Ordinary dalal) Amasl) £laial
General dalall
Assembly



Agenda Al

Aytal) Al Ayand) pLaial
Apasd) 4383 Jilwg B2k 08
08/05/2025G

Ordinary General Assembly Meeting
By Means Of Modern Technology
08/05/2025G

Voting on the appointment of the Company’s Auditor among the nominees,
and determine their fees, based on the Audit Committee (AC)
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recommendation in this regard, to review and audit the Company’s Interim
Financial Statements for the first quarter of fiscal year ending 31 December
2025

Voting on the appointment of the Company’s Auditor among the nominees,
and determine their fees, based on the Audit Committee (AC)
recommendation in this regard, to review and audit the Company’s Interim
Financial Statements for the second, third and fourth quarters and the
annual financial statements for the years ending 31 December 2025, 31
December 2026 and 31 December 2027 in addition to the first quarter for
the fiscal year ending 31 December 2028

Voting to amend on Remuneration Policy for Directors, Committee
Members & Senior Executives

Voting on the disbursement of the amount of 4,014,000 SAR as
remuneration for the board of directors and board committees for the
fiscal year ending on 31/12/2024
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Item (1)- Voting on the
appointment of the Company’s
Auditor among the nominees, and
determine their fees, based on the
Audit Committee (AC)
recommendation in this regard, to
review and audit the Company’s
Interim Financial Statements for
the first quarter of fiscal year 2025
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It is recommended to appoint KPMG as external auditors to review
financial statements for the first quarter of fiscal year 2025 with
the following fees

Total fees for all

s periods (exc. VAT)
KPMG 275,000 SAR
Ernst & Young (EY) 160,000 SAR
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Audit Committee (AC)

10 March 2025

The Board of Directors,
Miahona Company (the Company)

Dear Sirs,

Subject: Audit Committee's Endorsement for the
Reappointment of KPMG as External Auditor of the
Company for the First Quarter of the Year 2025

Based on management presentation and analysis of
bidders among KPMG and EY as per the attached
management illustration, we hereby endorse the
management accommodation of appointing M/s
KPMG with a proposed fee of SAR 0.275 million and
seek Board approval and further submittal to
shareholders General Assembly for final approval.

Prior to the Company's IPO, KPMG was appointed
for a two-year term, ending on 31 December 2024,
through a Shareholders' resolution. The
professional services fees for the year 2024 were
SAR 1.668 million, which included a quarterly
review fee of SAR 0.250 million per quarter.

We would be pleased to provide any input that you
may require in the letter.

Sincerely,
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Khalid I. AIRabiah
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Item (2)- Voting on the appointment of
the Company’s Auditor among the
nominees, and determine their fees,
based on the Audit Committee (AC)
recommendation in this regard, to
review and audit the Company’s Interim
Financial Statements for the second,
third and fourth quarters and the annual
financial statements for the years ending
31 December 2025, in addition to the
first, second, third and fourth quarters
and the annual financial statements for
the years 2026 and 2027, in addition to
the first quarter for the fiscal year ending
31 December 2028
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Three audit proposals from the Big Four firms (except from
KPMG, as they are our current auditors, and there is mandatory
rotation )are evaluated as follows:

Total fees for all

Vendor Alzgzglrﬁzlnt periods in SAR (exc.
VAT)

Ernst & Young (EY) Passed 5,203,000

Price Waterhouse Copers Passed 6,488,000

(PwC)

Deloitte Passed 6,091,500

It is recommended to appoint EY as external auditors to review and
audit the Company’s Interim Financial Statements for the second,
third and fourth quarters and the annual financial statements for
the years ending 31 December 2025, 31 December 2026 and 31
December 2027 in addition to the first quarter for the fiscal year
ending 31 December 2028
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Audit Committee (AC)
27 October 2024

Subject: Appointment of External
Auditors

The Board of Directors, Miahona
Company
Dear Sirs,

Based on management presentation and
analysis of bidders among EY, PWC and

Deloitte  as per the  attached
management techno commercial
proposal, we hereby endorse the
management reccommodation of

appointing M/s EY and seek Board
approval and further submittal to
shareholders General Assembly for final
approval.

We would be pleased to provide any
input that you may require regarding
this matter.

Sincerely,
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Chairman, Audit Committee
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- Mighona

REMUNERATION POLICY FOR DIRECTORS, COMMITTEE MEMBERS & SENIOR EXECUTIVES



1. PURPOSE OF THIS POLICY

The purpose of remuneration policy for directors, committee members and senior executives (the
“Policy”) is to define the remuneration for members of the Board of Directors (the “Board”) and its
Committees, the Company’s executive management (the “Executive Management”), its payment and
disclosure to promote transparency with Miahona Company’s (the “Company”) stakeholders.

2. SCOPE OF THIS POLICY

This Policy applies to members of the Company’s directors members of its committees and executive
directors.

3. CONTENT OF THIS POLICY

3.1. GENERAL PRINCIPLES

Without prejudice to the provisions of the Companies Law and the Capital Market Law and their
implementing regulations, the remuneration policy aims to:

3.2

be consistent with the Company’s strategy and objectives;

provide remunerations to encourage the Board members and Executive Management to achieve
the success of the Company and its long-term sustainability and development;

determine remuneration based on job level, duties and responsibilities, educational
qualifications, practical experience, skills and level of performance;

be consistent with the magnitude, nature and level of risks faced by the Company;

take into consideration the practices of other companies in respect of the determination of
remunerations and benchmark with the Company’s practices;

attract, retain and motivate talented professionals without exaggeration;

be prepared in coordination with the nomination and remuneration committee in respect of
new appointments;

take into consideration situations where remunerations should be suspended or reclaimed if it
is determined that such remunerations were set based on inaccurate information provided by a
member of the Board or the Executive Management, to prevent abuse of power to obtain
unmerited remunerations; and

regulating the grant of the Company’s shares to the Board members and the Executive
Management, whether newly issued or purchased by the Company.

REMUNERATION OF BOARD MEMBERS:

Without prejudice to other relevant Laws and regulations issued by other supervisory authorities
and in addition to the relevant provisions of the Companies Law and the Corporate Governance
Regulations, when determining and paying Remunerations of each Board member, the following
standards must be complied with:

e Remuneration must be fair and proportionate to the Board member’s activities carried
out and responsibilities borne by the Board members, in addition to the objectives set out



by the Board to be achieved during the financial year;

e Remuneration must be based on the recommendation of the nomination and
remuneration committee ;

e Remuneration must be proportionate to the Company’s activities and the required skills
for its management;

e Remuneration must take into consideration the sector in which the Company operates,
its size and experience of its Board members; and

e Remuneration must be reasonably sufficient to attract and retain highly qualified and
experienced Board members.

Board members shall not vote on the agenda item relating to the Remuneration of Board
members at the Company’s general assembly (the “General Assembly”) meeting.

A Board 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 the
members may receive in their 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.

The Remunerations of different Board members may vary depending on the Board members’
experience, expertise, duties undertaken, independence and number of Board meetings
attended in addition to other considerations.

The Remuneration of an independent Board members shall not be a percentage of the
Company’s profits, nor shall it be based directly or indirectly on the Company’s profitability.

If the General Assembly decides to terminate the membership of any Board member who fails
to attend three (3) consecutive Board meetings or (5) five non-consecutive Board meetings
during the membership of a member without a legitimate cause, then such Board member shall
not be entitled to any Remuneration for the period starting from the last Board meeting that
was attended, and the received remuneration for that period shall be paid back.

If it is evidenced to the Audit committee or the relevant 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.

The Board must disclose in its annual report details of the Remuneration policies and
mechanisms for determining such Remuneration, including amounts in cash and in-kind benefits
paid to each Board member in exchange for any executive, technical, managerial or advisory
work or positions.

The Company has a policy of fixed amounts for all the Board members and Committee Members.
Each Board director will be remunerated with an annual allowance and an agreed fee for each
meeting attendance



meeting, in addition to the reimbursement of travel and business expenses.

e The secretary of the Board is the custodian of the attendance schedule and keeping track
of all meetings. Secretary of the Board is entitled to an annual fix remuneration of (75,000)
seventy-five thousand SAR. The Secretary of the Board shall not be entitled to any
additional remuneration, allowances, or benefits beyond this fixed annual amount. This
remuneration is comprehensive and inclusive of all responsibilities and duties associated
with the role.

3.3. COMMITTEE MEMBER’S REMUNERATION

Each Board committee member will be remunerated annually with an annual allowance and an
agreed fee for each meeting attendance, as follows:

- The members of the Executive Committee (ExCom) are each entitled to an annual
remuneration of (120,000) one hundred twenty thousand SAR for their membership in the
committees. The Chairman of the ExCom is entitled to an additional annual remuneration of
(60,000) sixty thousand SAR corresponding to his chairmanship.

- The members of the AC and NRC are entitled each to an annual remuneration of (100,000)
one hundred thousand SAR for their membership in the committees. The Chairmen of the AC
and NRC are entitled each to an additional annual remuneration of (50,000) fifty thousand
SAR corresponding to their chairmanship.

- Committee Members are entitled to an attendance allowance of (3,000) three thousand SAR
per meeting, in addition to the reimbursement of travel and business expenses.

Secretaries of Board committees are the custodians of the attendance schedule and keeping track
of all meetings for their respective committees. Board committee secretaries will not be
remunerated for these roles.

3.4. REMUNERATION OF EXECUTIVE MANAGEMENT

- The Remuneration payable to members of the Executive Management shall be recommended
by the nomination and remuneration committee and approved by the Board in accordance with
the relevant employment contracts and internal policies.

- The nature and classes of benefits applicable to the Executive Management, as well as the KPls
used to determine and recommend their Remuneration, shall be periodically reviewed by the
nomination and remuneration committee and approved by the Board.

- The Company may offer the Executive Management variable Remuneration that is market-
informed and subject to meeting predefined performance goals, whether short-term or long-
term.

- Such variable Remuneration plans shall be subject to the recommendation / endorsement of the
nomination and remuneration committee and the approval of the Board.



3.5.

METHOD OF PAYMENT OF REMUNERATION

Remuneration payable to directors, board committee members will be
paid quarterly against such participation.

The Remuneration

payable to a director who has resigned from the Board shall be calculated pro rata.

The method of paying Remuneration to members of the Executive Management shall be in
accordance with their relevant employment contracts.

3.6.

DISCLOSURE TO GENERAL ASSEMBLY

The annual report submitted to the General Assembly shall contain a comprehensive, accurate
and transparent statement of all the payments made to the directors, committee members and
Executive Management during the relevant financial year (directly or indirectly), without any
omission or misleading information, and whether these are in cash or other benefits of any
nature. In case the Remuneration included shares in the Company, the market value of the
shares on the due date will be disclosed.

The annual report shall further contain a statement of payments made to the directors in their
capacity as employees or executives of the Company or in consideration for technical,
administrative or consultancy positions or duties carried out by them in favour of the Company.
The annual report must state the number of Board and committee meetings and the number of
meetings attended by each member from the date of the last meeting of the General Assembly.
Specifically, the annual report of the Board shall include details of Remuneration, including:

e Remuneration paid to Board members
e Remuneration paid to committee members
e Remuneration paid to Senior Executives

For the purpose of this paragraph, “remuneration” means salaries, allowances, profits and any
of the same; annual and periodic bonuses related to performance; long or short-term incentive
schemes and any other rights in rem.

The annual report shall explain the link between Remuneration granted and this Policy
highlighting any significant deviation from the Policy regarding the remuneration of the
directors, committees’ members, and the Executive Management.
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- Mighona

REMUNERATION POLICY FOR DIRECTORS, COMMITTEE MEMBERS & SENIOR EXECUTIVES



1. PURPOSE OF THIS POLICY

The purpose of remuneration policy for directors, committee members and senior executives (the
“Policy”) is to define the remuneration for members of the Board of Directors (the “Board”) and its
Committees, the Company’s executive management (the “Executive Management”), its payment and
disclosure to promote transparency with Miahona Company’s (the “Company”) stakeholders.

2. SCOPE OF THIS POLICY

This Policy applies to members of the Company’s directors members of its committees and executive
directors.

3. CONTENT OF THIS POLICY

3.1. GENERAL PRINCIPLES

Without prejudice to the provisions of the Companies Law and the Capital Market Law and their
implementing regulations, the remuneration policy aims to:

3.2

be consistent with the Company’s strategy and objectives;

provide remunerations to encourage the Board members and Executive Management to achieve
the success of the Company and its long-term sustainability and development;

determine remuneration based on job level, duties and responsibilities, educational
qualifications, practical experience, skills and level of performance;

be consistent with the magnitude, nature and level of risks faced by the Company;

take into consideration the practices of other companies in respect of the determination of
remunerations and benchmark with the Company’s practices;

attract, retain and motivate talented professionals without exaggeration;

be prepared in coordination with the nomination and remuneration committee in respect of
new appointments;

take into consideration situations where remunerations should be suspended or reclaimed if it
is determined that such remunerations were set based on inaccurate information provided by a
member of the Board or the Executive Management, to prevent abuse of power to obtain
unmerited remunerations; and

regulating the grant of the Company’s shares to the Board members and the Executive
Management, whether newly issued or purchased by the Company.

REMUNERATION OF BOARD MEMBERS:

Without prejudice to other relevant Laws and regulations issued by other supervisory authorities
and in addition to the relevant provisions of the Companies Law and the Corporate Governance
Regulations, when determining and paying Remunerations of each Board member, the following
standards must be complied with:

e Remuneration must be fair and proportionate to the Board member’s activities carried
out and responsibilities borne by the Board members, in addition to the objectives set out



by the Board to be achieved during the financial year;

e Remuneration must be based on the recommendation of the nomination and
remuneration committee and Board of Directors;

e Remuneration must be proportionate to the Company’s activities and the required skills
for its management;

e Remuneration must take into consideration the sector in which the Company operates,
its size and experience of its Board members; and

e Remuneration must be reasonably sufficient to attract and retain highly qualified and
experienced Board members.

Board members shall not vote on the agenda item relating to the Remuneration of Board
members at the Company’s general assembly (the “General Assembly”) meeting.

A Board 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 the
members may receive in their 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.

The Remunerations of different Board members may vary depending on the Board members’
experience, expertise, duties undertaken, independence and number of Board meetings
attended in addition to other considerations.

The Remuneration of an independent Board members shall not be a percentage of the
Company’s profits, nor shall it be based directly or indirectly on the Company’s profitability.

If the General Assembly decides to terminate the membership of any Board member who fails
to attend three (3) consecutive Board meetings or (5) five non-consecutive Board meetings
during the membership of a member without a legitimate cause, then such Board member shall
not be entitled to any Remuneration for the period starting from the last Board meeting that
was attended, and the received remuneration for that period shall be paid back.

If it is evidenced to the Audit committee or the relevant 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.

The Board must disclose in its annual report details of the Remuneration policies and
mechanisms for determining such Remuneration, including amounts in cash and in-kind benefits
paid to each Board member in exchange for any executive, technical, managerial or advisory
work or positions.

The Company has a policy of fixed amounts for all the Board members and Committee Members.
Each Board director will be remunerated with an annual allowance and an agreed fee for each
meeting attendance, as follows:

e Every director is entitled to an annual remuneration of (300,000) three hundred thousand
SAR corresponding to his membership in the Board. The Chairman of the Board is entitled
to an additional "annual remuneration" of (50,000) fifty thousand SAR corresponding to his
chairmanship.

e Directors are entitled to an attendance allowance of (3,000) three thousand SAR per
meeting, in addition to the reimbursement of travel and business expenses.

e The secretary of the Board is the custodian of the attendance schedule and keeping track



of all meetings. Secretary of the Board is entitled to an annual fix remuneration of (75,000)
seventy-five thousand SAR. The Secretary of the Board shall not be entitled to any
additional remuneration, allowances, or benefits beyond this fixed annual amount. This
remuneration is comprehensive and inclusive of all responsibilities and duties associated
with the role.

3.3. COMMITTEE MEMBER’S REMUNERATION

Each Board committee member will be remunerated annually with an annual allowance and an
agreed fee for each meeting attendance, as follows:

- The members of the Executive Committee (ExCom) are each entitled to an annual
remuneration of (120,000) one hundred twenty thousand SAR for their membership in the
committees. The Chairman of the ExCom is entitled to an additional annual remuneration of
(60,000) sixty thousand SAR corresponding to his chairmanship.

- The members of the AC and NRC are entitled each to an annual remuneration of (100,000)
one hundred thousand SAR for their membership in the committees. The Chairmen of the AC
and NRC are entitled each to an additional annual remuneration of (50,000) fifty thousand
SAR corresponding to their chairmanship.

- Committee Members are entitled to an attendance allowance of (3,000) three thousand SAR
per meeting, in addition to the reimbursement of travel and business expenses.

Secretaries of Board committees are the custodians of the attendance schedule and keeping track
of all meetings for their respective committees. Board committee secretaries will not be
remunerated for these roles.

3.4. REMUNERATION OF EXECUTIVE MANAGEMENT

- The Remuneration payable to members of the Executive Management shall be recommended
by the nomination and remuneration committee and approved by the Board in accordance with
the relevant employment contracts and internal policies.

- The nature and classes of benefits applicable to the Executive Management, as well as the KPls
used to determine and recommend their Remuneration, shall be periodically reviewed by the
nomination and remuneration committee and approved by the Board.

- The Company may offer the Executive Management variable Remuneration that is market-
informed and subject to meeting predefined performance goals, whether short-term or long-
term.

- Such variable Remuneration plans shall be subject to the recommendation / endorsement of the
nomination and remuneration committee and the approval of the Board.



3.5.

METHOD OF PAYMENT OF REMUNERATION

Remuneration payable to directors, board committee members and secretary of the Board will be
paid quarterly against such participation. The Board of Directors delegates to the management the
quarterly payments upon confirmation from the Board Secretary of attendance. The Remuneration
payable to a director who has resigned from the Board shall be calculated pro rata.

The method of paying Remuneration to members of the Executive Management shall be in
accordance with their relevant employment contracts.

3.6.

DISCLOSURE TO GENERAL ASSEMBLY

The annual report submitted to the General Assembly shall contain a comprehensive, accurate
and transparent statement of all the payments made to the directors, committee members and
Executive Management during the relevant financial year (directly or indirectly), without any
omission or misleading information, and whether these are in cash or other benefits of any
nature. In case the Remuneration included shares in the Company, the market value of the
shares on the due date will be disclosed.

The annual report shall further contain a statement of payments made to the directors in their
capacity as employees or executives of the Company or in consideration for technical,
administrative or consultancy positions or duties carried out by them in favour of the Company.
The annual report must state the number of Board and committee meetings and the number of
meetings attended by each member from the date of the last meeting of the General Assembly.
Specifically, the annual report of the Board shall include details of Remuneration, including:

e Remuneration paid to Board members
e Remuneration paid to committee members
e Remuneration paid to Senior Executives

For the purpose of this paragraph, “remuneration” means salaries, allowances, profits and any
of the same; annual and periodic bonuses related to performance; long or short-term incentive
schemes and any other rights in rem.

The annual report shall explain the link between Remuneration granted and this Policy
highlighting any significant deviation from the Policy regarding the remuneration of the
directors, committees’ members, and the Executive Management.



Item (4)- Voting on the
disbursement of the amount of
4,014,000 SAR as remuneration
for the board of directors and
board committees for the fiscal
year ending on 31/12/2024
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Independent Members
David Alexandre 300,000 24,000 - - - - 324,000 - - - - - - - 324,000
Khalid Al Rabiah 300,000 24,000 - - - - 324,000 - - - - - - - 324,000
Thamer Al Sharhan 300,000 24,000 - - - - 324,000 - - - - - - - 324,000
Total 900,000 72,000 - - - - 972,000 - - - - - - - 972,000
Non-executive Members
Khalid Abunayyan 350,000 21,000 - - - - 371,000 - - - - - - - 371,000
Omar Al Midani 300,000 18,000 - - - - 318,000 - - - - - - - 318,000
Sultan Joudieh 300,000 24,000 - - - - 324,000 - - - - - - - 324,000
Scott McGuigan 300,000 21,000 - - - - 31,000 - - - - - - - 321,000
Al Ayub 300,000 24,000 - - - - 324,000 - - - - - - - 324,000

Total 1,550,000 108,000 = = = = 1,658,000 = = = = = = = 1,658,000
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Audit Committee Members aeslpall Aial cloel
Khalid Al Rabiah 150,000 12,000 162,000 Ll i T LR=lILL TR =yl 2lls
Ali Ayub 100,000 12,000 112,000 112,000 12,000 100,000 gl e
Scott McGuigan 100,000 12,000 112,000 Uit 12,000 100.000 olauaslo Cighu
Total 350,000 36,000 386,000 386.000 36,000 350,000 wedloal
Mominations & Remunerations Committee Members Olsliollg Cilapdyill aial loei
Thamer Al Sharhan 150,000 12,000 162,000 152,000 12.000 150,000 almpill poli
Ali Ayub 100,000 12,000 112,000 112,000 12,000 100,000 gl o le
Scott McGuigan 100,000 12,000 112,000 112,000 12,000 100,000 alauasls Cigh
Total 350,000 16,000 386,000 386,000 36,000 350,000 wlas i
Executive Committee Members Arapaiill Aialll clacl
Sultan Joudieh 180,000 18,000 198,000 196.000 18.000 180.000 393 glblw
David Alexandre 120,000 18,000 138,000 ST 18.000 120.000 Jaiwsll apays
Scott McGuigan 120,000 18,000 138,000 138.000 18.000 120.000 olaunSls Cigha
Awaadh Al Otaibi 120,000 18,000 138,000 p=E o RO L2 ann wuizll Blge

Total 540,000 72,000 612,000 T 72,000 540.000 ool
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