


Meeting Agenda

\oting on the auditor's rport for the fiscal year
ending on 31 December 2024, after discussion.

plell gc ablwall g alyn jyai e dgnill
19 p 31/12/2024 a pinll JJLaoll
. . o ..l-i-D

Reviewing and discussing the financial
statements for the fiscal year ending on 31
December 2024.

aylnll diwll aglall pilgall e gll bl
lpiiidling p4202/21/13 _,a dugiinll

Reviewing and discussing the Board of
Directors' report for the fiscal year ending on 31
December 2024.

plell gc glaldl yulao pyai Lle gilnldll
.aj;dlﬂLLngp31/12/202AL__J_dL;_gjanl,ﬁ,anJl

Voting on the discharge of the Board of
Directors from liability for the fiscal year ending
on 31 December 2024.

aylatl yu o el aci @ na elpal (e cgnill
.p31/12/2024 a dgiinll a yloll diwll ¢

\oting on the disbursement of an amount of
(1,649,550 SR) as remuneration to the Board
members for the fiscal year ending on 31
December 2024.

(UL 1,649,550) 2 o wmn e cignill
aiwll (pc @jladl gu lan cl rcll alalan
p31/12/2024 4 & giinll & ylall

Voting on authorizing the Board of Directors
with the authority of the Ordinary General
Assembly and the license stated in paragraph
(1) of Article (27) of the Companies Law, for a
period of one year from the date of the Gener-
al Assembly’s approval or until the end of the
authorized board term, whichever is earlier,
in accordance with the provisions of the
Implementing Regulations of the Companies
Law for Joint Stock Companies.
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Zilapill pLii (o (27) dalall Laag (1) apdall
d1enalld ddlgn 3 i gnplcdanlellag
uag—anll yu 1anll &)ga dilgi Sia gl dnlell
anidll aaylgll hgpitl | Laag Grwi Logii
alapiy - anlall alapill plhil @& auaiill
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Voting on authorizing the Board of Directors
with the authority of the Ordinary General
Assembly and the license stated in paragraph
(2) of Article (27) of the Companies Law, for
a period of one year from the date of the
GeneralAssembly'sapprovaloruntiltheendofthe
authorized board term, whichever is earlier,
in accordance with the provisions of the
Implementing Regulations of the Companies
Law for Joint Stock Companies.
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Voting on amending the remuneration policy of
the Board of Directors and its committees and
Executives. (Attached)

((§—ajn).diuaiill ajladl g ailalg ajladl

Voting on amending the policy for standards and
procedures of Board membership. (Attached)
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Voting on amending the Audit Committee Char-
ter. (Attached)

dealnlldial Jnc daill el e cugnill
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Voting on amending the Nomination and Remu-
neration Committee Charter. (Attached)

alapdiill dial Joc daill Jyaei Lle aignill
(Gayn) .ailalanllg
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12

Voting on the Policy of Controls and Standards
for Competing Business Activities. (Attached)
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\oting on the transactions and contracts
conducted between the company and
Abdulmohsen Al Hokair Holding Group, in
which the former Chairman Mr. Majid Al Hokair,
Chairman Mr. Sami Al Hokair, and Vice Chairman
Mr. Faisal Al Malek have an indirect interest.
These contracts are lease agreements
without preferential terms or benefits, with
a total transaction value for the vyear 2024
amounting to SAR 44,770,301. (Attached)
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Voting on the transactions and contracts
conducted between the company and
Abdulmohsen Al Hokair Holding Group, in
which the former Chairman Mr. Majid Al Hokair,
Chairman Mr. Sami Al Hokair, and Vice Chairman
Mr. Faisal Al Malek have an indirect interest.
These contracts are service agreements
without preferential terms or benefits, with
a total transaction value for the year 2024
amounting to SAR 7,214,047. (Attached)
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Voting on the participation of Board Member
Mr. Sami Al Hokair in competing businesses.
(Attached)
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Voting on the participation of Board Member
Mr. Faisal Al Malek in competing businesses.
(Attached)
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Voting on the participation of Board Member
Mr. Salem Al-Shahrani in competing businesses.
(Attached)
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Borad Of Directors of BAAN Holding Group Company invites its shareholders
to attend the Ordinary General Assembly Meeting (First Meeting) via modern
technology means
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https://alhokair1-my.sharepoint.com/:b:/g/personal/k_fayek_baanholding_com/EWxSlQz5dMBAq_Vk0qkusvYBJG7REDqNiuOveDMv4837Jw?e=vaDA6t



https://alhokair1-my.sharepoint.com/:b:/g/personal/k_fayek_baanholding_com/EQkNjmXdrzROg5bPIalbGRoBc5ACWiw3NdPyYmf7OLYnQQ?e=Dpfwnz



https://alhokair1-my.sharepoint.com/:b:/g/personal/k_fayek_baanholding_com/ESAMQJteMeREiX6JuTGCLpQBR1986n5_qTvCzzoImbVPQw?e=r9IWen
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Remuneration Policy for the Board of Directors, its Committees
and Executive Management

Before Update O‘

After Update O‘
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Policies, Standards and Measures of Board of Directors Membership

il Jud ]
Before Update ‘

After Update O‘
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https://alhokair1-my.sharepoint.com/:b:/g/personal/k_fayek_baanholding_com/Edf4BZDRTD1PvPMvQIchfdsBOpI8rYDf-O8K6iBL7kSTfw?e=xNCt04
https://alhokair1-my.sharepoint.com/:b:/g/personal/k_fayek_baanholding_com/ETga20sU4QJOkxUvdap2Gd4B8ZGyHVg6A7lV_E6f1EX6vA?e=kiF2e5

dealjnll aial (Jnc dail
Audit Committee Charter
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The Charter Before the Update O‘
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The Charter After Update O‘
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https://alhokair1-my.sharepoint.com/:b:/g/personal/k_fayek_baanholding_com/EYPTOa0UaKNLk3AWkEu6bCUBRxFgxArQe7w1V1kGiTZKiQ?e=NT57Hl
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Remuneration and Nomination Committee Charter

Cuanill Jud daadull
The Charter Before the Update ‘

Cuanill aes daaiilll Q
The Charter After Update ‘
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Competitive Practices Standards and Controls Policy

wlnll (Gajn
Attached File O‘
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Limited assurance report on the declaration submitted by the Board of Directors on the
company’s transactions and contracts in which there is any interest for any member of the
Board of Directors, whether directly or indirectly “Declaration”

For the year ended 31 December 2024

To the shareholders of

Baan Holding Group Company

(Formerly:Abdulmohsen Al-Hokair Group for Tourism and Development Company)
(Saudi Joint Stock Company)

Based on the request made by the Management of Baan Holding Group Company (Formerly
:Abdulmohsen Al-Hokair Group for Tourism and Development Company) (the ‘Company’), we
carried out limited assurance procedures on the Declaration submitted by the Board of Directors to
the shareholders of Baan Holding Group Company (Formerly :Abdulmohsen Al-Hokair Group for
Tourism and Development Company) on the company’s transactions and contracts in which there
are interests for any member of the Board of Directors, whether directly or indirectly.

SUBJECT MATTER

The subject matter is the Declaration prepared in accordance with the requirements of Article No.
(71) of the Companies regulation in the Kingdom of Saudi Arabia.

APPLICABLE CRITERIA
The applicable criteria for the subject matter are as follows:

e  The requirements of Article No. (71) of the Companies regulation in the Kingdom of Saudi
Arabia.

e  The minutes of the general assembly meetings of shareholders of the Company that approved
the transactions and contracts.

«  The company’s accounting records and books for the fiscal year ended 31 December 2024.

MANAGEMENT RESPONSIBILITY

The Company’s management is responsible for the preparation of the Declaration in accordance with
the Applicable Criteria mentioned in the above section “Applicable Criteria”. Further, the
Management of the Company is responsible for preparing and presenting the information that
included in the Declaration Form and for such internal controls determined necessary to the
identification and presentation of the information included in the Declaration in accordance with the
Applicable Criteria that are free from material misstatement, whether due to fraud or error.
Company’s management is responsible for maintaining the supporting documents and financial
records and books that support these transactions.
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Limited assurance report on the declaration submitted by the Board of Directors (Continued)

Baan Holding Group Company
(Formerly:Abdulmohsen Al-Hokair Group for Tourism and Development Company)

OUR RESPONSIBILITY

Our responsibility is to provide a limited assurance and express conclusion, based on our limited
assurance procedures we have performed on whether anything has come to our attention to indicate
that the Declaration is not prepared in all material respects, in accordance with the applicable
criteria. Set out above

We conducted our engagement in accordance with the International Standard on Assurance
Engagements 3000 (“Assurance engagements other than audits or reviews of historical financial
information”) as endorsed in the Kingdom of Saudi Arabia.

Our procedures were designed to obtain a limited level of assurance to provide appropriate base for
our conclusion on the Declaration of any member of the Board of Directors with any interest, both
directly and indirectly and as such does not provide all the evidence that would be required to give
a reasonable level of assurance.

We have complied with the requirements of International Code of Ethics for Professional Accountants
(including International Independence Standards), that are endorsed in the Kingdom of Saudi Arabia
(the “Code”), and the other ethical responsibilities in accordance with the Code’s requirements,
which is founded on fundamental principles of integrity, objectivity, professional competence and
due care, confidentiality and professional behaviour

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

Summary of the Work Performed
Our procedures included the following:

e Agree the information and data included in the Declaration to the company's accounting
records and books for the fiscal year ended 31 December 2024.

e Agree the information included in the Declaration to the approval of the shareholders general
assembly meetings of the company that approved the transactions and contracts for the fiscal
year ended 31 December 2024.

The procedures performed in the limited assurance engagement differ in the nature and timing from
the reasonable assurance engagement and are less in scope and thus the level of assurance that is
achieved in the limited assurance engagement is much less than the assurance that would have been
obtained if a reasonable assurance engagement had been performed.
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Limited assurance report on the declaration submitted by the Board of Directors (Continued)
Baan Holding Group Company

(Formerly:Abdulmohsen Al-Hokair Group for Tourism and Development Company)
CONCLUSION

Based on the limited assurance procedures performed and evidence obtained, nothing has come to
our attention causing us to believe that the information included in the attached Declaration are not
prepared, in all material respects, in accordance with the applicable criteria.

RESTRICTION OF USE

This report is solely issued for the purpose of submission to the management of the Company along
with the Declaration by the Board of Directors therein to be submitted to the shareholders of Baan
Holding Group Company (Formerly: Abdulmohsen Al-Hokair Group for Tourism and Development
Company) which discloses any interest for any member of the Board of Directors, both directly or
indirectly, and may not be useful, used or provided for any other purposes.

OTHER MATTERS

We have no responsibility to update this report for events and circumstances occurring after the date
of this report.

We stamped the attached Declaration for identification purpose only.

For Dr. Mohamed Al-Amri & Co

Maher Al-Khatieb

Certified Public Accountant Date: 03 Dhu al-Qidah 1446 (H)
Registration No. 514 Corresponding to: 01 May 2025 (G)
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Date: 16/10/1446 H
Corresponding to: 14/04/2025

To the Honorable Shareholders of BAAN Holding Group Company

Subject: Notification from the Board of Directors to the General Assembly about Members' Interests in transactions
and contracts with Related Parties during the financial year ending 31 December 2024, Including a Description
of Such Activities.

In reference to the requirements of Article 71 of the Companies Law issued by Royal Decree No. (M/132) dated
1/12/1443 H, it stipulates that: a board member must notify the Board of Directors immediately upon becoming aware
of any direct or indirect interest in transactions or contracts conducted for the company's account. This disclosure must
be recorded in the minutes of the Board meeting. The member must not participate in voting on the decision related to
the matter upon Board’s meeting and General Assemblies. The Board must notify the General Assembly at its meeting
about the transactions and contracts in which a board member has an interest, whether direct or indirect. A special report
must be prepared by the company's auditor, based on the approved auditing standards in the Kingdom.

The company wishes to disclose several transactions and contracts where a board member has a direct or indirect
interest and has been facilitated by the applicable laws and following policies, the company's conflict of interest policy,
and related party transaction policy. Moreover, the Company seeks to obtain the approval of the shareholders at the
General Assembly for these contracts and transactions, which do not fulfill the conditions set forth under Article (64)
“Article” of the Executive Regulations for Listed Companies. The Company also wishes to disclose that it has utilized the
authorization granted to it by the Ordinary General Assembly pursuant to "Article” with respect to contracts and
transactions in which a Board member has a direct or indirect interest, in accordance with the conditions set forth in the
“Article”.

Below is a statement about the business and contracts:

1. Related party transactions during the fiscal year 2024 that exceeded 1% of the Company's Latest Audited
Revenues and (SAR 10 million), for which the approval of the General Assembly is required.

Nature of Main Contract Value

No. Related Party Terms (SAR)
I

*The affiliate of the related party

Transaction

Abdulmohsen - . . . .
] An indirect interest exists for the following Board | No preferential
Abdulaziz Al Lease

1 Members: Mr. Sami Al-Hokair, Mr. Faisal Al- terms or 44,770,301

Hokair Holdin Contracts
c I ne Malik, Mr. Majed Al-Hokair . benefits exist.
roup

Abdulmohsen - . . . .
] ) An indirect interest exists for the following Board | No preferential
Abdulaziz Al Service

2 Members: Mr. Sami Al-Hokair, Mr. Faisal Al- terms or 7,214,047

Hokair Holdin Contracts
c I ne Malik, Mr. Majed Al-Hokair. benefits exist.
roup
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2. Related party transactions during the fiscal year 2024 were less than 1% of the Company's latest audited
revenues and below SAR 10 million were approved by the Board of Directors under the authority delegated to it

by the General Assembly, in accordance with the Companies Law and its Executive Regulations.

Nature of Main Contract
Related Party *The affiliate of the related party
Transaction Terms
Borouj Acquisition o ) ) No preferential
o An indirect interest exists for the )
Company (subsidiary of Lease Contract terms or benefits | 1,853,500
. board member Mr. Amr Al-Jallal. )
Hamamat Holding Group) exist.
Advanced Markets L ) ) No preferential
o An indirect interest exists for the )
Company (subsidiary of Lease Contract terms or benefits | 2,005,850
. board member Mr. Amr Al-Jallal. )
Hamamat Holding Group) exist.
Future Markets Company . i ) No preferential
o An indirect interest exists for the )
(subsidiary of Hamamat Lease Contract terms or benefits | 4,395,000
] board member Mr. Amr Al-Jallal. )
Holding Group) exist.
Azan Sabya Compan No preferential
o Y pany An indirect interest exists for the P i
(subsidiary of Hamamat Lease Contract terms or benefits | 1,128,400
] board member Mr. Amr Al-Jallal. )
Holding Group) exist.
Fayd Al Madinah Real .
- . . No preferential
Estate Company L Contract An indirect interest exists for the terms or benefits | 1215 600
(subsidiary of Hamamat ease Lontrac board member Mr. Amr Al-Jallal. <t SRR
exist.
Holding Group)
An indirect interest exists for the No preferential
Riyadh Plastic Factory following Board Members: Mr. Majed P i
Lease Contract . . . terms or benefits | 200,000
Company Al Hokair, Mr. Sami Al-Hokair, Mr. et
exist.
Faisal Al-Malik .
An indirect interest exists for the )
. . ) ) No preferential
Riyadh Plastic Factory Suoply Contract following Board Members: Mr. Majed ; benefit 199,166
erms or benefits
Company Hpply tontrac Al Hokair, Mr. Sami Al-Hokair, Mr. exist '
Faisal Al-Malik .
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Abdulmohsen Abdulaziz Al

Nature of

Transaction

*The affiliate of the related party

An indirect interest exists for the

Main Contract

No preferential

8 Hokai Service Contract | following Board Members: Mr. Majed | terms or benefits | 884,645
ir
Al Hokair, Mr. Sami Al-Hokair. exist.
An indirect interest exists for the No preferential
Musaed Abdulmohsen Al ) ) )
9 Hokai Lease Contract following Board Members: Mr. Majed | terms or benefits | 900,000
okair
Al Hokair, Mr. Sami Al-Hokair. exist.
) ) An indirect interest exists for the No preferential
Tanami Al Arabia Company ) ) )
10 Limited Lease Contract following Board Members: Mr. Majed | terms or benefits | 3,071,733
imite
Al Hokair, Mr. Sami Al-Hokair. exist.
An indirect interest exists for the No preferential
Half Moon Resort Beach ) ) )
11 c Lease Contract following Board Members: Mr. Majed | terms or benefits | 600,000
ompan
pany Al Hokair, Mr. Sami Al-Hokair. exist.
. An indirect interest exists for the No preferential
Half Moon Resort Beach Services ) ] ]
12 c following Board Members: Mr. Majed | terms or benefits | 139,756
ompan
pany Contract Al Hokair, Mr. Sami Al-Hokair. exist.
. An indirect interest exists for the No preferential
] ) Vehicle Lease ) ]
13 | LumiLeasing Company following Board Members: Mr. Fahd terms or benefits | 21,958
Contract Al-Obailan exist.
. ) An indirect interest exists for the No preferential
Al Arjan Projects Company . )
14 Lease Contract following Board Members: Mr. Eyad terms or benefits | 786,250
for Real Estate Investment i
Al-Bunyan exist.
. . An indirect interest exists for the .
Mina for Education and . . No preferential
) following Board Members: Mr. Majed )
15 | Human Resources Service Contract terms or benefits | 286,500

Development

Al Hokair, Mr. Sami Al Hokair, Mr.
Faisal Al Malik.

exist.
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Nature of Main Contract

*The affiliate of the related party

Transaction

Terms
The direct interest exists for the No preferential
16 | Faisal Al Malik Lease Contract following Board Members: Mr. Faisal | terms orbenefits | 200,000
Al Malik exist
The direct interest exists for the N f i
Sami Abdulmohsen Al ! ) . o pre erentlal.
17 . ) Lease Contract Board Member Mr. Sami Al Hokair terms or benefits | 65,790
Hokair Establishment o ) ) .
and indirect for Mr. Majed Al Hokair. exist
The direct interest exists for the No preferenti
Majed Abdulmohsen Al . ) P al‘
18 Hokair Supply Contract Board Member Mr. Majed Al Hokair, terms or benefits | 12,156
and indirect for Mr, Sami Al Hokair exist
Al Hokair Company for Direct interest exists for the No preferential No value
19 | Manufacturing Supply Contract | following Board Members: Mr. Majed | terms or benefits | stated for
Entertainment Games Al Hokair, Mr. Sami Al Hokair. exist the year
Direct interest exists for the N ; al
20 Majed Abdulmohsen At Lease Contract | fo/lowing Board Members: Mr. Majed opre er;en Ii_ Novalue
Hokair & Heirs of Khaled Al Al Hokair, and indirect interest exists tern:s orbenefits | stated for
Holkair for Mr, Sami Al Hokair. xS the year

*Some of the related parties mentioned above were members of the previous Board whose term ended in April 2024.

Signatories: , z
{ |
Nabil Daw - an Yanal Moufaq Al-Saudi Salem Alj Al-Shahrani : ‘«
Board Membaes Board Member Board Meheber ‘
} |
Signature: Signature: oy Signatur i !
|
Mishal lbrahim Al-Shunaifi Fahd Mohammed Al-Obailan Faisal Mohammed Al Malik | ! ‘ |
Board Member Board Mem Vice Chairman
Signature: // Signature: - Signatﬂ[‘i =
/ Sami Abdulmohsen H?ky‘r (j@
Chairman of the Boal \
Signature:
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