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To the Shareholders of BinDawood Holding Company

We were engaged by the management of BinDawood Holding Company (the “Company”) to report on the
the Chairman’s 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 2023 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 Chairman’s 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 Chairman of BinDawood Holding
Company (the “Company”), which comprises the transactions carried out by the Company during the year
ended 31 December 2023 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”).

BinDawood Holding 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 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, a professional closed joint stock company registered in the Kingdom of Saudi Arabia with a paid-up capital of SAR40,000,000 (previously known as “KPMG Al
Fozan & Partners Certified Public Accountants”) 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. All rights reserved.
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BinDawood Holding Company’s Responsibility (continued)
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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 December 31,
2023;



Procedures Performed (continued)
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o 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;

e 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 asample 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 17 to the audited consolidated financial statements of the
Company for the year ended December 31, 2023.

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.
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Dear BinDawood Holding Company Shareholders
Greetings,

Re: Board Letter to Ordinary General Assembly

With reference to article (71) of the companies law, we would like to inform you
that during the fiscal year 2023, BinDawood Holding Company through its
subsidiaries, has entered into number of transactions and contracts in which some
of the board members have interest (whether direct or indirect), such contracts
were executed in accordance of the relevant regulation and with no preferential
terms.

The aforementioned contracts and transactions were also disclosed in the Board
of Directors annual report of the year 2023 as per legal requirements, noting that
the company in such transactions follows the same terms and commercial
principles followed with other parties, without any preferences.

Enclosed to this report, The Auditor (“KPMG”), is providing its special report
regarding these transactions as per the regulatory requirements, the Board
recommend to the esteemed General Assembly to ratify and approve the
transactions and authorize them for next year.

With Kind Regards,
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Chairman of the Board
A0 ¢ @3N L
Dr. Abdulrazzaq Bindawood
DocuSigned by:

P
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Signature:

Executive Board Member
3918 ¢33 e /3L
Mr. Ahmed Bindawood
DocuSigned by:
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Signature:

Independent Board Member
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Dr. Abdulrahman Al Barrak
DocuSigned by:
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ACDCDBE4B11C490...
Signature:
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Executive Vice Chairman
2913 ¢ FLlus /3t
Mr. AbdulKhalig Bindawood

EDocuSigned by:
637DFE400EDG404...
Signature:

Executive Board Member
3915 ¢y @yl /3!
Mr. Tariqg Bindawood

@ﬁy:

8E480558E6BB4F6...
Signature:

Independent Board Member
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Dr. Khalid Mohamed Altawil

E DocuSigned by:
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Signature:
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Executive Board Member/Managing
Director
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Mr. Khalid Bindawood

DocuSigned by:
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Non-Executive Director
AVxe Wl g /3bwdI

Mr. Walid Majdalani

DocuSigned by:
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Signature:

Independent Board Member
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Mr. Faris Ibrahim Alrashed Alhumaid
DocuSigned by:
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S. Name of the related party Nature of transaction Term Special Value of Name of the | Director/indirect
No. terms transactions member of interest
(SR) the BOD
with interest
1 National Leader for Real Estate Company | Lease contract in Jeddah — 7 Gregorian years starting No 5,250,000 Abdulrazzag Indirect
Ltd. Madinah Road on 01/01/2019G and special Bindawood
expiring on 31/12/2025G terms AbdulKhalig Indirect
Bindawood
Automatic Renewal Khalid Indirect
Bindawood
Ahmad Indirect
Bindawood
Tariq Abdullah Indirect
Bindawood
2 National Leader for Real Estate Company | Lease contract with 7 Gregorian years starting No 5,250,000 Abdulrazzag Indirect
Ltd. Shisha(Makkah) on 01/01/2019G and special Bindawood
expiring on 31/12/2025G terms AbdulKhalig Indirect
Bindawood
Automatic Renewal
Khalid Indirect
Bindawood
Ahmad Indirect
Bindawood
Tariqg Abdullah Indirect
Bindawood
3 National Leader for Real Estate Company | Lease contract with 7 Gregorian years starting No 3,675,000 Abdulrazzag Indirect
Ltd. Hamra(Jeddah) on 01/01/2019G and special Bindawood
expiring on 31/12/2025G terms AbdulKhaliq Indirect
Bindawood
Automatic Renewal Khalid Indirect
Bindawood
Ahmad Indirect
Bindawood
Tariqg Abdullah Indirect
Bindawood
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4 National Leader for Real Estate Company | Lease contract with 7 Gregorian years starting No 2,625,000 Abdulrazzag Indirect
Ltd. Sittin(Jeddah) on 01/01/2019G and special Bindawood
expiring on 31/12/2025G terms AbdulKhalig Indirect
Bindawood
Automatic Renewal Khalid Indirect
Bindawood
Ahmad Indirect
Bindawood
Tariq Abdullah Indirect
Bindawood
5 National Leader for Real Estate Company | Lease contract with 7 Gregorian years starting No 2,625,000 Abdulrazzag Indirect
Ltd. Awali(Makkah) on 01/01/2019G and special Bindawood
expiring on 31/12/2025G terms AbdulKhalig Indirect
Bindawood
Automatic Renewal Khalid Indirect
Bindawood
Ahmad Indirect
Bindawood
Tariqg Abdullah Indirect
Bindawood
6 National Leader for Real Estate Company | Lease contract with Rusaifa 7 Gregorian years starting No 3,150,000 Abdulrazzag Indirect
Ltd. Branch(Makkah) on 01/01/2019G and special Bindawood
expiring on 31/12/2025G terms AbdulKhalig Indirect
Bindawood
Automatic Renewal Khalid Indirect
Bindawood
Ahmad Indirect
Bindawood
Tariqg Abdullah Indirect
Bindawood
7 National Leader for Real Estate Company | Lease contract with 7 Gregorian years starting No 5,250,000 Abdulrazzag Indirect
Ltd. Rotana(Madinah) on 01/01/2019G and special Bindawood
expiring on 31/12/2025G terms AbdulKhalig Indirect
Bindawood
Automatic Renewal Khalid Indirect
Bindawood
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Ahmad Indirect
Bindawood
Tariq Abdullah Indirect
Bindawood
8 National Leader for Real Estate Company | Lease contract with Jamaat 7 Gregorian years starting No 2,100,000 Abdulrazzag Indirect
Ltd. Branch(Madinah) on 01/01/2019G and special Bindawood
expiring on 31/12/2025G terms AbdulKhalig Indirect
Bindawood
Automatic Renewal Khalid Indirect
Bindawood
Ahmad Indirect
Bindawood
Tariqg Abdullah Indirect
Bindawood
9 National Leader for Real Estate Company | Lease contract with Central 7 Gregorian years starting No 315,000 Abdulrazzag Indirect
Ltd. Bakery on 01/01/2019G and special Bindawood
expiring on 31/12/2025G terms AbdulKhaliq Indirect
Bindawood
Automatic Renewal Khalid Indirect
Bindawood
Ahmad Indirect
Bindawood
Tariq Abdullah Indirect
Bindawood
10 National Leader for Real Estate Company | Lease contract with Haram 7 Gregorian years starting No 189,000 Abdulrazzag Indirect
Ltd. Accommodation on 01/01/2019G and special Bindawood
expiring on 31/12/2025G terms AbdulKhaliq Indirect
Bindawood
Automatic Renewal Khalid Indirect
Bindawood
Ahmad Indirect
Bindawood
Tariq Abdullah Indirect
Bindawood
11 National Leader for Real Estate Company | Lease contract with Abraj Al 1,050,000 Abdulrazzag Indirect
Ltd. Bait Accommodation Bindawood
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7 Gregorian years starting No AbdulKhaliq Indirect
on 01/01/2019G and special Bindawood
expiring on 31/12/2025G terms Khalid Indirect
Bindawood
Automatic Renewal Ahmad indirect
Bindawood
Tariq Abdullah Indirect
Bindawood
12 National Leader for Real Estate Company | Lease contract with Hamra 7 Gregorian years starting No 315,000 Abdulrazzag Indirect
Ltd. Accommodation on 01/01/2019G and special Bindawood
expiring on 31/12/2025G terms AbdulKhalig Indirect
Bindawood
Automatic Renewal Khalid Indirect
Bindawood
Ahmad Indirect
Bindawood
Tariqg Abdullah Indirect
Bindawood
13 National Leader for Real Estate Company | Lease contract with Mersal 7 Gregorian years starting No 3,150,000 Abdulrazzag Indirect
Ltd. Villa Accommodation on 01/01/2019G and special Bindawood
expiring on 31/12/2025G terms AbdulKhalig Indirect
. Bindawood
Automatic Renewal Khalid Indirect
Bindawood
Ahmad Indirect
Bindawood
Tariq Abdullah Indirect
Bindawood
14 National Leader for Real Estate Company | Lease contract with Sittin 9 Gregorian years starting No 420,000 Abdulrazzag Indirect
Ltd. Accommodation on 01/01/2019G and special Bindawood
expiring on 31/12/2027G terms AbdulKhalig Indirect
Bindawood
Automatic Renewal Khalid Indirect
Bindawood
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Ahmad Indirect
Bindawood
Tariq Abdullah Indirect
Bindawood
15 National Leader for Real Estate Company | Lease contract with 9 Gregorian years starting No 178,500 Abdulrazzag Indirect
Ltd. Arbaeen/Rihab on 01/01/2019G and special Bindawood
Accommodation expiring on 31/12/2027G terms AbdulKhaliqg Indirect
Bindawood
Automatic Renewal Khalid Indirect
Bindawood
Ahmad Indirect
Bindawood
Tariq Abdullah Indirect
Bindawood
16 National Leader for Real Estate Company | Lease contract with Jameat 9 Gregorian years starting No 315,000 Abdulrazzag Indirect
Ltd. Accommodation on 01/01/2019G and special Bindawood
expiring on 31/12/2027G terms AbdulKhalig indirect
Automatic Renewal Bindawood
Khalid Indirect
Bindawood
Ahmad Indirect
Bindawood
Tariq Abdullah Indirect
Bindawood
17 National Leader for Real Estate Company | Lease contract with Bahra 7 Gregorian years starting No 4,725,000 Abdulrazzag Indirect
Ltd. Warehouse (BinDawood) on 01/01/2019G and special Bindawood
expiring on 31/12/2025G terms AbdulKhalig Indirect
Bindawood
Automatic Renewal Khalid Indirect
Bindawood
Ahmad Indirect
Bindawood
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Tarig Abdullah Indirect
Bindawood
18 National Leader for Real Estate Company | Lease contract with Bahra 7 Gregorian years starting No 1,575,000 Abdulrazzag Indirect
Ltd. Warehouse(Danube) on 01/01/2019G and special Bindawood
expiring on 31/12/2025G terms AbdulKhalig Indirect
Bindawood
Automatic Renewal Khalid Indirect
Bindawood
Ahmad Indirect
Bindawood
Tariq Abdullah Indirect
Bindawood
19 National Leader for Real Estate Company | Lease contract with Head 7 Gregorian years starting No 945,000 Abdulrazzag Indirect
Ltd. Office - Danube(Jeddah) on 01/01/2019G and special Bindawood
expiring on 31/12/2025G terms AbdulKhalig Indirect
Bindawood
Automatic Renewal Khalid Indirect
Bindawood
Ahmad Indirect
Bindawood
Tariq Abdullah Indirect
Bindawood
20 National Leader for Real Estate Company | Lease contract with Head 7 Gregorian years starting No 2,625,000 Abdulrazzag Indirect
Ltd. Office - BinDawood(Jeddah) on 01/01/2019G and special Bindawood
expiring on 31/12/2025G terms AbdulKhaliq Indirect
Bindawood
Automatic Renewal Khalid Indirect
Bindawood
Ahmad Indirect
Bindawood
Tariqg Abdullah Indirect
Bindawood
21 Amwaj Real Estate Company Ltd. Lease contract with Nahda, 6 Gregorian years starting No 5,250,000 Abdulrazzag Indirect
(Jeddah) on 01/01/2019G and special Bindawood
expiring on 31/12/2024G terms AbdulKhaliq Indirect
Bindawood
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Automatic Renewal Khalid Indirect
Bindawood
Ahmad Indirect
Bindawood
Tarig Abdullah Indirect
Bindawood
22 Amwaj Real Estate Company Ltd. Lease contract with Azizia 7 Gregorian years starting No 6,000,000 Abdulrazzag Indirect
BinDawood(Makkah) on 01/01/2019G and special Bindawood
expiring on 31/12/2025G terms AbdulKhalig Indirect
Bindawood
Automatic Renewal Khalid Indirect
Bindawood
Ahmad Indirect
Bindawood
Tariq Abdullah Indirect
Bindawood
23 Amwaj Real Estate Company Ltd. Lease contract with No 5,600,000 Abdulrazzag Indirect
Heraa(Jeddah) special Bindawood
4 Gregorian years and six terms AbdulKhaligq Indirect
months starting from Bindawood
01/07/2020G and expiring Khalid Indirect
on 31/12/2024G. Bindawood
Ahmad Indirect
Automatic Renewal Bindawood
Tariqg Abdullah Indirect
Bindawood
24 Amwaj Real Estate Company Ltd. Lease contract with Al 6 Gregorian years starting No 1,500,000 Abdulrazzag Indirect
Falah(Jeddah) on 01/01/2019G and special Bindawood
expiring on 31/12/2024G. terms AbdulKhalig Indirect
Bindawood
Automatic Renewal Khalid Indirect
Bindawood
Ahmad Indirect
Bindawood
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Tarig Abdullah Indirect
Bindawood
25 Amwaj Real Estate Company Ltd. Lease contract with Al 9 Gregorian years and 4 No 945,000 Abdulrazzag Indirect
Shogiya(Makkah) months from 01/01/2019G special Bindawood
and expiring on terms AbdulKhaliq Indirect
30/04/2028G. Bindawood
Automatic Renewal Khalid Indirect
Bindawood
Ahmad Indirect
Bindawood
Tariq Abdullah Indirect
Bindawood
26 Amwaj Real Estate Company Ltd. Lease contract with Khamis No 630,000 Abdulrazzag Indirect
Accommodation 1 7 Gregorian years starting special Bindawood
on 01/01/20196G and terms AbdulKhaliq Indirect
expiring on 31/12/2025G Bindawood
) Khalid Indirect
Automatic Renewal Bindawood
Ahmad Indirect
Bindawood
Tariqg Abdullah Indirect
Bindawood
27 Amwaj Real Estate Company Ltd. Lease contract with Khamis 9 Gregorian years starting No 472,500 Abdulrazzag Indirect
Accommodation 3 on 01/01/2019G and special Bindawood
expiring on 31/12/2027G terms AbdulKhalig Indirect
Bindawood
Automatic Renewal
Khalid Indirect
Bindawood
Ahmad Indirect
Bindawood
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Tarig Abdullah Indirect
Bindawood
28 Amwaj Real Estate Company Ltd. Lease contract with Al Ahsa 7 Gregorian years starting No 1,260,000 Abdulrazzag Indirect
Accommodation on 01/01/2019G and special Bindawood
expiring on 31/12/2025G terms
AbdulKhaliqg Indirect
Automatic Renewal Bindawood
Khalid Indirect
Bindawood
Ahmad Indirect
Bindawood
Tariq Abdullah Indirect
Bindawood
29 Amwaj Real Estate Company Ltd. Lease contract with Jizan 7 Gregorian years starting No 294,000 Abdulrazzag Indirect
Accommodation on 01/01/2019G and special Bindawood
expiring on 31/12/2025G terms AbdulKhalig Indirect
Bindawood
Automatic Renewal Khalid Indirect
Bindawood
Ahmad Indirect
Bindawood
Tariq Abdullah Indirect
Bindawood
30 Amwaj Real Estate Company Ltd. Lease contract with Al Kharj 7 Gregorian years starting No 210,000 Abdulrazzag Indirect
Accommodation on 01/01/2019G and special Bindawood
expiring on 31/12/2025G terms AbdulKhalig Indirect
Bindawood
Automatic Renewal Khalid Indirect
Bindawood
Ahmad Indirect
Bindawood

Page 12 of 36




DocuSign Envelope ID: BC49694C-D888-4ABC-8A50-35CE2D39B97D

HOLDING adaxulall

£2023 JWi plall
21445/11/07 g,
#2024/05/15: 38! 9x)!

Tarig Abdullah Indirect
Bindawood
31 Amwaj Real Estate Company Ltd. Lease contract with Al Kharj 7 Gregorian years starting No 168,000 Abdulrazzag Indirect
Accommodation on 01/01/2019G and special Bindawood
expiring on 31/12/2025G terms AbdulKhalig Indirect
Bindawood
Automatic Renewal Khalid Indirect
Bindawood
Ahmad Indirect
Bindawood
Tariq Abdullah Indirect
Bindawood
32 Amwaj Real Estate Company Ltd. Lease contract with Riyadh 1 7 Gregorian years starting No 1,260,000 Abdulrazzag Indirect
Accommodation on 01/01/2019G and special Bindawood
expiring on 31/12/2025G terms AbdulKhaliq Indirect
Bindawood
Automatic Renewal Khalid Indirect
Bindawood
Ahmad Indirect
Bindawood
Tariq Abdullah Indirect
Bindawood
33 Amwaj Real Estate Company Ltd. Lease contract with Riyadh 2 7 Gregorian years starting No 1,260,000 Abdulrazzag Indirect
Accommodation on 01/01/2019G and special Bindawood
expiring on 31/12/2025G terms Abdulkhalig irect
Automatic Renewal Bindawood
Khalid Indirect
Bindawood
Ahmad Indirect
Bindawood
Tariq Abdullah Indirect
Bindawood
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34 Amwaj Real Estate Company Ltd. Lease contract with Riyadh 3 7 Gregorian years starting No 892,500 Abdulrazzag Indirect
Accommodation on 01/01/2019G and special Bindawood
expiring on 31/12/2025G terms AbdulKhalig Indirect
Bindawood
Automatic Renewal - -
Khalid Indirect
Bindawood
Ahmad Indirect
Bindawood
Tariq Abdullah Indirect
Bindawood
35 Amwaj Real Estate Company Ltd. Lease contract with Khamis 9 Gregorian years starting No 472,500 Abdulrazzag Indirect
Accommodation 2 on 01/01/2019G and special Bindawood
expiring on 31/12/2027G terms AbdulKhalig Indirect
Bindawood
Automatic Renewal Khalid Indirect
Bindawood
Ahmad Indirect
Bindawood
Tariq Abdullah Indirect
Bindawood
36 Amwaj Real Estate Company Ltd. Lease contract with Naim 9 Gregorian years starting No 1,592,850 Abdulrazzag Indirect
Accommodation on 01/01/2019G and special Bindawood
expiring on 31/12/2027G terms AbdulKhalig Indirect
Bindawood
Automatic Renewal Khalid Indirect
Bindawood
Ahmad Indirect
Bindawood
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Tarig Abdullah Indirect
Bindawood
37 Amwaj Real Estate Company Ltd. Lease contract with Riyadh 16 Gregorian years starting No 1,860,600 Abdulrazzag Indirect
Warehouse on 01/01/2020G and special Bindawood
expiring on 31/12/2035G terms AbdulKhalig Indirect
Bindawood
Automatic Renewal Khalid Indirect
Bindawood
Ahmad Indirect
Bindawood
Tariq Abdullah Indirect
Bindawood
38 Amwaj Real Estate Company Ltd. Lease contract with Khalidiya | 7 Gregorian years starting No 1,050,000 Abdulrazzag Indirect
Parking Lot (Jeddah) on 01/01/2019G and special Bindawood
expiring on 31/12/2025G terms AbdulKhalig Indirect
Bindawood
Automatic Renewal
Khalid Indirect
Bindawood
Ahmad Indirect
Bindawood
Tariq Abdullah Indirect
Bindawood
39 Amwaj Real Estate Company Ltd. Lease contract with Fifa Mall 15 Gregorian years starting No 2,504,000 Abdulrazzag Indirect
(Jeddah) on 01/01/2021G and special Bindawood
expiring on 31/12/2035G terms AbdulKhaliq Indirect
Bindawood
Automatic Renewal
Khalid Indirect
Bindawood
Ahmad Indirect
Bindawood
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Tarig Abdullah Indirect
Bindawood
40 Amwaj Real Estate Company Ltd. Lease contract with Dammam | 3 Gregorian years and 9 No 100,000 Abdulrazzag Indirect
1 Accommodation months starting on special Bindawood
01/04/2022G and expiring terms AbdulKhalig Indirect
on 31/12/2025G Bindawood
Khalid Indirect
Automatic Renewal Bindawood
Ahmad Indirect
Bindawood
Tariq Abdullah Indirect
Bindawood
41 Amwaj Real Estate Company Ltd. Lease contract with Dammam | 3 Gregorian years and 9 No 200,000 Abdulrazzag Indirect
2 Accommodation months starting on special Bindawood
01/04/2022G and expiring terms AbdulKhalig Indirect
on 31/12/2025G Bindawood
Khalid Indirect
Automatic Renewal Bindawood
Ahmad Indirect
Bindawood
Tariq Abdullah Indirect
Bindawood
42 Amwaj Real Estate Company Ltd. Lease contract with BOCU 5 Gregorian years starting No 644,600 Abdulrazzag Indirect
on 01/01/2023G and special Bindawood
expiring on 31/12/2027G terms Abdulkhalig Indirect
Bindawood
Khalid Indirect
Bindawood
Ahmad Indirect
Bindawood
Tariq Abdullah Indirect
Bindawood
43 Amwaj Real Estate Company Ltd. Lease contract with Khobar 2 Gregorian years and 1 No 50,000 Abdulrazzag Indirect
New Accommodation month starting on special Bindawood
01/12/2023G and expiring terms AbdulKhaliq Indirect
on 31/12/2025G Bindawood
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Khalid Indirect
Bindawood
Ahmad Indirect
Bindawood
Tariq Abdullah Indirect
Bindawood
44 Amwaj Real Estate Company Ltd. Lease contract with Jeddah 2 Gregorian years and 1 No 32,500 Abdulrazzag Indirect
New Accommodation month starting on special Bindawood
01/12/2023G and expiring terms AbdulKhalig Indirect
on 31/12/2025G Bindawood
Khalid Indirect
Bindawood
Ahmad Indirect
Bindawood
Tariq Abdullah Indirect
Bindawood
45 National Leader for Real Estate Company | Lease contract with Azizia 6 Gregorian years starting No 1,050,000 Abdulrazzag Indirect
Ltd Accommodation (Makkah) on 01/01/2020G and special Bindawood
expiring on 31/12/2025G terms AbdulKhalig Indirect
Bindawood
Automatic Renewal Khalid Indirect
Bindawood
Ahmad Indirect
Bindawood
Tariqg Abdullah Indirect
Bindawood
46 National Leader for Real Estate Company | Lease contract with Rehab 7 Gregorian years starting No 283,500 Abdulrazzag Indirect
Ltd. Flats Accommodation on 01/01/2019G and special Bindawood
expiring on 31/12/2025G terms AbdulKhaliq Indirect
Bindawood
Automatic Renewal Khalid Indirect
Bindawood
Ahmad Indirect
Bindawood
Tariqg Abdullah Indirect
Bindawood
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47 National Leader for Real Estate Company | Lease contract with Rehab 7 Gregorian years starting No 31,500 Abdulrazzag Indirect
Ltd. Flats Accommodation on 01/01/2019G and special Bindawood
expiring on 31/12/2025G terms AbdulKhalig Indirect
Bindawood
Automatic Renewal Khalid Indirect
Bindawood
Ahmad Indirect
Bindawood
Tariq Abdullah Indirect
Bindawood
48 Safa Company Limited for Household Purchase of goods Period of twelve (12) No 7,838,847 Abdulrazzag Indirect
Ware months. It shall be renewed special Bindawood
automatically for a further terms AbdulKhalig Indirect
period of twelve (12) Bindawood
months Khalid Indirect
unless one of the Parties Bindawood
notifies the other of its Ahmad Indirect
desire not to reneyv at least Bindawood
2‘3’522 ':Xc;?:yzgt”:r tothe Tariq Abdullah Indirect
Bindawood
49 BinDawood Trading Company Ltd. Shared Service fee charged The agreement is annually No 992,230 Abdulrazzag Indirect
by the Company renewable for up to five special Bindawood
years. There is an option of terms AbdulKhalig Indirect
renewal for another 5 years Bindawood
unless either party notifies Khalid Indirect
the other of early .
S . Bindawood
termination by giving a 3
months prior written notice. Ahmad Indirect
In addition to this, there are Bindawood
certain clauses that if Tarig Abdullah Indirect
breached by either party, Bindawood
would lead to an early
termination of the
agreement.
50 Jumairah Trading Company Purchase of goods Period of twelve (12) 68,001,112 Abdulrazzag Indirect
months. It shall be renewed Bindawood
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automatically for a further No AbdulKhalig Direct
period of twelve (12) special Bindawood
months unless one of the terms
Parties notifies the other of
its desire not to renew at Khalid Indirect
least two (2) months prior Bindawood
to the then current expiry
date.
Tariq Abdullah Indirect
Bindawood
51 Jumairah Trading Company Shared Service fee charged The agreement is annually No 1,130,186 Abdulrazzag Indirect
by the Company renewable for up to five special Bindawood
years. There is an option of terms AbdulKhaliq Direct
renewal for another 5 years Bindawood
unless either party notifies Khalid Indirect
the other of early Bindawood
termination by giving a 3
months prior written notice.
In addition to this, there are Tariq Abdullah Indirect
certain clauses that if Bindawood
breached by either party,
would lead to an early
termination of the
agreement.
52 Jumairah Trading Company Rent charged by the Annually renewable No 993,600 Abdulrazzag Indirect
Company special Bindawood
terms AbdulKhalig Direct
Bindawood
Khalid Indirect
Bindawood
Tariq Abdullah Indirect
Bindawood
53 Jumairah Trading Company Goods transferred by the Non-contractual 407,076 Abdulrazzag Indirect
Company Bindawood
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No AbdulKhaliq Direct
special Bindawood
terms Khalid Indirect
Bindawood
Tariq Abdullah Indirect
Bindawood
54 Branch AYM Marketing Management LLC | Loyalty Program Commission | Annually renewable No 10,709,364 Majed Altahan | indirect interest to
special Mr. Majed Altahan
terms as he is a Board

Member and CEO
in International
Applications
Trading Company a
subsidiary of
BinDawood Holding
Company since he
is a shareholder
and owner in AYM
Marketing
Management.

Total Amount:

SAR 171,413,965

This letter does not include the transactions between BinDawood Holding Company and its Subsidiaries.
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To the Shareholders of BinDawood Holding Company

We were engaged by the management of BinDawood Holding 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 proposed transaction whereby Jumairah Trading
Company (“JTC”), which is a related party and is being acquired by the Company (“the Proposed
Transaction), 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 BinDawood
Holding Company (the “Company”), which comprises the Proposed Transaction recommended by the
Board for approval in the forthcoming General Assembly Meeting, and in which certain members of the
Board of Directors (“BoD”) of the Company have a 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”).

BinDawood Holding 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 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, a professional closed joint stock company registered in the Kingdom of Saudi Arabia with a paid-up capital of SAR40,000,000 (previously known as “KPMG Al
Fozan & Partners Certified Public Accountants”) 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. All rights reserved.
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BinDawood Holding Company’s Responsibility (continued)
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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 Control 1 and accordingly maintains a comprehensive
system of quality control including documented policies and 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:

o Obtained the declaration that includes the proposed transaction which will be performed in which the
BOD member(s) of the Company has either direct or indirect interest;



Procedures Performed (continued)
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o Reviewed the minutes of meetings of the BoD that indicate notifications to the BoD by certain directors
of actual or potential conflicts of direct or indirect interest in relation to proposed transaction that will
be performed involving the BoD member;

e Checked that the minutes of meetings of the BOD that the relevant directors who notified the BoD of
actual or potential conflicts of direct or indirect interest did not vote on the resolution to recommend
the proposed transaction that will be performed; and

e Obtained the required approvals along with supporting documents in respect of the proposed
transaction that will be performed in the declaration.

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.

Other matters

For the avoidance of doubt, we note the following important points relevant to the understanding of our
scope of work, procedures, and conclusion:

1) We have not performed any procedures to examine the commercial aspects of the Proposed
Transaction, including the fairness of the proposed terms. We therefore do not provide any opinion in
that regard.

2) We note that this is a proposed transaction at this stage, and any assurance procedures relating to the
financial reporting of the transaction can only be performed post execution.

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 f/;"f o N
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Jeddah, 28 May 2024
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Date: 23/05/2024

Board Letter to Ordinary General Assembly
Dear Esteemed Shareholders,

Re: A statement of the business and contracts that include a direct or indirect interest for
some of the members of the Board of Directors for the purpose of obtaining the approval of
the General Assembly.

As per the requirements pertaining to Article (71) of the Companies Law with regards to
informing the General Assembly of all transactions and contracts that are made / proposed to
be made for the account of BinDawood Holding Company (the ”“Company”) in which a Board
Member has a direct or indirect interest, in order to obtain the General Assembly approval.

Therefore, the Board of Directors of the Company is hereby informing the respective Assembly
regarding the proposed acquisition by BinDawood Holding Company, to acquire 100% of the
shares of Jumairah Trading Company, considering that there is direct and indirect interest in
this transaction as follows:

-Khalid Dawood
BinDawood
(Indirect interest)
-Tariq Abdullah
BinDawood
(Indirect interest)

Related Board Members with Transaction Value Nature of
Party interest the
(Sellers) Transaction
AbdulKhaliq | -Abdulkhaliq Dawood | The agreed consideration for the To acquire
BinDawood BinDawood acquired shares is SAR 186.5 100% of
(Direct interest) million, which will be subject to the shares
-Abdulrazzag Dawood | the adjustment of the net debt of Jumairah
BinDawood and working capital based on the | Trading
(Indirect interest) terms of the Share Purchase Company

Agreement, which will be paid to
the Seller in cash, in accordance
with the agreement.

In addition, we ensure to the shareholders that this transaction was done with no preferential
terms, and enclosed to this report, the Auditor KPMG Professional Services (“KPMG”), is
providing its special report regarding this transaction as per the regulatory requirements, the
Board recommend to the esteemed General Assembly to ratify and approve this transaction.
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Dr. Abdulrazzaq Bindawood
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Signature:

Executive Board Member
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Mr. Ahmed Bindawood
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Signature:
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Executive Vice Chairman
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Executive Board Member
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Signature:

Independent Board Member
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Signature:

Executive Board Member/Managing
Director
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Non-Executive Director
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Mr. Walid Majdalani

DocuSigned by:
5B0443E58F7C425...

Signature:
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