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Table of Amendments to the Articles of Association of Al Hassan Ghazi Ibrahim Shaker Company

Current Article Text

Proposed Amended Text

Article Six: Capital:

The company’s issued capital is set at five hundred fifty-five
million Saudi Riyals (555,000,000.00 SAR), divided into fifty-
five million five hundred thousand (55,500,000) nominal
shares of equal value, each valued at ten (10.0) Saudi Riyals.
All shares are ordinary shares in exchange for cash
contributions. The amount paid in cash is five hundred fifty-
five million Saudi Riyals (555,000,000.0 SAR), and the paid-in
cash amounts from the issued capital have been deposited

with a licensed bank.

Article Six: Capital

The company’s issued capital is set at six hundred
seventy-seven million one hundred thousand Saudi
Riyals (677,100,000), divided into sixty-seven million
seven hundred ten thousand (67,710,000) nominal
shares of equal value, each valued at ten (10.0) Saudi
Riyals. All shares are ordinary shares in exchange for
cash contributions. The amount paid in cash is six
hundred seventy-seven million one hundred
thousand Saudi Riyals (677,100,000), and the paid-in
cash amounts from the issued capital have been

deposited with a licensed bank.

Article Seven: Share Subscription:

The shareholders have fully subscribed to all the issued
capital shares amounting to 555,000,000.00 Saudi Riyals,
which are fully paid.

Article Seven: Share Subscription:
The shareholders have fully subscribed to all the
issued capital shares amounting to 677,100,000

Saudi Riyals, which are fully paid.




Article Seventeen: Management of the Company:

(A) The Company shall be managed by a Board of Directors
composed of seven (7) members, who must be natural
persons appointed by the Ordinary General Assembly of the
shareholders for a term not exceeding four years.

(B) The manner of operation of the Board of Directors shall be
determined as follows:

The place of meetings shall be determined by the Board of
Directors, and meetings may be held using modern
technology means. Unless otherwise notified, the Chairman
of the Board may consider any member participating via
telephone or any electronic means as present for the entire
duration of the meeting to determine the legal quorum.

The correct quorum for the meeting shall be attendance by
57% of the Board of Directors members.

The valid quorum for decision-making shall be the approval
of 51% of the members.

Board members may delegate others to attend the meetings
on their behalf.

The communication method for the members of the Board of
Directors shall be as follows: 1- The Board of Directors shall
meet at least four times a year upon the invitation of its
Chairman or his deputy. The invitation shall be in writing and
may be sent to the Board members via modern technological
means such as email, portals, electronic applications, or
others, sufficiently in advance of the meeting date. The
Chairman or his deputy must convene the Board meeting
whenever any Board member requests in writing to discuss
one or more topics.

2-The Board of Directors shall determine the location of its
meetings and such meetings may be held using modern
technology means. Unless otherwise notified, the Chairman
of the Board may consider any member participating via
telephone or any electronic means as present throughout the
meeting to establish the legal quorum.

The rules for termination of membership are as follows:
Membership in the Board ends upon the expiration of its

term or the member’s loss of eligibility according to any

Article Seventeen: Management of the Company:
(A) The Company shall be managed by a Board of
Directors composed of eight (8) members, who must
be natural persons appointed by the Ordinary
General Assembly of the shareholders for a term not
exceeding four years. Board members may be re-
elected for additional terms in accordance with the
election and nomination procedures based on the
applicable laws and the regulations set by the
competent authority.

(B) The manner of operation of the Board of
Directors shall be determined as follows:

The place of meetings shall be determined by the
Board of Directors, and meetings may be held using
modern technology means. Unless otherwise
notified, the Chairman of the Board may consider
any member participating via telephone or any
electronic means as present for the entire duration
of the meeting to determine the legal quorum.

A meeting shall not be valid unless at least half of
the Board members (in person or by proxy) are
present, provided that the number of attendees is
not less than three. The valid quorum for decision-
making shall be the approval of 51% of the members.
Board members may delegate others to attend the
meetings on their behalf.

The communication method for the members of the
Board of Directors shall be as follows: 1- The Board of
Directors shall meet at least four times a year upon
the invitation of its Chairman or his deputy. The
invitation shall be in writing and may be sent to the
Board members via modern technological means
such as email, portals, electronic applications, or
others, sufficiently in advance of the meeting date.
The Chairman or his deputy must convene the Board
meeting whenever any Board member requests in

writing to discuss one or more topics.




applicable laws or regulations in the Kingdom. The General
Assembly may, based on a recommendation from the Board of
Directors, terminate the membership of any member who is
absent from three consecutive meetings or five non-
consecutive meetings during their term without a valid
excuse accepted by the Board.

2-The Ordinary General Assembly may dismiss all or some
members of the Board of Directors. In such case, the Ordinary
General Assembly shall elect a new Board of Directors or a
replacement for the dismissed member(s), as applicable,
under the provisions of the Companies Law.

Expiration of the Board of Directors’ term, resignation of its
members, or vacancy of membership:

1- Before the expiration of its term, the Board of Directors
shall convene the Ordinary General Assembly to elect a new
Board of Directors for the next term. If the election cannot be
held and the current Board’s term expires, its members shall
continue to perform their duties until a new Board is elected,
provided that the continuation period does not exceed ninety
(90) days from the date of the Board’s term expiration. The
Board must take all necessary measures to elect a successor
Board before the end of the specified continuation period.

2- If the Chairman and members of the Board of Directors
resign, they must convene the Ordinary General Assembly to
elect a new Board of Directors. The resignation does not take
effect until the new Board is elected, provided that the
continuation period of the resigning Board does not exceed
one hundred and twenty (120) days from the date of
resignation. The Board must take all necessary measures to
elect a successor Board before the end of the specified
continuation period.

3-A member of the Board of Directors may resign from
membership by submitting a written notice addressed to the
Chairman of the Board. If the Chairman resigns, the notice
must be addressed to the other Board members and the Board
Secretary. The resignation shall be effective in both cases

from the date specified in the notice.

2-The Board of Directors shall determine the
location of its meetings and such meetings may be
held using modern technology means. Unless
otherwise notified, the Chairman of the Board may
consider any member participating via telephone or
any electronic means as present throughout the
meeting to establish the legal quorum.

The rules for termination of membership are as
follows: Membership in the Board ends upon the
expiration of its term or the member’s loss of
eligibility according to any applicable laws or
regulations in the Kingdom. The General Assembly
may, based on a recommendation from the Board of
Directors, terminate the membership of any member
who is absent from three consecutive meetings or
five non-consecutive meetings during their term
without a valid excuse accepted by the Board.

2-The Ordinary General Assembly may dismiss all or
some members of the Board of Directors. In such
case, the Ordinary General Assembly shall electa
new Board of Directors or a replacement for the
dismissed member(s), as applicable, under the
provisions of the Companies Law.

Expiration of the Board of Directors’ term,
resignation of its members, or vacancy of
membership:

1- Before the expiration of its term, the Board of
Directors shall convene the Ordinary General
Assembly to elect a new Board of Directors for the
next term. If the election cannot be held and the
current Board’s term expires, its members shall
continue to perform their duties until a new Board is
elected, provided that the continuation period does
not exceed ninety (90) days from the date of the
Board’s term expiration. The Board must take all
necessary measures to elect a successor Board before

the end of the specified continuation period.




4- If the Board of Directors becomes aware of the death or
resignation of any of its members, and this vacancy does not
cause the number of members to fall below the minimum
required for the valid convening of the Board The Board may
temporarily appoint a qualified and experienced person to fill
the vacant position. The competent authorities must be
notified within fifteen (15) days from the date of
appointment, and the appointment shall be presented to the
Ordinary General Assembly at its first meeting. The
appointed member shall complete the remaining term of
their predecessor. The seat may also remain vacant until the
end of the Board’s term, or until the General Assembly is
convened to appoint a member to fill the vacant seat.

5- If the conditions for convening the Board of Directors are
not met due to the number of its members falling below the
minimum stipulated in the Companies Law or this system, the
remaining members must convene the Ordinary General
Assembly within sixty days to elect the necessary number of

members.

2- If the Chairman and members of the Board of
Directors resign, they must convene the Ordinary
General Assembly to elect a new Board of Directors.
The resignation does not take effect until the new
Board is elected, provided that the continuation
period of the resigning Board does not exceed one
hundred and twenty (120) days from the date of
resignation. The Board must take all necessary
measures to elect a successor Board before the end
of the specified continuation period.

3-A member of the Board of Directors may resign
from membership by submitting a written notice
addressed to the Chairman of the Board. If the
Chairman resigns, the notice must be addressed to
the other Board members and the Board Secretary.
The resignation shall be effective in both cases from
the date specified in the notice.

4- If the Board of Directors becomes aware of the
death or resignation of any of its members, and this
vacancy does not cause the number of members to
fall below the minimum required for the valid
convening of the Board The Board may temporarily
appoint a qualified and experienced person to fill the
vacant position. The competent authorities must be
notified within fifteen (15) days from the date of
appointment, and the appointment shall be
presented to the Ordinary General Assembly at its
first meeting. The appointed member shall complete
the remaining term of their predecessor. The seat
may also remain vacant until the end of the Board's
term, or until the General Assembly is convened to
appoint a member to fill the vacant seat.

5- If the conditions for convening the Board of
Directors are not met due to the number of its
members falling below the minimum stipulated in
the Companies Law or this system, the remaining

members must convene the Ordinary General




Assembly within sixty days to elect the necessary

number of members.

- Deletion of the following articles due to duplication:

Article Nine: Capital:

The company’s issued capital is set at 555,000,000 Saudi
Riyals (five hundred fifty-five million Saudi Riyals), divided
into 55,500,000 ordinary shares (fifty-five million five hundred
thousand shares) of equal value, with a nominal value of 10
(ten) Saudi Riyals each. 2- The shareholders have fully
subscribed to all the issued capital shares of the company,
totaling 55,500,000 (fifty-five million five hundred thousand)

shares, which are fully paid.

Article Twenty-two: Management of the Company:

The company shall be managed by a Board of Directors
consisting of seven (7) members, who must be natural persons
elected by the Ordinary General Assembly of shareholders for
a term not exceeding four years. Board members may be re-
elected for additional terms under the election and
nomination procedures based on the applicable regulations

and the controls set by the competent authority.

Article Twenty-three: Remuneration of the Board of Directors

members:




The members of the Board of Directors are entitled to receive
remuneration in their capacity as board members by the
terms, conditions, and policies approved by the Ordinary
General Assembly from time to time. A member of the Board
of Directors may also receive remuneration for any executive,
technical, administrative, or advisory work or positions,
performed under a professional license—additional to their
board membership—assigned by the Company. This is in
addition to the remuneration they may receive as a member of
the Board and its committees, following the Companies Law,
its implementing regulations, and the Company’s Articles of
Association.

The remuneration of the members of the Board of Directors
may consist of a fixed amount, attendance allowances for
meetings, in-kind expense allowances, or a percentage of the
profits. Two or more of these benefits may be combined. The
remuneration may also vary among board members to reflect
the member’s level of experience, expertise, and assigned
responsibilities, based on a policy issued by the Remuneration
and Nominations Committee and approved by the General
Assembly.

The Board of Directors’ report to the Ordinary General
Assembly at its annual meeting must include a comprehensive
statement of all amounts received or entitled to be received
by each member of the Board during the fiscal year, including
remunerations, attendance allowances, expense
reimbursements, and other benefits. It should also include a
statement of what council members received as workers or
administrators or what they received in exchange for
technical, administrative or consulting work, and it should
also include a statement of the number of council sessions and

the number of sessions attended by each member.

Article Thirty- two: Association Invitation:

The general and special assemblies shall be convened by
invitation from the Board of Directors. The Board must call the
Ordinary General Assembly to convene within thirty (30) days
from the date of a request by the auditor or one or more

shareholders representing at least ten percent (10%) of the




company’s voting shares. The auditor may also call the
Ordinary General Assembly to convene if the Board fails to
issue the invitation within thirty (30) days from the auditor’s
request.

The request referred to in paragraph 1 of this article must
specify the matters on which the shareholders are to vote.
The invitation to convene the General Assembly shall be
issued through modern technology means at least twenty-one
(21) days prior to the scheduled date, in accordance with the
applicable regulations and controls set by the competent

authority.

Article Thirty-five: Voting in Association:

Each shareholder shall have a vote for each share in the
General Assemblies. Cumulative voting shall be used in the
election of the Board of Directors, provided that the voting
right of a share may not be used more than once.

Members of the Board of Directors shall not participate in
voting on General Assembly decisions related to transactions
and contracts in which they have a direct or indirect interest

or that involve a conflict of interest.

Article Forty-two: Fiscal Year

The fiscal year commences on the first of January and ends at

the end of December of each calendar year

*The Articles of Association shall be reformatted and the numbering of the articles rearranged to reflect the deleted

provisions.
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Table of Amendments to the Board Membership Policy and Criteria for Al Hassan Ghazi Ibrahim Shaker Company

Current Text of the Article

Proposed Amended Text of the Article

Article Two :

Board of Directors

1.

The Company shall be managed by a Board of
Directors consisting of (7) members elected by
the Ordinary General Assembly of Shareholders
for a term of no less than four (4) years, with the
possibility of re-election for additional terms.
The majority of Board members must be non-
executive members.

The number of independent Board members
shall not be less than two or one-third of the
Board, whichever is greater.

The Company must notify the Authority of the
names of the Board members and their
membership status within five working days
from the commencement of the Board's term or
from the date of their appointment, whichever is
earlier, and report any changes within five

working days of their occurrence.

Article Two:

Board of Directors

1.

The Company shall be managed by a Board of
Directors consisting of (8) members elected by
the Ordinary General Assembly of
Shareholders for a term of no less than four (4)
years, with the possibility of re-election for
additional terms.

The majority of Board members must be non-
executive members.

The number of independent Board members
shall not be less than two or one-third of the
Board, whichever is greater.

The Company must notify the Authority of the
names of the Board members and their
membership status within five working days
from the commencement of the Board's term
or from the date of their appointment,
whichever is earlier, and report any changes

within five working days of their occurrence.
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AL-HASSAN GHAZI IBRAHIM SHAKER CO.

Al-Hassan Ghazi Ibrahim Shaker Co. invites its shareholders to attend the Extraordinary
General Assembly Meeting, which includes the company's capital increase (First Meeting)
through means of Modern Technology.

item

clarification

Introduction

The Board of Directors of Al Hassan Ghazi Ibrahim Shaker Company is pleased to
invite the shareholders to participate and vote in the Extraordinary General Assembly
Meeting, which includes the company's capital increase (First Meeting), which is
scheduled to be held through modern technology, God willing, at 6:30 pm on
Thursday 19/07/1447 AH corresponding to 08/01/2026 AD.

Place and City of Extraordinary
Assembly Meeting

The company's head office located in Riyadh, Al-Sahafa District - by means of modern
technology.

Hyperlink of the Meeting Location

Click here

Date of the General Assembly's | 19/07/1447 corresponding to 08/01/2026
Meeting

Time of the General Assembly’s | 6:30 PM

Meeting

Methodology of Convening the | Via modern technology means

General Assembly’s Meeting

Attendance Eligibility, Registration
Eligibility, and Voting End

Shareholders who are registered in the issuers shareholders record at the Depositary
Center by the end of the trade session prior to the general assembly meeting and in
accordance with the laws and regulations. The right to register a name to attend the
general assembly meeting ends at the time of convening the general assembly
meeting. The attendees right to vote on the items of the assembly’s agenda ends
upon the end of screening the votes by the Screening Committee.

Quorum for Convening the General
Assembly's Meeting

In reference to Article (34) of the Company's Bylaws, the Extraordinary General
Assembly Meeting shall be valid if attended by shareholders representing at least half
of the Company’s voting shares. If such quorum is not attained in the first meeting,
a second meeting shall be held one hour after the lapse of time set for the first
meeting. the second meeting shall be valid if attended by shareholders representing
at least one-quarter of the company's shares with voting rights.

Agenda of the Assembly

1- Voting on the Board of Directors’ recommendation to increase the Company’s
share capital by granting bonus shares to the Company’s shareholders and
allocating a portion of these shares for the Employee Share Program, as follows:
- Share capital before the increase: SAR 555,000,000

Share capital after the increase: SAR 677,100,000
Increase percentage: 22%



http://www.shaker.com.sa/
https://liqaa.wamid.sa/agm_page/shaker-group-20251221
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AL-HASSAN GHAZI IBRAHIM SHAKER CO.

- Number of shares before the increase: 55,500,000 shares

Number of shares after the increase: 67,710,000 shares.

- The increase will be executed through the issuance of 12,210,000 new
ordinary shares by capitalizing SAR 122,100,000 from the retained earnings
account.

A total of 11,100,000 shares will be granted as bonus shares to the
Company’s shareholders (representing 16.393442626% of the Company’s
share capital after the increase), at a rate of one share for every five shares
held.

The remaining 1,110,000 shares, which represent 1.63934426229% of the
Company’s share capital after the increase, will be allocated to the
Employee Share Program.

- Eligibility shall be for the shareholders registered in the Company’s
shareholders’ registry at the Securities Depository Center (Edaa) by the
end of the second trading day following the record date.

- Inthe event of fractional shares, all fractions will be aggregated into a
single portfolio for all shareholders and sold at market price. The
proceeds will then be distributed to the eligible shareholders based on
their respective entitlements, within a period not exceeding 30 days from
the date the new shares allocated to each shareholder are determined.

- Voting on the amendment of Article (6) of the Company’s Bylaws related
to share capital.

- Voting on the amendment of Article (7) of the Company’s Bylaws related
to share subscription.

Voting on the Employee Share Program (Long-Term Incentive Plan) (Attached)
and approving the authorization of the Board of Directors to manage the
program, with the Board having the right to delegate this authority, as well as
the right to amend the program whenever needed.

Voting on the amendment of Article (17) of the Company’s Bylaws related to
the management of the Company.

Voting on the deletion of Article (9) of the Company’s Bylaws related to share
capital. (due to duplication)

Voting on the deletion of Article (22) of the Company’s Bylaws related to the
management of the Company. (due to duplication)

Voting on the deletion of Article (23) of the Company’s Bylaws related to the
remuneration of the Board of Directors. (due to duplication)



http://www.shaker.com.sa/
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7- Voting on deleting Article (32) of the Company’s Articles of Association, which
relates to convening general assemblies. (due to duplication)

8- Voting on deleting Article (35) of the Company’s Articles of Association, which
relates to voting in general assemblies. (due to duplication)

9- Voting on the deletion of Article (42) of the Company’s Bylaws related to the
fiscal year. (due to duplication)

10- Voting on the election of a Board member for the newly created seat on the
Board of Directors “independent” from among the nominees, effective as of
25-05-2025, to complete the current Board term ending on 24-05-2029
(Candidates’ CVs attached), subject to the approval of item (3) above.

11- Voting on amending a Policy. Board of Directors Membership Policy and
Criteria. (Attached), subject to the approval of item (3) above.

Proxy Form

attachment

The shareholder right in discussing the
assembly agenda topics, asking
questions, and exercising the voting
right

Shareholders have the right to discuss matters listed in the agenda of the General
Assembly and raise relevant questions. Shareholders can remotely vote on the
General Assembly Meeting’s agenda via (E-voting service), through Tadawulaty:
www.tadawulaty.com.sa

Details of the electronic voting on the
Assembly’s agenda

The Shareholders who are registered in (Tadawulaty) services will be able to remotely
vote on the items of the Extraordinary General Assembly electronically. starting from
01:00 am on Sunday 15/07/1447 corresponding to 04/01/2026 until the end of the
time of the General Assembly.

Registration and voting via (Tadawulaty) services will be available and free of charge
for all shareholders through the following link:
https://tadawulaty.com.sa

How to communicate

In case of any questions and inquiries with the valued shareholders, please contact
the company via:

Email: investorrelations@shaker.com.sa

And on the phone 011-2638900 Ext. 11534

Additional Information

Remote voting will be sufficient.



http://www.shaker.com.sa/
http://www.tadawulaty.com.sa/
https://tadawulaty.com.sa/
mailto:investorrelations@shaker.com.sa
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THE EXTRAORDINARY GENERAL s
ASSEMBLY MEETING

Location: Riyadh - Via modern technology means

Date: Thursday 8 of January 2026 s
Corresponding to 19th of Rajab 1447 AH

Time: 6:30 PM



http://www.shaker.com.sa/
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AGENDA OF THE EXTRAORDINARY GENERAL ASSEMBLY
MEETING

1- Voting on the Board of Directors’ recommendation to increase the Company’s

share capital by granting bonus shares to the Company’s shareholders and
allocating a portion of these shares for the Employee Share Program, as follows:
- Share capital before the increase: SAR 555,000,000

Share capital after the increase: SAR 677,100,000

Increase percentage: 22%

- Number of shares before the increase: 55,500,000 shares
Number of shares after the increase: 67,710,000 shares.

- The increase will be executed through the issuance of 12,210,000 new
ordinary shares by capitalizing SAR 122,100,000 from the retained earnings
account.

A total of 11,100,000 shares will be granted as bonus shares to the
Company’s shareholders (representing 16.393442626% of the Company’s
share capital after the increase), at a rate of one share for every five shares
held.

The remaining 1,110,000 shares, which represent 1.63934426229% of the
Company’s share capital after the increase, will be allocated to the Employee
Share Program.

- Eligibility shall be for the shareholders registered in the Company’s
shareholders’ registry at the Securities Depository Center (Edaa) by the end
of the second trading day following the record date.


http://www.shaker.com.sa/
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- Inthe event of fractional shares, all fractions will be aggregated into a
single portfolio for all shareholders and sold at market price. The proceeds
will then be distributed to the eligible shareholders based on their
respective entitlements, within a period not exceeding 30 days from the
date the new shares allocated to each shareholder are determined.

- Voting on the amendment of Article (6) of the Company’s Bylaws related to
share capital.

- Voting on the amendment of Article (7) of the Company’s Bylaws related to
share subscription.

Voting on the Employee Share Program (Long-Term Incentive Plan) and
approving the authorization of the Board of Directors to manage the program,
with the Board having the right to delegate this authority, as well as the right to
amend the program whenever needed.

Voting on the amendment of Article (17) of the Company’s Bylaws related to
the management of the Company.

Voting on the deletion of Article (9) of the Company’s Bylaws related to share
capital (due to duplication).

Voting on the deletion of Article (22) of the Company’s Bylaws related to the
management of the Company (due to duplication).


http://www.shaker.com.sa/
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6- Voting on the deletion of Article (23) of the Company’s Bylaws related to the
remuneration of the Board of Directors (due to duplication).

7- Voting on deleting Article (32) of the Company’s Articles of Association, which
relates to convening general assemblies (due to duplication).

8- Voting on deleting Article (35) of the Company’s Articles of Association, which
relates to voting in general assemblies (due to duplication).

9- Voting on the deletion of Article (42) of the Company’s Bylaws related to the
fiscal year (due to duplication).

10- Voting on the election of a Board member for the newly created seat on the
Board of Directors “independent” from among the nominees, effective as of 25-
05-2025, to complete the current Board term ending on 24-05-2029, subject to
the approval of item (3) above.

11- Voting on amending a Policy. Board of Directors Membership Policy and
Criteria, subject to the approval of item (3) above.


http://www.shaker.com.sa/
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AL-HASSAN GHAZI IBRAHIM SHAKER CO.

First [tem

Voting on the Board of Directors’ recommendation to
increase the Company’s share capital by granting bonus
shares to the Company’s shareholders and allocating a
portion of these shares for the Employee Share Program, as
follows:

- Share capital before the increase: SAR 555,000,000

Share capital after the increase: SAR 677,100,000
Increase percentage: 22%

Number of shares before the increase: 55,500,000 shares
Number of shares after the increase: 67,710,000 shares.



http://www.shaker.com.sa/
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- The increase will be executed through the issuance of
12,210,000 new ordinary shares by capitalizing SAR
122,100,000 from the retained earnings account.

A total of 11,100,000 shares will be granted as bonus
shares to the Company’s shareholders (representing
16.393442626% of the Company’s share capital after the
increase), at a rate of one share for every five shares held.

The remaining 1,110,000 shares, which represent
1.63934426229% of the Company’s share capital after the
increase, will be allocated to the Employee Share Program.



http://www.shaker.com.sa/
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Eligibility shall be for the shareholders registered in the
Company’s shareholders’ registry at the Securities
Depository Center (Edaa) by the end of the second
trading day following the record date.

In the event of fractional shares, all fractions will be
aggregated into a single portfolio for all shareholders
and sold at market price. The proceeds will then be
distributed to the eligible shareholders based on their
respective entitlements, within a period not exceeding
30 days from the date the new shares allocated to
each shareholder are determined.
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- Voting on the amendment of Article (6) of the Company’s
Bylaws related to share capital.

- Voting on the amendment of Article (7) of the
Company’s Bylaws related to share subscription.
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Second Item

Voting on the Employee Share Program (Long-Term
Incentive Plan) and approving the authorization of
the Board of Directors to manage the program, with
the Board having the right to delegate this
authority, as well as the right to amend the program
whenever needed.



http://www.shaker.com.sa/

Shaker Group LTI Plan

Summary
General

The Shaker Group LTI Plan (the “Plan”) is designed to incentivise and retain individuals. The Plan allows the
Nomination and Remuneration Committee (the “NRC”) to grant conditional share awards (with an exercise price)
to employees of the Shaker Group. Upon satisfaction of the employment requirement and the performance
conditions, shares will be provided to the recipient provided that shares remain listed on the Tadawul on payment
of the aggregate exercise price (if the award so states) or for free, asthe NRC had determined at the time the
award was granted. The NRC has the discretion to settle the vesting of an award in cash, instead of delivery in
shares). While the Plan would be administered by the NRC and the NRC would take all decisionsin relation to
the Plan or any awards made thereunder, all communications between the Company and the participants would be
through the HR Director who would be the point of contact for the participants.

Term

The Plan has no specific term. The Board may terminate the Plan at any time. Termination will not affect the
rights of Participantsin respect of awards granted prior to termination.

Eligibility

Individuals will be eligible to be selected by the NRC for participation in the Plan if they are employed by the
Shaker Group. The NRC has discretion as to which individuals receive an award and the specific terms of that
award. The grant becomes effective once the individual has signed the award agreement agreeing to the specific
terms of their award.

If a participant’s employment changes or their duties or responsibilities change after grant, the NRC has the
discretion to adjust (upwards or downwards) the number of shares subject to an award.

Limits
Thetotal number of shares which may be allocated under the Plan is capped at 1,110,000. Any awards (or parts

thereof) that have been forfeited, lapsed, cancelled or have been satisfied in cash, will not count towards that limit.
Thereisnoindividua limit.

Vesting
Vesting is subject to two conditions.

Firstly, remaining in employment with the Shaker Group until the date(s) determined by the NRC and set out in
the individual award agreement. The NRC has discretion to set these dates, but the current intention isto have a
3-year cliff ending on 31 December 2028.

Secondly, the performance conditions must be met. The NRC has the power to set the performance conditions
and their respective weightings, and these will be specified in the award agreement. The NRC has the power to
amend or waive the performance conditions and their respective weightings if an event, Strategic Move or any
other circumstance has occurred which causes the NRC reasonably to consider that it would be appropriate to
amend the Performance Conditions and the NRC acts fairly and reasonable in making the alteration. If a Strategic
Move occurs during the performance period that was not previoudy envisaged, the NRC must assess whether an
amendment to the performance conditions is appropriate.



The current intention for the first grant isto have a three-year performance period up to 31 December 2028 and
the performance conditions will be a mixture of company performance and individual or business unit
performance. Vesting will only occur once performance has been assessed, i.e. following the end of the
performance period.

Settlement

Settlement will bein shares within 90 days, unless the NRC determines an award will be settled in cash.
Settlement in sharesis a so subject to prevailing laws and regulations regarding the transfer of sharesin the
Kingdom of Saudi Arabia.

Where an award is subject to payment of exercise price and the vesting of the award would be satisfied by
payment in shares, the HR Director will not notify the participant the manner in which they should pay the
exercise price. In that case, no shares would be transferred to the participant unless the Company receives the
aggregate exercise price.

If the NRC decides to settle awards in cash, the cash payments may be paid in four equal instalments.
Leavers

The default position is that any award (or portion thereof) that has not reached the date(s) set out in the award
agreement, will lapse upon the cessation of employment and no further vesting will occur when a participant has
given or received notice of termination. In the event that someoneis agood leaver (i.e. leaves due to death,
disability, injury or any other reason determined by the NRC), the NRC has the discretion to allow a portion of an
award to vest.

Malus and Clawback

Prior to payment, the NRC can reduce an award if certain circumstances or events occur. These include (a) an
error in determining the size of an award, (b) material misstatement of the financial statements, (c) participant
causing significant losses to the company, (d) participant causing material harm to the company or (€) the
company suffering significant losses. If the NRC discovers within 2 years of vesting that any of these
circumstances or events have arisen, they can also seek to claw back some or all of the award that was paid.

Variation of share capital

In the event of any variation of share capital (e.g. capitalisation issue (other than adistribution of dividendsin
kind), rights issue, consolidation, subdivision or reduction in capital), the NRC may (but is not obliged to) adjust
the number and description of shares subject to an award.

Change of Control

In the event of a change of control, any unvested award (or portion thereof) will vest immediately based on the
NRC’s assessment at the time of the achievement of the performance conditions.

Participant rights

An award is personal to anindividual and cannot be transferred, assigned, sold, pledged, charged or otherwise
encumbered, except as provided in the Plan. A participant cannot vote, receive dividends or have any other
shareholder rights unless and until the shares are transferred to them under the Plan.

Administration and Amendments



The Plan will be approved by the Board and administered by the NRC. The NRC will make all determinations on
aday-to-day basis, although they may delegate such powers asit considers appropriate to the HR Director. |If
thereis any dispute, thiswill be determined by the Board and their interpretation and determination shall be final.

The Board may amend or modify the Plan and any award as it seesfit. Participants will be notified of any change,
but their consent is not required.

Governing Law and Jurisdiction

The Plan shall be construed, administered and governed under and by the laws of the Kingdom of Saudi Arabia.
Any dispute or difference under or in relation to the Plan shall be subject to the exclusive jurisdiction of the courts
of Saudi Arabia.
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Third Item

Voting on the amendment of
Article (17) of the Company’s Bylaws
related to the management of the
Company.
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The financial statements for the fiscal
year ended 31/12/2024 can be viewed
via the following link:

(Financial Statements)



http://www.shaker.com.sa/
http://www.saudiexchange.sa/Resources/fsPdf/373_0_2025-02-26_17-18-56_En.pdf
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Fourth Item

Voting on the deletion of Article (9) of the
Company’s Bylaws related to share capital.
(due to duplication).
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Fifth Item

Voting on the deletion of Article (22) of
the Company’s Bylaws related to the

management of the Company. (due to
duplication).
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The financial statements for the fiscal
year ended 31/12/2024 can be viewed
via the following link:

(Financial Statements)



http://www.shaker.com.sa/
http://www.saudiexchange.sa/Resources/fsPdf/373_0_2025-02-26_17-18-56_En.pdf
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Sixth ltem

Voting on the deletion of Article (23) of
the Company’s Bylaws related to the
remuneration of the Board of Directors.
(due to duplication).
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Seventh ltem

Voting on deleting Article (32) of the
Company’s Articles of Association,
which relates to convening general

assemblies. (due to duplication).
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Eighth Item

Voting on deleting Article (35) of the
Company’s Articles of Association, which

relates to voting in general assemblies. (due
to duplication).



http://www.shaker.com.sa/
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Nineth Item

Voting on the deletion of Article (42) of the
Company’s Bylaws related to the fiscal year.
(due to duplication).



http://www.shaker.com.sa/
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Table of Amendments to the Articles of Association of Al Hassan Ghazi Ibrahim Shaker Company

Current Article Text

Proposed Amended Text

Article Six: Capital:

The company’s issued capital is set at five hundred fifty-five
million Saudi Riyals (555,000,000.00 SAR), divided into fifty-
five million five hundred thousand (55,500,000) nominal
shares of equal value, each valued at ten (10.0) Saudi Riyals.
All shares are ordinary shares in exchange for cash
contributions. The amount paid in cash is five hundred fifty-
five million Saudi Riyals (555,000,000.0 SAR), and the paid-in
cash amounts from the issued capital have been deposited

with a licensed bank.

Article Six: Capital

The company’s issued capital is set at six hundred
seventy-seven million one hundred thousand Saudi
Riyals (677,100,000), divided into sixty-seven million
seven hundred ten thousand (67,710,000) nominal
shares of equal value, each valued at ten (10.0) Saudi
Riyals. All shares are ordinary shares in exchange for
cash contributions. The amount paid in cash is six
hundred seventy-seven million one hundred
thousand Saudi Riyals (677,100,000), and the paid-in
cash amounts from the issued capital have been

deposited with a licensed bank.

Article Seven: Share Subscription:

The shareholders have fully subscribed to all the issued
capital shares amounting to 555,000,000.00 Saudi Riyals,
which are fully paid.

Article Seven: Share Subscription:
The shareholders have fully subscribed to all the
issued capital shares amounting to 677,100,000

Saudi Riyals, which are fully paid.




Article Seventeen: Management of the Company:

(A) The Company shall be managed by a Board of Directors
composed of seven (7) members, who must be natural
persons appointed by the Ordinary General Assembly of the
shareholders for a term not exceeding four years.

(B) The manner of operation of the Board of Directors shall be
determined as follows:

The place of meetings shall be determined by the Board of
Directors, and meetings may be held using modern
technology means. Unless otherwise notified, the Chairman
of the Board may consider any member participating via
telephone or any electronic means as present for the entire
duration of the meeting to determine the legal quorum.

The correct quorum for the meeting shall be attendance by
57% of the Board of Directors members.

The valid quorum for decision-making shall be the approval
of 51% of the members.

Board members may delegate others to attend the meetings
on their behalf.

The communication method for the members of the Board of
Directors shall be as follows: 1- The Board of Directors shall
meet at least four times a year upon the invitation of its
Chairman or his deputy. The invitation shall be in writing and
may be sent to the Board members via modern technological
means such as email, portals, electronic applications, or
others, sufficiently in advance of the meeting date. The
Chairman or his deputy must convene the Board meeting
whenever any Board member requests in writing to discuss
one or more topics.

2-The Board of Directors shall determine the location of its
meetings and such meetings may be held using modern
technology means. Unless otherwise notified, the Chairman
of the Board may consider any member participating via
telephone or any electronic means as present throughout the
meeting to establish the legal quorum.

The rules for termination of membership are as follows:
Membership in the Board ends upon the expiration of its

term or the member’s loss of eligibility according to any

Article Seventeen: Management of the Company:
(A) The Company shall be managed by a Board of
Directors composed of eight (8) members, who must
be natural persons appointed by the Ordinary
General Assembly of the shareholders for a term not
exceeding four years. Board members may be re-
elected for additional terms in accordance with the
election and nomination procedures based on the
applicable laws and the regulations set by the
competent authority.

(B) The manner of operation of the Board of
Directors shall be determined as follows:

The place of meetings shall be determined by the
Board of Directors, and meetings may be held using
modern technology means. Unless otherwise
notified, the Chairman of the Board may consider
any member participating via telephone or any
electronic means as present for the entire duration
of the meeting to determine the legal quorum.

A meeting shall not be valid unless at least half of
the Board members (in person or by proxy) are
present, provided that the number of attendees is
not less than three. The valid quorum for decision-
making shall be the approval of 51% of the members.
Board members may delegate others to attend the
meetings on their behalf.

The communication method for the members of the
Board of Directors shall be as follows: 1- The Board of
Directors shall meet at least four times a year upon
the invitation of its Chairman or his deputy. The
invitation shall be in writing and may be sent to the
Board members via modern technological means
such as email, portals, electronic applications, or
others, sufficiently in advance of the meeting date.
The Chairman or his deputy must convene the Board
meeting whenever any Board member requests in

writing to discuss one or more topics.




applicable laws or regulations in the Kingdom. The General
Assembly may, based on a recommendation from the Board of
Directors, terminate the membership of any member who is
absent from three consecutive meetings or five non-
consecutive meetings during their term without a valid
excuse accepted by the Board.

2-The Ordinary General Assembly may dismiss all or some
members of the Board of Directors. In such case, the Ordinary
General Assembly shall elect a new Board of Directors or a
replacement for the dismissed member(s), as applicable,
under the provisions of the Companies Law.

Expiration of the Board of Directors’ term, resignation of its
members, or vacancy of membership:

1- Before the expiration of its term, the Board of Directors
shall convene the Ordinary General Assembly to elect a new
Board of Directors for the next term. If the election cannot be
held and the current Board’s term expires, its members shall
continue to perform their duties until a new Board is elected,
provided that the continuation period does not exceed ninety
(90) days from the date of the Board’s term expiration. The
Board must take all necessary measures to elect a successor
Board before the end of the specified continuation period.

2- If the Chairman and members of the Board of Directors
resign, they must convene the Ordinary General Assembly to
elect a new Board of Directors. The resignation does not take
effect until the new Board is elected, provided that the
continuation period of the resigning Board does not exceed
one hundred and twenty (120) days from the date of
resignation. The Board must take all necessary measures to
elect a successor Board before the end of the specified
continuation period.

3-A member of the Board of Directors may resign from
membership by submitting a written notice addressed to the
Chairman of the Board. If the Chairman resigns, the notice
must be addressed to the other Board members and the Board
Secretary. The resignation shall be effective in both cases

from the date specified in the notice.

2-The Board of Directors shall determine the
location of its meetings and such meetings may be
held using modern technology means. Unless
otherwise notified, the Chairman of the Board may
consider any member participating via telephone or
any electronic means as present throughout the
meeting to establish the legal quorum.

The rules for termination of membership are as
follows: Membership in the Board ends upon the
expiration of its term or the member’s loss of
eligibility according to any applicable laws or
regulations in the Kingdom. The General Assembly
may, based on a recommendation from the Board of
Directors, terminate the membership of any member
who is absent from three consecutive meetings or
five non-consecutive meetings during their term
without a valid excuse accepted by the Board.

2-The Ordinary General Assembly may dismiss all or
some members of the Board of Directors. In such
case, the Ordinary General Assembly shall electa
new Board of Directors or a replacement for the
dismissed member(s), as applicable, under the
provisions of the Companies Law.

Expiration of the Board of Directors’ term,
resignation of its members, or vacancy of
membership:

1- Before the expiration of its term, the Board of
Directors shall convene the Ordinary General
Assembly to elect a new Board of Directors for the
next term. If the election cannot be held and the
current Board’s term expires, its members shall
continue to perform their duties until a new Board is
elected, provided that the continuation period does
not exceed ninety (90) days from the date of the
Board’s term expiration. The Board must take all
necessary measures to elect a successor Board before

the end of the specified continuation period.




4- If the Board of Directors becomes aware of the death or
resignation of any of its members, and this vacancy does not
cause the number of members to fall below the minimum
required for the valid convening of the Board The Board may
temporarily appoint a qualified and experienced person to fill
the vacant position. The competent authorities must be
notified within fifteen (15) days from the date of
appointment, and the appointment shall be presented to the
Ordinary General Assembly at its first meeting. The
appointed member shall complete the remaining term of
their predecessor. The seat may also remain vacant until the
end of the Board’s term, or until the General Assembly is
convened to appoint a member to fill the vacant seat.

5- If the conditions for convening the Board of Directors are
not met due to the number of its members falling below the
minimum stipulated in the Companies Law or this system, the
remaining members must convene the Ordinary General
Assembly within sixty days to elect the necessary number of

members.

2- If the Chairman and members of the Board of
Directors resign, they must convene the Ordinary
General Assembly to elect a new Board of Directors.
The resignation does not take effect until the new
Board is elected, provided that the continuation
period of the resigning Board does not exceed one
hundred and twenty (120) days from the date of
resignation. The Board must take all necessary
measures to elect a successor Board before the end
of the specified continuation period.

3-A member of the Board of Directors may resign
from membership by submitting a written notice
addressed to the Chairman of the Board. If the
Chairman resigns, the notice must be addressed to
the other Board members and the Board Secretary.
The resignation shall be effective in both cases from
the date specified in the notice.

4- If the Board of Directors becomes aware of the
death or resignation of any of its members, and this
vacancy does not cause the number of members to
fall below the minimum required for the valid
convening of the Board The Board may temporarily
appoint a qualified and experienced person to fill the
vacant position. The competent authorities must be
notified within fifteen (15) days from the date of
appointment, and the appointment shall be
presented to the Ordinary General Assembly at its
first meeting. The appointed member shall complete
the remaining term of their predecessor. The seat
may also remain vacant until the end of the Board's
term, or until the General Assembly is convened to
appoint a member to fill the vacant seat.

5- If the conditions for convening the Board of
Directors are not met due to the number of its
members falling below the minimum stipulated in
the Companies Law or this system, the remaining

members must convene the Ordinary General




Assembly within sixty days to elect the necessary

number of members.

- Deletion of the following articles due to duplication:

Article Nine: Capital:

The company’s issued capital is set at 555,000,000 Saudi
Riyals (five hundred fifty-five million Saudi Riyals), divided
into 55,500,000 ordinary shares (fifty-five million five hundred
thousand shares) of equal value, with a nominal value of 10
(ten) Saudi Riyals each. 2- The shareholders have fully
subscribed to all the issued capital shares of the company,
totaling 55,500,000 (fifty-five million five hundred thousand)

shares, which are fully paid.

Article Twenty-two: Management of the Company:

The company shall be managed by a Board of Directors
consisting of seven (7) members, who must be natural persons
elected by the Ordinary General Assembly of shareholders for
a term not exceeding four years. Board members may be re-
elected for additional terms under the election and
nomination procedures based on the applicable regulations

and the controls set by the competent authority.

Article Twenty-three: Remuneration of the Board of Directors

members:




The members of the Board of Directors are entitled to receive
remuneration in their capacity as board members by the
terms, conditions, and policies approved by the Ordinary
General Assembly from time to time. A member of the Board
of Directors may also receive remuneration for any executive,
technical, administrative, or advisory work or positions,
performed under a professional license—additional to their
board membership—assigned by the Company. This is in
addition to the remuneration they may receive as a member of
the Board and its committees, following the Companies Law,
its implementing regulations, and the Company’s Articles of
Association.

The remuneration of the members of the Board of Directors
may consist of a fixed amount, attendance allowances for
meetings, in-kind expense allowances, or a percentage of the
profits. Two or more of these benefits may be combined. The
remuneration may also vary among board members to reflect
the member’s level of experience, expertise, and assigned
responsibilities, based on a policy issued by the Remuneration
and Nominations Committee and approved by the General
Assembly.

The Board of Directors’ report to the Ordinary General
Assembly at its annual meeting must include a comprehensive
statement of all amounts received or entitled to be received
by each member of the Board during the fiscal year, including
remunerations, attendance allowances, expense
reimbursements, and other benefits. It should also include a
statement of what council members received as workers or
administrators or what they received in exchange for
technical, administrative or consulting work, and it should
also include a statement of the number of council sessions and

the number of sessions attended by each member.

Article Thirty- two: Association Invitation:

The general and special assemblies shall be convened by
invitation from the Board of Directors. The Board must call the
Ordinary General Assembly to convene within thirty (30) days
from the date of a request by the auditor or one or more

shareholders representing at least ten percent (10%) of the




company’s voting shares. The auditor may also call the
Ordinary General Assembly to convene if the Board fails to
issue the invitation within thirty (30) days from the auditor’s
request.

The request referred to in paragraph 1 of this article must
specify the matters on which the shareholders are to vote.
The invitation to convene the General Assembly shall be
issued through modern technology means at least twenty-one
(21) days prior to the scheduled date, in accordance with the
applicable regulations and controls set by the competent

authority.

Article Thirty-five: Voting in Association:

Each shareholder shall have a vote for each share in the
General Assemblies. Cumulative voting shall be used in the
election of the Board of Directors, provided that the voting
right of a share may not be used more than once.

Members of the Board of Directors shall not participate in
voting on General Assembly decisions related to transactions
and contracts in which they have a direct or indirect interest

or that involve a conflict of interest.

Article Forty-two: Fiscal Year

The fiscal year commences on the first of January and ends at

the end of December of each calendar year

*The Articles of Association shall be reformatted and the numbering of the articles rearranged to reflect the deleted

provisions.
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AL-HASSAN GHAZI IBRAHIM SHAKER CO.

Tenth Item

Voting on the election of a Board member for the
newly created seat on the Board of Directors
“independent” from among the nominees,

effective as of 25-05-2025, to complete the current

Board term ending on 24-05-2029 (Candidates’ CVs
attached), subject to the approval of item (3)
above.
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Table of Amendments to the Board Membership Policy and Criteria for Al Hassan Ghazi Ibrahim Shaker Company

Current Text of the Article

Proposed Amended Text of the Article

Article Two :

Board of Directors

1.

The Company shall be managed by a Board of
Directors consisting of (7) members elected by
the Ordinary General Assembly of Shareholders
for a term of no less than four (4) years, with the
possibility of re-election for additional terms.
The majority of Board members must be non-
executive members.

The number of independent Board members
shall not be less than two or one-third of the
Board, whichever is greater.

The Company must notify the Authority of the
names of the Board members and their
membership status within five working days
from the commencement of the Board's term or
from the date of their appointment, whichever is
earlier, and report any changes within five

working days of their occurrence.

Article Two:

Board of Directors

1.

The Company shall be managed by a Board of
Directors consisting of (8) members elected by
the Ordinary General Assembly of
Shareholders for a term of no less than four (4)
years, with the possibility of re-election for
additional terms.

The majority of Board members must be non-
executive members.

The number of independent Board members
shall not be less than two or one-third of the
Board, whichever is greater.

The Company must notify the Authority of the
names of the Board members and their
membership status within five working days
from the commencement of the Board's term
or from the date of their appointment,
whichever is earlier, and report any changes

within five working days of their occurrence.
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AL-HASSAN GHAZI IBRAHIM SHAKER CO.

Eleventh Item

Voting on amending a Policy. Board of Directors
Membership Policy and Criteria, subject to the

approval of item (3) above.
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