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Item

No

Meeting Agenda

Voting on External Auditor Report for the fiscal year
ended on 31 December 2024 after discussing it
(Attached).

Review and discuss the Financial Statements for the
fiscal year ended on 31 December 2024 (Attached).
Review and discuss the Board of Directors Report for
the fiscal year ended on 31 December 2024
(Attached).

Voting on the authorization of the Board of Directors
to distribute interim dividends on a semi-basis for
the financial year ending 31 December 2025.

Voting on the discharge of the Board of Directors
members for the fiscal year ended 31 December
2024.

Voting on the payment of SAR 3,085,000 as
remuneration to the Board and committee members
for the fiscal year ending December 31, 2024.

Voting on appointing the company's auditors from
among the candidates based on the Audit
Committee's recommendation, to review, and audit
the financial statements for the second, third quarters
and the annual financial statements for the fiscal year

2025, as well as the first quarter for the fiscal year

2026, and to determine their fees.
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11

2025, as well as the first quarter for the fiscal year
2026, and to determine their fees.

Voting on the business and contracts that have been
conducted between the Company and Al Mutlaq
Group Industrial Investment Company, in which Mr.
Tarig Mutlaq Almutlag has an indirect interest in it,
which is an expense incurred on behalf of the
company, the contract amount is SAR (446,619)
annually, these contracts were concluded without
conditions or preferential benefits (Attached).
Voting on the business and contracts that have been
concluded between the Company and Ehata
Financial Company, in which Mr. Rakan Abdullah
Abunayyan has an indirect interest in it, which is
financial advisory, the contract amounted SAR
(36,800) annually, these contracts were concluded
benefits

without conditions or

(Attached).

preferential

Voting on the business and contracts that have been
concluded between the Company and Al Safi
Danone Company, in which Mr. Abdullah Ahmed
Sultan AlShehri has an indirect interest in it, which is
sales of bran, the contract amounted SAR
(4,439,337) annually, these contracts were
concluded without conditions or preferential
benefits (Attached).

Voting on the business and contracts that have been
concluded between the Company and Al Ghurair
Resources, in which Mr. Essa Alghurair has an
indirect interest in it, which is supply of feed
ingredients, the contract amounted SAR

(25,261,257) annually, these contracts were
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concluded without conditions or preferential
benefits (Attached).

Voting on delegating to the Board of Directors the
authorization powers of the General Assembly
stipulated in paragraph (1) of Article 27 of the
Companies Law, for a period of one year starting
from the date of the approval by the General
Assembly or until the end of the delegated Board of
Directors’ term, whichever is earlier, in accordance
with the conditions set forth in the Implementing
Regulation of the Companies Law for Listed Joint
Stock Companies.

Voting on the amendment of Appendix 9 of the
Corporate  Governance Manual relating to
(Remuneration Policy). (attached).

Voting on the addition of Appendix 12 of the
Corporate Governance Manual relating to (Board
Membership Policy). (attached).

Voting on the transfer of SAR 25,090,172 from the

Retained Earnings Account to the General Reserve of

the company.
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Incependent Auditor s Report

To the Shareholders of The First Milling Company

Opinion

We have audited the consolidated financial statements of The First Milling Company (“the Company”) and
its subsidiary (“the Group”), which comprise the consolidated statement of financial position as at 31
December 2024, the consolidated statements of profit or loss and other comprehensive income, changes in
equity and cash flows for the year then ended, and notes to the consolidated financial statements, comprising
material accounting policies and other explanatory information.

In our opinion, the accompanying consolidated financial statements present fairly, in all material respects, the
consolidated financial position of the Group as at 31 December 2024, and its consolidated financial
performance and its consolidated cash flows for the year then ended in accordance with International
Financial Reporting Standards as issued by the International Accounting Standards Board (IFRS ) that are
endorsed in the Kingdom of Saudi Arabia and other standards and pronouncements issued by the Saudi
Organization for Chartered and Professional Accountants (SOCPA).

Basis for Opinion

We conducted our audit in accordance with International Standards on Auditing that are endorsed in the
Kingdom of Saudi Arabia. Our responsibilities under those standards are further described in the Auditor’s
Responsibilities for the Audit of the consolidated Financial Statements section of our report. We are
independent of the Group in accordance with the International Code of Ethics for Professional Accountants
(including International Independence Standards), that is endorsed in the Kingdom of Saudi Arabia that are
relevant to our audit of the consolidated financial statements, and we have fulfilled our other ethical
responsibilities in accordance with the Code’s requirements. We believe that the audit evidence we have
obtained is sufficient and appropriate to provide a basis for our opinion.

Key Audit Matters

Key audit matters are those matters that, in our professional judgment, were of most significance in our audit
of the consolidated financial statements of the current period. These matters were addressed in the context of
our audit of the consolidated financial statements as a whole, and in forming our opinion thereon, and we do
not provide a separate opinion on these matters.

KPMG Professional Services Company, a professional closed joint stock company registered in the Kingdom of Saudi Arabia with a paid-up capital of SAR100,000,000 and a non-partner member firm of the
KPMG global organization of independent member firms affiliated with KPMG International Limited, a private English company limited by guarantee.
Commercial Registration of the headquarters in Riyadh is 1010425494.
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KPMG
ndependent Audifor's Report

To the Shareholders of The First Milling Company (continued)

Revenue recognition

Refer note 4.11 for the accounting policy relating to revenue recognition and note 26 for the relevant
disclosure.
Key audit matter How the matter was addressed in our audit

During the year ended 31 December 2024, the
Group recognized revenue from contract with

Our audit procedures performed included, among
other audit procedures, the following:

customers of SR 1,049 million.

Revenue from contract with customers is
recognised at point in time when control over the
goods is transferred to the customer on dispatch
of the goods in accordance with applicable
financial reporting framework.

Revenue is a key indicator for measuring
performance, and this implies the presence of
inherent risks to overstate revenue recognition to

Assessed the appropriateness of the Group’s
accounting policies for revenue recognition in line
with the requirements of applicable financial
reporting framework;

Assessed the design and implementation of the
Group’s controls over the recognition of revenue;

Evaluated key contractual and returns
arrangements by considering relevant
documentation and agreements with the

increase profitability and earnings. Therefore,

revenue recognition was considered a key audit . ) .
matter. - Performed variance analysis by comparing the

current year’'s revenue with the historical trend,
and discussed material variances, if any;

customers on sample basis;

- Tested sample of sales transactions taking place
during the year and inspected the supporting
documents to assess they were recognized at
the correct amounts;

- Recalculated and inspected the supporting
documents for discounts and rebates for a
sample of customers according to their
agreements;

- Tested sample of sales transactions taking place
before and after the year-end to assess whether
revenue was recognized in the correct
accounting period; and

- Assessed the adequacy of the relevant
disclosures in accordance with the requirements
of applicable financial reporting framework
included in the consolidated financial statements.

Other Information

Management is responsible for the other information. The other information comprises the information
included in the annual report but does not include the consolidated financial statements and our auditor’'s
report thereon. The annual report is expected to be made available to us after the date of this auditor's
report.

Our opinion on the consolidated financial statements does not cover the other information and we will not
express any form of assurance conclusion thereon.



KPMG
Independent Auditor s Report

To the Shareholders of The First Milling Company (continued)

Other Information (continued)

In connection with our audit of the consolidated financial statements, our responsibility is to read the other
information identified above when it becomes available and, in doing so, consider whether the other
information is materially inconsistent with the consolidated financial statements or our knowledge obtained
in the audit, or otherwise appears to be materially misstated.

When we read the annual report, when made available to us, if we conclude that there is a material
misstatement therein, we are required to communicate the matter to those charged with governance.

Responsibilities of Management and Those Charged with Governance for the Consolidated

Financial Statements

Management is responsible for the preparation and fair presentation of the consolidated financial statements
in accordance with IFRS that are endorsed in the Kingdom of Saudi Arabia and other standards and
pronouncements issued by SOCPA, the applicable requirements of the Regulations for Companies and
Company’s By-laws and for such internal control as management determines is necessary to enable the
preparation of consolidated financial statements that are free from material misstatement, whether due to
fraud or error.

In preparing the consolidated financial statements, management is responsible for assessing the Group’s
ability to continue as a going concern, disclosing, as applicable, matters related to going concern and using
the going concern basis of accounting unless management either intends to liquidate the Group or to cease
operations, or has no realistic alternative but to do so.

Those charged with governance, the Board of Directors, are responsible for overseeing the Group’s
financial reporting process.

Auditor’s Responsibilities for the Audit of the Consolidated Financial Statements

Our objectives are to obtain reasonable assurance about whether the consolidated financial statements as a
whole are free from material misstatement, whether due to fraud or error, and to issue an auditor’s report
that includes our opinion. ‘Reasonable assurance’ is a high level of assurance, but is not a guarantee that
an audit conducted in accordance with International Standards on Auditing that are endorsed in the
Kingdom of Saudi Arabia, will always detect a material misstatement when it exists. Misstatements can arise
from fraud or error and are considered material if, individually or in aggregate, they could reasonably be
expected to influence the economic decisions of users taken on the basis of these consolidated-financial
statements.

As part of an audit in accordance with International Standards on Auditing that are endorsed in the Kingdom
of Saudi Arabia, we exercise professional judgement and maintain professional scepticism throughout the
audit. We also:

o Identify and assess the risks of material misstatement of the consolidated financial statements, whether
due to fraud or error, design and perform audit procedures responsive to those risks, and obtain audit
evidence that is sufficient and appropriate to provide a basis for our opinion. The risk of not detecting a
material misstatement resulting from fraud is higher than for one resulting from error, as fraud may
involve collusion, forgery, intentional omissions, misrepresentations or the override of internal control.

e Obtain an understanding of internal control relevant to the audit in order to design audit procedures that
are appropriate in the circumstances, but not for the purpose of expressing an opinion on the
effectiveness of the Group’s internal control.

o Evaluate the appropriateness of accounting policies used and the reasonableness of accounting
estimates and related disclosures made by management.
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Independent Auditor s Report

To the Shareholders of The First Milling Company (continued)

Auditor’s Responsibilities for the Audit of the Consolidated Financial Statements (continued)

e Conclude on the appropriateness of management’s use of the going concern basis of accounting and,
based on the audit evidence obtained, whether a material uncertainty exists related to events or
conditions that may cast significant doubt on the Group’s ability to continue as a going concern. If we
conclude that a material uncertainty exists, then we are required to draw attention in our auditor’s report
to the related disclosures in the consolidated financial statements or, if such disclosures are inadequate,
to modify our opinion. Our conclusions are based on the audit evidence obtained up to the date of our
auditor’s report. However, future events or conditions may cause the Group to cease to continue as a
going concern.

o Evaluate the overall presentation, structure and content of the consolidated financial statements,
including the disclosures, and whether the consolidated financial statements represent the underlying
transactions and events in a manner that achieves fair presentation.

e Plan and perform the group audit to obtain sufficient appropriate audit evidence regarding the financial
information of the entities or business units within the group as a basis for forming an opinion on the
group financial statements. We are responsible for the direction, supervision and review of the audit
work performed for purposes of the group audit. We remain solely responsible for our audit opinion.

We communicate with those charged with governance regarding, among other matters, the planned scope

and timing of the audit and significant audit findings, including any significant deficiencies in internal control
that we identify during our audit of The First Milling Company (“the Company”) and its subsidiary (“the
Group”).

We also provide those charged with governance with a statement that we have complied with relevant
ethical requirements regarding independence, and communicate with them all relationships and other
matters that may reasonably be thought to bear on our independence and where applicable, actions taken
to eliminate threats or safeguards applied.

From the matters communicated with those charged with governance, we determine those matters that
were of most significance in the audit of the consolidated financial statements of the current period and are
therefore the key audit matters. We describe these matters in our auditor’s report unless law or regulation
precludes public disclosure about the matter or when, in extremely rare circumstances, we determine that a
matter should not be communicated in our report because the adverse consequences of doing so would
reasonably be expected to outweigh the public interest benefits of such communication.

KPMG Professional Services Company

\

Ebrahim Oboud Baeshen
Regional Managing Partner - Jeddah
License No. 382

Jeddah, 13 March 2025
Corresponding to 13 Ramadan 1446H
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Audit Committee Recommendation

Date: 21/ 04 / 2025

Subject: Audit Committee Recommendation on the Appointing the
Company's Auditors from Among the Candidates Based on the Audit
Committee's Recommendation, to Review, and Audit the Financial
Statements for the Second, Third Quarters and the Annual Financial
Statements for the Fiscal Year 2024, as well as the First Quarter for the
Fiscal Year 2025, and to Determine their Fees

Audit Committee Members:

Dr. Abdulrahman Sulaiman Hammoud Al-Turaigi
Mr. Bassem Muhammad Bandari Hussein

Mr. Muhammad Abdullah Saleh Al-Wabel

Mr. Murad Ahmed AlKhatib

Audit Committee Secretary
Mr. Ahmed Refae

Audit Committee resolved as follows:

After going through the subject of appointing an External Auditor and
after the discussion, the Audit Committee of the First Milling Company
herby recommended to the BoD the appointment of KPMG as the
external financial auditor for the Company’s accounts to examine,
review and audit the Financial Statements for the Second, Third Quarters
and the Annual Financial Statements for the Fiscal Year 2025, as well as
the First Quarter for the Fiscal Year 2026 for a total amount of SAR
1,155,500 to also be recommended to the general Assembly for
approval.

A Number of quotations have been received as follows based on the
invitation sent to a number of external audit offices to examine, review
and audit the initial financial statements:

No. Service Provider Fees (SAR)
1 KPMG Professional Services 1,155,500
5 Alzoman, Alfahad & Alhauaj 740,000

Professional Services
3 Dr. Mohammed Al-Amri (BDO) 1,095,000
4 Crowe Solutions qu Professional 870,000
Consulting

Reasons for the selection are as follows:

2025/04 /21 gl

paadl iy Al clbua aalpe LS e daalpall sl Luag g gl sall
& M5a2025 (Al aladl e (o giaadl g Gl g Y a0 A 2 g8l (3845 dan) a9
Aglad] Laa g 2026 (Alall alad) (e Jg¥)

tdzal jal) Aiad plias

bl s et Gea Jllae /) 80l
a5 e s /a0l

3o 5l s dle dene /asud)

Cudadll deal 3l e fasd)

) el Adad 5 S
=l Aedaal [ 2l

ol Lo Aralal) i iy 8

LAl aay 5 AS AN illal s AN gl jall ey Glaiall g gaasall e g SUaY) a
Al 5 A8, clibeal oa Ja e gal a8 (KPMG) e Gaunly aa) sall dind Coa
e JsY! & V5 22025 ladl (pe (s sinall 5 Gl 5 LD 50 ) Q30 ) (3855 and)
8IY) adaad (g5 J91,155,500 s el Jlea) Jilie 22026 ) plall

Lele 481 sall dalal) pman) ) dpa il 5 48 5all

?E\JEH éﬁﬁ}&;\f}&;ﬂiﬁ;)&\%\ﬂ\ uﬁ&wd&ﬁ&g&ﬂ\ 3}5.\“&5 el
A im gyl Liibea 5 40 5Y) AL

dw) “-('2-;-‘:‘ Gl ol ptha .
1,155,500 o oS 1
740,000 Aigal) il HLiid mlaadl 5 2gdll 5 Glo 2
1,095,000 82y 5yl 2enn 55 3
870,000 Ted) Lol < 2

ok LS Alalaally Jlaay) bl Caela
bl xal je ib e Sl pa (1

OB aall A (2
1) The External Auditors staff experience and expertise umjﬁwﬁ; FTNERR E3
2) External auditor independence (IFRS-17) S ALy sl 4 30 bl Al (4
3) Previous experience in the sector j
4) Experience in international standards such as (IFRS1-17)
u
- Aan) yal) Adad (i _/} N\
275 £ 58 e A T Chairman of Audit Committee - 5._
Aol pal) A i S 6; ) ﬁ’
Shmedbelue Audit Committee Secretary A /&7@4’
[
Page 1 of 1

3758 syl asyl |

www.firstmills.com.sa

info@firstmills.com.sa| Additional Number 3758 \ POBox 16165 Jedah 22312 | Wasel 9224

22312 632 16165 i o

920010375 35gall g8yl
Tel: 920010375

9224 olg




galhall
nlgill

FIRST MILLS

Attachments for the Items Number (8) (9) (10) (11) (10) (9) (8) 3 39l 3o
(11)
Voting on the Business and Contracts that have been A8, o cas (S sgaally Jles¥l e cuguatl]
Conducted between the Company and the Related 22024 aladl (e 28Mall (593 EINA

Partes for the Year of 2024

www.firstmills.com.sa 3758 ol agyl 22312 623216165 L. o 9224 |pblg 920010375 asgall agyl

info@firstmills.com.sa | Additional Number 3758 | POBox 16165 Jedah 22312 | Wasel 9224 Tel. : 920010375




galhall
nigdl

FIRST MILLS

Date: 9/10/1446H
Corresponding: 23/04/2025G

Dear respected First Milling Company’s Shareholders

Greetings,

Subject: Notification from the Board of Directors to the
General Assembly Meeting (AGM) regarding the
transactions with Related Parties

With reference to article (71) of the Company’s law, stating
that the Board of Directors has to notify the General Assembly
once held of all entered business transactions and contracts in
which some of the Board members have an interest whether
direct or indirect as per the attached report, such contracts
and transactions were executed in accordance to the relevant
regulations and with no preference conditions.

The said contracts and transactions were also disclosed in the
annual Board of Directors Report for the year 2024 as per legal
requirements, noting that the Company in such transactions
follows the same terms and commercial principles followed
with third parties, without any preferences.

In this regard, the Board recommends to the General
Assembly approving the continuation of these transactions as
per the details included in the agenda items of the meeting.

In addition, and as per the relevant regulations, we have
requested the Company’s External Auditor to issue a report of
those transactions to be presented as part of the Shareholder
General Assembly.

Below are the details of these transactions and contracts:
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First: The business deafings and contracts that took place
between the company and the Al Mutiag Group for Industrial
Investment Company, in return for expenses incurred on
behalf of the company, noting that the total value of the
expenses is SAR 446,619, which represents an indirect interest
for the of the Board of Members and the Executive
Committee member Mr. Talal Al-Khalil, which was claimed
from the company at cost.

Jeddah

Expenses incurred on behalf of
the company

One Year (Renewable)
446,613

Location
Transaction Nature

Transaction Duration
Transaction Total Value

Second: Voting on the business and contracts that that took
place between the Company and Ehata Financial Company, in
which Mr. Rakan Abdullah Abunayyan has an indirect interest
in it, which is financial advisory, the contract started in
01/05/2023G and amounted SAR 36,800 annually, these
transactions are based on commercial bases, and there are no
special conditions associated with them.
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Third: Voting on the business and contracts that that took
place between the Company and Al Safi Danone Company,
in which Mr. Abdullah Ahmed Sultan AlShehri has an
indirect interest in it, which is sales of bran, the contract
started in 01/01/2024 and amounted SAR 4,439,337
annually, these transactions are based on commercial bases,
and there are no special conditions associated with them.
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Location Al Ahsa eluay! Takid|
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place between the Company and Al Ghurair Resources, in
which Mr. Essa Alghurair has an indirect interest in it, which
is supply of feed ingredients, the contract started in
01/01/2024 and amounted SAR 25,261,257 annually, these
transactions are based on commercial bases, and there are

no special conditions associated with them AP FR]
Cidle | il S a5 Silasl) dagh
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Transaction Total Value 25,261,257 A A

Best Regards,

Signature
Tariq Aimutlaq Chairman : \ V .
- MET i = i et
Abdullah Alshehri Vice Chairman .
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ol e 8yla] ulma gaas ]
Rakan Abunayyan BOD member %6/\/
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Massimo Ambrosio Independent Member
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Murad Al-Katib Independent Member
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N
Wagd ol eMe oodzl) cnal \/\}

Page 4 of 4

www firstmills.com.sa 3758 (slo Ul gayli 223120 g =) 9224 |olg 9200103

irstmillscom.sa! Additional Number 3758 | POBox 5 Jedah 22312 | Wasel 9224




KPMG

KPMG Professional Services Company Aiga Aablone Ligall il JLEELD (A o) (2 (oS AS
Zahran Business Center Jlee ™ a8
Prince Sultan Street OHabus el g s

P. O. Box 55078
Jeddah 21534 Cyort oaa

Kingdom (_Jf Sauo!i Ara_bia g3 sad) Ay jal) ASLaal)
Commercial Registration No 4030290792 EeYYVAY ) o lad Jane

00 YA 1 =

Headquarters in Riyadh . 5 L -
Ol (B il 38 5al)

3 o N 0 ;h. Al

” Lod ” s . L4 - "
uMdPo)\Jy\w&ijew\t\M\dP
S ) e\.&s PR ARE
S callad Syl eabusa sl
2xall 5 3 1Y) alae ash ) (0 piall il e 8 alae Y (MRS AN (A SY) Gallaall 4S5l 5 o) J (e LSS o3 )
A8l Uy B of b ) Slabaal) e 5S (sM) 5 S 0 Ui (pa (V) Balall cuballaid L 5 5 51aY) J e
S ) pan g dpad s dalian 4S5l 5 10) Gudae sliae] (Y O 5 Y 0 Y £ juan ¥ 8 dpginall Aol DA
g sl Ngr alaiall (32 pall 3 )0Y) Gl G55 ("D Jaa g gum sall) slial 2l sl Juuandill a5 j3lia pe 5yl
Ulean ) A1) g 45 Uil (gl Jaad) () Ialiias) 4l Jiiine 2 game 2SU litial JS& 8 0) a8 Galall & ae s LS @lld g

Lg\,;aﬂu;}:gﬁ}g\q\}g\@gu"cq\x_)esﬂengsmd“&pﬂ\ouﬁgw)yigimw@gg‘Le_gr_
("Aidaiall Loyl guzall") oliaf diaall digdaiall

LSL Jaa £ gia gal)

(V) a8 Galall (& el 5,0aY) Gulae Gadt ) (e paial) aliilly 3 gaad) 2SIl Ll yY aSU (o g gaa sl (3lay
LAJ‘Y\OAM‘ASJ&BJ\J‘\uaJMu.u:\:})d.\éuAM‘)cF}Q\S)ﬁ}\euun(V\)Bdw\ﬁwuﬁjwb("@m‘")
AY oY E e YY) L dgginall Aol JOI8 4S80 8 (e ditie o dds 1l Cllaal) (e gliil) o sShy (MMAS AN
il ye gl e S o) g Lo Anadid daliae 485801 3 )y (ulae eliae ] (e Y OIS S

{adaid) Jay gucal

Adhie o) g€ Al Lieadi) o
})\;ﬂ\ 3 350 )JLAM L.,SJJ’-“‘S‘ Q\S_)aﬂ\ (:LEJQAV\ 3alall )

A calaal) 48 i byl g e

Aashaiall oyl guall 1885 4 5 gl iy aill e WA ASD Jae g e sall e slae alie) Ge A s 4880 5,1 ()
() 8 Galall) (38 el 30y Gy dlae) e A g guse AS A1 5 Hla) o) 48 33 ) 6l Sl slaall

:.MGJM A_Q\Mié;\s;ﬂu\aﬁh\}m dg’_ﬁﬁ} J:\s.\:\}e;\mﬁj"é)l;ﬂ\ 3)\)}[}03)3\.@\ Lﬁ'ﬁj’““‘” u\SﬂJ\ PILMKSJ.:J\
Gl Lo Al Moy LYl g s gyl (a8 Al e oy g ST oty scilubind) Gulaty a5 hile]
ASE e g g sall Cila sl

el :"iulcw.i . S\é\}ﬂ\jgg}\jﬂbasﬂ‘?bmOMJ%&}UMJ“J%UG“U‘:uj}ma‘sﬂd”)hs\oiw
cw@\dﬂﬂbdﬁm\du&}m}d\&u}md\mjsﬁugsjuﬂ\uﬂ&k}d\ug‘)ﬁuumus:\jjwﬁ‘)‘ﬂ\ﬁjb‘\u!
_:\A@.Aﬂ d\.«:\]\ Q\h}&;d&ﬁ)hﬂ\@&\ﬁ:\ﬂg\ QB caaliall d&ﬁhw‘ﬁ\ duaad g

KPMG Professional Services Company, a professional closed joint stock company registered in the Kingdom of Saudi Arabia with a paid-up capital of SAR110,000,000 and a non-partner member firm of the
KPMG global organization of independent member firms affiliated with KPMG International Limited, a private English company limited by guarantee.
Commercial Registration of the headquarters in Riyadh is 1010425494.
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KPMG Professional Services Company Aiga dablone Aigall il LEELO (ol (g (S AS )
Zahran Business Center Jlee S a5 S 5e
Prince Sultan Street OHabu ) gl
P. 0. Box 55078 55078 v s
Jeddah 21534 21534 saa

Kingdom of Saudi Arabia 303 ) A yall ASLaal)
Commercial Registration No 4030290792 4030290792 8 s ai Jas

Headquarters in Riyadh . . .
B G a8 5a)

ndependent Limited Assurance Repart 10 The FIStMIlng Company onthe
Board or Drectors Deciaration on the Requrements of Artice /101 the
ompanes Law

To the Shareholders of The First Milling Company

We were engaged by the management of The First Milling Company (the “Company”) to report on the Board
of Directors’ declaration prepared by the Management in accordance with the requirements of Article 71 of
the Companies Law , which comprises the transactions carried out by the Company during the year ended
31 December 2024 in which any of the members of Board of Directors of the Company had direct or indirect
personal interest as detailed below (“Subject Matter”’) and the accompanying management’s statement
thereon as set out in Appendix 1, in the form of an independent limited assurance conclusion that based on
our work performed and evidence obtained, nothing has come to our attention that causes us to believe that
the Subject Matter is not properly prepared, in all material respects, based on the applicable criteria
(“Applicable Criteria”) below.

Subject Matter

The Subject Matter for our limited assurance engagement is related to the Board of Directors’ declaration
enclosed in the attached Appendix 1 (the “Declaration”) prepared by the Management in accordance with the
requirements of Article 71 of the Companies Law, presented by the Board of Directors of The First Milling
Company (the “Company”), which comprises the transactions carried out by the Company during the year
ended 31 December 2024 in which any of the members of Board of Directors of the Company had direct or
indirect personal interest.

Applicable Criteria

We have used the following as the Applicable Criteria:

1. Article 71 of the Companies Law issued by Ministry of Commerce (“MOC”").

The First Milling Company’s Responsibility

The management of the Company is responsible for preparing the Subject Matter information that is free
from material misstatement in accordance with the Applicable Criteria and for the information contained
therein. The management of the Company is also responsible for preparing the Subject Matter information
(i.e. Appendix 1).

This responsibility includes: designing, implementing and maintaining internal control relevant to the
preparation and presentation of the Subject Matter that information is free from material misstatement,
whether due to fraud or error. It also includes selecting the Applicable Criteria and ensuring that the
Company complies with the Companies Law; designing, implementing and effectively operating controls to
achieve the stated control objectives; selecting and applying policies; making judgments and estimates that
are reasonable in the circumstances; and maintaining adequate records in relation to the Subject Matter
information.

KPMG Professional Services Company, a professional closed joint stock company registered in the Kingdom of Saudi Arabia with a paid-up capital of SAR110,000,000 and a non-partner member firm of the
KPMG global organization of independent member firms affiliated with KPMG International Limited, a private English company limited by guarantee
Commercial Registration of the headquarters in Riyadh is 1010425494.
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The First Milling Company’s Responsibility (continued)

r

The management of the Company is also responsible for preventing and detecting fraud and for identifying
and ensuring that the Company complies with laws and regulations applicable to its activities. The
management of the Company is responsible for ensuring that staff involved with the preparation of the
Subject Matter information are properly trained, systems are properly updated and that any changes in
reporting encompass all significant business units.

Our Responsibility

Our responsibility is to examine the Subject Matter information prepared by the Company and to report
thereon in the form of an independent limited assurance conclusion based on the evidence obtained. We
conducted our engagement in accordance with the International Standard on Assurance Engagements
(ISAE) 3000, “Assurance Engagements Other Than Audits or Reviews of Historical Financial Information”
endorsed in the Kingdom of Saudi Arabia and the terms and conditions for this engagement as agreed with
the Company’s management. That standard requires that we plan and perform our procedures to obtain a
meaningful level of assurance about whether the Subject Matter information is properly prepared, in all
material respects, as the basis for our limited assurance conclusion.

The firm applies International Standard on Quality Management 1 which requires the firm to design,
implement and operate a system of quality management including policies or procedures regarding
compliance with ethical requirements, professional standards and applicable legal and regulatory
requirements.

We have complied with the independence and other ethical requirements of the International Code of Ethics
for Professional Accountants (including International Independence Standards) that is endorsed in the
Kingdom of Saudi Arabia, which is founded on fundamental principles of integrity, objectivity, professional
competence and due care, confidentiality and professional behavior.

The procedures selected depend on our understanding of the Subject Matter and other engagement
circumstances, and our consideration of areas where material misstatements are likely to arise.

In obtaining an understanding of the Subject Matter and other engagement circumstances, we have
considered the process used to prepare the Subject Matter information in order to design assurance
procedures that are appropriate in the circumstances, but not for the purposes of expressing a conclusion as
to the effectiveness of the Company’s process or internal control over the preparation and presentation of
the Subject Matter information.

Our engagement also included: assessing the appropriateness of the Subject Matter, the suitability of the
criteria used by the Company in preparing the Subject Matter information in the circumstances of the
engagement, evaluating the appropriateness of the procedures used in the preparation of the Subject Matter
information and the reasonableness of estimates made by the Company.

The procedures performed in a limited assurance engagement vary in nature and timing from, and are less

in extent than for, a reasonable assurance engagement. Consequently, the level of assurance obtained in a
limited assurance engagement is substantially lower than the assurance that would have been obtained had
a reasonable assurance engagement been performed. We did not perform procedures to identify additional

procedures that would have been performed if this were a reasonable assurance engagement.

As part of this engagement, we have not performed any procedures by way of audit, review or verification of
the Subject Matter information nor of the underlying records or other sources from which the Subject Matter
information was extracted.

Procedures Performed

Our procedures performed are as follows:

e Obtained the declaration that includes the transactions and/or contracts performed in which any of the
BOD members of the Company has either direct or indirect interest during the year ended 31 December
2024;



Procedures Performed (continued)

r

¢ Reviewed the minutes of meetings of the BOD that indicate notifications to the BOD by certain
director(s) of actual or potential conflicts of direct or indirect interest in relation to transactions and/or
contracts involving the BOD member;

o Checked that the minutes of meetings of the BOD that the relevant director(s) who notified the BOD of
actual or potential conflicts of direct or indirect interest did not vote on the resolution to recommend the
related transaction(s) and/or contract(s);

e On a sample basis, obtained the required approvals along with supporting documents in respect of the
transactions and/or contracts included in the declaration; and

o Checked the transaction amounts included in the Declaration agree, where applicable, to the
transaction amounts disclosed in note 35 to the audited consolidated financial statements of the
Company for the year ended 31 December 2024.

Conclusion

Our conclusion has been formed on the basis of, and is subject to, the matters outlined in this report.

We believe that the evidence we have obtained is sufficient and appropriate to provide a basis for our
conclusion.

Based on the procedures performed and evidence obtained, nothing has come to our attention that causes

us to believe that the Subject Matter information is not prepared, in all material respects, in accordance with
the Applicable Criteria.

Restriction of Use of Our report

Our report should not be regarded as suitable to be used or relied on by any party wishing to acquire rights
against us other than the Company and MOC for any purpose or in any context. Any party other than the
Company and MOC who obtains access to our report or a copy thereof and chooses to rely on our report (or
any part thereof) will do so at its own risk. To the fullest extent permitted by law, we accept or assume no
responsibility and deny any liability to any party other than the Company and MOC for our work, for this
independent limited assurance report, or for the conclusions we have reached.

Our report is released to the Company and MOC on the basis that it shall not be copied, referred to or
disclosed, in whole (save for the Company’s own internal purposes) or in part, without our prior written
consent.

KPMG Professional Services Company

\

Ebrahim Oboud Baeshen
Regional Managing Partner - Jeddah
License No. 382

Jeddah, 2 June 2025
Corresponding to 6 Dhul Hijjah 1446H
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Content of the Current Provision Proposed Provision After Amendment Amendment
Article
Appendix 9
Remuneration
Policy
1. Reference
This policy has been prepared by the
Nomination and Remuneration Committee in
accordance with:
a. The Companies Law and any
subsequent amendments thereto.
Reference A paragraph that was r.10t previously included in b. Corporate Governance Regulations and | Newly Added
the respective Appendix any subsequent amendments thereto. Paragraph
c. Implementing Regulation of the
Companies Law for Listed Joint Stock
Companies and any subsequent
amendments thereto.
d. The Company's bylaws and any
subsequent amendments thereto.
2. Nomination and Remuneration Committee
Role
The Nomination and Remuneration Committee
shall undertake the following duties and
Nomination and responsibilities concerning this Policy:
Remuneration | A paragraph that was not previously included in a. Establishing the incentive framework
Committee Role | the respective Appendix and remunerations in compliance with
applicable laws and regulations,
ensuring that the primary objective is to | Newly Added
motivate the Board of Directors, its Paragraph
affiliated committees, and the executive
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management to achieve the Company’s
success and sustainable growth in
alignment with its long-term strategy
and objectives.

b. Ensuring the periodic review of the
incentive framework to verify its
effectiveness and alignment with the
Company’s developments and the
regulatory environment.

c. Assessing the adequacy and
effectiveness of this Policy, including
analyzing the relationship between the
remunerations granted and the
approved remuneration policies, and
identifying any material deviations
therefrom.

d. Submitting recommendations to the
Board regarding the level and
composition of remunerations for the
executive management and the Board’s
committees within the Company.

e. Ensuring that the remuneration of
independent Board members and
independent committee members is not
tied to a percentage of the Company’s
profits and is neither directly nor
indirectly dependent on the Company’s
profitability.

f. Developing an objective performance
measurement system that enables the
evaluation of employees at various
levels based on clear and transparent
criteria.
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Ensuring that the evaluation of the executive
management’s performance is based on the
Company’s long-term performance rather than
solely on annual performance.

General
Standards of
Remuneration

2 General Standards of Remuneration
Nomination and Remuneration Committee is
responsible to provide a recommendation to
Board about Remuneration of Board, its
committees, and Executive Management based on
the following criteria:

a. Be consistent with Company strategy and
objectives;

b. provide remunerations with the aim of
encouraging Board members and Executive
Management to achieve the success of
Company and its long-term development, by
for example making the variable part of
Remuneration linked to the long-term
performance;

c. Determine remuneration based on job level,
duties and responsibilities;

d. Be consistent with the magnitude, nature and
level of risks faced by Company;

e. Take into consideration the practices of other
companies in respect of the determination of
remunerations, and avoid the disadvantages of
such comparisons in leading to unjustifiable
increases in remunerations and
compensations;

f. Attract talented professionals and retain and
motivate them without exaggeration;

4. General Standards of Remuneration
Nomination and Remuneration Committee is
responsible to provide a recommendation to
Board about Remuneration of Board, its
committees, and Executive Management based
on the following criteria:

a. Be consistent with Company strategy
and objectives;

b. Be consistent with the magnitude,
nature and level of risks faced by
Company;

c. Provide remunerations with the aim of
encouraging Board members and
Executive Management to achieve the
success of Company and its long-term
development, by for example making
the variable part of Remuneration
linked to the long-term performance;

d. Determine remuneration based on job
level, duties and responsibilities;

e. Take into consideration the practices of
other companies in respect of the
determination of remunerations, and
avoid the disadvantages of such
comparisons in leading to unjustifiable
increases in remunerations and
compensations;

Renumbering of
Paragraph +
Amendment of
Provision by
Deletion
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g. Be prepared in coordination with Nomination
and Remuneration Committee in respect of

new appointments;
h Taked - deration situati |

remunerations; and

i. Regulating grant of Company shares to Board
members and Executive Management,
whether newly issued or purchased by
Company.

f. Attract talented professionals and retain
and motivate them without
exaggeration;

g. Be prepared in coordination with
Nomination and Remuneration
Committee in respect of new
appointments; and

h. Regulating grant of Company shares to
Board members and Executive
Management, whether newly issued or
purchased by Company.

Compensation
Determinants

6 Compensation Determinants

1. Board members may not vote on the item of
their remuneration at the General

Assembly Meeting;

2. Board Members remuneration may be of
varying magnitude so as to reflect the
extent of the member experience,
competencies, tasks assigned to him,
independence, number of meetings attended
and other considerations;

3. Secretary of Board remuneration amount shall
be determined by Board Members;

4—1—?@%&%%%%1%&&%}61%54@—&%%&&}%

5. Compensation Determinants

1. Board members may not vote on the item
of their remuneration at the General
Assembly Meeting;

2. Board Members remuneration may be of
varying magnitude so as to reflect the
extent of the member experience,
competencies, tasks assigned to him,
independence, number of meetings
attended and other considerations;

3. Secretary of Board remuneration amount
shall be determined by Board Members;

4. A Board member may receive a

membership-of-any-of Board Remuneration for any additional executive,
Members-of Directors-who-are-absent-dueto technical, managerial or consultative —

not attending three (3) conseeutive pursuant to a professional license- duties or
Meetnesor e ) ntermittentmectings-of positions carried out by the Board member,
Board without a legitimate excusc, and such Remuneration should be in

Renumbering of
Paragraph +
Amendment of
Provision by
Deletion and
Addition
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such-member shall-notbe-entitled to-any addition to the Remuneration he/she may
remuneratton-tor-the-pertod-toHowinsthe receive in his/her capacity as a member in
e the Board and in the committees formed by
Remuneratton-patd-to-himtor-that the Board, pursuant to the Companies Law
el and the Company’s bylaws; and
S—Entitementtoremuncrationshat-betor Board 5. Remuneration of independent Board
e e e members shall not be a percentage of
rata-basts-based-onthetrpresenec-during the Company profits nor shall it be based
year-from-the-date-of the-member directly or indirectly on Company
fotningorleaving the- membership-et Board-or profitability.
Committees;and
approval of General Assembly. and
. . Mol al :
ball] el L of eacl

6. Remuneration of Board Members and its
Affiliated Committees Members.

form-ofa-fixedamounta-certain 6.1 Each Board member and members of its
amountpermeetingattended—in-kind-benefits; affiliated committees shall be entitled to the
a pereentage of the net profit, or following remuneration and allowances:

a combination thercof. a. An attendance allowance of three

Remuneration of

Board Members with-the- member-disetplnesand attended. Amendment of
and Members of works and responsibilitics undertaken by b. Accommodation, transportation, and ..
. . . . Provision by
its Affiliated Beoard-elDircetors—as-welas-the meal allowances or delegation .
. . . . Deletion and
Committees objectives set by Board and to be realized allowance (as per the choice of the .-
o . . Addition
within the financtal vear. Board or committee member) of one
3- Remunerationof Board- Membersmay-be-of thousand #1,000 per day if the meeting
varyig-magnittude so-as-to-refleet is held within the Kingdom of Saudi
the extent of the member cxpericncee, Arabia but outside the member’s city of
competencies—tasksasstened-to-hm: residence, and two thousand# 2,000 per

thousand #£3,000 for each meeting

day if the meeting is held outside the

Renumbering of
Paragraph +
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tndependence,number-of meetings-attended Kingdom of Saudi Arabia, including
androtherconstderations: travel days.

B T T c. The cost of a first-class round-trip
shallnot-beapercentage-of airline ticket from the member’s city of
Companyprofitsnershallit-be based-direetly residence to the city where the meeting
or tndirectly on Company is held.

S d. A percentage of the net profits.

SBoardreportsubmittedto-the-ordinary-General 6.2 Board Members
e e L] Remuneration shall be fair and
statement-of-al-ameuntsrecerved-by-board commensurate with the member disciplines
S e e L and works and responsibilities undertaken
ncluding remuncration, expenses and other by Board of Directors, as well as the
el cese Bl oo e e objectives set by Board and to be realized
amountsrecerved-by Board-membersinthetr within the financial year.
s Annual remuneration for the Company’s
constderation-ofHtechnicaladministrative-or Board members shall be determined as
consultative scrvices. It shall also include a follows:
statement-of the number-of Board-meetngsand - #400,000 for the Chairman of the
number of meetings attended by cach member Board.
from the date of the fast General Assembly - #340,000 for independent Board
meeting. member.

- #280,000 for non-independent Board
member.

6.3 Audit Committee Members:
Annual remuneration for Audit Committee
members shall be determined as follows:

- #270,000 for the Chairman of Audit
Committee.

- #%202,000 for an Audit Committee
member who is not a Board
member.

- #170,000 for an Audit Committee
member.
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6.4 Nomination and Remuneration
Committee
Annual remuneration for Nomination and
Remuneration Committee members shall
be determined as follows:

- #220,000 for the Chairman of
Nomination and Remuneration
Committee.

- %160,000 for a Nomination and
Remuneration Committee member
who is not a Board member.

- #124,000 for a Nomination and
Remuneration Committee member.

6.5 Executive Management Committee
Annual remuneration for Executive
Management Committee members shall be
determined as follows:

- #220,000 for the Chairman of
Executive Management Committee.

- #160,000 for an Executive
Management Committee member
who is not a Board member.

- #124,000 for an Executive
Management Committee member.

6.6 Notwithstanding the foregoing, the Board
of Directors shall be entitled to pay an
additional remuneration of#250,000 to the
Chairman of the Board and an additional
remuneration of #75,000 to the Chairman of
the affiliated committees, based on the
recommendation of the Nominations and
Remunerations Committee.
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6.7 Remuneration amount shall be determined
based on the duration of the member’s
service on the Board during the year.

Committee 4 Committee Members Remuneration The paragraph has been deleted Amendment of
Members Charter-of cach-Committee shalb-include Provision by
Remuneration Remuneration of Connnittee members Deletion
5 Executive Management Remuneration 7. Executive Management Remuneration
Upon Nomination and Remuneration 7.1 Upon Nomination and Remuneration
Committee recommendation, the Board shall Committee recommendation, the Board
determine Executive Management's shall determine Executive Management's
compensation that is compatible with compensation that is compatible with
Company strategic objectives, appropriate to Company strategic objectives, appropriate
the nature, activity, and size of the business, to the nature, activity, and size of the
and attractive to talent. business, and attractive to talent.
Nomination and Remuneration Committee 7.2 Nomination and Remuneration Committee
shall review and approve salary scale and shall review and approve salary scale and
the incentive scheme, on a regular basis, set the incentive scheme, on a regular basis, set
for all employees and executive management for all employees and executive Renumbering of
Executive based on the recommendation of Executive management based on the recommendation Paragraph +
Management Management. This Remuneration shall of Executive Management. This Amendment of
Remuneration include: Remuneration shall include: Provision by

1. Basic salary paid at end of each calendar
month;

2. Allowances, including housing,
transportation and any allowances
approved by
Company;

3. Medical insurance for the employee and his
family;

4. Annual bonus associated with performance
appraisal; and

5. Long-term incentive plans such as stock
options programs (if any).

1. Basic salary paid at end of each
calendar month,;

2. Allowances, including housing,
transportation and any allowances
approved by Company;

3. Medical insurance for the employee
and his family;

4. Annual bonus associated with
performance appraisal; and

5. Long-term incentive plans such as
stock options programs (if any).

Addition
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7.3 The CEOQ, or his designee, shall be
responsible for implementing the Executive
Management and Employees Remuneration
Policy in accordance with the plans,
programs, and general guidelines approved
by the Board or its affiliated committees.
A paragraph that was not previously included in 8. Entitlement
. the respective Appendix Remuneration shall be disbursed annually as Newly Added
Entitlement determined by the Board of Directors, based on the
: o . Paragraph
recommendation of Nomination and Remuneration
Committee.
7 Remuneration Payment 8. Remuneration Payment Renumbering of
Remuneration Remuneration shall be pald in Saudi Riyals. The | Remuneration shall be paid in Saudi Riyals (). Paragraph +
Payment amount shall be credited directly to The amount shall be credited directly to the Amendment of
Provision by

the designated bank accounts.

designated bank accounts.

Addition
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9. Suspension or Return of Remuneration

10.1 If the General Assembly decides to terminate
the membership of any Board member who
fails to attend three consecutive Board
meetings or five non-consecutive Board
meetings during his membership without a
legitimate excuse accepted by the Board, then
such Board member shall not be entitled to any
Remuneration for the period starting from the
last Board meeting he/she attended, and he/she
shall pay back any Remuneration he/she
received for that period.

10.2 If it 1s evidenced to the audit committee or the
Authority that the Remuneration paid to any
Board member was based on false or

Suspension or misleading inf :
g information presented to the
Return of A paragraph that was not previously included in General Assembly or included in the annual Newly Added

Remuneration | the respective Appendix Paragraph

Board report, the Board member shall return
such Remuneration to the Company, and the
Company may request such Board member to
return such Remuneration.

10.3 Without prejudice to the foregoing, the
Company shall have the right to withhold,
suspend, or reclaim any remuneration paid to
any Board member, committee member, or
secretary, and to seek compensation for any
damages incurred to its reputation or business
in the following cases:

a. Ifthe member commits or omits an act
involving fraud and/or a breach of
integrity, honesty, or ethics, or if such
act constitutes a violation of the
applicable laws and regulations in the
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Kingdom of Saudi Arabia or any other
country.

b. If the member fails to perform his
responsibilities, duties, or obligations
diligently and responsibly, resulting in
harm to the Company’s interests,
reputation, aspirations, or growth.

Disclosure and
Transparency

A paragraph that was not previously included in
the respective Appendix

11.1 Board report submitted to the ordinary
General Assembly shall include a detailed
statement of all amounts received by board
members during the fiscal year, including
remuneration, expenses and other benefits.
Report shall also include amounts received by
Board members in their capacity as employees
or executives, or in consideration of technical,
administrative or consultative services. It shall
also include a statement of the number of
Board meetings and number of meetings
attended by each member from the date of the
last General Assembly meeting.

11.2 the Board shall disclose the necessary details
regarding the remuneration paid to each of the
top five senior executives who have received
the highest remuneration from the Company,
provided that the Chief Executive Officer and
the Chief Financial Officer are among them.

Newly Added
Paragraph

Breach of
Remuneration
Confidentiality

8 Breach of Remuneration Confidentiality

* Individual remuneration shall be confidential
in nature and based on an agreement between
each individual and Company. Maintaining
confidentiality with respect to remuneration is
the responsibility of all concerned, both
management and the individual.

12. Breach of Remuneration Confidentiality

12.1 Individual remuneration shall be confidential
in nature and based on an agreement between
each individual and Company. Maintaining
confidentiality with respect to remuneration
is the responsibility of all concerned, both
management and the individual.

Renumbering of
Paragraph +
Amendment of
Provision by
Addition
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* Breach of confidentiality with regard to any 12.2 Breach of confidentiality with regard to any
aspect of remuneration shall be aspect of remuneration shall be deemed to be
deemed to be a serious matter and individuals a serious matter and individuals who
who disregard this responsibility shall be disregard this responsibility shall be liable to
liable to a disciplinary action in accordance a disciplinary action in accordance with
with Company disciplinary Policy and the Company disciplinary Policy and the
disciplinary Policy driven by the local disciplinary Policy driven by the local
regulatory authority. regulatory authority.
13. Revision and Amendment
Nomination and Remuneration Committee, in
coordination with the Company's management,
Revision and A paragraph that was not previously included in shall review this Policy as needed and submit Newly Added
Amendment the respective Appendix recommendations regarding any amendments Paragraph
to the Board for approval before presenting
them to the General Assembly for final
approval
9 Closing Provisions 14. Closing Provisions
+-Ne-amendment;addition-or cancellationshall 1. Company might publish this Policy on its | Renumbering of
Gt e pe e :
i i website or t'hrough any other means. Paragraph +
Closing 7S itheut-an-approval by Beard-of 2. Boa.rd of Dlrect.ofs might interpret or Amendment of
Provisions Directors clarify the provisions of this Policy. Provision by

2. Company might publish this Policy on its
website or through any other means.

3. Board of Directors might interpret or clarify
the provisions of this Policy.

3. This policy shall come into effect from the
date of its approval by General Assembly
of Shareholders.

Deletion and
Addition
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Appendix 9
Remuneration Policy

Version 2.0
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1. Purpose MILLS C nigill

The purpose of this Remuneration Policy is to outline the guidelines of the compensation for Board members, its committee members, Executive
Management and employees. This Policy also aims to attract talented professionals to join Company through adapting performance-related
motivational plans and programs for remuneration, which contributes to improve the performance of Company and to achieve the best interests of its

shareholders.

2. Reference

This policy has been prepared by the Nomination and Remuneration Committee in accordance with:
a.  The Companies Law and any subsequent amendments thereto.
b.  Corporate Governance Regulations and any subsequent amendments thereto.
c.  Implementing Regulation of the Companies Law for Listed Joint Stock Companies and any subsequent amendments thereto.

d.  The Company's bylaws and any subsequent amendments thereto.

3. Nomination and Remuneration Committee Role

The Nomination and Remuneration Committee shall undertake the following duties and responsibilities concerning this Policy:

a.  Establishing the incentive framework and remunerations in compliance with applicable laws and regulations, ensuring that the primary
objective is to motivate the Board of Directors, its affiliated committees, and the executive management to achieve the Company’s success
and sustainable growth in alignment with its long-term strategy and objectives.

b.  Ensuring the periodic review of the incentive framework to verify its effectiveness and alignment with the Company’s developments and the
regulatory environment.

c.  Assessing the adequacy and effectiveness of this Policy, including analyzing the relationship between the remunerations granted and the
approved remuneration policies, and identifying any material deviations therefrom.

d.  Submitting recommendations to the Board regarding the level and composition of remunerations for the executive management and the
Board's committees within the Company.

e.  Ensuring that the remuneration of independent Board members and independent committee members is not tied to a percentage of the
Company’s profits and is neither directly nor indirectly dependent on the Company’s profitability.

f. Developing an objective performance measurement system that enables the evaluation of employees at various levels based on clear and
transparent criteria.

g.  Ensuring that the evaluation of the executive management’s performance is based on the Company’s long-term performance rather than

solely on annual performance.

4. General Standards of Remuneration
Nomination and Remuneration Committee is responsible to provide a recommendation to Board about Remuneration of Board, its committees, and
Executive Management based on the following criteria:
a.  Be consistent with Company strategy and objectives;
b.  Provide remunerations with the aim of encouraging Board members and Executive Management to achieve the success of Company and its
long-term development, by for example making the variable part of Remuneration linked to the long-term performance;

c.  Determine remuneration based on job level, duties and responsibilities;
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d.  Be consistent with the magnitude, nature and level of risks faced by Company; MILLS fn]gﬂl

e.  Take into consideration the practices of other companies in respect of the determination of remunerations, and avoid the disadvantages
of such comparisons in leading to unjustifiable increases in remunerations and compensations;

f. Auract talented professionals and retain and motivate them without exaggeration;

g Be prepared in coordination with Nomination and Remuneration Committee in respect of new appointments; and

h.  Regulating grant of Company shares to Board members and Executive Management, whether newly issued or purchased by Company.

Compensation Determinants

1.

2.

Board members may not vote on the item of their remuneration at the General Assembly Meeting;

Board Members remuneration may be of varying magnitude so as to reflect the extent of the member experience, competencies, tasks assigned to
him, independence, number of meetings attended and other considerations;

Secretary of Board remuneration amount shall be determined by Board Members;

ABoard member may receive a Remuneration for any additional executive, technical, managerial or consultative — pursuant to a professional
license- duties or positions carried out by the Board member, and such Remuneration should be in addition to the Remuneration he/she may
receive in his/her capacity as a member in the Board and in the committees formed by the Board, pursuant to the Companies Law and the
Company’s bylaws; and

Remuneration of independent Board members shall not be a percentage of Company profits nor shall it be based directly or indirectly on

Company profitability.

Remuneration of Board Members and its Affiliated Committees Members

6.1 Each Board member and members of its affiliated committees shall be entitled to the following remuneration and allowances:

a.  Anattendance allowance of three thousand 4 3,000 for each meeting attended.

b.  Accommodation, transportation, and meal allowances or delegation allowance (as per the choice of the Board or committee member) of one
thousand 41,000 per day if the meeting is held within the Kingdom of Saudi Arabia but outside the member’s city of residence, and two
thousand 42,000 per day if the meeting is held outside the Kingdom of Saudi Arabia, including travel days.

c.  The cost of a first-class round-trip airline ticket from the member’s city of residence to the city where the meeting is held.

d.  Apercentage of the net profits.

6.2 Board Members

Remuneration shall be fair and commensurate with the member disciplines and works and responsibilities undertaken by Board of Directors, as
well as the objectives set by Board and to be realized within the financial year.
Annual remuneration for the Company’s Board members shall be determined as follows:

- 4£400,000 for the Chairman of the Board.

- 3 340,000 for independent Board member.

- 280,000 for non-independent Board member.

6.3 Audit Committee Members:

Annual remuneration for Audit Committee members shall be determined as follows:
- 2270,000 for the Chairman of Audit Committee.

- 3£202,000 for an Audit Committee member who is not a Board member.
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- 2170,000 for an Audit Committee member. MILLS Ln]gj]l

6.4 Nomination and Remuneration Committee
Annual remuneration for Nomination and Remuneration Committee members shall be determined as follows:
- 220,000 for the Chairman of Nomination and Remuneration Committee.
- 160,000 for a Nomination and Remuneration Committee member who is not a Board member.
- #124,000 for a Nomination and Remuneration Committee member.
6.5 Executive Management Committee
Annual remuneration for Executive Management Committee members shall be determined as follows:
- 4£220,000 for the Chairman of Executive Management Committee.
- 160,000 for an Executive Management Committee member who is not a Board member.
- #124,000 for an Executive Management Committee member.
6.6 Notwithstanding the foregoing, the Board of Directors shall be entitled to pay an additional remuneration of J& 250,000 to the Chairman of the
Board and an additional remuneration of J& 75,000 to the Chairman of the affiliated committees, based on the recommendation of the
Nominations and Remunerations Committee.

6.7 Remuneration amount shall be determined based on the duration of the member’s service on the Board during the year.

7. Executive Management Remuneration
7.1 Upon Nomination and Remuneration Committee recommendation, the Board shall determine Executive Management's compensation that is
compatible with Company strategic objectives, appropriate to the nature, activity, and size of the business, and attractive to talent.
7.2 Nomination and Remuneration Committee shall review and approve salary scale and the incentive scheme, on a regular basis, set for all employees
and executive management based on the recommendation of Executive Management. This Remuneration shall include:
1. Basicsalary paid at end of each calendar month;
2. Allowances, including housing, transportation and any allowances approved by Company;
3. Medical insurance for the employee and his family;
4. Annual bonus associated with performance appraisal; and
5. Long-term incentive plans such as stock options programs (if any).
7.3 The CEO, or his designee, shall be responsible for implementing the Executive Management and Employees Remuneration Policy in accordance
with the plans, programs, and general guidelines approved by the Board or its affiliated committees.

8. Entitlement

Remuneration shall be disbursed annually as determined by the Board of Directors, based on the recommendation of Nomination and Remuneration

Committee.
9. Remuneration Payment
Remuneration shall be paid in Saudi Riyals ( J£). The amount shall be credited directly to the designated bank accounts.

10. Suspension or Return of Remuneration

10.1 If the General Assembly decides to terminate the membership of any Board member who fails to attend three consecutive Board meetings or five non-

consecutive Board meetings during his membership without a legitimate excuse accepted by the Board, then such Board member shall not be entitled
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Remuneration he/she received for that period.

10.2 If itis evidenced to the audit committee or the Authority that the Remuneration paid to any Board member was based on false or misleading
information presented to the General Assembly or included in the annual Board report, the Board member shall return such Remuneration to the

Company, and the Company may request such Board member to return such Remuneration.

10.3 Without prejudice to the foregoing, the Company shall have the right to withhold, suspend, or reclaim any remuneration paid to any Board member,

committee member, or secretary, and to seek compensation for any damages incurred to its reputation or business in the following cases:

a.  Ifthe member commits or omits an act involving fraud and/or a breach of integrity, honesty, or ethics, or if such act constitutes a violation of
the applicable laws and regulations in the Kingdom of Saudi Arabia or any other country.
b.  If the member fails to perform his responsibilities, duties, or obligations diligently and responsibly, resulting in harm to the Company's

interests, reputation, aspirations, or growth.

11. Disclosure and Transparency

11.1 Board report submitted to the ordinary General Assembly shall include a detailed statement of all amounts received by board members during the fiscal
year, including remuneration, expenses and other benefits. Report shall also include amounts received by Board members in their capacity as
employees or executives, or in consideration of technical, administrative or consultative services. It shall also include a statement of the number of
Board meetings and number of meetings attended by each member from the date of the last General Assembly meeting.

11.2 the Board shall disclose the necessary details regarding the remuneration paid to each of the top five senior executives who have received the highest

remuneration from the Company, provided that the Chief Executive Officer and the Chief Financial Officer are among them.

12. Breach of Remuneration Confidentiality
12.1 Individual remuneration shall be confidential in nature and based on an agreement between each individual and Company. Maintaining confidentiality

with respect to remuneration is the responsibility of all concerned, both management and the individual.

12.2 Breach of confidentiality with regard to any aspect of remuneration shall be deemed to be a serious matter and individuals who disregard this
responsibility shall be liable to a disciplinary action in accordance with Company disciplinary Policy and the disciplinary Policy driven by the local

regulatory authority.

13. Revision and Amendment

Nomination and Remuneration Committee, in coordination with the Company's management, shall review this Policy as needed and submit

recommendations regarding any amendments to the Board for approval before presenting them to the General Assembly for final approval.

14. Closing Provisions

1. Company might publish this Policy on its website or through any other means.
2. Board of Directors might interpret or clarify the provisions of this Policy.

3. This policy shall come into effect from the date of its approval by General Assembly of Shareholders.
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Proposed Amendments to the Corporate Governance Manual of First Mills Company

Article Current Provision Proposed Provision after Amendment Amendment

Appendix 12
Board
Membership
Policy

Content of the

A paragraph that was not previously included in the | 1. Purpose

respective Appendix. This Policy has been prepared in accordance with

the provisions of the Corporate Governance

Regulations issued by the Capital Market

Authority Board, which stipulate that the duties

and responsibilities of the Board of Directors Newly Added

shall include:" setting forth specific and explicit Paragraph
policies, standards and procedures for
membership in the Board, without prejudice to
the mandatory provisions of these Regulations,
and implementing them following approval by
the General Assembly.”

A paragraph that was not previously included in the | 2. Board Nomination Conditions

respective Appendix. To stand for the Board membership, Nominees shall

meet the following requirements:

2-1 Nominees shall not have been previously
convicted of a crime involving dishonesty or
breach of trust, shall not be insolvent or bankrupt, | Newly Added
and shall not be deemed unfit for Board Paragraph
membership pursuant to any applicable laws or
regulations in the Kingdom of Saudi Arabia.

2-2 Nominees shall not be members for more than
five joint-stock companies listed the capital
market, at the same time.

Purpose

Board
Nominations
Conditions

www.firstmills.com.sa 3758 (Bl Ul adyll 22312 6232 16165 L. o 9224 (Iolg 920010375 angall agll

info@firstmills.com.sa| Additional Number 3758 | POBox 16165 Jledah 22312 | Wasel 9224 Tel. : 920010375



|

FIRST galhall
MILLS nigill

2-3 Nominees shall not be employed by any entity
engaged in activities that compete with those of
the Company, nor be a partner, shareholder, or
have a direct or indirect interest in any legal
entity that may be considered a competitor of the
Company, or engage in any activity that may give

rise to a conflict of interest.

2-4 Nominees shall not have been subject to a final
disciplinary penalty resulting in removal from an
executive position, board membership, or
committee membership of any company, due to
gross negligence, material professional
misconduct, or persistent failure to perform
duties, including failure to attend meetings
without a valid excuse.

2-5 Nominees shall be knowledgeable in the
principles of corporate governance, which
specifically include:

a. Commitment to transparency and
disclosure: This includes understanding the
importance of accurate and continuous
disclosure of material information, and both
financial and non-financial reports.

b. Protection of shareholders’ and
stakeholders’ rights: This includes
familiarity with mechanisms that ensure
shareholders can exercise their rights and that
all stakeholders are treated fairly.

c. Sustainability and social responsibility:
This includes the importance of integrating
Environmental, Social, and Governance
(ESG) considerations into the Company’s
strategy and operations.

www.firstmills.com.sa 3758 (Sl adyll 22312 6235 16165 L. o 9224 (Jolg 920010375 angall agyll

info@firstmills.com.sa| Additional Number 3758 | POBox 16165 Jledah 22312 | Wasel 9224 Tel. : 920010375



|

FIRST galhall
MILLS nigill

2-6 He/she is required to be professionally capable
and has the required experience, knowledge, skill
and independence, which enable him/her to
perform his/her duties efficiently. He/she shall
have the following qualifications in particular:

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

b. Competency: He/she shall have the academic
qualifications and proper professional and
personal skills as well as an appropriate level
of training and practical experience related to
the current and future businesses of the
Company and the knowledge of management,
economics, accounting, law or governance, as
well as the desire to learn and receive
training.

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

d. Financial knowledge: He/she shall have the
ability to read and understand financial
statements and reports.
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e. Physical fitness: He/she shall not suffer from
any health issue that may hinder him/her from
performing his/her duties and responsibilities

f. And the General Assembly shall take into
account, when electing members to the Board,
the recommendations of the nomination
committee and the availability of the personal
and professional capabilities required to
perform their duties effectively pursuant to
this Article

2-7 Independent Director shall enjoy complete
independence in his/her position and decisions
and none of the independence affecting issues
stipulated in Corporate Governance Regulations,
which specifically include:

a. 1f he/she holds five percent or more of the
shares of the Company or any other company
within its group; or is a relative of who owns
such percentage.

b. if he/she is a relative of any member of the
Board of the Company, or any other company
within the Company’s group.

c. if he/she is a relative of any Senior Executive
of the Company, or of any other company
within the Company’s group.

d. 1if he/she is a Board member of any company
within the group of the Company for which
he/she is nominated to be a Board member.

e. if he/she is an employee or used to be an
employee, during the preceding two years, of
the Company or a company within its group,
or if he/she held a controlling interest in the
Company or any party dealing with the
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Company or any company within its group,
such as external auditors or main suppliers
during the preceding two years.
f. if the member of the Board receives financial
consideration from the Company in addition
to the remuneration for his/her membership of
the Board or any of its committees exceeding
an amount of (#200,000) or 50% of his/her
remuneration of the last year for the
membership of the board or any of its
committees, whichever is less.
g. 1if he/she engages in a business where he
competes with the Company, or conducting
businesses in any of the company's activities.
h. if he/she served for more than nine years,
consecutive or inconsecutive, as a Board
member of the Company.
2-8 The number of Independent Directors shall not be
less than two members or one-third of the Board
members, whichever is greater.
2-9 He/she shall perform his duties as a
representative of all shareholders, committed to
serving the interests of the Company as a whole,
without bias or consideration for the interests of
any particular group of shareholders, including
those who nominated or voted for his
appointment.
A paragraph that was not previously included in the | 3. Nomination Procedures for Board
Nominations | respective Appendix. Membership
Procedures for 3-1 Nomination and Remuneration Committee Newly Added
Board shall coordinate with the executive Paragraph
Membership management of the Company to announce the
opening of nomination period for the Board of
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Directors membership, in accordance with the
Companies Law, Corporate Governance
Regulation and the Authority’s instructions
through an announcement on the Company’s
website and the Saudi Stock Exchange
(Tadawul).

3-2 The announcement shall specify the
commencement and termination dates of the
nomination term, which shall not be less than
one month prior to the date of the General
Assembly meeting.

3-3 Each shareholder is entitled to nominate
himself/herself or one or more other persons
for the Board membership.

3-4 Any person wishing to nominate
himself/herself for membership in the Board
of Directors shall submit a notice to the
Company’s management within the terms and
timelines specified in the applicable laws,
regulations, circulars, and relevant
resolutions. The notice shall include a profile
of the nominee in both Arabic and English,
detailing his/her resume, qualifications, and
professional experience.

3-5 Whoever wishes to nominate himself/herself
to the Board membership shall disclose to the
Board and the General Assembly any cases of
conflicts of interest, including:

a. Having a direct or indirect interest in the
business executed and contracts drawn up
for the company.

b. His/her participation in any business that
would compete with the Company or one
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of the branches of the activity the
Company is engaged in.

3-6 Nominees for Board membership shall submit
the required documents to the Company
within the announced nomination period,
which shall include the following:

a. A signed acknowledgment by Nominees
confirming that he/she meets all the
conditions and criteria for membership as
set out in this Policy, and acknowledging
that if proven otherwise, the Company has
the right to disqualify his nomination
application.

b. A completed nomination form issued by
the Capital Market Authority for Board
membership.

c. Any other documents requested by the
Company that are relevant to the
nomination application, aimed at verifying
the accuracy and validity of the
information and data provided by
Nominees, or to fulfill regulatory
requirements.

3-7 A nominee who has previously held a board
membership shall enclose, with the
nomination notice, a statement from the
Company’s management on the last term
wherein a nominee served as a board member,
including the following information:

a. The number of Board meetings held
during each year of the term.
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b. The number of meetings attended by the
member, in person, and the percentage of
his/her attendance of the total meetings.

c. Standing committees wherein the member
participated, the number of meetings held
by each of such committees wherein the
member participated, the number of
meetings he/she attended, and the
percentage of his/her attendance to the
total number of meetings.

3-8 Membership status shall be clarified,
indicating whether the nominee is an
executive member or a non-executive
member or an independent member.

3-9 Membership nature shall be clarified,
indicating whether the nominee is running in
his capacity as a shareholder, appointed by a
shareholder who has the right of appointment
under the Company’s Bylaws, or nominated
by a shareholder.

3-10 Nomination and Remuneration Committee
shall coordinate with the executive
management to fulfill all regulatory
requirements and provide the competent
authorities with all required documents.

3-11 The Company shall announce on its website
and the Tadawul website, upon publishing
or sending the invitation to convene the
General Assembly, information about the
nominees for Board membership. This shall
include a description of their experience,
qualifications, skills, current and previous
positions. A copy of this information shall
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be made available on the Company’s
website and at its headquarters.

3-12 Cumulative voting shall be used in the
election of the Board of Directors, whereby
the voting rights attached to shares may not
be used more than once. Voting at the
General Assembly shall be limited to the
nominees whose information has been
announced by the Company.

3-13 The General Assembly shall elect the
members of the Board for the term
specified in the Company’s Bylaws,,
provided that such term shall not exceed
four years. Members may be re-elected
unless otherwise stipulated in the
Company’s Bylaws.

3-14 The Company shall notify the Authority of
the names of the Board members and
description of their memberships within
five business days from the commencement
date of the Board term or from the date of
their appointment, whichever is shorter, as
well as any changes that may affect their
membership within five business days from
the occurrence of such changes.

4. Termination of Board Membership and

Vacancy of a Board Seat

4-1 Board membership shall terminate upon the

expiration of its term or upon the member’s | Newly Added
loss of eligibility in accordance with any Paragraph
applicable laws or regulations in the
Kingdom of Saudi Arabia, or due to death,
resignation, or dismissal by a resolution of

Termination of
Board
Membership
and Vacancy of
a Board Seat
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the General Assembly, or if the member is
convicted of a crime involving dishonesty or
breach of trust, or declared bankrupt or
insolvent, or becomes unfit for Board
membership pursuant to any applicable
laws, regulations, or instructions in the
Kingdom of Saudi Arabia.

4-2 The General Assembly may, upon the
recommendation of the Board of Directors,
terminate the membership of any member
who fails to attend three consecutive
meetings or five non-consecutive meetings
during their membership term without a
legitimate excuse deemed acceptable by the
Board.

4-3 Notwithstanding, the Ordinary General
Assembly may, at any times, dismiss all or
some Board members, in which case the
Ordinary General Assembly shall elect a
new Board or appoint a new director to
replace the dismissed director (as the case
may be), in accordance with the provisions
of the Companies Law and its implementing
regulations.

4-4 A Board member must resign before the end
of his term if he loses eligibility to serve as
a Board member, becomes unable to
perform his duties, or is no longer able to
dedicate the time and effort required to
fulfill his responsibilities. In the event of a
conflict of interest, the member shall have
the option either to obtain a renewable
annual authorization from the General
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Assembly or the Board of Directors, or to
submit his resignation.

4-5 A board member may resign pursuant to a
written notice submitted to the Chairman of
the Board of Directors. If the chairman of
the board resigns, the notice shall be
submitted to the board members and the
board’s secretary. In both cases, the
resignation shall take effect from the date
specified in the notice.

4-6 If the Chairman and Board members resign,
they shall call the Ordinary General
Assembly to convene to elect a new Board.
The resignation shall only become valid
once a new Board is elected, provided that
the resigning board does not continue to
carry out its duties beyond the period
specified in the Regulations for listed joint
stock companies.

4-7 1f a member of the Board resigns and has
comments on the performance of the
Company, he/she shall submit a written
statement explaining such comments to the
chairman of the Board and such statement
shall be presented to the Board members.

4-8 If the position one of the Board of Directors
members becomes vacant, due to his death
or retirement, and this vacancy did not result
in a breach of the conditions necessary for
the validity of the Board meeting due to the
fact that the number of its members is less
than the minimum stipulated in the
Company’s Bylaws, the Board may appoint
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- temporarily - in the vacant position a
person who has experience and competence.
In addition, the Commercial Registry, as
well as the Capital Market Authority, are
informed of that within fifteen (15) days
from the date of appointment, and the
appointment is presented to the Ordinary
General Assembly at its first meeting, and
completes, and the appointed member
completes the term of his predecessor.
A paragraph that was not previously included inthe | 5. Closing Provisions
respective Appendix. 5-1 The content of this Policy shall be reviewed
based on a proposal by the Nomination and
Remuneration Committee and a
recommendation by the Board of Directors,
Closing prior to obtaining the approval of the Newly Added
Provisions General Assembly. Paragraph
5-2 The Company might publish this Policy on
its website or through any other means.
5-3 This policy shall come into effect from the
date of its approval by the General
Assembly.
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1. Purpose
This Policy has been prepared in accordance with the provisions of the Corporate Governance Regulations issued by the
Capital Market Authority Board, which stipulate that the duties and responsibilities of the Board of Directors shall include:
“setting forth specific and explicit policies, standards and procedures for membership in the Board, without prejudice to the
mandatory provisions of these Regulations, and implementing them following approval by the General Assembly.”

2. Board Nomination Conditions

To stand for the Board membership, Nominees shall meet the following requirements:

2-1 Nominees shall not have been previously convicted of a crime involving dishonesty or breach of trust, shall not be insolvent
or bankrupt, and shall not be deemed unfit for Board membership pursuant to any applicable laws or regulations in the
Kingdom of Saudi Arabia.

2-2 Nominees shall not be members for more than five joint-stock companies listed the capital market, at the same time.

2-3 Nominees shall not be employed by any entity engaged in activities that compete with those of the Company, nor be a
partner, shareholder, or have a direct or indirect interest in any legal entity that may be considered a competitor of the
Company, or engage in any activity that may give rise to a conflict of interest.

2-4 Nominees shall not have been subject to a final disciplinary penalty resulting in removal from an executive position, board
membership, or committee membership of any company, due to gross negligence, material professional misconduct, or
persistent failure to perform duties, including failure to attend meetings without a valid excuse.

2-5 Nominees shall be knowledgeable in the principles of corporate governance, which specifically include:

a. Commitment to transparency and disclosure: This includes understanding the importance of accurate and
continuous disclosure of material information, and both financial and non-financial reports.

b. Protection of shareholders’ and stakeholders’ rights: This includes familiarity with mechanisms that ensure
shareholders can exercise their rights and that all stakeholders are treated fairly.

c. Sustainability and social responsibility: This includes the importance of integrating Environmental, Social, and
Governance (ESG) considerations into the Company’s strategy and operations.

2-6 He/she is required to be professionally capable and has the required experience, knowledge, skill and independence, which
enable him/her to perform his/her duties efficiently. He/she shall have the following qualifications in particular:

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

b. Competency: He/she shall have the academic qualifications and proper professional and personal skills as well as an
appropriate level of training and practical experience related to the current and future businesses of the Company and
the knowledge of management, economics, accounting, law or governance, as well as the desire to learn and receive

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

d. Financial knowledge: He/she shall have the ability to read and understand financial statements and reports.

e.  Physical fitness: He/she shall not suffer from any health issue that may hinder him/her from performing his/her
duties and responsibilities

f. And the General Assembly shall take into account, when electing members to the Board, the recommendations of the
nomination committee and the availability of the personal and professional capabilities required to perform their
duties effectively pursuant to this Article

2-7 Independent Director shall enjoy complete independence in his/her position and decisions and none of the independence
affecting issues stipulated in Corporate Governance Regulations, which specifically include:

a. if he/she holds five percent or more of the shares of the Company or any other company within its group; or is a
relative of who owns such percentage.

b. if he/sheis arelative of any member of the Board of the Company, or any other company within the Company’s group.

c. if he/sheis arelative of any Senior Executive of the Company, or of any other company within the Company’s group.

d. ifhe/sheis a Board member of any company within the group of the Company for which he/she is nominated to be a
Board member.

e. ifhe/sheisan employee or used to be an employee, during the preceding two years, of the Company or a company
within its group, or if he/she held a controlling interest in the Company or any party dealing with the Company or any
company within its group, such as external auditors or main suppliers during the preceding two years.

. if the member of the Board receives financial consideration from the Company in addition to the remuneration for
his/her membership of the Board or any of its committees exceeding an amount of ( % 200,000) or 50% of his/her
remuneration of the last year for the membership of the board or any of its committees, whichever is less.

g.  if he/she engages in a business where he competes with the Company, or conducting businesses in any of the
company's activities.

h. if he/she served for more than nine years, consecutive or inconsecutive, as a Board member of the Company.

2-8 The number of Independent Directors shall not be less than two members or one-third of the Board members, whichever is
greater.

2-9 He/she shall perform his duties as a representative of all shareholders, committed to serving the interests of the Company as
awhole, without bias or consideration for the interests of any particular group of shareholders, including those who

nominated or voted for his appointment.
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3. Nomination Procedures for Board Membership

3-1 Nomination and Remuneration Committee shall coordinate with the executive management of the Company to
announce the opening of nomination period for the Board of Directors membership, in accordance with the Companies
Law, Corporate Governance Regulation and the Authority’s instructions through an announcement on the Company’s
website and the Saudi Stock Exchange (Tadawul).

3-2 The announcement shall specify the commencement and termination dates of the nomination term, which shall not be
less than one month prior to the date of the General Assembly meeting.

3-3 Each shareholder is entitled to nominate himself/herself or one or more other persons for the Board membership.
3-4 Any person wishing to nominate himself/herself for membership in the Board of Directors shall submit a notice to the
Company’s management within the terms and timelines specified in the applicable laws, regulations, circulars, and
relevant resolutions. The notice shall include a profile of the nominee in both Arabic and English, detailing his/her

resume, qualifications, and professional experience.

3-5 Whoever wishes to nominate himself/herself to the Board membership shall disclose to the Board and the General
Assembly any cases of conflicts of interest, including:

a. Havingadirect orindirect interest in the business executed and contracts drawn up for the company.

b.  His/her participation in any business that would compete with the Company or one of the branches of the
activity the Company is engaged in.

3-6 Nominees for Board membership shall submit the required documents to the Company within the announced
nomination period, which shall include the following:

a. Asigned acknowledgment by Nominees confirming that he/she meets all the conditions and criteria for
membership as set out in this Policy, and acknowledging that if proven otherwise, the Company has the right to
disqualify his nomination application.

b. Acompleted nomination form issued by the Capital Market Authority for Board membership.

c.  Any other documents requested by the Company that are relevant to the nomination application, aimed at
verifying the accuracy and validity of the information and data provided by Nominees, or to fulfill regulatory
requirements.

3-7 A nominee who has previously held a board membership shall enclose, with the nomination notice, a statement from
the Company’s management on the last term wherein a nominee served as a board member, including the following
information:

1. The number of Board meetings held during each year of the term.

2. The number of meetings attended by the member, in person, and the percentage of his/her attendance of the

total meetings.
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4-3 Notwithstanding, the Ordinary General Assembly may, at any times, dismiss all or some Board members, in which
case the Ordinary General Assembly shall elect a new Board or appoint a new director to replace the dismissed
director (as the case may be), in accordance with the provisions of the Companies Law and its implementing
regulations.

4-4 ABoard member must resign before the end of his term if he loses eligibility to serve as a Board member, becomes
unable to perform his duties, or is no longer able to dedicate the time and effort required to fulfill his responsibilities.
In the event of a conflict of interest, the member shall have the option either to obtain a renewable annual
authorization from the General Assembly or the Board of Directors, or to submit his resignation.

4-5 Aboard member may resign pursuant to a written notice submitted to the Chairman of the Board of Directors. If the
chairman of the board resigns, the notice shall be submitted to the board members and the board’s secretary. In both
cases, the resignation shall take effect from the date specified in the notice.

4-6 If the Chairman and Board members resign, they shall call the Ordinary General Assembly to convene to elect a new
Board. The resignation shall only become valid once a new Board is elected, provided that the resigning board does
not continue to carry out its duties beyond the period specified in the Regulations for listed joint stock companies.

4-7 If a member of the Board resigns and has comments on the performance of the Company, he/she shall submit a
written statement explaining such comments to the chairman of the Board and such statement shall be presented to
the Board members.

4-8 If the position one of the Board of Directors members becomes vacant, due to his death or retirement, and this
vacancy did not resultin a breach of the conditions necessary for the validity of the Board meeting due to the fact that
the number of its members is less than the minimum stipulated in the Company’s Bylaws, the Board may appoint -
temporarily - in the vacant position a person who has experience and competence. In addition, the Commercial
Registry, as well as the Capital Market Authority, are informed of that within fifteen (15) days from the date of
appointment, and the appointment is presented to the Ordinary General Assembly at its first meeting, and completes,
and the appointed member completes the term of his predecessor.

5. Closing Provisions

5-1The content of this Policy shall be reviewed based on a proposal by the Nomination and Remuneration Committee
and a recommendation by the Board of Directors, prior to obtaining the approval of the General Assembly.

5-2 The Company might publish this Policy on its website or through any other means.

5-3 This policy shall come into effect from the date of its approval by the General Assembly.
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1. Introduction

In 2024, the Audit Committee oversaw the adequacy and effectiveness of the internal control environment at
First Mills Company. In line with its mandate, several meetings were convened during 2024 with Executive
Management, the Internal Auditor, and External Auditors.

This report outlines the roles and responsibilities of the Audit Committee, the Committee formation, a summary
of the meetings conducted, highlights key decisions, and presents the Committee’s opinion on the internal
control environment in the Company.

2. Roles and responsibilities of the Audit Committee

The Audit Committee’s mandate ensures adherence to Corporate Governance principles and implementing the
responsibilities delegated to it by the Board of Directors.

The Committee carried out its tasks through holding meetings, discussing relevant topics with the Executive
Management, the Internal Auditor, and the External Auditors.

The primary responsibilities of the Audit Committee include:

e  Supporting the Board of Directors in evaluating the adequacy and effectiveness of internal controls,
financial and accounting practices, and information systems across the organization

e Reviewing the work of the Management, the Internal and External Auditors, as well as the company’s
financial policies, to ensure a sound and effective internal control system

e Reviewing the applied accounting policies and standards including any changes or updates, and
reporting the Committee’s opinion and recommendations to the Board of Directors

e Reviewing and discussing the financial statements the Executive Management and the External Auditors
prior to submission to the Board, and providing opinions and recommendations to ensure transparency
and accuracy

e Recommending the appointment of External Auditors for the company and their fees, and assessing
their effectiveness against their peers

e Reviewing the adequacy of compliance with the rules and regulations including corporate governance
guidelines, and reviewing the results of any investigation

e Approving the Internal Audit Charter and the Internal Audit policies and procedures

3. Formation of the Audit Committee

1 | Dr. Abdulrahman Al Turaigi Chairman of the Committee
2 | Mr. Murad Al Khateb Committee Member
3 | Mr. Mohammed Al Wabel Committee Member
4 | Mr. Basem Bendari Committee Member

4. Audit Committee Meetings:

The Audit Committee meets at least four times annually and has the authority to call for additional meetings as
required.
A total of six meetings were held during 2024. The details of the Committee meetings are as follows:

2024 Audit Committee
Position = Membership qst 2nd Aty 5Sth G
meeting | meeting | meeting meeting meeting meeting
10-03-24 | 19-03-24 | 22-04-24 | 21-07-24 | 20-10-24 | 18-12-24
Dr.
1 | Abdulrahman | Chairman | Independent \ V' \ \ V' \ 100%
Al Turaigi
2 Mr. Murad Al Member | Independent v v v v v v 100%
Khateb
Mr.
3 | Mohammed Member | Independent \ v \ \ \ \ 100%
Al Wabel
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2024 Audit Committee
Position = Membership 1st 2nd 4th 5th 6th

meeting | meeting | meeting meeting meeting meeting
10-03-24 | 19-03-24 | 22-04-24 | 21-07-24 | 20-10-24 | 18-12-24

4| Mr Basem Member | Independent v \' v v v - 83.3%
Bendari

5. Key Committee Decisions:
Below are the key outcomes of the Committee’s meetings mentioned above:

e  Review of the annual financial statements for the year ended 2023 and a recommendation for approval
to the Board of Directors

e Review of the interim financial statements for the first, second and third quarters of 2024 and
recommending the approval to the Board of Directors

e  Evaluating the proposals from the external audit firms and recommending the approval of the external
auditors to the Board of Directors for the year 2024

e Review of the internal audit report assessing the effectiveness of internal controls, and agreement on
periodic follow-ups with the Executive Management on resolution of the pending observations

e Appointing the Internal Audit Director and appointing EY as an external service provider to support the
Internal Audit Director for the year 2025

e Review of the Internal Audit report regarding the Company’s compliance with the inventory accounting
standards (IAS2). The report indicated that no violations were identified, and the results were discussed
with the management and a recommendation was submitted to the Board of Directors

e  Review of the Internal Audit report regarding the feed prices and the feed distribution operations. The
report indicated that no violations were identified. However, the Committee highlighted to the Board
the existence of high concentration risk, since a high percentage of feed sales is concentrated with one
distributor

e Review of Zakat report of 2024

6. The Audit Committee Opinion
In light of the work performed by the Audit Committee during its meetings in 2024, the Committee reviewed
the reports issued by the Internal Audit Department and met with the External Auditors. The Committee also
followed up regularly with Executive Management to ensure that actions were taken to resolve pending
observations and to verify the implementation of the necessary controls to strengthen the internal control
environment.
Based on the aforementioned and noting that no significant issues were observed with regards to the
integrity of the financial statements, the Committee concluded that the internal control environment
provides a reasonable level of assurance regarding the adequacy and effectiveness of the control system.
This is with the understanding that no internal control system can provide absolute assurance about the
integrity and effectiveness of the internal control system, but rather its role is limited to providing reasonable
assurance only. Additionally, there were no material discrepancies between the Audit Committee decisions
and recommendations and the decisions of the Board of Directors.
The Audit Committee confirms the following:
e No Findings have come to the Committee’s attention that would lead it to believe there is a material
deficiency in financial reporting which requires disclosure.
e All observations and recommendations raised by the Internal Audit Department were addressed
with the necessary corrective actions.

Audit Committee Chaiman

Dr. Abdulrahman Al Turaigi
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