfer Notice, and Loan Transfer Agreement.
EEC's Pro Forma Consolidated Financial Information for the Financial Year ended December 31, 2020G.

Letters of consent from EEC's Financial Advisor, Legal Advisor and Auditor for the use of their names, logos and statements
in this Circular.

A statement prepared and signed by EEC's Board of Directors and the Auditor on the origin and amount of the debt to be
converted.

























































































































































































































































































































































































































































































































































































































































































































































