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Introduction

= Prima Law & Consultations Office Co. and Trowers & Hamlins are delighted to submit a
general overview of our two law firms, the legal consultancy services that we provide and
a description of our relevant experience, our teams and our offices.

= Together we are ideally positioned to provide the expertise and experience you require
delivered with the highest levels of client care and service.

= Having worked together on several transactions since 2011, on Novemberll, 2014 an
exclusive Cooperation Agreement has been entered into between Prima Law &
Consultations Office Co. and Trowers & Hamlins, acting through its affiliated company
Trowers & Hamlins International Limited. The two law firms will provide local and
international legal services in and to clients from the Kingdom of Saudi Arabia, through the
following:

1. Their in-depth expertise in both the local and international markets, as will be
detailed in this Brochure. Prima and Trowers & Hamlins have executed together several
projects within and outside Saudi Arabia, and have jointly provided numerous legal
consulting services in various areas in addition to litigation services which covered
a number of diversified major cases.

2. Close relationship and mutual understanding between members of the two teams based
on several joint legal consultancy undertaken over the four years from 2011 to 2014.
This combination of harmony and synergy between the team of the two firms was the
impetus which stimulated the creation of this alliance which has the ultimate goal of

a serving our clients as fully and expeditiously as possible. B\ i g stosab Jo it a6
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About Prima Law and Consultation Office Co;

Within a short period of time, Prima Law and Consultations Office Co. has successfully become
one of the most renowned and outstanding law firms in the Kingdom of Saudi Arabia.

Prima now possesses a work team of professionals who enjoy extensive experience and high
flexibility which enable the team to deliver its services, both locally and globally, on the basis
of a professional commitment to providing the highest quality of legal advice in a
cost-effective manner and to developing a rapid understanding of our clients’ businesses. \We
offer our services in Arabic and English, based on an approach to provide a business-focused
service, as follows:

% Offer a unique blend of creative and proactive business law advice.

% Approach various things from a clear perspective, aiming to achieve the objectives of our
clients with the highest level of required quality.

% Ensure the existence of clear and effective lines of communication with our clients.
Deal with all clients information that comes to our knowledge in strict confidence and privacy.

Prima Law is a specialized professional law firm with extensive experience and expertise in its
various areas of practice, and which has uniquely succeeded to be at the heart and vanguard of
its peers in the Kingdom of Saudi Arabia, through the quality and efficiency of the legal and
advisory services its has been providing to numerous companies and corporations in both the
public and private sectors.
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About Prima Law and Consultation Office Co.

Areas of Practice
Prima practice covers a wide range of legal advice and services, including:

*Financial and Commercial Law | ‘Company Law

*E-Commerce and Information | ¢Intellectual Property Rights
Technology

*Privatization Maritime and Aviation Law

Construction and Real Estate *Arbitration and Reconciliation
Development

Private Wealth & Estate/Trust | -Litigation
Administration

sLabor Law *Legalization of Documents

*Criminal Law

For further details and information about us, please visit our website :
WWW.primaconsultants.com.sa

e


http://www.primaconsultants.com.sa/

Resumé of the Founder
and President of
Prima Law and
Consultations Office




Resume

HH Prince Dr. Abdulrahman bin Saud Al-Kabier

*PhD in Comparative Islamic
Jurisprudence, Excellent Grade
with honors (Summa Cum
Laude), College of Shariah,
Imam Mohammad bin Saud
Islamic University,
(1421H-2001G).

*MA in Comparative Islamic
Jurisprudence, cum laude,
College of Shariah, Imam
Mohammad bin Saud Islamic
University (1415H-1995G).

“President”

Education

*BAin Islamic Jurisprudence
(Shariah), College of Shariah,
Imam Mohammad bin Saud
Islamic University
(1411H-1991G).

*BA in Economics, with a Very
Good Grade (Magna Cum
Laude), College of Commerce,
King Saud University,
previously Riyadh University
(1393H-1973G).
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Membership in Professional
Organizations:

*Accredited arbitrator, the GCC
Commercial Arbitration Center.
*Accredited arbitrator, the Saudi Center
for Commercial Arbitration .

*Member of the Arbitrators
Commission, Ministry of Justice, Saudi
Arabia.

*Member of the Commercial Center for
Conciliation, Arbitration and Expertise,
Arab-French Commercial Chamber.
eParticipated in numerous business
symposiums and conferences in and
outside Saudi Arabia.

Languages:

*Arabic and English Languages, Fluent
Speaking and writing.

6,

Resume

Career:

24 years of experience.

*Held various teaching positions in
Imam Mohammad bin Saud Islamic
University as demonstrator, lecturer
and assistant professor

(1411H- 1422H)(1991G-2002G).
*Author of a book titled
"Contemporary Guarantees", the first
legal and economic comparative
study from Islamic point of view on
credit facilities, letters of guarantees and
documentary letters of credits,

bank credits, and their characterization
from Islamic jurisprudence perspective,
thus combined the specialized academic
study of economics and comparative Isl
amic jurisprudence with the practical ex
periences

*Founded many successful commercial
and services companies and
establishments.

*Proprietor and founder of Prima Law &
Consultations Office, 2003.

Symposiums and Conferences

Participated in numerous
business symposiums and
conferences in and
outside Saudi Arabia.

Languages

Arabic and English Languages,
Fluent Speaking and writing.
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Saline Water Conversion
Corporation (SWCC)
Ministry of Water and
Electricity (MOWE)
Saudi Arabian General
Investment Authority
(SAGIA)

National Water Company
(NWC)

Jeraisy Group of
Companies

Saudi Basic Industries
Corporation (SABIC)

&

&
&

Saudi Grains Organisation

(formerly, Grain Silos &
Flour Mills Organisation)
Saudi Arabian Airlines
Saudi Industrial Property
Authority (MODON)

e e e e e e

% Naeim Investment Company %
Council of Saudi Chambers %

&
&

Agar Holding Company
Xenel Group

Riyadh Chamber of
Commerce

Avaya EMEA Ltd

For Ever Living Products Company
EX-Im Bank of the United States
Shinsei Bank, Tokyo, Japan (MSI)
Aloe Vera of America

CMS Cameron McKenna LLP
Embassy of the Federal Republic of
Brazil
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A list of

¢

Avakian for jewelry
Abdulmouhsin Alhukair

¢

¢

Al Owaidah Company
Shuaibah Water &
Electricity Company
(SWEC)

Embassy of Turkey

¢

¢ @

Gulf Cooperation Council %
Interconnection Authority
Metro Makka

Absal Paul Contracting Co.

Defence and Security
Technology Co.

Aselsaan Elektronic Sanayi .
Electricity & Co-Generation

Regulatory Authority
Country Vacations
International Limited
Saudi Arabia Holding
Company

Tarabot Investment &
Development Company

¢ ¢ &
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A list of some of our clientsy

Clients

Haif Company

SAMSUNG

Shuaibah Expansion Project
Company (SEPCO)

% Isolux Corsan Group
% Saudi Ministry of HR & Social

Development

Saudi Ministry of Finance
Damas Jewelery Co.
BAAS International Group
Trade Bank Of Iraq
Suedrohrbau Saudi Arabia
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About Trowers & Hamlins Wl

(1) History in the region

Trowers & Hamlins has been based in the Middle East longer than any other
foreign law firm. Our track record in the Middle East dates back to 1959 making the
firm one of the most experienced international firms in the region.

Trowers & Hamlins is an international law firm with 150 partners and almost 900
staff located across the Middle East, UK and Far East.With offices in Abu Dhabi,
Bahrain, Dubai, Oman, London, Birmingham, Exeter, Manchester and a
representative Regional Office in Kuala Lumpur, and now our involvement in the
Kingdom of Saudi Arabia in cooperation with Prima Law & Consultations, we
provide a full-service integrated offering. Our geographical coverage is further
enhanced through our membership of Interlaw, an international association of
independent law firms, with lawyers in more than 125 cities worldwide. As members
of Interlaw, we are able to quickly draw on the legal expertise and knowledge of this
global network to support our clients in whichever jurisdiction they are operating.
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About Trowers & Hamlins

& g

With a strong presence in the Middle East, we have an established reputation in
advising governments, sovereign wealth funds, international investors, regional
corporate organisations and multi-national companies. We also act for many high
net worth individuals. Our lawyers have been involved in and continue to work on
many ‘first in country' and ground-breaking projects and transactions in the region,
with innovative projects across a range of sectors including banking, corporate,
utilities, infrastructure, hydrocarbons, communications, property and others.

We are consistently ranked as one of the leading international law firms in the Middle
East advising foreign and local investors seeking to take equity stakes or other roles in
companies in the region.
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About Trowers & Hamlin.s,}~ @ﬂ

Areas of our expertise

Corporate & Commercial Projects
Real estate Banking and finance
Energy Private wealth

Litigation and disputes




About Trowers & Hamlins Wl

(2) Recent Awards and Rankings

=Real Estate Team of the Year, Legal Week’s Corporate Counsel Middle East A
wards 2016.

= Capital Markets Team of the Year, Islamic Finance News 2016.

=Planning Law Firm of the Year, The Planning Awards 2015.

=Excellence in International Legal Services, The Law Society Excellence
Awards 2015.

=\Winner Bahrain's Best Islamic Law Firm, International Finance Magazine,
2014.

=Shortlisted in the Property Team of the Year category at the Manchester Legal
Awards, 2014.

=Shortlisted in the Real Estate (specialism — Social Housing) Firm of the Year
category, Legal 500 UK Awards, 2013 (inaugural).

=\Winner Public Sector (specialism — Local Government) Firm of the Year
Award, Legal 500 UK Awards, 2013 (inaugural).
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Examples of our experience !

— CHTED

Prima Law has recently undertaken the Labor Law Amendments Project under
Agreement signed with the Saudi Ministry of Human Resources and Social
Development on My 12, 2020.

All phases of this Project have been completed as evidenced by the Certificates
of Completion shown below. The Project phases comprised the following:

Analysis of Current Situation and Review of the Labor Law.

Benchmarking of International Labor Laws, Identification of Best Practices

and which one Lends Itself for Adoption in Saudi Arabia.

Preparation of the First Draft of the Proposed Legislative Document which

Would be Used During the Remaining Period of the Project Life.

Preparation of the Legislative Document Templet for All Amendments, with

Detailed Enforcement Procedures.

Preparation and Submission of the Final Report of the Project. /
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Examples of our experience

Prima Law has undertaken numerous projects for several entities in both the public and
private sectors, covering various aspects of such projects and including legal advice,
drafting and review of contracts and agreements, writing of briefs and memorandums,
revision of laws and regulations, and all other technical matters relating to legal advice,
advocacy and litigation.

An example of those projects is highlighted below, which illustrates the nature of this
particular assignment carried out by Prima Law. It was a complex project in which it was
required to conduct many studies and reviews, prepare and submit several reports,
consultations, agreements, incorporation of companies, etc. Perhaps shedding light on
this specific project may give a clear picture of Prima Law’s involvement in the various
activities and areas sought by the Saudi Contractors Authority.

Undoubtedly, the experience and expertise which Prima Law has acquired over the years
will be used as a potent multiplier for making use of our work in such projects when
uoroviding various solutions and proposed actions required for this Project. j
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Examples of our experience !

(__ The Saudi Grains Organization (SAGO)

The Saudi Grains Organization project was an integrated project which covered numerous aspects
including formation of contracts and agreements, conducting legal reviews, advisory reporting,
review and formation of laws and implementing regulations, etc. It is an example of the end-to-end
services provided by Prima Law in a mega project like this one.

In order to assist SAGO in the achievement of these goals, Prima Law has undertaken the following:

Eirst: Formulation and submission of SAGQO’s Draft Law, the Flour Mills Law and Implementing
Regulations, as well as the associated eight (8) draft Implementing Regulations

Second: Provision of Legal Consultancy Services for the Study of SAGO Privatization and
Restructuring.

Third:Provision of Legal Consultancy Services for SAGO Privatization and Restructuring Program.
Fourth: Formulation of Documents Relating to the Private Sector’s Participation in the Flour Mills
Construction and Operation

Fifth: Preparation of the Financial Model and Translation of Contract Documents Relating to the
KConstruction and Operation of the Flour Mills by the Private Sector. j

123,



® Certificate of Completion (1) ®
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Areas of our expertise ™



Areas of our expertise

First: In relation to Strategic Studies:

The following are some of the engagements carried out by Prima:

S

Conducted a Study on the Adjudication and Enforcement of Judicial Decisions in the Kingdom of Saudi Arabia,
with the objective of identifying the most important issues that impede or affect the issuance and enforcement of
judgments and the decisions of quasi-judicial committees. The Study was commissioned by SAGIA and
submitted to the concerned authorities which considered most of its recommendations.

Preparation of a Guidebook on Litigation Procedures in the Kingdom of Saudi Arabia in behalf of SAGIA. The
purpose of the guidebook was to identify all the laws and procedures relevant to litigation in the Kingdom, so
that the reader could gain clear overview of the judicial system, as well as litigation procedures and pleading
rules before the judicial authorities.

Conducted a number of other legal studies relating to the Saudi laws and regulations for the Saudi Arabian
General Investment Authority, in relation to Government Tenders & Procurement Law, the Saudi Foreign
Investment Law & its Implementing Regulations.

Conducted a number of studies and drafted proposed laws for a number of Government agencies including the
(then) Ministry of Water & Electricity, the Saudi Grains Organisation and the National Water Company.

Conducted a comparative legal study of laws and regulation relating to anti-bribery in the Kingdom of Saudi
Arabia and the United Kingdom. The study was presented to Berkely Group.

Prepared a legal study on the legal and regulatory requirements which should be met by the public joint stock
companies in order to comply with the provisions of the news Saudi Company Act (2015G-1437H). the study
was presented to Shuaibah Water & Electricity Co. (SWEC), a closed joint —stock company, and Shuaibah
Expansion Project Company (SEPCO).

Prepared legal reports for the Saudi Arabian Airlines (Saudia) regarding Saudia’s dealing with the EU Directive
on Emissions Trading System.



Areas of our expertise

Second: In relation to Legal Consultancy Services

% Legal advisor to the Saudi Ministry of HR and Social Development, for the labor law amendments Project.

% Prima acted as the Legal Advisor of the Saudi Arabian General Investment Authority (SAGIA) for the
provision of all legal consultations, preparation of memorandums and briefs related to lawsuits filed by or
against SAGIA.

% Prima Law is acting as the Legal Advisor of the National Water Company (NWC) for the provision of all

legal consultations, litigations and preparation of memorandums and briefs related to lawsuits filed by or

against NWC.

Legal Advisors for the Saudi Grains Organisation (SAGO) for preparing Build-Operate-Transfer (BOT)

Contracts of 3 flour mills with a value amounting to SR. 600 Million.

Legal Advisor for the Saudi Arabian Airlines (Saudia) in relation to inducting around 70 new Boeing and Air

bus into its fleet.

Legal Advisor for a Saudi-Malaysian consortium on its bid for Al-Shugaig-2 Independent Power and Water

Project.

Legal Advisors for the merger and restructuring of a Saudi finance company in collaboration with one of the

major banks in Saudi Arabia for a value of SR 6.5 billion.

Strategic and Shariah Consultants for Bani Annajjar Lands Auction in Al-Madinah Al-Munawarah valued at

SR. 2.5 billion.

Legal advisors for the Business Transfer Agreement (BTA) of the US-based international communications

company Avaya EMEA Ltd in the Kingdom of Saudi Arabia.

Preparation of a legal advice on the legal position relating to the obligations of Foreign banks, issuing

counter —guarantees, towards local banks issuing original guarantees. The advice was instructed by and

@ presented to the Export-Import bank of China. ‘ iy i TR
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Areas of our expertise

% Preparation of a legal advice on the most suitable form of a proposed limited liability company which an
international — local consortium intended to establish in Saudi Arabia for the construction and delivery of
a major project in Saudi Arabia. The advice was presented to the Consortium of Makkah Metro Project
which comprises Groupo Isolux Corsan, Kolin Insaat Turizm Sanayive Ticaret A.S and Haif Company.

% Preparation of a legal expert opinion based on the provisions of the Saudi Labour Law in relation to the
regulatory rights and obligations of the public joint-stock companies towards their employees in regard to
overtime hours and duties, and possible secondment of employees to other affiliates or Shuaibah Water &
Electricity Company (SWEC) and Shuaibah Extension Project Company (SEPCO).

% Preparation of a legal consultation on the legal and regulatory procedures and requirements for the
enforcement of foreign court judgments against local Saudi parties. The consultation illustrated the legal
and regulatory alternatives which can be adopted by the foreign parties against the Saudi counterparts
breaching their contractual obligations. The consultation was requested by and presented to Malaysian
Airport holding Berhad Co.

% Preparation of a Due Diligence Report on the documentations of a real estate investment Fund established
by a US Company. The Report was prepared from a legal and investment perspective in regard to the
Middle East region, and from a marketing perspective for marketing the Fund’s equity in Saudi Arabia.
The Report was requested by and presented to Northstar Fund, JB (Ltd).

% Legal Consultancy Services for the US—based For Ever Living Products Co. on trademark and IP issues in
Saudi Arabia.

I
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Areas of our expertise

% Legal consultancy services for the Shinsei Bank of Japan, in connection with the proposed
Financings for the Third Expansion Project of Eastern Petrochemical Company "SHARQ".

% Legal consultancy services for M/S Mitsui Sumitomo Insurance Company Limited, Tokyo,
Japan (MSI) in connection with MSI's Projected Business in the Kingdom of Saudi Arabia.

% Legal consultancy services for the Export-lmport Bank of the United States
(“Ex-Im Bank”) in connection with a proposed Shariah compliant financing transaction.

@ 8 ouumwlg slolaoll Jodl ciiall 44
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Areas of our expertise

Third: Privatization Experience

% Prima Law & Consultants Office Co. acted as the Legal Advisor for numerous restructuring and
privatization projects in the Kingdom of Saudi Arabia for which Due Diligence reports and other
related reports were needed, as well as the preparation of various types of reports such as regulatory
environment reports, approvals reports, legal risks reports, contract and agreement reports and
restructure planning reports.

% Moreover, Prima participated in the establishment of the companies required for the implementation
of privatization options, including drafting the constitutional documents of such companies in
accordance with Client’s instructions, handling incorporation procedures and follow-up with the
competent Saudi agencies.
These projects include:
= Privatization of the Saline Water Conversion Corporation (SWCC); the largest Privatization
scheme of its kind in the world, with a value of over SR100 billion.

= Privatization of the Saudi Grains Organisation - SAGO (Phases 1, 2 and 3).

= Privatization of Water and Wastewater Sector under the supervision of the Ministry of Water &
Electricity in Jeddah City.

= Privatization of Water and Wastewater Sector for the National Water Company (NWC) in Makkah
City.

= Privatization of Water and Wastewater Sector for the National Water Company (NWC) in Taif City

@ J‘Oljhhhuﬂlgélal;ou\]g.‘xllgis.oll&ﬁph
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Areas of our expertise

= Privatization of Water and Wastewater Sector for the National Water Company (NWC) in Madinah City

= Privatization of Water and Wastewater Sector for the National Water Company (NWC) in the cities of
Dammam and Al-Khobar

= Preparation of Build-Operate-Transfer (BOT) Contracts of 3 Flour Mills with a value amounting to
SR. 600 million
% Drafting Contracts/agreements for the Saudi Industrial Property Authority for several projects regarding
developing the industrial estates with the participation of the private sector in various regions in the
Kingdom, by BOT and TOR which included:

= Development of Sidir Industrial City by the private sector on BOT arrangement

= Development of Riyadh 1 and Riyadh 2 Industrial City by the private sector on Rehabilitation-Operate
-Transfer (ROT) arrangement

= Design and Construction Contracts for a Treatment Plant and Rehabilitation Project Water, Wastewater
and Industrial Drainage Facilities of Al-Qassim Industrial Estate

= Design and Construction Contracts for a Treatment Plant and Rehabilitation Project Water, Wastewater
and Industrial Drainage Facilities of Al-Ehssa Industrial Estate

= Rehabilitation, Operation, Management and Maintenance Contracts for Water, Wastewater and
Industrial Drainage Facilities of Riyadh 2nd Industrial City

= Rehabilitation, Operation, Management and Maintenance Contract for Jeddah-1 Industrial City
Potable Water Project

= District Cooling and Steam Services Project on BOT arrangement.
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Areas of our expertise

Fourth: Litigation

Litigation and disputes of diversified disciplines had been handled by Prima before different
judicial, mi-Judicial and administrative bodies, the most important of which include:

% An International Contentious Jurisdiction :

This case had been subjected to Prima’s legal study, drafting of briefs for submission to Paris
Appellate Court in a lawsuit filed by a multi-national company against a major industrial Saudi
company regarding the former’s asserted entitlements under construction contract. The claimed
amount exceeded 500 million Saudi Riyal.

% Price Difference Claim :

This claim was brought before the Saudi Board of Grievances against one of Prima’s Clients which
was a major industrial company claiming more than SR 800 million. Decisions were rendered by
the courts of first instance and appeal in favor of Prima client.

% Resolution of Securities Disputes Committee :

Prima pleaded on behalf of its client on a claim filed by Saudi Capital Market Authority that
exceeds SR 300 million, and succeeded at both court of first instance and appellate court to reduce
the amount of the claim and ruling out the incarceration penalty demanded by the prosecution in its
indictment.
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Areas of our expertise

Damages:

= A lawsuit for real estate damages for an amount of SR 1,400 million brought against Ministry of
Finance and Ministry of Municipal & Rural Affairs of Saudi Arabia. A court decision has been
rendered in favor of our client.

= A major commercial company filed claim for damages over 600 million Saudi Riyal against a
public company in Saudi Arabia, which is still entertained by the Competent Court.

Real Estate:

Several real estate Lawsuits were handled by Prima with a total value exceeding 3 billion Saudi Riyal.
Some of which were decided in favor of our clients, and others are still under process before the
Competent Court.

Administrative:

A major action against a government agency, where Prima has represented a big contracting company
claiming around 200 million Saudi Riyal.

Labor:

Prima has been engaged in several labor lawsuits on behalf of a number of foreign employees working
for major Saudi distribution and marketing companies. Full entitlements had been adjudicated and
fully paid to our clients.

,T.- ‘Oljl.lhiw.xllg dlolasll Jodll Qiball 34 b
/‘ —< Prima Law and Consultations Office Co.



IN THE NEWS



PRIMA IN THE NEWS

- AFAD RWS

ECONOMY

wWater and Electricity Minister Abdullan Al-Hussayen flanked by

Primce
Prima,

Abciul Rahman Bin

Saud Al-Kabir,
and Luay Al-Musallam,

right, chalriman of

CEO of the National Water

Company, during thesigning ceramony in Riyvadh onWaednescay.

(AN photo)

Kingdom signs SRT12.5m
water consultancy deal

RIYADH: The Nautonal
Company  yesterday sipgned
tracts valued at SR12.S milllon
withh natonal  and  international
consultancy flems for the privati-
zation of water and sowage  soec-
tors in Makkah, Talf, Madinah,
Do aand Alkkhobar,

Waater
Carn -

Under the contracts, that were
signed by Water and BElecteicity
Minister Abdullah Al Mussayen,

the consultuncy firms will
the Compmany  on
operation and o
und  soewnge
cltloes,

CThe Ooms will also complete
the proceduares for reaching
apgrecment with pote wl compa-
nles o imploment the projects

audvise
PO SRR e e,
INLCNMNCe watoer
projects in the five

and prepare a plan for the trans.
for of ecmployees from the pablic
sector 1o the private soctor,” an
ofMicinl statement sald,

The stutement hoped that the
privatzation of water and soew-
wpe projects in the five citles
would be completed within 18

Prima Law & Consultations
OMce, In associatdon with Simon
& Simon won the contract for
providing legal consultancy., Hyder
Consulung won the technical con-
sultuncy contract while Al-Dakhil
Capltal Group the financial con-
sultancy contract.

The Nattonal Wiater Company
carlier completed the privathza-
von of water and soewage facilites

in Riyadh and Jeddah, valued at
SRIS.S billlon,
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The result of, careful observation of the
legal services sphere and the meticulous
planning since 2000, Prima Law and
Shari'ah Consultations Office (hereafter
“Prima”) was born in Riyadh in Januvary
2003, with an objective to be the
kingdom's premier law firm, and leader
in the field, in the region.

At the third year of the establishment,
Prima was uncompromisingly competing
with the leading firms while achieving a
maximum capacity of performance and
customer satisfaction. Prima has been
able to engrave its name in the market
as one of the best and most reputable
low offices in the Kingdom. This lead to
the success of working on mega projects
throughout the Kingdom in both public
and private sectors.

Prima was established by His Highness

Prince Dr. Abdulrahman bin Saud Al-
Kabier. Dr. Abdulrahman, finished his
B.A in Economics in 1973, and later

combined studies with Shari'ah Law from
the year 1991 until he finished his Ph.D
in Shari'ah Law in 2002. during that
period he taught at Imam Mohammaod
bin Saud Islamic University. He is also
member of various professional
organizations; an accredited arbitrator
at the GCC Arbitration Center; A
Member of the Arbitrators Commission
at Ministry of Justice in Saudi Arabia; A
Member of the Commercial Center for
Conciliation at the Arbitration and
Expertise of Arab-French Commercial
Chamber. He is the author of the book
titled "Comtemporary Guarantees”; the
first legal and economic comparative
study from the Islamic point of view on
credit facilities, letters of guarantees
and letters of credit combining expertise
and specialized academic study In
Islamic jurisprudence and economics.

T A IR EEPPFOIRT

Ermerginmng Saudi Arabia 2007

Prima is backed by a unique diversity of
legal professionals; offering in-depth
local knowledge and a uniquely global
perspective; advising internationally and
domestically; under common, civil,
international and Shari'ah law systems;
in local and cross-border transactions;
on day-to-day operations and the most
challenging deals; adopting unique
project-focused teams dedicated to
delivering incisive advice. Prima aims to
achieve its goal through; sustained
investment in managing knowledge and
information; by creating a working
culture within, that enables to offer
consistently high standards of service;
providing high quality advice; combining
technical expertise; being aware of the
commercial environment in which clients
operate; advising financial institutions,
commercial enmterprises, businessmen,
and state and regulatory bodies; in
either regular or complex and critical
legal issves.

International Association:

Since the establishment, Prima always
looks forward to building cohesive
associations with the most reputable and
leading international law firms. Thus,
Prima has built cooperation with
carefully selected, prominent,
imernational firms on the basis of their
expertise oand range of services
provided. For instance; the wvery first
association was with Simmons & Simmons

to bid in the tender of the railway
network expansion project in  the
kingdom.

Prima in association with Frishfields
Bruckhaus Deringer were selected as the
Legal Advisor for; the largest
privatization project in the world, which
is Saline Water Conversion Corporation

BY:

(SWCC) over 100 billion SR and also
selected to advise the current
implementation of PPP contracts for
Jeddah city Water and Wastewater
operations project.

Also, Prima in association with Jones Day
were the Legal Advisor for a Saudi-
Malaysian consortium on its bid for the
Shuqoiq-2 Independent water and
power project.

Achievement:

During the period 2003 1o 2006, Prima
has represented many clients in both
public and private sectors. For instance;
Prima is the legal advisor for the Saudi
Grain Soils and Flour Mill Organization
on its partial privatization of 3 new
flour mills through BOT arrangement, as
well, the legal advisor of the Saudi
Organization for Industrial States and
Technology Zones. In addition 1o,

advising SWCC, Ministry of Water &
Electricity (MOWE) and Saudi Arabian
General Investment Authority (SAGIA).
Also, Prima has advised the project of
merger and restructure of a Saudi
finance company with one of the major
baonks in Saudi Arabia of the value of
SR 6.5 billions.

One of the landmark projects conducted
by Prima, is the study for and on behalf
of SAGIA representing the Private
Sector on the Issuvonce and Enforcement
of Court Judgments in the Kingdom of
Saudi Arabia. This study was the first of
its kind in Saudi Arabla whereas It
comprised statistical and theoretical
studies on which its conclusions were
based.

The study oddressed vorious issues In
relation to the Judicial System of the

Page30

OXFORD

ond

Kingdom pinpointing the meris
flows of the currem System ond
proposing solution:s and recomm endations
for improvement of the System. One of
the mojor isves oddressed by the Study
iz the orgonizotional structure of the
Judiciol system where Prima suggested
itz views in relotion thereto and come vp
with @ now structure.

The study was raised by SAGIA 1o the
concerned authorities. Most of the
recommendations presented by the
study were taken into consideration in
the issvance of the new Judicial System
in the Kinadom.

Areas of Practice

* Agency & Franchise
Banking & Finance
Corporate Governance
Governmaent Affairs
Intellectuval Property
Lingation & Arbitration
Mergers & Acquisitions
Privatizations

Shari'ah Law

Contact names:

Dr. Abdulrahman bin Saud Al-Kabiler
Contact details:

Tel. +966 (1) 2198010

Fax: +966 (1) 2198050

E-mails: admin@primaconsultants.com.sa
www. primaconsultants.com.sa

r
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Water, Sewage Concessions Signed for Jeddah Works
Mohammed Rasooldeen,

ArabNews

RIYADH. 19 December 2006 — Minister of Water and
Electricity Abdullah Al-Hussayen signed a series of agreements
yesterday with consultancy companies to assist the ministry in
processing the contracts to manage, operate and maintain water
and wastewater services in Jeddah.

“The ministry is planning to commence two projects in Jeddah
during the first quarter of 2008,” said the minister. “The
signatories will also assist the ministry in the prequalification
process of the international companies that will bid for the PPP
(Public-Private Participation) projects,” Al-Hussayen told
newsmen following the signing ceremony.

The minister signed the first contract with Paul Rathbon from
Charles River Associates for the amount of SR15,903.000 to
lead the process of issuing privatization contracts for the two
Jeddah projects.The second was signed with Prince
Abdulrahman Saud A- Kabeer on behalf of Prima Law
Consultants for the value of SR4,687.500 to provide legal
consultancy services.

nedor

Another contract was signed with Phil Gandier from Ernst
and Young for SR5,100.000 to provide consultancy services
in human resources development.

The ministry started the first phase of the PPP project in
Riyadh with the support of an international consultancy
consortium that is currently working on preparing contract
documentation for private sector participation in the capital’s
water services.

Al-Hussayen said the ministry has selected reputed
consultants for the preparation of PPP contracts
documentation. The minister pointed out that two PPP
contracts will be commissioned separately for water services
and sewage treatment.

The contract for water services management will be given for
a period of five to six years, while the other contract for
operation and maintenance of all wastewater plants will be
offered on a 20-to-25-year concession.

S

7 ouummmg dlolaall Jodl ciiball a4 i
,@ 5 Prima Law and Consultations Office Co.



turd:

Prince Abdul Bahman e Sand AL Kabir, left, presidont, Prima Law, groets Abdullah AL Bossayen, minister of water and clec
Erbcity and Fohobd AL Shareef, right, chalrman, SWOC, after signing the bogal consultation contract for the peivistization of SWed
I Riymdh recemtly. (AN photo )

Kingdom’s Desalination Sector
Poised for Privatization
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ith Saudi Arabia transforming its eco-
Wnomnc structure and the role of the pri-
vate sector increasing rapidly, Prince Dr.
Abdulrahman bin Saud Al Kabier was quick to
recognize the need among both Saudi and
international companies, for expertise in both
Islamic law and economic matters.
With degrees in economics and Islamic law

and a doctorate in comparative jurisprudenice,
he was well qualified to provide a service link-
ing the two disciplines.

He did more than that. He created a busi-
ness, under one roof, which specializes in pro-
viding know-how in economic affairs, Islamic
law, commercial law, administrative matters
and translation requirements.

“1 faced a lot of criticism,” says the prince

“People were telling me that the identity of the
company would be unclear. They did not

“We provide tailor-made solutions.

We don't believe in ready-made formulas”

Prince Abdulrahman bin Saud Al Kabwer

understand it. But | was so convinced”

Since then, however, Prima Law & Consul-
tations Office has established itselfl as the pre-
eminent enterprise in its field. The group

THE PRINCE

SPECIAL ADVERTISING SU

The Washingto

OF LEGAL EAGLES

A Saudi consultancy offers specialization in Islamic law, economic
affairs, translation and administrative matters under one roof

includes four offices namely:

1- Prima Law & Shari‘ah Consultations.

2- Prima Economic Consultations

3- Prima Administrative

+ Prima Translation,

The prince explains that while the four
offices are all part of the same integrated busi-
ness, they each have their own scparate and
independent identity.

The benefit of this arrangement is that it
enables speedy communication between the
four offices and guarantees client privacy. The
approach also insures greater cost efficiency in
meeting the client’s needs by delivering preci
sion in any combination of services offered by
Prima’s four specializations.

“We may seem more expensive than the
average but at the end, our structure allows us
to be more cost effective,” he says

He first conceived the idea of establishing

such a business in 1999 and after a two year
period of planning and structuring its strate-
gy Prima began its activitics in January 2003

Since then, working in collaboration with
well-established international partners, Prima
has chalked up an impressive track record

Prima has become the legal counselor and
economic and -administrative consultant for
several public and private agencies in the King-
dom, such as the Chamber of Commerce &
Industry, the Saudi Organization for Industrial
Estate & Technology Zones and the Saudi Ara-
bian General Investment Authority. On the
international level, Prima has been invited
with the Simmons & Simmons law firm to bid
for the assignment of legal consultant for the
Saudi railways network expansion project

It has also submitted, together with AT,
Kearney Management Consultants, a prﬂpmal
for the development of incentive programs for

the private sector participation in the Kingdom’'s
electricity services and water desalination sectors.
Currently, Prima Law & Consultations Office is
cooperating with Freshficlds Bruckhaus Deringer
for submission of proposals to the SWCC related to
privatization schemes intended by the SWCC. There
are similar proposals underway related to Flour
Mills and Grain Silos privatization plans, as well as
other contracts with several companies in the pri-
vate sector.

“We provide tailor-made solutions. We don't
believe in ready-made formulas.” says the prince.

With many opportunities for further work, he is
keen to welcome new international firms to collabo-
rate with Prima in the Kingdom. One of the achieve-
ments made by Prima was the preparation of astudy
of the Kingdom's system of justice

Other consultants also contributed, of course,
but Dr. Bin Saud Al Kabier says that when the pro-
posed reforms were announced, 0 percent of the
changes approved had been those advised by Prima

The business has now been commissioned to
write the Kingdom's first guide on gricvance proce-
dures, explaining which authorities should be con-
sulted over such matters

Dr. Bin Saud Al Kabier says, “the prime objective
is to make Prima the first office, in name and ir
action at both local and regional levels, during the
next five years.”
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(B) TROWERS & HAMLINS - Our Experience in the Region:

Our experience in Saudi Arabia includes advising a broad array of clients ranging from public
companies and international corporates, to regional private companies, private equity firms,
banks, infrastructure funds, central government departments, family groups and high net worth
individuals.

We have acted on a diverse range of transactions from complex cross-border deals for corporates
and family groups to sales and disposals of owner-managed businesses for individuals. We have
particular strengths in corporate, real estate, energy, projects, private wealth and Islamic finance.

% Saudi Arabia experience

& Corporate and commercial

= Al Jomaih Group — We acted for Al Jomaih Holding Company, one of Saudi Arabia’s
biggest industrial and financial conglomerates, in connection with its a strategic equity
investment in Gulf Infrastructure Limited, the ultimate holding company for three projects in
the Hidd Industrial Area of Bahrain —a 50MW captive power plant, a ferro alloys plant and a
steel rebar production facility. This involved, among other things, undertaking a
significant due diligence exercise in only 48 hrs. We also recently acted for Al Jomaih
Company Limited E.C. in connection with its acquisition of a 20% stake in the enlarged
capital of Universal Rolling Mills WLL.

= IDB Infrastructure Fund LP — We acted on the US$ 48 million acquisition of
approximately 23% of Saudi International Petrochemical Company, a company which has
developed two principal projects: a 970,000 tonnes per annum (tpa) methanol production
plant; and a 75,000 metric tpa Butanediol production plant. We subsequently acted for
IDBIF on a complete exit of its interest in the company.



(B) TROWERS & HAMLINS - Our Experience in the /\

IDB Infrastructure Fund LP - We acted on the US$ 40 million acquisition of a minority interest in
Advanced Polypropylene Company, a new joint stock company formed in Saudi Arabia for the purpose of
developing and operating an integrated propane dehydrogenation and polypropylene complex at Al Jubail.
We subsequently acted on the IDBIF’s complete exit from this investment.

BNP Paribas Private Equity — We advised on the first two of its new US$ 300 million regional SME
fund's investments and have recently been instructed on the third investment. We also acted on the fund's
first deal outside Bahrain, a minority acquisition of a Saudi Arabian fast food business headquartered in
the Eastern Province, which aborted. In each of the matters, the deals involved the negotiation of complex
exit and downside protection provisions.

Saudi Cable Company, KSA - We acted as the legal advisors on an IPO to increase the capital of Saudi
Cable Company by SR 210 million (US$ 55 million).

Esterad Investment Company BSC - We recently acted for Esterad Investment Company BSC, the
Bahrain based private equity house, on its acquisition of a significant minority stake in a Saudi Arabian
company, with operations in the Kingdom and Oman, providing specialist oil installation services. More
recently we have assisted Esterad in restructuring its interest in Tabreed, one of its investee companies.

Project finance issues for major IWPP companies - We continue to advise two project companies for a
major IWPP as international counsel on issues arising under their project financing arrangements. This has
included matters such as advising on the contribution of equity and loans by shareholders to enable the
repayment of equity bridge loans, issues relating to interest rate hedging instruments, the grant of security
over investments made by the client, and waiver and consent requests to enable the effective
administration of the finance documents. We have advised one of the project companies since 2006, when
the financing for the project achieved financial close (having previously advised the project sponsors on
their successful bid for the development of the project), and have advised the other project company since
2009.
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(B) TROWERS & HAMLINS - Our Experience in the Region:

= A national Saudi Arabian company - We are advising this organisation on its restructuring
and privatisation pursuant to SEC (Saudi Supreme Economic Council) resolution 32/M/510.
This work was won through a joint bid with Saudi law firm Prima Law in the first quarter of
2012 and was recently resurrected. This project involves three key work streams: 1)
establishing a new regulatory framework for the relevant sector in Saudi Arabia, 2) the
establishment of private companies in the sector (four are envisaged) and the packaging/transfer
of the company's assets and liabilities to those companies, and 3) the sale of equity in those
companies by way of tender. We will be advising on all aspects of this process in conjunction
with Prima Law.

= Sahara international Ventures NV - We advised Sahara international Ventures NV, a Dutch
company, in respect of the acquisition of a 70% stake in Sahara Net, a Saudi Arabian limited
liability company. We also advised the buyer with respect to obtaining merger approval from
Communication and Information Technology Commission and the compliance and regulatory
regime concerning foreign investment in Saudi Arabia. We drafted all the transactional
documents including the Share Sale and Purchase Agreement and the Shareholders Agreement.

% Real estate

= Al-Oula International Real Estate — We acted for Al-Oula International Real Estate, a Saudi based
real estate development and housing services company. Including advising on GCC-wide property
joint venture structures for planned mixed used developments and general real estate, corporate and
employment matters.
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(B) TROWERS & HAMLINS - Our Experience in the

& g

% Energy

= Qurayyah IPP, Saudi Arabia — We acted for a consortium of Tenaga Nasional Berhad, Saudi
Binladin Group and United Infrastructure Developers Company as lead international counsel on their
bid to the Saudi Electricity Company to develop, finance, design, construct, operate and maintain a gas
fired power generation plant. The proposed capacity of 1,800 — 2,000 MW is located approximately
100km south of Dammam in the Eastern Province of Saudi Arabia. Our role included responding to
the project bid documents, developing a comprehensive EPC and form of contract, developing a
comprehensive financing term sheet, preparing draft mandate, commitment and fee letters, the O&M
term sheet and form of agreement, and advising throughout the pre-bid submission stage.

= Shuaibah 11l IWPP and Shuaibah Expansion - We have been appointed jointly by the Shuaibah
Water and Electricity Company and the Shuaibah Expansion Project Company in Saudi Arabia for a
minimum three year period until 2013 as project counsel to advise on all operational aspects of the
expanded Shuaibah Phase 3 independent water and power plant, which has recently commenced
commercial operations. Our role includes advising the owner on all corporate, financing, construction
and O&M aspects of owning and operating the expanded power and water plant, including advising in
its contractual entitlements under offtake, EPC and O&M agreements and compliance and reporting
under various financing agreements underpinning the project.

= Ras Azzour IWPP - We advised a bidder consortium in relation to the Ras Azzour IWPP in Saudi
Arabia. We advised the consortium in relation to all aspects of its bid including project agreements,
EPC and O&M agreements and a detailed financing term sheet.

Prima Law and Consultations Office Co.
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(B) TROWERS & HAMLINS - Our Experience in the Region:

& Projects

= Qassim Cement Company - We advised the owner on disputes and settlement of long running
variation, delay and defective work claims under split EPC contracts with Asian contractors
totalling some US$ 80m on a new cement plant.

= Madinah Airport PPP, Saudi Arabia - We advised on concession bid and drafting EPC
construction documents.

= ISACC Soda Ash and Calcium Chloride Plant - ISACC, a Saudi Arabian company, is developing
a new greenfield plant with all associated facilities and infrastructure capable of producing 600,000
MTPA of soda ash and 600,000 MTPA of calcium chloride. Constructed over two phases and
situated at Jubail Il Industrial City, Al Jubail, it will sell products from the Plant under off-take and
market sale arrangements. We are advising on all EPC/Turnkey structuring and procurement. It
includes managing the process, and drafting the Lump Sum Turnkey Contracts (complex split
onshore and offshore agreements, plus a wrap agreement for tax efficiency) and Technology
License and Technical Services Agreements for US$ 400 million first phase of the project.

& Banking and finance

= Samba Financial Group - We advised Samba Financial Group on: a US$ 11.4 million term loan
facility made available to a Bahraini corporate borrower to finance an increase of share capital in a
Saudi Arabian chemical manufacturing company; a US$ 95 million term loan, overdraft and letter
of credit facility to be extended to a major Saudi Arabian contracting company to finance the
development and construction of a residential real estate project in Qatar; and a US$ 106.7 million
term loan facility to finance the construction of a hotel and office tower development in Dubai.
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(B) TROWERS & HAMLINS - Our Experience in the

& g

= Saudi Arabian company - We advised a Tadawul-listed Saudi Arabian company on its inaugural
US$ 534 million syndicated financing transaction comprising a US$ 267 million master murabaha
facility and a US$ 267 million working capital facility. The facilities, to be provided in accordance with
Islamic principles and secured by corporate guarantees and assignment of insurance proceeds, will be
used to repay existing loans of the company and for general corporate purposes. The latter use would
include the issuance of Shariah-compliant bid and performance bonds, letters of credit and guarantees.

% Private wealth

Due to the nature of our clients, much of our work in this area is confidential, however our areas of expertise
include acquisition of high value residential property; administration of estate and trusts; family offices;
heritage property; immigration; landed estates; multi-jurisdictional succession advice; post-death
rearrangements; private charitable foundations; private yachts; taxation advice (including cross border
tax advice); trusts; and wills. We have provided some examples below:

= Middle Eastern clients - We have advised over 35 Middle Eastern clients on the new tax regime for
high value residential property, including options for alternative ownership structures to take account of
tax and succession planning issues and tax advice on unwinding current structures.

= Kuwaiti family - We have advised a Kuwaiti family on tax efficient structures for investment in UK
property, including advice on a Shariah-compliant trust.

= UAE client - We have advised a UAE client on establishment of a tax efficient structure for the benefit
of a family resident in the UK, following a UK court order for maintenance.

= Bahraini family - We have advised a Bahraini family on the winding-up of an offshore trust and
providing UK tax advice on personal ownership of UK assets going forward.
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Contact Us

Prima Law and Consultations Office Co. - Riyadh

Kingdom Of Saudi Arabia \

P.O Box: 69056 Riyadh 11547
Phone: 00966 11 2198010
Fax: 00966 11 2198050

Email : admin@primaconsultants.com.sa



