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Laenl Jlosl Joun

1. Reviewingand discussing Board of Directors Report for the fiscal yearended 31 § (gudl JUI plall dididliog 8,15¥1 udame 42,85 (e gILYI .1
on December 31, 2024 22024 pouns

2. Voting on the External Auditor’s report on the Company’s accounts for the  gdl JUI alall e 28,400 ciblus azlie 13,85 e Cugiadll .2
fiscal year ended on December 31, 2024AD; After discussing it. Addlia A2y 02024 pewns 31 3

3. Reviewing and discussing the financial statements for the financial year 2024 gtewns31 § gudl JUI alall AJUI @3lsall e eMLY) 3
ending on December 31, 2024AD; And discuss it. Laddliag

4. Voting on Absolving the BoD’s Members from Liability for the Fiscal Year gl JUWI aladl oo 851581 (udexa cliacl &ed ely) e coguatll 4
Ending on December 31, 2024AD. 22024 yeuns31 L;

5. Votingon disbursing an amount of (766,668) riyals as a remuneration tothe e cLiac¥ 318156 JU, (766,668) pls cape (e coguadll .5
members of the Board of Directors for the fiscal year ending on December £2024 yeu0331 3 gdl JWI aladl oye 3,11
31,2024 AD.

6. Voting on Appointing the Company Auditor from Among the Candidates sl (e, Ul oty (0 AS8d1 bl a2lye (ead (e Cuguadl] .6
Based on the Recommendation of the Audit Committee, to Examine, Review  @ilsall (348059 4azlyey amal clldg (dan |l Lixt Aoy (e
and Audit the Financial Statements for the Second, Third Quarters of the  a3,lls #2025 JUI aladl oo Goially dlilly Ll o, 2JU
Fiscal Year 2025 AD and the First Quarter of the Fiscal Year 2026 AD, and Aylail sy #2026 JW alatl 0 Jed
Determine Their Fees.

7. Voting on the amendment of the Nomination and Remuneration () .culalSIls ol Az Joe dmsy Jyutad e Coguatl .7
Committee Charter. (Attached)

8. Voting on the amendment of the Remuneration Policy for the Board of  (ylzxlly 8)la¥! udza slach ol 2uliw Jouad e Cogiatl .8
Directors, its sub-committees, and executive management. (Attached) (Bhy0) -Auduasall 8yl oYy Ludaell e aazid

9. Voting on the amendment of the Competitive Business Standards. (38 0) Audlil) Jlae¥ il Joaad e Cogundll .9
(Attached)

10. Voting on the Board of Directors’ recommendation to distribute cash  aliay uis 7Lyl mien B)0Y1 Lulme Lot e Cugiadll .10
dividends in the amount of SAR 15,000,000 to shareholders for the fiscal 2313 22024 JW aladl (e (asabludl (e JU, (15,000,000)
year 2024, at SAR 0.50 per share, representing 5% of the nominal value of  (y (%5) 2l 2o Jies Iy uololl oudd (392w JU, (0.5)
each share. Eligibility shall be for shareholders holding shares at the end of  (tealucel! 2a5¥1 065 o e caxlodl @l Zeandd) Aaall
the trading day on which the General Assembly Meeting is convened and (3 cpusills Aelall daazll slaail ag Jolas Ll M,,«,‘)U oaSIW
who are registered in the Company's shareholders register at the Securities  3S,0) Wl 5139¥1 ¢1y) 3550 38,8 6ud 4,41 (waluw dmw
Depository Center (Edaa) by the end of the second trading day following the e «Aslall Auaazl slaail a5 (b Jglas pge GU Al 8 (813!
date of the General Assembly Meeting. The dividend distribution will £2025-07-09 p gy 7L 21597 T of
commence on 09-07-2025 AD.

11, Voting on the transactions and contracts conducted during the fiscal year s 22024 JUI aladl e cos &) 3gaally Jlec¥! e cugual] .11
2024 between the Company and the Arab Agricultural Services Company  alid &l (sSulyl) apel 3t cloasld Ayl 38,5019 A5, A1)
(ARASCO), in which the Vice Chairman of the Board, Mr. Ziyad A. Al-Sheikh, s clincly (el JT cadallloe L D) 8la¥l padzms Lty
and Board Members Mr. Fares A. Al-Hubayyab and Mr. Fahad M. Al-Hinaki s Zxlas (Slizll 3las agd T 5 ol dliliie o)ls 1) 51531
have an indirect interest. These transactions pertain to the lease and  suly guts,J) 3S,A1 (38150 8)laly Hlom) (e Blie (29 cLicd 8,20
management of the Company’s headquarters facilities for a one-year term, .JL, (4,500,000) iees wdall § Adnss bogyd uga Wy Liw
with no preferential terms in the contract, at a value of SAR 4,500,000.

12. Voting on the transactions and contracts conducted during the fiscal year Om 02024 QW sl (e et @l sgaally Jlac¥l e cugntll .12

2024 between the Company and the Arab Agricultural Services Company
(ARASCO), in which the Vice Chairman of the Board, Mr. Ziyad A. Al-
Sheikh, and Board Members Mr. Fares A. Al-Hubayyab and Mr. Fahad M.

Al-Hinaki have an indirect interest. These transactions relate to the

e @l (Swll) 2uel 3l closel] appall S, 4015 S, 200
oedzme sbaely () JT cadallioe 5b5 1) 8)l5¥1 udme sy
A Alimn (Sl Bllae s T g el dilie yoyla 1) 3,13
Yy L Buly Ay 3yl 90 ileds @85 (ye B)le (29 Led Bydlie

JUs (4,048,590) jleas aiall § Alesnds Lo gy uzgy
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provision of human resources services for a one-year term, with no

preferential terms in the contract, at a value of SAR 4,048,590.

13.  Voting on the transactions and contracts conducted during the fiscal year Ot 22024 JUW aladl (e cas a1 sgaally Jlae¥l (e coguanill 13
2024 between the Company and the Arab Agricultural Services Company ol @lly (58lyl) Auel 3l clanzel] dupall S, 4005 48,201
(ARASCO), in which the Vice Chairman of the Board, Mr. Ziyad A. Al- idzs slacls (s Il adalllage sl 1) 8yl udma Lt
Sheikh, and Board Members Mr. Fares A. Al-Hubayyab and Mr. Fahad M. A Axlias (Sbadl lls s T g ) dllase opld 1) 3,la¥l
Al-Hinaki have an indirect interest. These transactions involve the B by loglall aas ilous @uuds e Bylie (29 Lpd 5,4l
provision of information technology services for a one-year term, with no Jby (10,000,000) th.. Aaadl «3 Adpaas boyd urg Vg
preferential terms in the contract, at a value of SAR 10,000,000.

14.  Voting on the transactions and contracts conducted during the fiscal year On 02024 QW sl (e s @1 sgaally Jlac¥l (Ao cogintll .14
2024 between the Company and the Arab Agricultural Services Company ol @ty (s8] Auel 3l clanzell A pall @S, 4005 48,21
(ARASCO), in which the Vice Chairman of the Board, Mr. Ziyad A. Al- s slacly (i) Il cadalllage sl 1) 8510 udma sy
Sheikh, and Board Members Mr. Fares A. Al-Hubayyab and Mr. Fahad M. A Boeliaa (Sbodl Bllae s T g o) lase Luyls ) 5,11
Al-Hinaki have an indirect interest. These transactions pertain to the Vg L Bl NS Ll slgl 93 e Bylie (29 olied 8ylin
supply of raw materials for feed for a one-year term, with no preferential .JL,(585,925,202) e ddall § Adunii bgyd dog
terms in the contract, at a value of SAR 585,925,202."

15.  Voting on the transactions and contracts conducted during the fiscal year On 02024 QW sl (e et @1 sgaally Jlac¥l (Ao cogintll .15
2024 between the Company and the Arab Agricultural Services Company sl @lly (s8ulyl) Auelppll lansell Ay pall S, 401 48,2
(ARASCO), in which the Vice Chairman of the Board, Mr. Ziyad A. Al- idza slacls (fead! Jablllae b3 D) la¥l padzme Gty
Sheikh, and Board Members Mr. Fares A. Al-Hubayyab and Mr. Fahad M. 8 Alian (Sbiod) Bllas agd T g el dlile yoyld 1) 3yl
Al-Hinaki have an indirect interest. These transactions pertain to the Sale T kg Logslddl AS, 4l ileiin aur (ye Bylee (P9 cLd Bydlio
of the Company's By-Products for a one-year term, with no preferential .Jb, (1,411,500) ooy adall dAdinds gy d aagy Yo
terms in the contract, at a value of SAR 1,411,500.

16. Voting on the transactions and contracts conducted during the fiscal year Ot 2024 W aladl e cas @1 ssaadly Jlee¥l e Cuguadl] .16
2024 between the Company and Inspection, Diagnosis and Analytical Gy (lyl) dpzell Jdleilly pause 4319 2aylall 48,49 48,401
Company (EDAC), in which the Vice Chairman of the Board, Mr. Ziyad A. dxlias (edd! Il cadallie sl 0) 8y0¥1 adsma ety sl
Al-Sheikh, has an indirect interest. These transactions involve the provision  sulg iligall Jlas ! cileds @uuds oo Bilie (29 (Lpd 5yale e
of sample testing services for a one-year term, with no preferential terms in Jby (3.771,087) jles waall § Adnas b gy dgs My dise
the contract, at a value of SAR 3,771,087.

17.  Voting on the transactions and contracts conducted during the fiscal year Ot 22024 JUW aladl (e s a1 sgaally Jlac¥l e coginill 17
2024 between the Company and Al Eamar Global for Chemicals and ol @y Bylardly wlolesSl 2 llall Hlec¥l 48,49 38,41
Veterinary, in which the Vice Chairman of the Board, Mr. Ziyad A. Al- e dxlme (@J«Jl J cadalllue K53 1) sls¥l Gudme ety
Sheikh, has an indirect interest. These transactions relate to the supply of BDlel Slydany olils] wysi oo ble Py Led 8rila
feed additives, disinfectants, and veterinary vaccines for a one-year term, Aaadl 3 Alass Lord azg Yy B sy Lyl Ml wlLal)
with no preferential terms in the contract, at a value of SAR 4,502,729." Jb, (4,502,729) tL\.a.v

18.  Voting on the transactions and contracts conducted during the fiscal year Om 02024 QW sl (e ot @1 sgaally Jlac¥l e cogntll .18
2024 between the Company and Abdullah Al Othaim Markets Company, ) Byl 0¥ udme sy Slg el s 3lgud 48,55 3,401
in which the Chairman of the Board, Eng. Bader H. Al-Aujan, has anindirect  as (e 8)lie (29 Lpd 8,4l e Axlian (Olosall wol> 5y
interest. These transactions involve the sale of the Company’s food S Alpass boyd uagr Yy L suly 21481 aS,4d1 culmtie
products for a one-year term, with no preferential terms in the contract, at .Jb, (25,/691,433) pleey waall
avalue of SAR 25,691,433.

19. Voting on the transactions and contracts conducted during the fiscal year Om 02024 QW sl e et @1 sgaally Jlac¥l e cugpntll .19

2024 between the Company and Mathaq Al Tabkhah Al Latheetha
Company, in which Board Member Mr. Fares A. Al-Hubayyab has an

indirect interest. These transactions involve the sale of the Company’s food

1) 8153 pulme siad @lls Billl A dall 3luda 35,49 35,41
an 05 e (2 Led 5l e Amlias (casd! dilae oyl
3 ulais Loy st Yo i Sl A1iall 36,401 claiia

JUy (677,273) jlaes il

Jlall iy - dayas daalue 34yl - oelially el laizall d.u)szﬂ a4yl
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products for a one-year term, with no preferential terms in the contract, at

avalue of SAR 677,273.

20. Voting on the transactions and contracts conducted during the fiscal year Ot 22024 JUW aladl (e cas a1 sgaally Jlae¥l (e coguanill .20
2024 between the Company and AlHanaki Trading Establishment, in ad 1) Bylod ulzms guannd (Gl 2ylmal) Sl Bucnog 45,201
which Board Member Mr. Fahad M. Al-Hinaki has an indirect interest. Slmtie a6 Bjlee (R cLd Bralie pt Axlian (Sl Gllas
These transactions involve the sale of the Company’s food products for a ooy adall d3dinas by i da gy Yo 2w Bl 251481 A8, 41
one-year term, with no preferential terms in the contract, at a value of SAR Jb, (2,719,940)
2,719,940.

21.  Voting on authorizing the Board of Directors to act with the authority of Lladl Laexdl 4odlay 5yloYl udzme (a9t (e Coguadll .21
the Ordinary General Assembly regarding the license referred to in Onydeadly Ambadl Bl oa (1) By8a11 (3 31l (ays Al dalall
paragraph (1) of Article 27 of the Companies Law, for a period of one year Loladl Zaozell A3 gn sl (e ple 8ol sy (il allas (e
from the date of the General Assembly’s approval or until the end of the Lgyald (adg  gusel Lol (o9all B15¥1 ulzme 5390 Ll & of
term of the authorized Board of Directors, whichever comes first, in by Aelidl o€, all allad ddadl 2= (3 8l
accordance with the conditions set forth in the Implementing Regulations Aoyl deald!
of the Companies Law for listed joint stock companies.

22. Voting on authorizing the Board of Directors to distribute interim ISy Auloye L1 a3emy BIoYl (ulzme (assdl e Cuguatll .22
dividends on an, semi-annual, or quarterly basis for the fiscal year 2025. £2025 QW alall e Goimw pyy of iyl

23. Voting on the amendment of Article (1) of the Company’s Articles of (bl 25800 allas e (oY1) ol Jpuad (de cugintl] .23
Association, relating to (Transformation). (Attached) (B30) (Jg=adl) 5 dalasll

24. Voting on the amendment of Article (2) of the Company’s Articles of bl 35,801 allas e (20l)) Bolll Jyuad (e cuginill .24
Association, relating to (Company Name). (Attached) (39) (3l esal) 5 Aalazl

25.  Voting on the amendment of Article (4) of the Company’s Articles of el s, 50 pla oo (Al dl) 3ol huad de cuguadl] .25
Association, relating to (Company Objectives). (Attached) (390) (38l (ol ,20) 5 aalazl

26. Voting on the amendment of Article (5) of the Company’s Articles of I (LA plas oo (usledl) 8ol had e cuguatl] .26
Association, relating to (Participation and Ownership in Companies). (33y0) (8,adl 3 ellasly 3S5LaL1) 5 Aalasl
(Attached)

27. Voting on the amendment of Article (6) of the Company’s Articles of bl 38,801 allas (e (aaoladl) Bolll pad e cuginsll .27
Association, relating to (Company Duration). (Attached) (3850) (aSddl Bue) 5 Aalasl)

28.  Voting on the amendment of Article (10) of the Company’s Articles of bl A5, 800 alas e (Bysladl) Bolll sl (e Cugiaill .28
Association, relating to (Sale of Unpaid Shares). (Attached) (B3y0) (doxdll Blogiun pall W‘Xl 1) dalazl

29. Voting on the amendment of Article (11) of the Company’s Articles of Spadl allas oo (e 2oladl) Balll bl e Coguarll .29
Association, relating to (Issuance of Shares). (Attached) (3850) (el Hlaso)]) 5 Aalazll ¢ ol

30. Voting on the amendment of Article (12) of the Company’s Articles of colad) a8, 8l allas e (e Al Boll) Jyund e gl .30
Association, relating to (Share Trading). (Attached) (388 50) (gl Jgluas) 5 Aalast

31. Voting on the deletion of Article (13) of the Company’s Articles of colad) 38,81 allas (e (e 2 ol B> (e gl .31
Association, relating to (Shareholders’ Register). (Attached) (B3350) (Crealud! Jomaw) 5 dalasl)

32. Voting on the amendment of Article (15) of the Company’s Articles of Syl allas oo (b Ausladl) Soll) hasd e Coguarll .32
Association, relating to (Capital Reduction). (Attached) (3350) (S ol y payases) s Aalazll ¢ ulud]

33. Voting on the amendment of Article (16) of the Company’s Articles of el allas e (e dwoladl) Solll Jiaad e coguadll .33
Association, relating to (Company Management). (Attached) (335) (3,1 5,1 a]) 5 Aalasll ( olud)

34. Voting on the amendment of Article (20) of the Company’s Articles of conbadl a5, 81 plas oo (O9yaall) Balll Jouad e cugpadll .34
Association, relating to (Board Powers). (Attached) (3950) (dzel) LoDl 5 dalast

35. Voting on the amendment of Article (21) of the Company's Articles of aS,al) allas oo (grdaly Aslall) 85U Juuad e Caguatll .35

) (oudsell slnel 51818) 5 Aalasll  olud

Association, relating to (Board Members’ Remuneration). (Attached) (3o
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36.

37.

38.

39.

40.

41.

42.

43.

44,

45.

46.

47.

48.

49.

50.

Voting on the amendment of Article (22) of the Company’s Articles of
Association, relating to (Powers of the Chairman, Vice Chairman,
Managing Director, and Secretary). (Attached)

Voting on the amendment of Article (23) of the Company’s Articles of
Association, relating to (Board Meetings). (Attached)

Voting on the amendment of Article (24) of the Company's Articles of
Association, relating to (Board Meetings and Resolutions). (Attached)

Voting on the deletion of Article (25) of the Company’s Articles of

Association, relating to (Issuance of Board Resolutions in Urgent Matters).

(Attached)

Voting on the amendment of Article (26) of the Company’s Articles of
Association, relating to (Board Deliberations). (Attached)

Voting on the amendment of Article (32) of the Company’s Articles of
Association, relating to (Quorum for the Ordinary General Assembly
Meeting). (Attached)

Voting on the amendment of Article (33) of the Company’s Articles of
Association, relating to (Quorum for the Extraordinary General Assembly
Meeting). (Attached)

Voting on the amendment of Article (37) of the Company’s Articles of
Association, relating to (Chairmanship of Assemblies and Preparation of
Minutes). (Attached)

Voting on adding a new article to the Company’s Articles of Association
under number (36), relating to (Formation of Board Committees).
(Attached)

Voting on the deletion of Article (38) of the Company’s Articles of
Association, relating to (Audit Committee). (Attached)

Voting on the deletion of Article (39) of the Company’s Articles of
Association, relating to (Audit Committee Meeting Quorum). (Attached)
Voting on the deletion of Article (40) of the Company’s Articles of
Association, relating to (Committee Duties). (Attached)

Voting on the deletion of Article (41) of the Company’s Articles of
Association, relating to (Committee Reports). (Attached)

Voting on the amendment of Article (46) of the Company’s Articles of
Association, relating to (Profit Distribution). (Attached)

Voting on adding a new article to the Company’s Articles of Association

under number (45), relating to (Company Dissolution). (Attached)
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To: The Esteemed Shareholders, Chairman, and Members of the

Board of Directors of Entaj Company,

Greetings,

This report presents a summary of the activities and tasks undertaken by the Audit Committee
(hereinafter referred to as "the Committee") during the year 2024, in accordance with the
responsibilities assigned to it as outlined in the Audit Committee Charter of Entaj Company
(hereinafter referred to as "the Company"). The report also reflects the Committee’s
adherence to best corporate governance practices and the requirements of the Corporate
Governance Regulations issued by the Capital Market Authority of Saudi Arabia, as well as the
Companies Law and its executive regulations. Additionally, the report provides the
Committee’s opinion on the adequacy of the Company’s internal and financial control systems,
and risk management.

First: Introduction

The Audit Committee is one of the committees formed by the Board of Directors of Entaj
Company and is composed of three members, including individuals with expertise in financial
affairs. During the year 2024, the Committee held eight meetings, either at the Company’s
headquarters or via virtual conferencing.

This annual report on the activities of the Audit Committee for the year 2024 has been
prepared in accordance with Article (88) of the Corporate Governance Regulations issued by
the Capital Market Authority, Article (41) of the Articles of Association of Entaj Company, and
in compliance with the requirements of the Companies Law and its executive regulations.

Second: Formation of the Board Audit Committee

The Committee is composed of three members, including an independent member with

expertise and specialization in financial and accounting matters.

Members Name Independence Specialization Membership
1 | Mr. Rami Hasan Farhat Independent Board Member Chairman of the
Audit Committee
2 | Mr. Lotfi Qasim Echhade Independent Financial and Member of the
Accounting Audit Committee
Specialist
3 | Mr. Mohammed Mahmoud Non-Executive Governance & Member of the
, Internal Audit Audit Committee
Abu Deiab L
Specialist

Third: Audit Committee Meetings During the Year 2024

During the year 2024, the Audit Committee held a total of eight (8) meetings, which included
regular and independent sessions with both the external auditor and the internal auditor.
These meetings were conducted as part of the Committee’s oversight responsibilities and to
enhance the effectiveness of internal control, disclosure, and governance practicies.
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Number Attend-

Members’ Attendance / of ance
Committee Meetings Attend- Perce-

ances ntage

1 | Mr. Rami Hasan Farhat =1 - - - - v | v v | v 4 100%
2 | Mr. Lotfi Qasim Echhade v | IV | Vv | IV |V |V |V |V 8 100%
3 | Mr. Mohammed Mahmoud AbuDiab v v | v | ¥V v | v v | v 8 100%
4 | Mr. Khaled Abdullah Al-Rubaian *2 v v v v - - - - 3 75%

*1 Mr. Rami Farhat was appointed as Chairman of the Audit Committee on September 1, 2024, in accordance with the approved procedures.
*2 Mr. Khaled Al-Rubaian resigned from his membership in the Audit Committee effective September 1, 2024, in accordance with the approved procedures.

Fourth: Summary of the Activities Performed by the Audit Committee
During the Year 2024

The Audit Committee at Entaj is responsible for overseeing the company’s operations by
supporting the Board of Directors in effectively and efficiently carrying out its supervisory
duties. The Committee ensures the integrity and accuracy of the company’s financial
statements and internal control systems. Specifically, its responsibilities include reviewing the
interim and annual financial statements, reviewing significant matters that may impact
financial reporting, ensuring the proper application of approved accounting policies, and
providing opinions and recommendations regarding such policies. The Committee is also
tasked with reviewing and assessing internal control systems, overseeing internal audit
activities, reviewing its audit reports, and monitoring the implementation of corrective
actions. Additionally, it nominates external auditors, ensures their independence, and reviews
their plans, work, and audit reports, including any comments on the financial statements and
the corresponding necessary actions. The Committee also ensures the company’s compliance
with relevant laws and regulations and emphasizes the importance of having mechanisms for
reporting complaints related to internal controls and financial reporting.

In 2024, the Committee undertook the following key activities, which can be categorized as
follows:

Financial Statements

e Reviewed and discussed the condensed interim financial statements for the periods
ending March 31, 2023, June 30, 2023, and September 30, 2023, as well as the
condensed interim financial statements for the periods ending March 31, 2024, June 30,
2024, and September 30, 2024. Additionally, the Committee reviewed the audited annual
financial statements for the year ended December 31, 2023. The Committee approved
submitting its recommendation to the Board of Directors for approval of the financial
statements.

External Auditor

e Monitored the activities of the external auditor, Ernst & Young (EY), and held regular
meetings to review the testing results for the first, second, and third quarters of 2023
and 2024. The Committee discussed key issues related to the external audit process,
accounting matters during the testing of the three quarters, the progress of the audit
plan, requirements for preparing condensed interim financial statements, and the primary
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accounts and items examined. The Committee confirmed the external auditor's
independence.

e Reviewed proposals for the external audit services for the year 2024, evaluating them
from technical, professional, and financial perspectives. The Committee recommended to
the Board of Directors the renewal of the contract with the current external auditor, Ernst
& Young (EY), to include audit services for the financial statements for the year ending
December 31, 2024, and the review of interim financial statements for the periods ending
March 31, 2024; June 30, 2024; September 30, 2024; and March 31, 2025.

¢ Recommended to the Board of Directors to engage the external auditor, Ernst & Young
(EY), to issue a comfort letter in connection with the company's listing on the Saudi Stock
Exchange (Saudi Tadawul).

Internal Audit

¢ Reviewed the annual report detailing the activities, plans, and outcomes of the internal
audit for the year ended December 31, 2024. In addition to the review of periodic reports
on internal audit activities and results, discussions on key findings and audit observations
during 2024, and an assessment of the implementation progress of the audit plan.
Additionally, the Committee reviewed a summary of the follow-up report concerning the
status of corrective action plans addressing observations noted in internal audit reports.

e Approved the updated Internal Audit Charter after thorough review and consideration of
necessary amendments. The updates incorporated requirements from the revised
International Standards for the Professional Practice of Internal Auditing, effective
January 9, 2025, as well as the updated Corporate Governance Regulations issued by the
Capital Market Authority.

¢ Discussed and approved the 2025 budget for the Internal Audit Department and endorsed
the performance evaluation mechanism for the Chief Audit Executive for the year 2025.

Governance Charters and Policies

e The committee reviewed the draft of the governance regulations and policies after
studying them and reviewing the necessary amendments and updates. The committee
approved the recommendation to submit them to the esteemed Board of Directors for
approval, with the intent to forward them to the General Assembly of Shareholders for
ratification. The recommendation includes the following regulations and policies:

Audit Committee Charter

Authority and Delegation Policy

Compliance Policy

Conflict of Interest and Business Ethics Policy
Internal Governance Charter

Corporate Social Responsibility Policy

Policies for Board of Directors and Committees Membership Standards and
Procedures, and Senior Executive Nomination
Delegation of Authority Level 1

Disclosure Policy

Profit Distribution Policy

Executive Committee Charter

O 0O O O O O O

o O O O
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Insider Trading Policy

Investor Relations Policy

Nomination and Remuneration Committee Charter
Nomination Policy

Remuneration Policy

Risk Management Policy

Stakeholder Protection Policy

Business Competition Standards

Whistleblowing Policy

O 0O 0O O O O o0 o0 O

The committee also reviewed the draft of the Bank Authority Matrix, after studying and
reviewing the necessary amendments and updates, proposing appropriate modifications.
The committee decided to submit its recommendation to the esteemed Board of Directors
for approval, with the intention of referring it to the General Assembly of Shareholders
for ratification.

Initial Public Offering (IPO) Plan

Monitoring updates and progress of the Initial Public Offering (IPO) plan, providing
opinions and guidance as necessary.

Monitoring key matters related to financial and accounting transactions to ensure their
alignment with the requirements of the Initial Public Offering (IPO) and their impact on
the financial statements and governmental transactions.

Reviewing the final draft of the prospectus, providing feedback, and submitting it to the
IPO Committee for approval.

Financial and Accounting Policies and Transactions

Monitoring management's compliance with banking covenants and requirements and
ensuring the maintenance of an acceptable level of financial indicators.

Overseeing the update of approved policies for recording biological assets and the policies
related to calculating provisions for expected credit losses, ensuring their alignment with
relevant accounting requirements.

Following up on matters related to the adequacy and sufficiency of provisions for any
items associated with inventory, outstanding receivables, damaged goods, and assets.

Related Parties

Monitoring aspects related to agreements made with related parties, including reviewing,
updating, and disclosing them.

SAP Application System and Sales System

Monitoring the progress of the integration process between the SAP application system
and the sales application system.
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Fifth: Results of The Annual Review of The Effectiveness of Internal
Control Procedures for The Year 2024

During 2024, the committee focused on priority issues and projects, such as monitoring the
execution progress of the Initial Public Offering (IPO) plan, ensuring the implementation of
the approved internal audit plan, and discussing the approval of the strategic internal audit
plan for 2025-2027 that is based on a risk assessment. The committee also followed up on
legal matters, agreements with related parties, and the adequacy and suffecincy of provisions,
in addition to other tasks.

The committee reviewed the effectiveness of the internal control procedures based on
recommendations and observations provided by the internal audit department, as well as the
obervations from the company’s external auditors. It should be noted that it is not possible
to provide absolute assurance regarding the comprehensiveness of evaluations conducted by
either internal or external auditors, as assessments are made through random sampling to
obtain reasonable assurance about the effectiveness of internal control procedures.

In light of the committee’s activities in 2024, and based on the observations provided by the
external auditors and the internal audit department, the Audit Committee did not find any
fundamental observations or gaps in the company’s internal control system that would affect
the integrity and fairness of the financial statement and the committee believes that the
environment and procedures of the internal control, financial control, and risk management
frameworks applied within the company still require strengthening and improvement. The
committee also emphasizes the necessity of supporting the finance department with the
appropriate and sufficient human resources, and full adherence to the deadlines for issuing
financial statements, periodic disclosures, and other regulatory requirements, in compliance
with the Capital Market Authority’s mandates. Additionally, the committee underscores the
importance of monitoring and ensuring the implementation of agreements with related
parties.

Moving forward, the committee, in collaboration with the company’s management, will
continue to work on creating an effective and efficient oversight environment, activating and
strengthening governance systems, by providing recommendations for enhancing these
aspects within the company and its departments and proposing tools and methods to achieve
these objectives. Specifically, in 2025, the committee will focus on monitoring the activities
of the internal audit function, reviewing its reports and findings, reinforcing and activating the
role of the Enterprise Risk Management and Compliance functions, overseeing the work and
observations of the external auditors, ensuring their independence, reviewing key legal
reports and issues in coordination with the legal and compliance departments, and focusing
on the continued updates to the SAP system and ensuring its effective utilization.
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Best Regards,
Board Audit Committee of Entaj Company

Rami Farhat Chairman of the Committee
A‘f
&
N
Loutfi Echhade Committee Member
/
Mohammad Abu-Deiab Committee Member
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LIMITED ASSURANCE REPORT

TO THE SHAREHOLDERS OF ARABIAN COMPANY FOR AGRICULTURAL AND INDUSTRIAL
INVESTMENT

(A SAUDI JOINT STOCK COMPANY)

Scope

We have been engaged by Arabian Company for Agricultural and Industrial Investment (the “Company”)
to perform a ‘limited assurance engagement,’” as defined by International Standards on Assurance
Engagements endorsed in the Kingdom of Saudi Arabia, here after referred to as the engagement, to
report on the Company’s compliance with the requirements of Article (71) of the Regulations for
Companies (the “Subject Matter”) contained in the Company’s attached notification (Appendix A) which
is presented by the Company’s Board of Directors to the Ordinary General Assembly on the transactions
and contracts in which some members of the Company’s Board of Directors have a direct or indirect
personal interest in them dated 27 May 2025.

Criteria Applied by the Company

In preparing the Subject Matter the Company applied the below criteria (the “Criteria”). Such Criteria were
specifically designed for the notification presented by the Company’s Board of Directors to the Ordinary
General Assembly (Appendix A). As a result, the subject matter information may not be suitable for
another purpose.

e Article (71) of the Regulations for Companies issued by the Ministry of Commerce (“MC”) (1443H
-2022G).

o Notification presented by the Company’s Board of Directors to the Ordinary General Assembly
(Appendix A) dated 27 May 2025.

e Declarations submitted by some of the Company’s Board of Directors’ members regarding the
transactions and contracts in which some members of the Company’s Board of Directors have a
direct or indirect personal interest in them.

e Meeting minutes of the Board of Directors meeting which include disclosures by some of the
Company’s Board of Directors’ members regarding transactions and contracts in which some
members of the Company’s Board of Directors have a direct or indirect personal interest in them.

¢ The Company’s accounting records for the year ended 31 December 2024.

e Discussion with the management regarding the contracts and transactions between the Board of
Directors’ members either directly or indirectly with the Company for the year ended 31
December 2024.

Company’s Responsibilities

The Company’s management is responsible for selecting the Criteria, and for presenting the Subject
Matter in accordance with that Criteria, in all material respects. This responsibility includes establishing
and maintaining internal controls, maintaining adequate records and making estimates that are relevant
to the preparation of the Subject Matter, such that it is free from material misstatement, whether due to
fraud or error.
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LIMITED ASSURANCE REPORT

TO THE SHAREHOLDERS OF ARABIAN COMPANY FOR AGRICULTURAL AND INDUSTRIAL
INVESTMENT

(A SAUDI JOINT STOCK COMPANY) (continued)

Our Responsibilities
Our responsibility is to express a conclusion on the presentation of the Subject Matter based on the
evidence we have obtained.

We conducted our engagement in accordance with the International Standard for Assurance
Engagements Other Than Audits or Reviews of Historical Financial Information (‘ISAE 3000’) that is
endorsed in the Kingdom of Saudi Arabia, and the terms of reference for this engagement as agreed
with the Company on 19 May 2025. Those standards require that we plan and perform our
engagement to express a conclusion on whether we are aware of any material modifications that
need to be made to the Subject Matter in order for it to be in accordance with the Criteria, and to
issue a report. The nature, timing, and extent of the procedures selected depend on our judgment,
including an assessment of the risk of material misstatement, whether due to fraud or error.

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

Our Independence and Quality Management

We have maintained our independence and confirm that we have met the requirements of the
International Code of Ethics for Professional Accountants (including International Independence
Standards) that is endorsed in the Kingdom of Saudi Arabia, and have the required competencies
and experience to conduct this assurance engagement.

Our firm also applies International Standard on Quality Management 1, Quality Management for
Firms that Perform Audits or Reviews of Financial Statements, or Other Assurance or Related
Services Engagements, and accordingly maintains a comprehensive system of quality management
including documented policies and procedures regarding compliance with ethical requirements,
professional standards and applicable legal and regulatory requirements.

Description of Procedures Performed

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. Our procedures were
designed to obtain a limited level of assurance on which to base our conclusion and do not provide
all the evidence that would be required to provide a reasonable level of assurance.

Although we considered the effectiveness of management’s internal controls when determining the
nature and extent of our procedures, our assurance engagement was not designed to provide
assurance on internal controls. Our procedures did not include testing controls or performing
procedures relating to checking aggregation or calculation of data within IT systems.

A limited assurance engagement consists of making enquiries, primarily of persons responsible for
preparing the Subject matter and related information and applying analytical and other appropriate
procedures.



EY

Building a better
working world

LIMITED ASSURANCE REPORT

TO THE SHAREHOLDERS OF ARABIAN COMPANY FOR AGRICULTURAL AND INDUSTRIAL
INVESTMENT

(A SAUDI JOINT STOCK COMPANY) (continued)

Description of Procedures Performed (continued)
Our procedures included:

e Obtained the notification presented by the Company's Board of Directors to the Ordinary
General Assembly (Appendix A) regarding the transactions and contracts entered between
some of the Board of Directors' members directly or indirectly with the Company dated 27
May 2025.

* Obtained the declarations from some of the Company's Board of Directors' members for the
transactions and contracts done with the Company’'s in which some members of the
Company’s Board of Directors have a direct or indirect personal interest in them.

¢ Obtained Board of Directors minutes of meetings that indicates some members' notification
to the Board of Directors of transactions and contracts done with the Company in which some
members of the Company's Board of Directors have a direct or indirect personal interest in
them.

e Discussing with the management the contracts and transactions between the Board of
Directors' members either directly or indirectly with the Company during the year ended 31
December 2024.

We also performed such other procedures as we considered necessary in the circumstances.

Other Matter
The attached notification (Appendix A) is stamped by us for identification purposes only.

Conclusio

— N\ AT el
Waleed G. Tawfiqg
Certified Public Accountant EY
License No. (437) CR. 1010385621
Riyadh: 2 Thul-Hijjah 1446H e T P s

(29 May 2025)
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27 May 2025

TO THE SHAREHOLDERS OF Arab Company for Agricultural and Industrial Investment

DEAR SIR, Appendix-A

Reference to the context of the article (71) of the Companies Law: (A member of the Board of Directors upon being aware of any interest
even direct or indirect in business and contract for the benefit of the Company, should inform the Board of Directors of the same, and
such notification shall be recorded in the minutes of the Board meeting when it convenes. This member isn't entitled to vote the issued
decision in this regard at the Board of Directors and the general assembly, and the Board of Directors shall inform the general assembly
while holding a meeting for business and contracts, and the contracts where the member has a direct or indire ctinterest, and attached by
a special report from the Company’s auditor in accordance with the auditing standards applicable in the Kingdom).

We would like to inform you of the transactions and contracts in which the Board members have an indirect interest, in order to obtain

the necessary authorization as follows:

The board member with an Value of the Contract Contract
Parties to the contract
interest transaction duration derails
Lease and
VicKChslangf e Rorc (M Management of Arabian Agricultural
Ziyad A. Al-Sheikh) and Board SAR . )
Year the Main Services Company
Members (Mr. Fares A, Al-Hubayyab (4,500,000)
and Mr. Fahad Mutlaq Al-Hanaki) Headquarters (ARASCO)
Facilities
Vice Chairman of the Board (Mr. Provision of Al Agricu|tura|
Ziyad A. Al-Sheikh) and Board SAR Human
Year Services Company
Members (Mr. Fares A, Al-Hubayyab (4,048,590) Resources
and Mr. Fahad M. Al-Hinaki) Soiiices (ARASCO)
Vice Chairman of the Board (Mr. Provision of Arabian Agricultural
Ziyad A. Al-Sheikh) and Board SAR Information
Year Services Company
Members (Mr. Fares A. Al-Hubayyab (10,000,000) Technok}gy
and Mr. Fahad M. Al-Hinaki) Seiicas (ARASCO)
Vioe Chiltimapvalis Board (e Supply of Raw Arabian Agricultural
Ziyad A. Al-Sheikh) and Board SAR )
Year Materials for Services Company
Members (Mr, Fares A, Al-Hubayyab (585,925,202)
and Mr. Fahad M. Al-Hinaki) Feed (ARASCO)
Vice Chairman of the Board (Mr. &l Arahia Agricu|lura|
Ziyad A. Al-Sheikh) and Board SAR . )
Year Company's By- Services Company
Members (Mr. Fares A. Al-Hubayyab (1,411,500) brod
and Mr. Fahad M. Al-Hinaki) rocues (ARASCO)
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Provision of ) )
Vice Chairman of the Board (Mr. SAR IDAC Merieux Nutri
) . Year Sample Testing
Ziyad A. Al-Sheikh) (3,771,087) Sciences
Services
Supply of
Additives and Al-Emar International
Vice Chairman of the Board SAR
Year Disinfectants for | for Agro Chemicals and
(Mr. Ziyad A. Al-Sheikh) (4,502,729)
Veterinary Veterinary
Vaccine Feed
P Sale of the :
Chairman of the Board SAR Abdullah Al Othaim
— Year Company's Food "
(Eng. Bader H. Al-Oujan) (25,691,433) - Markets
Sale of th
Board Member g Delicious Food
SAR Year Cumpan}"s Food
(Mr. Fares A. Al-Hubayyab) Company
(677,273) Products
Sale of the : ;
Board Member SAR Al Hanaki Trading
Year Company's Food
(Mr. Fahad M. Al-Hinaki) (2,719,940) Establishment
Products
Signatures of the Board Members
Name Position Signature

Eng. Bader H. Al-Oujan Chairman of the Board %
Mr. Ziyad A. Al-Sheikh Vice Chairman of the Board %

Eng. Ibrahim A. Al-Muhanna Board Member
Mr. Fares A. Al-Hubayyab Board Member
Mr. Fahad M. Al-Hinaki Board Member
Mr. Rami H. Farhat Board Member
o
2
- _W A
34 -
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Amendments to the Articles of Association
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Amendments to the Articles of Association

Arabian Company for Agricultural and Industrial Investment

Articles of Association before Amendment
Part 1: Company Incorporation

Article 1: Company Incorporation
Arabian Company for Agricultural and Industrial Investment was converted in accordance with the
provisions of the Companies Law issued by Royal Decree No. (132) dated 1/12/1443H, and its
Implementing Regulations issued by the decision of the Minister of Commerce No. 284 dated 23/6/1444H
and this Law, from a limited liability company to a closed joint-stock company as detailed below:
Article 2: Name of the Company
The name of the Company is Arabian Company for Agricultural and Industrial Investment (closed joint
stock Company).

Article 3: Head Office of the Company

The head office of the Company is in the city of Riyadh, Kingdom of Saudi Arabia. The Company, by a Board
resolution, may establish branches, offices, or agencies therefor within or outside the Kingdom of Saudi

Arabia, where the interests of the company so require.

Article 4: Objectives of the Company

The company engages in and carries out the following objects:
Real estate activities;

professional, scientific and technical activities;
agriculture, forestry and fishing;

industry and transformation;

transportation and storage; and

S A T

wholesale and retail trade in repair of motor vehicles and motorcycles.
The Company conducts its activities according to the relevant laws and after obtaining the required licences,

when required, from the competent authorities.

Articles of Association after Amendment
Part 1: Company Incorporation
Article 1: Company Incorporation
A listed joint-stock company is hereby established in accordance with the provisions of the
Companies Law issued by Royal Decree No. (M/132), dated 1/12/1443H, its Implementing
Regulations issued by the decision of H.E. the Minister of Commerce No. (284), dated

23/6/1444H, and these Articles of Association, as detailed below:
Article 2: Name of the Company

Arabian Company for Agricultural and Industrial Investment (Listed Joint Stock Company)

Article 3: Head Office of the Company
The head office of the Company shall be located in the city of Riyadh, Kingdom of Saudi Arabia.

The Company, by a Board resolution, may establish branches, offices, or agencies therefor
within or outside the Kingdom of Saudi Arabia, where the interests of the Company so require.

Article 4: Objectives of the Company

The Company engages in and carries out the following objectives:
Foodstuff trade - wholesale of eggs and egg products
Foodstuff trade - wholesale of animal oils and fats

Foodstuff trade - wholesale of meat

Foodstuff trade - wholesale of meat products

Foodstuff trade - retail sale of meat and meat products

Foodstuff trade - retail sale of slaughtered poultry

N oo ks Wy =

Foodstuff trade - warehousing of refrigerated and frozen goods (refrigerated
warehouses)

8.  Trade of livestock, poultry, fish and their products - wholesale of poultry

9.  Trade of livestock, poultry, fish and their products - wholesale of sheep

10. Trade of livestock, poultry, fish and their products - retail sale of live poultry

11.  Trade of livestock, poultry, fish and their products - operation of chicken hatcheries

12. Trade of livestock, poultry, fish and their products - operation of pigeon hatcheries

13. Trade of livestock, poultry, fish and their products - egg production
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Amendments to the Articles of Association

Arabian Company for Agricultural and Industrial Investment

14.
15.

16.

17.
18.

19.
20.
21.

22.
23.
24.
25.
26.
27.
28.
29.
30.
31.
32.
33.
34.
35.
36.
37.
38.
39.

Trade of livestock, poultry, fish and their products - animal production support activities
Sale and purchase of land and real estate - purchase and sale of land and real estate, their
division and off-plan sales activities

Sale and purchase of land and real estate - management and lease of owned or leased
real estate (non-residential)

Manufacture of food products - production of fresh poultry, rabbit, and bird meat types
Manufacture of food products - production of chilled and frozen poultry, rabbit, and bird
meat types

Manufacture of food products - production of fresh meat

Manufacture of food products - production of chilled and frozen meat

Manufacture of food products - preservation and preparation of meatand its products by
various methods such as drying and canning

Manufacture of food products - preparation of poultry dishes

Manufacture of food products - manufacture of poultry feed

Manufacture of food products - manufacture of concentrated animal feed

Veterinary activities - sale of veterinary medicines

Veterinary activities - veterinary laboratories and food health testing activities
Veterinary activities - veterinary activities

Transport and storage activities - intercity land transport

Transport and storage activities - international land transport

Transport and storage activities - transport of refrigerated and frozen goods

Transport and storage activities - operation of storage facilities for all types of goods
Transport and storage activities - general warehouses that include a variety of goods
Manufacture of food products - production of sausages and hamburgers from meat
Manufacture of food products - production of mortadella from meat

Manufacture of food products - preparation and preservation of heads and trotters
Manufacture of food products - preparation of other ready meals

Manufacture of food products - manufacture of pet feed (dogs, cats, fish)

Trade of agricultural products - wholesale of food and feed for domestic animals
Recycling, waste collection, treatment, disposal, and material recovery activities -

disposal of non-hazardous waste by internal or external incineration or by other
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Amendments to the Articles of Association

Arabian Company for Agricultural and Industrial Investment

Article 5: Participation and Ownership in other Companies

The Company by itself, may establish (limited liability, close joint stock, or simplified joint stock) companies.

The Company may own Shares or stock in other existing companies, or merge therewith; as well as
participate with third parties in the establishment of joint stock, simplified joint stock or limited liability
companies after fulfilling the requirements set forth by the applicable laws and regulations in this regard.
The Company may also dispose of said stock or Shares provided that no brokerage activities are warranted

upon the disposal of such stock or Shares.

Article 6: Duration of the Company

The term of the Company shall be 99 Hijri years commencing from the date of its due registration in the
commercial register. The term of the Company may always be extended by a resolution issued by the
Extraordinary General Assembly at least one year prior to the expiration of its term.

Part 2: Capital and Shares

Article 7: Capital

1. The share capital of the Company is three hundred million Saudi Riyals (SAR 300,000,000) divided into
thirty million (30,000,000) ordinary shares with an equal nominal value of ten Saudi Riyals (SAR 10) each, all
of which are ordinary shares.

2. The Shareholders acknowledge that they fully paid the capital upon establishment.

Article 8: Share Subscription

The Shareholders have subscribed to the entire share capital of three hundred million Saudi Riyals (SAR
300,000,000), which has been fully paid up.

Article 9: Preferred Shares

methods, whether for the purpose of producing electricity, steam, alternative fuels,
biogas, ash, or other by-products for subsequent use or for other purposes.
The Company conducts its activities according to the applicable laws and after obtaining the
required licenses, when required, from the competent authorities.
Article 5: Participation and Ownership in other Companies
The Company may by itself establish companies inside or outside the Kingdom of Saudi
Arabia. The Company may own shares or stock in other existing companies, or merge
therewith; as well as participating with third parties in the establishment of companies after
fulfilling the requirements set forth by applicable laws and regulations in this regard.
The Company may also dispose of said stock or shares, provided that this exercise does not

include brokerage for trading in the Company.

Article 6: Duration of the Company

Indefinite term.

Part 2: Capital and Shares

Article 7: Capital

1. The share capital of the Company is three hundred million Saudi Riyals (SAR 300,000,000)
divided into thirty million (30,000,000) ordinary shares with an equal nominal value of ten
Saudi Riyals (SAR 10) each, all of which are ordinary shares.

2. The Shareholders acknowledge that they fully paid the capital upon establishment.

Article 8: Share Subscription

The Shareholders have subscribed to the entire share capital of three hundred million Saudi

Riyals (SAR 300,000,000), which has been fully paid up.

Article 9: Preferred Shares
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The Company's Extraordinary General Assembly may, in accordance with the guidelines set by the competent
authority, issue preferred shares, and decide to purchase the same or convert ordinary into preferred shares
or convert preferred into ordinary shares. Preferred shares shall not bestow voting rights in Shareholder
General Assembly meetings, but the holders of preferred shares shall have the right to receive a greater
percentage of the Company's net profits than the holders of ordinary shares. The Company's Extraordinary
General Assembly also has the right to issue treasury shares or decide to purchase them or convert ordinary

or preferred shares into treasury shares in accordance with the guidelines set by the competent authority.

Article 10: Sale of Unpaid Shares

The Shareholder undertakes to pay the value of the Share on the dates specified for that purpose. Failure to
do so will give the Board of Directors the right, after informing the Shareholder by registered mail of selling
the Share at a public auction or the stock exchange - as the case may be - pursuant to the controls set by the
competent authority.

The Company shall collect the amounts payable thereto, from its sale proceeds, and shall repay the balance
to the owner of the Share. If the sale proceeds are not sufficient to satisfy such amounts, then the Company
may recover the balance from all Shareholder assets.

However, the defaulting shareholder may, up until the day of the sale, pay the outstanding value along with
any expenses incurred by the company in this regard.

The Company shall cancel Share sold pursuant to the provisions of this Article and give the buyer a new
share certificate bearing the same serial numbers as those of the cancelled Shares, with an annotation made

in the Share Register indicating the sale as well as the new owner’s name.

Article 11: Issuance of Shares

The Company's Extraordinary General Assembly may, in accordance with the guidelines set by
the competent authority, issue preferred shares, and decide to purchase the same or convert
ordinary into preferred shares or convert preferred into ordinary shares. Preferred shares shall
not bestow voting rights in Shareholder General Assembly meetings, but the holders of
preferred shares shall have the right to receive a greater percentage of the Company's net
profits than the holders of ordinary shares. The Company's Extraordinary General Assembly
also has the right to issue treasury shares or decide to purchase them or convert ordinary or
preferred shares into treasury shares in accordance with the guidelines set by the competent

authority.

Article 10: Sale of Unpaid Shares

1. The Shareholder shall pay the value of the share on the due dates. If they fail to pay on the
specified date, the Board of Directors may - after notifying them by a registered letter or
informing them by any means of modern technology - sell the share at a public auction or the
capital market, as the case may be, in accordance with the controls set by the competent
authority.

2. The Company shall collect the amounts payable thereto from sale proceeds, and shall repay
the balance to the holder of the share. If the sale proceeds are not sufficient to satisfy such
amounts, then the Company may recover the balance from all Shareholder assets.

3. The rights related to shares for which payment is overdue shall be suspended upon the
expiry of the specified date until they are sold or the amount due is paid in accordance with
the provision of Paragraph (1) of this Article. This includes the right to receive a share of the
net profits decided to be distributed and the right to attend assemblies and vote on their
resolutions. However, the defaulting shareholder may, up until the day of the sale, pay the
outstanding value along with any expenses incurred by the Company in this regard, and in this
case, the Shareholder has the right to request the profits decided for distribution.

Article 11: Issuance of Shares and the Company's Purchase, Sale, Pledge, or Transfer of

its Shares
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Shares shall be nominal and may notbe issued for less than their nominal value. However, they may be issued
foravalue higher than the nominal value, in which case the difference is recorded in a separate account under
shareholders’ equity and may not be distributed as dividends to shareholders. Shares are indivisible in relation
to the company, and if a share is jointly owned by multiple persons, they must appoint one of them to
represent them in exercising the rights

associated with the share. These individuals are jointly liable for the obligations arising from the ownership

of the share.

Article 12: Trading of Shares

Trading of Shares subscribed by the founder is not allowed before the publication of financial statements for
two consecutive fiscal years, each lasting no less than twelve months from the date of Company
establishment. These Shares are indicated by certificates that specify their type, establishment date, and the
period during which trading is prohibited. However, during the restricted period, the ownership of these
Shares can be transferred according to the rules of selling rights from one founder to another or to the
successors in case of the founder’s death, or in case of execution on the founder’s insolvent or bankrupt
assets. The ownership of these Shares should be prioritised for other founders. The provisions of this article
also apply to what is written by the founders in the case of an increase in the capital before the expiration of

the restricted period.
Article 13: Shareholders’ Register

The Company shall prepare a register which includes Shareholders’ names, nationalities, particulars, places

of residence, and occupations as well as the number of Shares owned by each shareholder, the serial

1. Shares of the Company shall be nominal and indivisible in relation to the Company. If a share
is jointly owned by multiple persons, they must appoint one of them to represent them in
exercising the rights associated with the share. These individuals are jointly liable for the
obligations arising from the ownership of the share.

2. Shares may not be issued for less than their nominal value. They may be issued for a value
higher than this value, in which case the difference is recorded in a separate account within the
Shareholders’ equity, and it shall be used in accordance with the relevant laws and regulations.
3. The Company may divide shares into shares of a lower nominal value, or merge them so that
they represent shares of a higher nominal value in accordance with the relevant laws and
regulations.

4. The Company may issue preferred or ordinary shares or redeemable shares, or decide to
purchase, sell, or pledge them. Shares purchased by the Company shall not have votes in
Shareholders’ assemblies. The Company may purchase its shares for the purpose of allocating
them to its employees within an employee stock program, and it may sell treasury shares in
one or several stages in accordance with the relevant laws and regulations.

5. The Company may, in cases where it has shares of different types or classes, convert one
type or class into another type or class in accordance with the relevant laws and regulations.

Article 12: Trading of Shares

Shares of the Company are traded in accordance with the provisions of the Capital Market Law

and its Implementing Regulations.

Article 13: Shareholders’ Register

Delete
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numbers of the Shares which they own, and the amount paid of their value. The Company may outsource
the preparation of the register; said register shall be maintained in the Kingdom.

Article 14: Capital Increase

a) The Extraordinary General Assembly may decide to increase the Company's issued capital, provided that
the issued capital has been paid in full. The full payment of capital shall not be required if the unpaid portion
of the said capital relates to shares issued against the conversion of debt instruments or financing sukuk into
shares, and the period set for such conversion has not yet expired.

b) In all cases, the Extraordinary General Assembly may allocate the issued shares or part thereof to the
employees of the Company and/or any or all of its subsidiaries.

c) Shareholders may not exercise their pre-emptive rights on the issued Shares allocated for employees.

d) As of the date of issuance of the Extraordinary General Assembly's decision approving the increase of the
issued capital, a Shareholder who owns a share shall have a pre-emptive right to subscribe to new shares
issued against cash contributions. A Shareholder shall be notified by registered mail sent to the address stated
in the Shareholders' Register or through modern technology means of the capital increase decision, the
conditions and duration of subscription, and the dates on which said subscription begins and ends.

e) The Extraordinary General Assembly may suspend the pre-emptive rights of Shareholders to subscribe to
the capital increase against cash contributions, or may grant pre-emptive rights to non-Shareholders in cases
where it deems this to be beneficial to the Company's interests.

f) The Shareholder has the right to sell or assign the pre-emptive rights from the time the Extraordinary
General Assembly issues the resolution to increase capital until the last day of subscription for the new shares
associated with these rights, in accordance with the regulations set by the relevant authority.

g) Subject to the provisions of Paragraph (d), newly issued Shares shall be distributed to the holders of pre-
emptive rights requesting subscription in proportion to the pre-emptive rights they hold against the total pre-
emptive rights resulting from the capital increase, provided that the number of newly issued shares they
receive does not exceed the number of shares they request. The remaining new shares shall be distributed
among the holders of the pre-emptive rights who request more than their share in proportion to the pre-
emptive rights they hold against the total pre-emptive rights resulting from the capital increase, provided that
the number of newly issued shares they receive does not exceed the number of shares they request. Any
remaining shares shall be offered to third parties, unless the Extraordinary General Assembly decides

otherwise, or the Capital Market Law specifies otherwise.

Article 14: Capital Increase

a) The Extraordinary General Assembly may decide to increase the Company's issued capital,
provided that the issued capital has been paid in full. The full payment of capital shall not be
required if the unpaid portion of the said capital relates to shares issued against the conversion
of debtinstruments or financing sukuk into shares, and the period set for such conversion has
not yet expired.

b) In all cases, the Extraordinary General Assembly may allocate the issued shares or part
thereof to the employees of the Company and/or any or all of its subsidiaries.

c) Shareholders may not exercise their pre-emptive rights on the issued Shares allocated for
employees.

d) As of the date of issuance of the Extraordinary General Assembly's decision approving the
increase of the issued capital, a Shareholder who owns a share shall have a pre-emptive right
to subscribe to new shares issued against cash contributions. A Shareholder shall be notified
by registered mail sent to the address stated in the Shareholders' Register or through modern
technology means of the capital increase decision, the conditions and duration of subscription,
and the dates on which said subscription begins and ends.

e) The Extraordinary General Assembly may suspend the pre-emptive rights of Shareholders
to subscribe to the capital increase against cash contributions, or may grant pre-emptive rights
to non-Shareholders in cases where it deems this to be beneficial to the Company's interests.
f) The Shareholder has the right to sell or assign the pre-emptive rights from the time the
Extraordinary General Assembly issues the resolution to increase capital until the last day of
subscription for the new shares associated with these rights, in accordance with the
regulations set by the relevant authority.

g) Subject to the provisions of Paragraph (d), newly issued Shares shall be distributed to the
holders of pre-emptive rights requesting subscription in proportion to the pre-emptive rights
they hold against the total pre-emptive rights resulting from the capital increase, provided that
the number of newly issued shares they receive does not exceed the number of shares they
request. The remaining new shares shall be distributed among the holders of the pre-emptive

rights who request more than their share in proportion to the pre-emptive rights they hold
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Article 15: Capital Reduction

The Extraordinary General Assembly may resolve to reduce the capital, if it exceeds the Company’s needs, or
if the Company sustains losses. In the latter case only, the Company’s capital may be reduced below the limit
prescribed under Article 45 of the Companies’ Law. The decision to decrease the capital shall not be issued
until a statement, prepared by the Board of Directors, is recited at the General Assembly, stating the reasons
for such decrease, the Company’s obligations, and the effect of the decrease on the satisfaction of such
obligations. Said statement shall include the report of the Company’s auditor. In cases where the General
Assembly decision is passed by circulation, the presentation of the statement shall suffice. If the capital
reduction is due to the capital exceeding the Company’s needs, then the creditors must be invited to express
their objection thereto, at least 45 days before the date set for holding the Extraordinary General Assembly
meeting to issue the reduction decision. A statement, specifying the capital before and after reduction, the
date and time of the meeting, and the effective date of the reduction, shall be attached to the invitation
provided to the Company’s creditors. Should any creditor object and present to the Company evidentiary
documents within the period set above, then the Company shall pay such debt, if already due, or present a

sufficient guarantee of payment, if the debt is due on a later date.

Article 16: Management of the Company

The Company shall be managed by a Board of Directors consisting of five to nine members to be natural
persons and elected by the founders of the foundation assembly for a term not exceeding four years. The

Board shall appoint a Chairman during its first meeting.

Article 17: Debt Bonds

After the approval from the relevant authorities, the Company is permitted to issue debt bonds, loans, as
well as convertible bonds and sukuk (Islamic bonds) whether for public subscription or otherwise, in
accordance with the applicable regulations and rules governing such matters, by a resolution issued by the

General Assembly.

against the total pre-emptive rights resulting from the capital increase, provided that the
number of newly issued shares they receive does not exceed the number of shares they
request. Any remaining shares shall be offered to third parties, unless the Extraordinary
General Assembly decides otherwise, or the Capital Market Law specifies otherwise.

Article 15: Capital Reduction

The Extraordinary General Assembly may resolve to reduce the capital if it exceeds the
Company's needs, or if the Company sustains losses. In the latter case only, the Company's
capital may be reduced below the limit prescribed under Article (59) of the Companies' Law.
The decision to reduce the capital shall not be issued until a statement prepared by the Board
of Directors is recited at the General Assembly, stating the reasons for such reduction, the
Company's obligations, and the effect of the reduction on the satisfaction of such obligations.
The said statement shall include the report of the Company's auditor.

If the capital reduction is due to the capital exceeding the Company's needs, then the creditors
must be invited to express their objection thereto at least 45 days before the date set for
holding the Extraordinary General Assembly meeting to issue the reduction decision. A
statement specifying the capital before and after reduction, the date and time of the meeting,
and the effective date of the reduction, shall be attached to the invitation provided to the
Company's creditors. Should any creditor object and present to the Company evidentiary
documents within the period set above, the Company shall pay such debt, if already due, or
provide a sufficient guarantee of payment, if the debt is due on a later date.

Part 3: Board of Directors

Article 16: Management of the Company

The Company shall be managed by a Board of Directors consisting of 6 members who are
natural persons, elected by the Ordinary General Assembly of Shareholders by cumulative
voting for a term not exceeding four years. Members of the Board of Directors may be re-
elected for more than one time.

Article 17: Debt Bonds

After the approval from the relevant authorities, the Company is permitted to issue debt bonds,
loans, as well as convertible bonds and sukuk (Islamic bonds) whether for public subscription
or otherwise, in accordance with the applicable regulations and rules governing such matters,

by a resolution issued by the General Assembly.
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Article 18: Board Membership Termination

Board membership shall expire upon the expiration of the Board's term, or the expiration of the Board
member's term, in accordance with any law or directives applicable in the Kingdom. The Ordinary General
Assembly may, at the recommendation of the Board, terminate the membership of Board members that fail
to attend three (3) consecutive meetings, or a total of five (5) meetings during their term, without a valid
excuse which is satisfactory to the Board.

However, the Ordinary General Assembly may dismiss some or all the Board members. This is without
prejudice to the right of the dismissed member to claim compensation from the Company if the dismissal
occurs for an unacceptable reason or at an inappropriate time. A Board member may resign, provided it is at
an appropriate time; otherwise, they will be liable to the Company for any resulting damages. In this case,
the Ordinary General Assembly shall appoint a new Board or a replacement for the dismissed member (as

the case may be) in accordance with the provisions of the Companies Law.

Article 19: Termination of Board Term, Resignation of Board Members, or Membership Vacancy

1. Before the end of its term, the Board of Directors must call for the Ordinary General Assembly to appointa
new Board for the next term. If the appointmentis not possible and the current Board's term ends, its members
continue to perform their duties until a new Board is appointed, provided that the duration of the continuing
members does not exceed ninety days from the date of the end of their term. The Board of Directors must
take necessary actions to elect a new Board before the expiration of this specified period.

2. If the Chairman and members of the Board of Directors resign, they must call for the Ordinary General
Assembly to appoint a new Board. The resignation does not affect the election of the new Board unless the
duration of the resigned Board exceeds one hundred and twenty days from the date of resignation.

3. A member of the Board of Directors is allowed to resign from their membership by submitting a written
notice to the Chairman of the Board. If the Chairman resigns, the notice must be delivered to the remaining
members of the Board and the Board secretary. The resignation is effective immediately in both cases from
the date specified in the notice.

4.1f a position in the Board of Directors becomes vacant due to the death or resignation of any of its members,
and this vacancy does not result in the violation of the necessary conditions for the validity of the Board's
formation due to a shortage in the number of members below the minimum required, the Board can

temporarily appoint a qualified individual to fill the vacant position. The appointment must be notified to the

Article 18: Board Membership Termination

Board membership shall expire upon the expiration of the Board's term, or the expiration of
the Board member's term, in accordance with any law or directives applicable in the Kingdom.
The Ordinary General Assembly may, at the recommendation of the Board, terminate the
membership of Board members that fail to attend three (3) consecutive meetings, or a total of
five (5) meetings during their term, without a valid excuse which is satisfactory to the Board.
However, the Ordinary General Assembly may dismiss some or all the Board members. This is
without prejudice to the right of the dismissed member to claim compensation from the
Company if the dismissal occurs for an unacceptable reason or at an inappropriate time. A
Board member may resign, provided it is at an appropriate time; otherwise, they will be liable
to the Company for any resulting damages. In this case, the Ordinary General Assembly shall
appoint a new Board or a replacement for the dismissed member (as the case may be) in
accordance with the provisions of the Companies Law.

Article 19: Termination of Board Term, Resignation of Board Members, or Membership
Vacancy

1. Before the end of its term, the Board of Directors must call for the Ordinary General
Assembly to appoint a new Board for the next term. If the appointment is not possible and the
current Board's term ends, its members continue to perform their duties until a new Board is
appointed, provided that the duration of the continuing members does not exceed ninety days
from the date of the end of their term. The Board of Directors must take necessary actions to
electa new Board before the expiration of this specified period.

2. If the Chairman and members of the Board of Directors resign, they must call for the
Ordinary General Assembly to appoint a new Board. The resignation does not affect the
election of the new Board unless the duration of the resigned Board exceeds one hundred and
twenty days from the date of resignation.

3. A member of the Board of Directors is allowed to resign from their membership by
submitting a written notice to the Chairman of the Board. If the Chairman resigns, the notice
must be delivered to the remaining members of the Board and the Board secretary. The
resignation is effective immediately in both cases from the date specified in the notice.

4.If a position in the Board of Directors becomes vacant due to the death or resignation of any

of its members, and this vacancy does not result in the violation of the necessary conditions
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commercial register within fifteen days from the date of appointment, and the appointment should be
presented to the Ordinary General Assembly for approval. The appointed member shall complete the term of
his predecessor, or the seat shall remain vacant until the term of office expires, or the Ordinary General
Assembly shall be called for the appointment of a member to the vacant seat.

5. If the necessary quorum for a valid meeting of the Board of Directors is not met due to the number of its
members falling below the minimum stipulated in the Law or the Company's AoA, the remaining members
shall be obligated to convene an Ordinary General Assembly Meeting within sixty (60) days to elect the

required number of members.

Article 20: Powers of the Board

Subjectto the powers vested in the General Assembly, the Board of Directors shall have the broadest authority
to manage the company in a manner that achieves its purposes. It has the right to sign contracts for sale,
purchase, loans, mortgages, supply, leasing, and all types of contracts in which the company is a party. This
includes contracts for owning shares in existing companies or partnership agreements with third parties to
establish joint stock or limited liability companies. The Board also has the authority to sign partner resolutions
in those companies, amend management provisions, and sign all commercial papers (receivables, payables,
checks) and endorse them. Furthermore, it has the authority to appoint legal advisors, determine their salaries
and fees, and the right to dismiss and terminate their services. The Board may also appoint or delegate others
with some or all of its powers and authorities. Overall, the company’s manager shall have all the necessary
powers and authorities required to manage the company.

Subject to the powers assigned to the Ordinary General Assembly, the Board of Directors shall have the
broadest powers in managing the company, conducting its affairs, supervising its business and financial
affairs inside and outside the Kingdom of Saudi Arabia, preparing policies and guidelines to achieve its
objectives, and it shall have, for example, but not limited to, documents for sale, lease, rental, representation,
declarations, mortgages, etc., and conducting transactions on behalf of the company, collecting, paying, and
receiving rights from others.

The Board also has the right to establish companies, participate in the establishment of companies, open
branches for the Company, and sign all types of contracts, documents, and records, including, but not limited

to, articles of association for companies that the Company establishes or participates in, along with all

for the validity of the Board's formation due to a shortage in the number of members below
the minimum required, the Board can temporarily appoint a qualified individual to fill the
vacant position. The appointment must be notified to the commercial register within fifteen
days from the date of appointment, and the appointment should be presented to the Ordinary
General Assembly for approval. The appointed member shall complete the term of his
predecessor, or the seat shall remain vacant until the term of office expires, or the Ordinary
General Assembly shall be called for the appointment of a member to the vacant seat.

5. If the necessary quorum for a valid meeting of the Board of Directors is not met due to the
number of its members falling below the minimum stipulated in the Law or the Company's
AoA, the remaining members shall be obligated to convene an Ordinary General Assembly
Meeting within sixty (60) days to elect the required number of members.

Article 20: Powers of the Board

Subject to the powers vested in the General Assembly, the Board of Directors shall have the
broadest authority to manage the Company, set its policies, determine its investments,
supervise its operations, manage its affairs, and undertake all actions and dispositions within
the Kingdom and abroad that would achieve its objectives. The powers and authorities of the

Board of Directors include, but are not limited to, the following:

1. Establishing companies or participating with others in their establishment, or owning
shares and stakes in other existing companies, or acquiring them, or merging with them,
and investing in all types, deposits, sukuk, bonds, shares, and funds, and disposing of
these shares or stakes. The Board has the right to present some of the Company's assets,
properties, and real estate as an in-kind contribution to the capital of any company it
participates in or establishes, amend their articles of incorporation, and sign on behalf of
the Company the articles of incorporation for companies in which the Company
participates and their amendments, whatever the type of these companies and whatever
the content of these amendments, including amendments related to increasing or
decreasing the capital, or assigning and selling shares and stakes in accordance with the
relevant regulations, or accepting shares and stakes assigned to the Company, or
transforming or merging companies, and selling and buying shares and stakes in

companies, whether all shares and stakes or some of them. The Board may request,
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amendments and appendices to these articles and all partner resolutions in those companies. This includes
resolutions regarding capital increase and reduction, transfer and purchase of shares, documentation, and
signing before the Companies Affairs Department at the Ministry of Commerce and Industry, as well as with
the Notary Public. Italso includes making modifications, additions, deletions, extracting, renewing, receiving,
and canceling commercial registrations, changing company names, providing loans to subsidiaries,
guaranteeing their loans, and signing agreements and deeds before notaries and official bodies. Additionally,
the Board has the right to engage in loan agreements with the Real Estate Development Fund, Agricultural
Development Fund, Industrial Development Fund, Human Resources Development Fund, and the Saudi
Credit and Savings Bank, including applying for loans, receiving funds, signing contracts with these funds,
presenting and collaborating with guarantors, transferring loans, transferring loans on land, requesting loan
exemptions, request a clearance of any financial obligations, reclaiming amounts, issuing checks, paying off
loans, and signing before the Notary Public regarding industrial mortgages. The Board is authorised to receive
and deliver, follow up with all relevant authorities, complete all necessary procedures, and sign as required. It
also has the right to delegate others for any or all of the aforementioned tasks, guarantees, sureties, financial
documents, relinquishing pre-emptive rights in the settlement of company debts, issuing legal powers of
attorney on behalf of the company, as well as buying, selling, transferring, gifting real estate, lands, shares,
and company assets, both movable and immovable. The Board may also dispose of the company’s assets and
properties and mortgage both fixed and movable assets to secure loans for the company and its subsidiaries
in accordance with the following conditions:

Obtaining the approval of the General Assembly when selling company assets that exceed 50 per cent. of the
total asset value, whether the sale occurs through a single transaction or multiple transactions. In such cases,
the transaction that results in exceeding the 50 per cent. threshold of asset value shall be the transaction
requiring General Assembly approval. This percentage is calculated from the date of the first transaction
completed within the preceding twelve months.

The Board has the right to request and accept Electronic Land and Real Estate Title Registration, accept
payments in any form it deems appropriate, oversee receipt and delivery, rent, lease, and handle payments
and collections. The Board may open, manage, operate, and close bank accounts, handle deposits and
withdrawals at banks, borrow from them, and sign all documents, checks, and other banking transactions. It
has the right to invest Company funds and operate them in domestic and international markets, both within
and outside the Kingdom of Saudi Arabia. Furthermore, the board has the right to lend to companies and

individuals, banks, and financial institutions; to manage dealings with banks, open accounts, withdraw and

accept, and negotiate the offering of shares and stakes owned by the Company for public
or private subscription inside or outside the Kingdom of Saudi Arabia, taking into account
the regulatory requirements. The Board may appoint the Company's representatives in
the management of any other company that s a subsidiary or in which the Company is a
shareholder, and attend meetings of partners’ or shareholders' general assemblies and
boards of directors, and vote on behalf of the Company, and sign the resolutions and
minutes of meetings of partners' and shareholders' general assemblies, and boards of
directors therein. Signing agreements and deeds before notaries and official bodies, and
extracting, renewing, receiving and canceling commercial registers, and changing

company names.

2. Signing loans with any entity, such as government financing funds and institutions, and
commercial loans with banks and financial institutions, whatever their duration and for
any limits decided by the Board, and providing guarantors and solidarity with them,
transferring loans, transferring loans on land, requesting loan exemptions, requesting a
statement of no financial obligations, recovering amounts, and issuing checks and

repaying loans.

3. Disposing of the Company's assets, properties, and real estate, and it has the right to
accept gifts, the right to mortgage and release mortgages, sell, purchase, deliver, lease,
rent, transfer ownership, and receive and deliver the price and the object of sale, provided
that the Board's minutes include the decision and its justifications for the disposition and

sale, taking into account the following conditions:

3.1. The sale is close to the fair market value according to generally accepted accounting
principles.

3.2 The sale is for cash except in cases of necessity and with sufficient guarantees.

3.3 The disposition does not result in harm to the Company, stoppage of some of its activities,
or burdening it with other obligations due to the conditions of that disposition.

3.4The approval of the Ordinary General Assembly shall be obtained for a decision to sell more

than (50%) of the Company's assets, whether the sale is through a single transaction or several
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deposit funds, transfer between accounts, receive and issue transfers, obtain and renew ATM cards and credit
cards, issue account

statements, request check books, issue certified checks, receive, cash, and contest checks, handle returned
checks, open, close, and settle accounts, update information, subscribe to and renew safety deposit boxes,
redeem units in safety deposit boxes, obtain loans and provide collateral from banks, and sign loan
agreements and credit facilities. It may also request letters of credit and bank guarantees, sign all banking
contracts, apply for loan waivers, participate in public company subscriptions, buy and sell shares, receive
share certificates, dividends, and surpluses, open investment portfolios, issue, modify, and cancel orders,
redeem fund units, subscribe, buy, sell, and transfer shares to and from portfolios, sign electronic documents
and applications, and utilise electronic services. The board may review the relevant authorities to complete
necessary procedures and may delegate any or all of these tasks as needed. The Board also has the right to
disburse bonuses, appoint and dismiss company agents and employees, as well as external service providers
such as law, engineering, and accounting firms, and set their compensation, benefits, and employment terms.
Passports: it may issue and renew residency permits, replace lost or damaged permits, arrange for exitand re-
entry, arrange for final exits, transfer sponsorships, update records, amend professions, make settlements,
waive workers, report escapes, cancel escape reports, cancel exit and return visas, cancel final exit visas, issue
travel visas in place of damaged or lost ones, issue and extend visit visas, complete deceased employee affairs,
issue a workers’ data sheet (print), drop workers, contact the Expatriate Affairs and the Ports Authority, issue
afollower card. Italso has the right to receive and deliver, and the right to review all relevant parties, complete
all necessary procedures, and sign what is required, and the right to authorise others in all or some of the
above. The board may issue work, exit, and re-entry visas, and final exit visas for company employees and
their dependents, transfer sponsorships, and release sponsorships. The Board may enter into commercial
loans and obtain credit facilities from government institutions, commercial banks, financial entities, and credit
companies, issue guarantees in favor of any party if deemed beneficial for the company, issue promissory
notes and other negotiable instruments, and enter into all types of agreements and banking transactions for
any period not exceeding the company’s duration. For loans exceeding ten years, the following conditions
apply:

The Board shall specify in its decision the uses of the loan and how to repay it.

The terms of the loan and the guarantees provided for it shall consider not to harm the company, its
shareholders, and the general guarantees of creditors. The Board shall also approve the Company’s internal,

financial, administrative and technical regulations, its policies and procedures for employees, and authorise

transactions. If the sale is through several transactions, the transaction that leads to exceeding

the (50%) ratio of asset sale is the transaction that requires the approval of the General

Assembly, and this percentage is calculated from the date of the first transaction completed

within the past twelve months.

4,

Opening all types of bank accounts, including local and international investment
accounts, managing and closing them, subscribing to joint-stock companies, buying and
selling shares, signing letters of credit and credit facilities, transfers, financial documents,
withdrawals and deposits with banks, issuing checks and commercial papers and
endorsing them to others. The Board has the right to execute all banking transactions,
appoint authorized signatories and determine and cancel their powers, request the
issuance and cancellation of ATM cards and PINs, issue guarantees, sureties, and
promissory notes, and provide guarantees of all kinds to banks, funds, financial
institutions, government financing institutions, and the Company's creditors, and sign all

related banking and financial transactions, documents, papers, and contracts.

Approaching all ministries, authorities, public and private institutions, civil and military,
inside and outside the Kingdom, including but not limited to: The Royal Court, ministries,
judicial bodies, security agencies, regulatory and supervisory bodies, municipal,
educational, and health authorities, financial and governmental institutions, public and
private authorities, and related committees and councils. The Board has the right to
complete all procedures related to the Company with these entities, sign on its behalf,

represent it before them, and complete all necessary transactions.

The Board of Directors, in cases it deems appropriate, has the right to discharge the
Company's debtors from their obligations in a manner that serves its interest and
according to generally accepted accounting procedures in creating provisions for
doubtful debts, and that a period has passed on the debt and the Board deemed it futile

to continue pursuingit, provided that the Board's minutes and the grounds for its decision
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the Company’s executive directors to sign on its behalf in accordance with the regulations and controls
established by the Board and approve the Company’s business and operating plans and approve its annual
budget. Discharging the Company’s debtors from their obligations, provided that the minutes of the Board of
Directors and the grounds for its decision include consideration of the following conditions:

The discharge shall be after a full year has passed since the debt arose as a minimum.

The discharge shall be for a specified maximum amount per year for each debtor.

Discharging debtors is an absolute right of the Board that may not be delegated.

The Board has also the right to buy, sell, and mortgage real estate and personal property in the name of the
Company and for its benefit, before public or private parties. It may also accept and release mortgages on real
estate or personal property as a guarantee for rights against third parties. It has also the right to carry out
necessary transactions to ensure the efficient and profitable operation of the company as much as possible.
The Board has the right to review the Royal Court, the Ministry of Justice, the Ministry of Interior,
governmental and private institutions, bodies and companies, the Ministry of Foreign Affairs, the Ministry of
Defense, the Ministry of Commerce and Industry, the Ministry of Finance, the Ministry of Agriculture, the
Ministry of Labour, the Ministry of Social Affairs, the Ministry of Municipal and Rural Affairs, the Ministry of
Higher Education, the Ministry of Education, the Ministry of Health, the Ministry of Culture and Information,
the Ministry Of Islamic Affairs, Dawah and Guidance, the Ministry of Housing, the Ministry of Electricity and
Water, the Ministry of Petroleum and Mineral Resources, the Ministry of Transport, the Ministry of Hajj, the
Ministry of Civil Service, Civil Status and Civil Rights, the Ministry of Communications and Information
Technology, the Ministry of Economy and Planning and its branches and affiliated departments and sections.
It has the right to review the Saudi Central Bank, the Technical and Vocational Training Corporation, the Saudi
Ports Authority, the Saudi Railways Organisation, King Fahad Causeway Authority, King Abdulaziz City for
Science and Technology, the Grain Silos and Flour Mills Organisation, the Public Pension Agency, the Saudi
Arabian Airlines Corporation, the Saline Water Conversion Corporation, the General Organisation for Social
Insurance and its branches and affiliated departments and sections. It also has the right to review the Control
and Investigation Board, the Bureau of Investigation and Public Prosecution, the General Investment
Authority, the Capital Market Authority, the Saudi Standards, Metrology and Quality Organisation, the Saudi
Commission for Health Specialties, the Saudi Food and Drug Authority, the General Commission for Tourism
and Antiquities, the National Anti-Corruption Commission, the Saudi Authority for Industrial Cities and
Technology Zones, the Royal Commission for Jubail and Yanbu, the Human Rights Commission, the National

Center for Wildlife, the General Authority of Civil Aviation, the Royal Commission for Riyadh City, the Royal

to discharge the Company's debtors include the reasons and justifications for it.

Discharge is also a right of the Board and may not be delegated.

7. Approaching all ministries, authorities, public and private institutions, civil and military,
inside and outside the Kingdom, including but not limited to: The Royal Court, ministries,
judicial bodies, security agencies, regulatory and supervisory bodies, municipal,
educational, and health authorities, financial and governmental institutions, public and
private authorities, and related committees and councils. The Board has the right to
complete all procedures related to the Company with these entities, sign on its behalf,

represent it before them, and complete all necessary transactions.

The Board, within its powers, has the right to delegate or authorize one or more of its members,
a committee of the Board, an employee of the Company, or a third party to carry out specific

tasks, and it has the right to cancel all or part of such delegation or authorization.
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Commission for Makkah City and Holy Sites, the Development of Madinah Authority, the Communications,
Space and Technology Commission and its branches and affiliated departments and sections. It also has the
right to review the General Organisation for Social Insurance and other ministries, institutions, authorities
and other governmental and private companies. It has the right to create, activate, amend and cancel all
electronic services related to the Absher system and other electronic systems of the Ministry of Interior and
other ministries, authorities and governmental and private companies, and any new systems that are created
later. It has the right to receive and deliver and the right to review all relevant parties and complete all
necessary procedures and sign as required. It has the right to authorise others in all or some of the above. The
Board has the right, within the limits of its jurisdiction, to delegate one or more of its members or a third party

to undertake a specific task or tasks.

Article 21: Remuneration of the Directors

1. The Remuneration of the Board of Directors can consist of a specific amount, attendance
allowances for meetings, in-kind benefits, or a certain percentage of the net profits. It is permissible to
combine two forms of compensation.

2. If the compensation is a certain percentage of the Company’s profits, this percentage cannot exceed
ten per cent. of the net profits after deducting the reserves determined by the ordinary General Assembly, in
accordance with the provisions of the regulations and the Company’s bylaws. After distributing dividends to
the shareholders, the compensation should not be less than five per cent. of the paid-up capital of the
Company. The entitlement to compensation should be proportional to the number of attended meetings by
the Board member, and any deviation from this would be considered invalid.

3. In any case, the total amount received by a Board member as bonuses and financial or in-kind
benefits should not exceed SAR 500,000 annually, according to the regulations set by the competent
authority. The Board of Directors’ report to the ordinary General Assembly should by the Board members
during the fiscal year. It should also include a statement of the remuneration received by the Board members
as employees, executives, or for technical or consultancy work. Additionally, it should provide a record of the
Board meetings and the number of meetings attended by each member since the last General Assembly

meeting.

Article 22: Powers of the Chairman, Vice Chairman, Deputy Chairman and Secretary

Article 21: Remuneration of the Directors

The remuneration of the members of the Board of Directors shall be a specific amount, an
attendance allowance for meetings, in-kind benefits, or a certain percentage of the net profits.
Two or more of the foregoing may be combined, in addition to travel, accommodation, and
lodging expenses. The Ordinary General Assembly shall determine the amount of such
remuneration, provided that the remuneration is fair, motivating, and commensurate with the
member's performance and the Company's performance, taking into account the controls
issued by the competent authority in this regard.

The report of the Board of Directors to the Ordinary General Assembly at its annual meeting
shallinclude a comprehensive statement of all that each member of the Board of Directors has
received or is entitled to receive during the fiscal year in terms of remuneration, attendance
allowances for meetings, expense allowances, and other benefits. This report shall also include
astatement of what the Board members received as employees or administrators or what they
received for technical, administrative, or consultancy work. It shall also include a statement of

the number of Board meetings and the number of meetings attended by each member.

Article 22: Powers of the Chairman, Vice Chairman, Deputy Chairman and Secretary
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1. The Board of Directors appoints a Chairman and may appoint a vice-Chairman from among its
members in its first meeting.

2. The Board of Directors may appoint an executive president from among its members or from
outside.

The Chairman is responsible for the following:

Calling for meetings of the Board of Directors and general assemblies of the Company.

chairing and managing the meetings of the Board of Directors and General Assemblies of the
Company,

Having a casting vote in case of a tie in the votes of the Board of Directors.

Representing the Company in official and media forums.

Representing the Company in its relations with others, including all governmental and private
entities, Sharia courts, judicial bodies, the Board of Grievances, and all other judicial committees within and
outside the Kingdom of Saudi Arabia. They have the right to defend, plead, and sign on behalf of the
Company regarding the establishment contracts of companies in which the Company is a partner or
amendments to the establishment contracts of such companies, whether before notaries, official or private
entities. The Chairman also represents the Company before the Capital Market Authority, labour offices, high
and primary committees, commercial papers committees, and all other judicial bodies, civil rights arbitration
bodies, police departments, chambers of commerce and industry, private entities, companies, and insurance
companies of all kinds. They have the right to participate in tenders and auctions and award contracts.

The Chairman has the right to claim, file lawsuits, plead, defend, hear claims, respond to them,
acknowledge, or deny them, reconcile, waive rights, request oaths, and refuse to take an oath. They can
summon witnesses and present evidence, challenge them, answer questions, object, modify, challenge
forgery, ideas, and deny lines, stamps, and signatures. They can request travel bans, lift them, request seizure
and execution, request arbitration, appoint experts and arbitrators, challenge the reports of experts and
arbitrators, replace them, and request the implementation of Article 23 of the Litigation System. Claiming the
execution of judgments, accepting judgments, rejecting them, objecting to judgments, requesting appeals,
seeking a review, requesting restitution, requesting mediation, and fulfilling the requirements of attending
sessions and all lawsuits before all courts, notary offices, receiving amounts, receiving deeds, requesting the
recusal of the judge, requesting intervention and interference in Sharia courts, administrative courts (Board

of Grievances), Sharia medical committees, labour committees, financial disputes resolution committees,

Representing the Company and signing on its behalf before all governmental, semi-
governmental, and non-governmental bodies, the Royal Court, ministries, authorities, public
and private institutions, emirates, and all governmental departments, within and outside the
Kingdom of Saudi Arabia. He has the right to defend, plead, and sign, on behalf of the
Company, the articles of incorporation of companies in which the Company is a partner, or
amendments to the articles of incorporation of companies in which the Company is a partner,
as well as signing all contracts, agreements, deeds, waivers, and settlements, or for any other
matters or procedures in which the Company is a party, whether before notaries, official or
private entities. Representing the Company before the Capital Market Authority, labor offices,
higher and lower committees, commercial paper committees, all other judicial committees,
arbitration bodies, civil rights, police departments, chambers of commerce and industry,
private entities, companies, and institutions of all kinds, and entering into tenders and auctions
and awarding contracts.

He has the right to claim, file lawsuits, plead, defend, hear claims, respond to them,
acknowledge, deny, reconcile, waive rights, request oaths, refuse to take an oath, summon
witnesses, present evidence, challenge them, answer questions, object, modify, challenge
forgery, and deny lines, stamps, and signatures. He can request travel bans, lift them, request
seizure and execution, request arbitration, appoint experts and arbitrators, challenge the
reports of experts and arbitrators, replace them, and request the implementation of Article 23
of the Law of Procedure before the Sharia Courts. Claiming the execution of judgments,
accepting judgments, rejecting them, objecting to judgments, requesting appeals, seeking a
review, requesting restitution, requesting mediation, and fulfilling the requirements of
attending sessions and all lawsuits before all courts, notary offices, receiving amounts,
receiving deeds, requesting the recusal of the judge, requesting intervention and interference
in Sharia courts, administrative courts (Board of Grievances), Sharia medical committees,
labor committees, financial disputes resolution committees, banking disputes settlement
committees, commercial paper arbitration offices, commercial disputes settlement
committees, customs committees, commercial fraud committees, supervisory and
investigation bodies, public prosecution, and all judicial and executive authorities in their
various degrees and types. He has the right to receive and deliver, the right to review all

relevant entities, and to complete all necessary procedures inside and outside the Kingdom
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banking disputes settlement committees, commercial paper arbitration offices, commercial disputes
settlement committees, customs committees, commercial fraud committees, supervisory and investigation

bodies, public prosecution, and all judicial and executive authorities in their various degrees and types. They

all necessary procedures inside and outside the Kingdom of Saudi Arabia. They have the right to sign where
necessary and have the right to delegate to others all or some of the aforementioned declaration, claim,
defence, pleading, litigation, settlement, reconciliation, waiver, denial, requesting an oath, rejecting an oath,
mediation, accepting judgments, rejecting them, arbitrating on behalf of the Company, requesting the
execution of judgments, opposing them, receiving the proceeds of execution, presenting arbitration
arguments, requesting the amendment of deeds, and issuing replacements and duplicates and their duration.
Other authorities and powers granted by the Board of Directors:

The Chairman of the Board may delegate all or some of his powers to one of the Board members or
employees of the Company or someone else, and the special compensation received by the Chairman of the
Board is double the compensation prescribed for the Board members. The Board of Directors appoints a
secretary who is chosen from amongits members or others, and his duties and compensation are determined
by a separate contract, and the duration of membership for the Chairman of the Board, Vice Chairman,
Executive Member, Secretary, and Board members does not exceed the duration of their membership in the
Board. They can be re-elected, and the Board has the right at any time to dismiss them or any of them without
violating the right of the dismissed person to compensation if the dismissal occurs for an unjustified reason
or at inappropriate time.

The Chairman of the Board has the authority to delegate in writing some of his powers to other Board
members or others to carry out work or tasks, and the Vice Chairman of the Board assumes his duties in his
absence in cases where the Board has a Vice Chairman. The duration of the Chairman of the Board's absence
in cases where the Board has a Vice Chairman does not exceed the duration of the absence of the Chairman
of the Board. The same applies to the Vice Chairman of the Board, the CEO, the Secretary, and any of them
in those positions, and this does not result in their exemption from their membership.

Article 23: Meetings of the Board of Directors

The Board of Directors meets at least four times a year upon the invitation of its Chairman. The invitation
can be in the form of a written letter, sent via email, fax, or regular mail, accompanied by an agenda. The

invitation should be sent at least seven (7) days prior to the meeting date. The Chairman of the Board is

of Saudi Arabia. He has the right to sign where necessary and has the right to delegate to
others all or some of the aforementioned powers, including declaration, claim, defense,
pleading, litigation, settlement, reconciliation, waiver, denial, requesting an oath, rejecting an
oath, mediation, accepting judgments, rejecting them, arbitrating on behalf of the Company,
requesting the execution of judgments, opposing them, receiving the proceeds of execution,
presenting arbitration arguments, requesting the amendment of deeds, and issuing
replacements and duplicates and their duration. Other powers granted to him by the Board

of Directors.

The Chairman of the Board of Directors' authority is an individual authority in representing the
Company or signing on its behalf in all the above-mentioned matters, and he has the right to
delegate or authorize others for any or all of his powers or competencies. The remuneration
he receives shall be in addition to the remuneration prescribed for the members of the Board
of Directors, as proposed by the Board of Directors and approved by the Shareholders’

Assembly.
The Vice Chairman shall assume the duties of the Chairman in his absence.

The Board of Directors shall appoint a secretary chosen from among its members or others,

and his duties and remuneration shall be determined in a separate contract.

Article 23: Meetings of the Board of Directors

The Board of Directors shall meet at least four times a year upon the invitation of its Chairman.
The invitation shall be in writing and may be sent by regular mail, email, or other modern

technological means. The Chairman of the Board or his deputy - in case of his absence - shall
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obligated to call for a meeting whenever requested to do so in writing by any Board member. During the

meeting, any topic can be discussed and deliberated upon.

Article 24: Board Quorum and Decisions
The Board meeting is not valid unless attended by at least half of the members in person or by proxy,
provided that the number of attendees is not less than three members. A Board member is allowed to

appoint another member as a proxy to attend meetings, according to the following guidelines:

1. a Director may not act as a proxy for more than one other Director at the same meeting;

2. a proxy shall be appointed in writing; and

3. a Director acting by proxy may not vote on resolutions on which his/her principal is prohibited
from voting.

The decisions of the Board of Directors are issued based on the majority of the opinions of the attending
members or their representatives. In case of a tie, the vote of the Board Chairman who voted in Favour of
the decision prevails.

The Board of Director may issue decisions by presenting them separately to the members, unless one of the
Board members requests a meeting to discuss these decisions. These decisions are issued only after
obtaining the absolute majority approval of the Board members, and they are presented at the first
subsequent meeting of the Board.

Article 25: Board Decisions on Urgent Matters

The Board of Directors is empowered to make decisions on urgent matters by presenting them to all
members for approval unless requested by any member to have them discussed in a council meeting. Such
decisions are made with the consent of the majority of its members and are presented to the council in the
next subsequent meeting for confirmation, as documented in the minutes of that meeting.

Article 26: Board Deliberations

1. Board deliberations and resolutions shall be recorded in minutes prepared by the Board’s

Secretary and signed by the Chairman of the Board, the attending Board members, and the Secretary.

call the Board to a meeting whenever requested to do so in writing by any member of the Board
to discuss one or more topics.

The Board of Directors shall determine the place of its meetings, and its meetings may be held
using modern technological means. It also has the right to invite whomever it deems
appropriate from the Company's employees, consultants, or others to attend its meetings,
provided they do not have the right to vote.

Article 24: Board Quorum and Decisions

A meeting of the Board of Directors of the Company shall only be valid if at least half of the
members (in person or by proxy) are present, provided that the number of members present
in person is not less than three (3) members.

A member of the Board of Directors, with the approval of the chairman of the meeting, may
attend the Board meeting via modern technological means. A Board member may also appoint
another member as a proxy to attend meetings and vote on his behalf on the resolutions taken
during the meeting, according to the following guidelines:

1. A Board member may not act as a proxy for more than one other member at the same
meeting.

2. The proxy shall be established in writing - and it may be via modern technological means -
and for a specific meeting.

3 The proxy may not vote on resolutions which the principal is prohibited by the system to

vote on.

Delete

Article 26: Board Deliberations

Decisions of the Board shall be issued by a majority vote of the attending members (in person
or by proxy). In case of a tie, the side with which the chairman of the meeting voted shall
prevail. The decision shall be effective from the date of its issuance, unless it stipulates its

effectiveness at another time or upon the fulfillment of certain conditions.
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2. Such minutes shall be recorded in a special register signed by the Chairman of the Board and the The Board of Directors may issue its decisions on urgent matters by presenting them to all
Secretary. members by circulation, unless a member requests - in writing - a meeting of the Board to
3. Means of modern technology may be used for signature, to record deliberations and resolutions, deliberate thereon. Such decisions shall be issued with the approval of a majority of its

and to prepare meeting minutes.

Part 4: Shareholders' Assemblies

Article 27: Attendance at General Meetings

Each Shareholder has the right to attend the General Assembly of Shareholders. Furthermore, they have the
option to appoint another individual who is not a member of the Board of Directors or an employee of the
Company to attend the General Assembly on their behalf.

Article 28: Authorities of the Ordinary General Assembly

Except for matters within the competence of the Extraordinary General Assembly, the Ordinary General
Assembly shall be concerned with all matters related to the Company, and the Annual Ordinary General
Assembly shall convene at least once during the six months following the end of the Company's fiscal

year. Other ordinary general assemblies may be convened whenever the need arises.
Article 29: Authorities of the Extraordinary General Assembly

The Extraordinary General Assembly shall have the authority to amend the Company's articles of association,
except for matters that it is prohibited to be amended by law. It may issue decisions on matters originally
within the competence of the Ordinary General Assembly, under the same terms and conditions prescribed

for the Ordinary General Assembly.
Article 30: Manner of Convening Assemblies

1. General or Special Assemblies of Shareholders shall convene at the invitation of the Board of Directors. The

call for the Assembly meeting shall be made at least twenty-one (21) days prior to the date set for the meeting,

members and these decisions shall be presented to the Board at its first subsequent meeting to
be recorded in the minutes of that meeting.

Board deliberations and resolutions shall be recorded in minutes prepared by the Secretary
and signed by the chairman of the meeting, the attending Board members, and the Secretary.
These minutes shall be recorded in a special register signed by the Chairman of the Board and
the Secretary. Modern technological means may be used for signature, to record deliberations
and resolutions, and to prepare meeting minutes.

Part 4: Shareholders' Assemblies

Article 27: Attendance at General Meetings

Each Shareholder has the right to attend the General Assembly of Shareholders. Furthermore,
they have the option to appoint another individual who is not a member of the Board of
Directors or an employee of the Company to attend the General Assembly on their behalf.
Article 28: Authorities of the Ordinary General Assembly

Except for matters within the competence of the Extraordinary General Assembly, the
Ordinary General Assembly shall be concerned with all matters related to the Company,
and the Annual Ordinary General Assembly shall convene at least once during the six
months following the end of the Company's fiscal year. Other ordinary general assemblies
may be convened whenever the need arises.

Article 29: Authorities of the Extraordinary General Assembly

The Extraordinary General Assembly shall have the authority to amend the Company's
articles of association, except for matters that it is prohibited to be amended by law. It may
issue decisions on matters originally within the competence of the Ordinary General
Assembly, under the same terms and conditions prescribed for the Ordinary General
Assembly.

Article 30: Manner of Convening Assemblies

1. General or Special Assemblies of Shareholders shall convene at the invitation of the Board
of Directors. The call for the Assembly meeting shall be made at least twenty-one (21) days

prior to the date set for the meeting, by announcing the invitation and agenda via any of the
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by announcing the invitation and agenda via any of the modern means of communication, in accordance with
the relevant laws and regulations and the controls specified by the competent authorities.

2.The Board of Directors must call for an Ordinary General Assembly to convene within thirty (30) days from
the date on which itis requested to do so by the Auditor or by a number of Shareholders representing at least
ten per cent (10%) of the Company's voting Shares. The Auditor may also call for the General Assembly to
convene if the Board fails to do so within thirty (30) days from the date of the Auditor's request.

3. General Assembly Meetings of Shareholders may be held, and the Shareholder may participate in its
deliberations and vote on its decisions by means of modern technology, in accordance with the controls
determined by the competent authority.

4. Shareholders who own at least ten per cent (10%) of the Company's voting shares may add one or more

topics to the agenda of the General Assembly when itis prepared.

Article 31: Record of Attendance
Shareholders who wish to attend the General Assembly must register their names in the Company's
headquarters before the time specified for convening the meeting. This registration can be done either

through email or fax.

Article 32: Quorum for the Ordinary General Assembly Meeting

A meeting of the Ordinary General Assembly shall not be valid unless attended by Shareholders representing
at least a quarter of the Company's share capital. If such quorum cannot be attained, a second meeting shall
be held one hour after the end of the period set for the first meeting, provided that the invitation to the first
meeting includes an announcement indicating the possibility of holding the second meeting. In all cases, the

second meeting shall be valid regardless of the number of Shares represented therein.

Article 33: Quorum of the Extraordinary General Assembly
A meeting of the Extraordinary General Assembly shall only be valid if attended by Shareholders representing
at least half of the Company’s share capital. If such quorum cannot be achieved at the first meeting, an

invitation shall be issued for a second meeting to be held no earlier than one hour and no later than thirty

modern means of communication, in accordance with the relevant laws and regulations and
the controls specified by the competent authorities.

2. The Board of Directors must call for an Ordinary General Assembly to convene within thirty
(30) days from the date on which it is requested to do so by the Auditor or by a number of
Shareholders representing at least ten per cent (10%) of the Company's voting Shares. The
Auditor may also call for the General Assembly to convene if the Board fails to do so within
thirty (30) days from the date of the Auditor's request.

3. General Assembly Meetings of Shareholders may be held, and the Shareholder may
participate in its deliberations and vote on its decisions by means of modern technology, in
accordance with the controls determined by the competent authority.

4. Shareholders who own at least ten per cent (10%) of the Company's voting shares may add
one or more topics to the agenda of the General Assembly when it is prepared.

Article 31: Record of Attendance

Shareholders who wish to attend the General Assembly must register their names in the
Company's headquarters before the time specified for convening the meeting. This registration
can be done either through email or fax.

Article 32: Quorum for the Ordinary General Assembly Meeting

A meeting of the Ordinary General Assembly shall not be valid unless attended by
Shareholders representing at least a quarter of the Company’s voting shares. If such quorum
cannot be attained, a second meeting shall be held one hour after the end of the period set for
the first meeting, provided that the invitation to the first meeting includes an announcement
indicating the possibility of holding this meeting. If the first invitation does not include the
possibility of holding the second meeting, an invitation for a second meeting shall be made
within thirty days following the previous meeting, and this invitation shall be published in the
manner prescribed in these Articles of Association. In all cases, the second meeting shall be
valid regardless of the number of voting shares represented therein.

Article 33: Quorum of the Extraordinary General Assembly

A meeting of the Extraordinary General Assembly shall only be valid if attended by
Shareholders representing at least half of the Company’s voting shares. If such quorum cannot

be achieved at the first meeting, a second meeting shall be held one hour after the end of the
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hours after the first. In all cases, the second meeting shall be valid if attended by Shareholders representing at
least a quarter of the Company’s voting shares. If such quorum cannot be achieved at the second meeting, an
invitation for a third meeting shall be made in the same manner prescribed in Article Thirty (30) of these
Bylaws. The third meeting shall be valid regardless of the number of Shares represented therein, following the

approval of the competent authorities.

Article 34: Voting in Assemblies

At General Assembly meetings, each Shareholder shall have one vote for each share held thereby. Cumulative
voting shall be used in the election of the Board of Directors where the voting right of a share may only be
used for one time. Members of the Board of Directors may not vote on General Assembly resolutions relating
to transactions and contracts in which they have a direct or indirect interest, or which involve a conflict of
interest.

Article 35: Assembly Resolutions

Ordinary General Assembly resolutions shall be issued by an absolute majority of voting shares represented
therein. Extraordinary General Assembly resolutions shall be issued by a majority of two-thirds of the voting
shares represented therein, unless the decision is related to increasing or decreasing the capital, extending the
Company's term, dissolving the Company prior to the expiry of the term specified in its articles of association,
or merging the Company with another company, and in this case, they shall not be valid unless issued by a

majority of three-quarters of the shares represented therein.
Article 36: Discussion in Assemblies

Each Shareholder shall have the right to discuss the items listed in the General Assembly's agenda and to direct
questions in respect thereof to the Directors and the Auditor. The Directors or the Auditor shall answer the
Shareholders' questions in a manner that does not prejudice the Company's interest. If a Shareholder deems
the answer to the question unsatisfactory, then such Shareholder may refer the issue to the General Assembly

and its resolution in this regard shall be conclusive.

period set for the first meeting, provided that the invitation to the first meeting includes an
announcement indicating the possibility of holding this meeting. If the first invitation does not
include the possibility of holding the second meeting, an invitation for a second meeting shall
be made in the same manner prescribed in Article (30) of these Articles of Association.

In all cases, the second meeting shall be valid if attended by a number of Shareholders
representing at least a quarter of the Company’s voting shares. If the required quorum is not
met at the second meeting, an invitation for a third meeting shall be made in the same manner
prescribed in these Articles of Association, and the third meeting shall be valid regardless of
the number of voting shares represented therein.

Article 34: Voting in Assemblies

At General Assembly meetings, each Shareholder shall have one vote for each share held
thereby. Cumulative voting shall be used in the election of the Board of Directors where the
voting right of a share may only be used for one time. Members of the Board of Directors may
not vote on General Assembly resolutions relating to transactions and contracts in which they
have a direct or indirect interest, or which involve a conflict of interest.

Article 35: Assembly Resolutions

Ordinary General Assembly resolutions shall be issued by an absolute majority of voting
shares represented therein. Extraordinary General Assembly resolutions shall be issued by a
majority of two-thirds of the voting shares represented therein, unless the decision is related
to increasing or decreasing the capital, extending the Company's term, dissolving the Company
prior to the expiry of the term specified in its articles of association, or merging the Company
with another company, and in this case, they shall not be valid unless issued by a majority of
three-quarters of the shares represented therein.

Article 36: Discussion in Assemblies

Each Shareholder shall have the right to discuss the items listed in the General Assembly's
agenda and to direct questions in respect thereof to the Directors and the Auditor. The
Directors or the Auditor shall answer the Shareholders’ questions in a manner that does not
prejudice the Company's interest. If a Shareholder deems the answer to the question
unsatisfactory, then such Shareholder may refer the issue to the General Assembly and its

resolution in this regard shall be conclusive.
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Article 37: Presiding Over Assembly Meetings and Preparing Minutes

The meetings of the General Assembly of shareholders shall be presided over by the Chairman of the Board
of Directors or, in their absence, by the Vice-Chairman, or by a board member appointed by the Board in the
absence of both the Chairman and Vice-Chairman.

General Assembly meeting minutes shall be prepared during the General Assembly meeting and shall specify
the number of Shareholders presentin person or by proxy, the number of Shares held thereby in person or by
proxy, the number of votes allocated to said Shares, the resolutions made, the number of votes in favour or
against each resolution, and a comprehensive summary of the discussions held during the meeting. The
minutes shall be recorded regularly after each meeting in a special register, signed by the Chairman of the

General Assembly, the Secretary, and vote counters.

Part 5: Committees

Article 38: Audit Committee

The Audit Committee is formed by a decision of the Board of Directors, consisting of (three to five) members
who are not executive members of the Board. The Chairman of the Board of Directors cannot be appointed
as the Chairman of the Audit Committee for a period exceeding four years. The General Assembly issues a
resolution for the Audit Committee, which includes the committee’s tasks, working procedures, and the
remuneration of its members.

Article 39: Quorum of the Committee

Article 37: Presiding Over Assembly Meetings and Preparing Minutes

The meetings of the General Assembly of Shareholders shall be presided over by the Chairman
of the Board of Directors or, in their absence, by the Vice-Chairman, or by a Board member
appointed by the Board in the absence of both the Chairman and Vice-Chairman. If this is not
possible, the General Assembly shall be presided over by a shareholder or non-shareholder
appointed by the Shareholders by voting. The chairman of the meeting shall appoint a
secretary for the meeting and vote counters, and the Assembly shall approve their
appointment.

General Assembly meeting minutes shall be prepared and specify the number of Shareholders
present in person or by proxy, the number of shares held thereby in person or by proxy, the
number of votes allocated to said shares, the resolutions made, the number of votes in favor
or against each resolution, and a comprehensive summary of the discussions held during the
meeting. The minutes shall be recorded regularly after each meeting in a special register signed
by the Chairman of the General Assembly, the Secretary, and vote counters.

Part 5: Committees

Article: Formation of Board Committees

Without prejudice to the provisions of the relevant laws and regulations, the Board of Directors
may form specialized committees according to the Company's needs, circumstances, and
conditions, enabling them to perform their tasks effectively. The Board has the authority to
determine the committees' tasks, working procedures, and the remuneration of their members
in accordance with the controls and instructions set by the competent authorities.

Article 38: Audit Committee

Delete

Article 39: Quorum of the Committee
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The meeting of the Audit Committee shall be valid by the presence of a majority of its members. All of its
decisions shall be made by the majority of votes of the attending members. In the event of a tie, the
committee chairman’s vote shall be decisive.

Article 40: Committee Authorities

The Audit Committee shall oversee the affairs of the Company. As a result, it has the right to review all of the
Company's records and documents and obtain any explanations or statements from the members of the
Board of Directors or the executive management. The Committee may request that the Board of Directors
call an Ordinary General Assembly if the Board of Directors obstructs its course of work or the Company
suffers serious damage or losses.

Article 41: Committee Reports

The Audit Committee shall check the Company's financial statements and the reports and notes to be
provided by the auditor and shall express its opinion on the same, if any. It shall also prepare a report on its
opinion with respect to the sufficiency of the internal control in the Company, along with other activities
within its competence. The Board of Directors shall deposit enough copies of this reportin the Company’s
headquarters at least twenty-one (21) days prior to the date of the regular general meeting convention, in
order to provide it to any Shareholder wishing to have the same. The report shall be read out at the meeting.

Part 5: Auditor

Article 42: Appointment, Removal, and Resignation of the Auditor

1. The Company shall have one or more auditors, licensed to practice in the Kingdom and appointed by the
Ordinary General Assembly that shall determine the remuneration, scope of work, and term thereof. The said
auditor may be reappointed, provided that his term does not exceed the period specified in the relevant
regulations and bylaws.

2. The General Assembly may resolve to remove the Auditor without prejudice to his right to compensation
for any damage incurred, if justified. The Chairman of the Board of Directors shall inform the competent
authority of such removal and the reasons therefor within the period specified in the relevant regulations.

3. The Auditor may resign pursuant to a written notice submitted to the Company. His assignment shall
terminate from the date of submitting the resignation notice or at a later date as specified therein, without
prejudice to the Company's right to compensation for any damage incurred thereby, if justified. The resigning

auditor shall, upon submission of the notice, provide the Company and the competent authority with the

Delete
Article 40: Committee Authorities

Delete
Article 41: Committee Reports

Delete

Part 5: Auditor
Article 42: Appointment, Removal, and Resignation of the Auditor

1. The Company shall have one or more auditors, licensed to practice in the Kingdom and
appointed by the Ordinary General Assembly that shall determine the remuneration, scope of
work, and term thereof. The said auditor may be reappointed, provided that his term does not
exceed the period specified in the relevant regulations and bylaws.

2. The General Assembly may resolve to remove the Auditor without prejudice to his right to
compensation for any damage incurred, if justified. The Chairman of the Board of Directors
shall inform the competent authority of such removal and the reasons therefor within the
period specified in the relevant regulations.

3. The Auditor may resign pursuant to a written notice submitted to the Company. His
assignment shall terminate from the date of submitting the resignation notice or at a later date
as specified therein, without prejudice to the Company's right to compensation for any damage

incurred thereby, if justified. The resigning auditor shall, upon submission of the notice,
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reasons for his resignation. The Board of Directors shall call for the General Assembly to convene to review

said reasons, appoint another auditor and determine the remuneration, term, and scope of work thereof.

Article 43: Auditor Authorities

The Auditor shall, at any time, access the Company's books, accounting records, and other supporting
documents, and he may request any information and clarifications he deems necessary to verify the
Company's assets and liabilities, as well as any other matters falling within his scope of work. The Chairman
of the Board of Directors shall enable the Auditor to carry out his assignment. If the Auditor encounters any
difficulty in carrying out his assignment, he shall submit a report to this effect to the Board of Directors. If the
Board of Directors fails to facilitate the Auditor's work, the Auditor shall submit a request thereto to call fora
meeting of the General Assembly to review the matter. The Auditor may direct this call if the Board of Directors

does not direct it within thirty (30) days of the date of the Auditor's request.

Part 6: Company Accounts and Distribution of Dividends

Article 44: Fiscal Year

The Company's fiscal year begins on the 1st of January and ends on the 31st of December of each calendar
year. The first fiscal year shall commence from the date of the ministerial decision announcing the

Company's establishment and shall end on the 31st of December of the current calendar year.

Article 45: Financial Statements

1. At the end of each fiscal year, the Board of Directors shall prepare the Company's financial statements
together with a report on its business and financial position for the ended fiscal year. This report shall include
the proposed method for distributing dividends. The Board of Directors shall place such documents at the
disposal of the Auditor at least forty-five (45) days prior to the date set for convening the General Assembly.
2. The Chairman of the Board, the CEO and the Chief Finance Officer shall sign the documents referred to in
Paragraph (1) of this Article, with a copy thereof being placed at the Company's head office at the disposal of
the Shareholders.

3. The Chairman of the Board shall provide the Shareholders with the Company's financial statements and
Board of Directors' report after signing the same, as well as the Auditor's report, unless they are published
through means of modern technology, at least twenty-one (21) days prior to the date set for the General

Assembly meeting. The Chairman shall also deposit the Company's financial statements and the Auditor's

provide the Company and the competent authority with the reasons for his resignation. The
Board of Directors shall call for the General Assembly to convene to review said reasons,
appoint another auditor and determine the remuneration, term, and scope of work thereof.
Article 43: Auditor Authorities

The Auditor shall, at any time, access the Company's books, accounting records, and other
supporting documents, and he may request any information and clarifications he deems
necessary to verify the Company's assets and liabilities, as well as any other matters falling
within his scope of work. The Chairman of the Board of Directors shall enable the Auditor to
carry out his assignment. If the Auditor encounters any difficulty in carrying out his assignment,
he shall submit a report to this effect to the Board of Directors. If the Board of Directors fails to
facilitate the Auditor's work, the Auditor shall submit a request thereto to call for a meeting of
the General Assembly to review the matter. The Auditor may direct this call if the Board of
Directors does not direct it within thirty (30) days of the date of the Auditor's request.

Part 6: Company Accounts and Distribution of Dividends

Article 44: Fiscal Year

The Company's fiscal year begins on the 1st of January and ends on the 31st of December of
each calendar year. The first fiscal year shall commence from the date of the ministerial
decision announcing the Company's establishment and shall end on the 31st of December of
the current calendar year.

Article 45: Financial Statements

1. At the end of each fiscal year, the Board of Directors shall prepare the Company's financial
statements together with a report on its business and financial position for the ended fiscal
year. This report shall include the proposed method for distributing dividends. The Board of
Directors shall place such documents at the disposal of the Auditor at least forty-five (45) days
prior to the date set for convening the General Assembly.

2. The Chairman of the Board, the CEO and the Chief Finance Officer shall sign the documents
referred to in Paragraph (1) of this Article, with a copy thereof being placed at the Company's
head office at the disposal of the Shareholders.

3. The Chairman of the Board shall provide the Shareholders with the Company's financial
statements and Board of Directors' report after signing the same, as well as the Auditor's report,

unless they are published through means of modern technology, at least twenty-one (21) days
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report, if any, with the Saudi Center for Economic Business via the electronic deposit program for financial

statements.

Article 46: Distribution of Dividends

1. The General Assembly shall determine the percentage to be distributed to shareholders of the net
profits after deducting the reserves, if any, and the Company’s annual net profits shall be distributed after
deducting all general expenses and other costs.

2. The Company may also distribute interim dividends to Shareholders of distributable profits after
fulfilling the following requirements:

a. the Ordinary General Assembly shall authorise the Board to distribute interim dividends pursuant to a
resolution issued annually;

b. has reasonable liquidity and can reasonably predict the level of their profits; and

c.the Company shall have distributable dividends in accordance with the latest financial statements, sufficient
to cover the profits proposed to be distributed, after deducting the dividends that have been distributed and

capitalised after the date of these statements.
Article 47: Entitlement to Dividends

The Shareholder is entitled to his share of the profits in accordance with the General Assembly's decision
issued in this regard. The decision shall specify the due date and the date of distribution. The right to profits
shall be for the Shareholders registered in the Shareholders' records at the end of the day specified for
entitlement. The Board of Directors shall implement the General Assembly's decision regarding the
distribution of profits to Shareholders within fifteen (15) days from the due date of these profits specified in

the General Assembly's decision.

Article 48: Distribution of Dividends of Preferred Shares

1. If dividends are not distributed for any fiscal year, dividends for subsequent years may not be distributed
until the specified percentage, as stipulated by the Companies Law, has been paid to holders of preferred
shares for that year.

2. If the Company fails to pay the specified dividends to holders of preferred shares from the net profits after
deducting reserves, if any, for three consecutive years, the Special Assembly for holders of these shares,

convened in accordance with the provisions of the Companies Law, may decide to grant them attendance and

prior to the date set for the General Assembly meeting. The Chairman shall also deposit the
Company's financial statements and the Auditor's report, if any, with the Saudi Center for

Economic Business via the electronic deposit program for financial statements.
Article 46: Distribution of Dividends

1. The General Assembly shall determine the percentage of the net profits to be distributed to
Shareholders after deducting the reserves, if any, and the Company's annual net profits shall
be distributed after deducting all general expenses and other costs.

2. The Company may also distribute annual and interim dividends of distributable profits to
Shareholders after fulfilling the following requirements:

a) The Ordinary General Assembly shall authorize the Board to distribute annual and interim
dividends pursuant to a resolution issued annually;

b) The Company shall have reasonable liquidity and can reasonably predict the level of their
profits; and

c) The Company shall have distributable dividends, in accordance with the latest financial
statements, sufficient to cover the profits proposed to be distributed, after deducting the
dividends that have been distributed and capitalized after the date of these statements.
Article 47: Entitlement to Dividends

The Shareholder is entitled to his share of the profits in accordance with the General
Assembly's decision issued in this regard. The decision shall specify the due date and the date
of distribution. The right to profits shall be for the Shareholders registered in the Shareholders'
records at the end of the day specified for entitlement. The Board of Directors shall implement
the General Assembly's decision regarding the distribution of profits to Shareholders within
fifteen (15) days from the due date of these profits specified in the General Assembly's
decision.

Article 48: Distribution of Dividends of Preferred Shares

1. If dividends are not distributed for any fiscal year, dividends for subsequent years may not
be distributed until the specified percentage, as stipulated by the Companies Law, has been
paid to holders of preferred shares for that year.

2. If the Company fails to pay the specified dividends to holders of preferred shares from the
net profits after deducting reserves, if any, for three consecutive years, the Special Assembly

for holders of these shares, convened in accordance with the provisions of the Companies Law,
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voting rights in the Company's General Assembly meetings. This right remains until the Company can fully
pay the priority dividends due to holders of these shares for previous years. Each preferred share shall have
one vote in the General Assembly, and in this case, the preferred Shareholder has the right to vote on all the

items of the General Assembly's agenda without exception.

Article 49: Company Losses

If the Company's losses amount to half of its issued capital, the Board of Directors shall, within sixty (60) days
from the date of its knowledge thereof, disclose the losses and its recommendations relating thereto, and it
shall, within one hundred and eighty (180) days from the date of its knowledge thereof, call for the
Extraordinary General Assembly to consider the continuation of the Company by taking measures necessary

to resolve such losses or to dissolve the Company.

Article 50: Liability Claim

1. The Company has the right to file a claim against members of the Board of Directors for violating the
provisions of the Companies Law or these Articles of Association, or for their commission of any mistake,
negligence, or shortcomings in performing their duties, resulting in damages to the Company. The General
Assembly or Shareholders shall resolve to file the claim and appoint someone to represent the Company in
pursuing such claim. If the Company is under liquidation, the liquidator shall assume the responsibility of
filing the claim. In the event of any liquidation proceedings being initiated against the Company in accordance
with the Bankruptcy Law, filing such claim shall be carried out by those authorized by law to represent the

Company.

may decide to grant them attendance and voting rights in the Company's General Assembly
meetings. This right remains until the Company can fully pay the priority dividends due to
holders of these shares for previous years. Each preferred share shall have one vote in the
General Assembly, and in this case, the preferred Shareholder has the right to vote on all the
items of the General Assembly's agenda without exception.

Article 49: Company Losses

If the Company's losses amount to half of its issued capital, the Board of Directors shall, within
sixty (60) days from the date of its knowledge thereof, disclose the losses and its
recommendations relating thereto, and it shall, within one hundred and eighty (180) days from
the date of its knowledge thereof, call for the Extraordinary General Assembly to consider the
continuation of the Company by taking measures necessary to resolve such losses or to
dissolve the Company.

Article: Dissolution of the Company

The Company shall be dissolved for any of the reasons for dissolution stipulated in Article (Two
Hundred and Forty-Three) of the Companies Law. Upon its dissolution, it shall enter into
liquidation in accordance with the provisions of Chapter Twelve of the Companies Law. If the
Company is dissolved and its assets are insufficient to pay its debts or if it is insolvent in
accordance with the Bankruptcy Law, it shall apply to the competent judicial authority to

initiate any of the liquidation procedures under the Bankruptcy Law.

Article 50: Liability Claim

1. The Company has the right to file a claim against members of the Board of Directors for
violating the provisions of the Companies Law or these Articles of Association, or for their
commission of any mistake, negligence, or shortcomings in performing their duties, resulting
in damages to the Company. The General Assembly or Shareholders shall resolve to file the
claim and appoint someone to represent the Company in pursuing such claim. If the Company
is under liquidation, the liquidator shall assume the responsibility of filing the claim. In the
event of any liquidation proceedings being initiated against the Company in accordance with
the Bankruptcy Law, filing such claim shall be carried out by those authorized by law to

represent the Company.
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2. One or more Shareholders, representing five per cent (5%) of the Company's capital, may file a claim on
behalf of the Company, if such claim is not filed by the Company, provided that the filing of such claim serves
the interests of the Company and is based on valid grounds, and the plaintiff is acting in good faith and is a
Shareholder in the Company at the time of filing the claim.

3.In order to file the claim referred to in Paragraph (2) of this Article, the Company's Board members shall be
notified of the intent to file the claim at least fourteen (14) days prior to the date of filing such claim.

4. Every Shareholder has the right to file a claim against the members of the Board of Directors if an error

committed thereby caused specific damage to the Shareholder in question.

Article 51:

The Company shall be subject to the laws applicable in the Kingdom of Saudi Arabia. Any provision in these
Avrticles of Association that conflicts with the provisions of the Companies Law shall be deemed null and void,
and the provisions of the Companies Law shall apply. Any matter not provided for in these Articles of

Association shall be governed by the Companies Law and its Implementing Regulations.

Article 52:
These Articles of Association shall be deposited and published in accordance with the Companies Law and

its Implementing Regulations.
p gReg

.The articles of these AoA will be reordered and renumbered to conform with the proposed amendments*

2. One or more Shareholders, representing five per cent (5%) of the Company's capital, may
file a claim on behalf of the Company, if such claim is not filed by the Company, provided that
the filing of such claim serves the interests of the Company and is based on valid grounds, and
the plaintiff is acting in good faith and is a Shareholder in the Company at the time of filing the
claim.

3. In order to file the claim referred to in Paragraph (2) of this Article, the Company's Board
members shall be notified of the intent to file the claim at least fourteen (14) days prior to the
date of filing such claim.

4. Every Shareholder has the right to file a claim against the members of the Board of Directors
if an error committed thereby caused specific damage to the Shareholder in question.

Article 51:

The Company shall be subject to the laws applicable in the Kingdom of Saudi Arabia. Any
provision in these Articles of Association that conflicts with the provisions of the Companies
Law shall be deemed null and void, and the provisions of the Companies Law shall apply. Any
matter not provided for in these Articles of Association shall be governed by the Companies
Law and its Implementing Regulations.

Article 52:

These Articles of Association shall be deposited and published in accordance with the

Companies Law and its Implementing Regulations.
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INVESTMENT
1.  Preamble deed -1
1.1 This Charter has been prepared in accordance with the Governance | (o (7) 8,22 {2899 28,201 3 &Syl uelgal (a8 2Dl i slus) 11
Rules of the Company and pursuant to Paragraph (7) of Article (47) | mas 38,4l jomi):de pais Gy S€,a0) 4Sg> A8 (40 (47) 3oL
of the Corporate Governance Regulations, which stipulates: "(The | cilegdilly SloISL Qo) (goud suslg Lz Q ol=pilly EAE Y] Gl
company may merge the Remuneration Committee and (ol daladd | & lolmasN g oldlazl o Goiud ol e
Nomination Committee into a single committee called the | Glolaws¥l alally 4ulsll 4ildsgus elaf 3 5lo¥l Ludme Buelus 2-1
Nomination and Remuneration Committee, provided that it meets Al sda @ Lpke poguaidl wlodhally culd ggudly
all the requirements and competences of both committees)
1.2. To assist the Board of Directors in performing its oversight
responsibilities and undertaking the competences, responsibilities
and authorities stipulated in this Charter.

2.  Terms and Definitions Slelaially «;;La.l).:.ﬁl -2
2.1, Unless the context otherwise requires, the terms and phrases used | L 8sazll Gilall dwleadl sda 3 eusrull wlylally cilelbhmsll 065 1-2
in this Charter shall have the meanings ascribed to them in the 5 s Blead! atay o Lo 48,40 3 Tl AaSgall 23 (3

Company’s Internal Governance Regulations.

3. Formation of the Committee and Membership Requirements Lganll boydg duxlll JS&5 -3
3.1. ByaBoard resolution,aNomination and Remuneration Committee | (ye Legbael sue Jay ¥ ciloecsidly S TOL B Ludoell oo Slyas JSa5 1-3
shall be formed comprising no fewer than three (3) and no more | &lelis ae ¢ (adsdidl| 8y15¥1 udoza elael pd (1o clues (e oy Yo
than five (5) members, none of whom shall be executive directors, | &ilazudl 399 ccalazud! 5yl0¥) ul=s clael oo Laglacel g5 of
and due consideration shall be given to ensuring that its members | o 1556 clgw Gulll slnel pe oo polieal of nduas pe clacl
are independent directors. Non-executive directors or individuals eant o ol cnealudl

who are not members of the Board, whether from the Shareholders | 5l ped ,81515 (oo 2l LS (593 (o Lilll clael (680 o ey 2-3
or otherwise, may be utilized. o8y 82 oS Aielll aleo Auylos (po ey Loy )L llg 28 ,alls

32. The members of the Committee shall possess professional | cuaie Jade ¥ e 2zl It “944.9 ol sy cpan OF el g2 3-3
competence and have the experience, knowledge and skills Al sy
necessary to perform the tasks of the Committee efficiently and | cliwmg Liselll cliael clowl AW Goull Bga yadd of aS,adl e 4-3
effectively. I apalladl Bul) M U3 e Tl ol it (61 of mnd e qugsas

3.3. The Board may appoint the Chairman of the Board as a member of AJW Bgad! a0 Byalial B8, ) LS AsY Lo
the Committee, provided that the Chairman does not hold the | 5,95 Ll@ gty pudzell 8595 Bue 2o Leliie Lizlll Ligyae Bue 9SG 5-3
position of Chairman of the Committee. Q Lylu wlalad 9 pllas ‘:59 adg L guanall AoMim clmls of (oudsll

3.4. The Company shall notify the Capital Market Authority of the | of Zixlll clacl ez Jie By JS §8,1a¥1 Lzl o U3 aag ASLaL
names of the Committee members and their membership capacity WY
upon their appointment or any changes thereto, within the | euuly ¢ll3g (489,la] Ladg) Alazdl 2zl cbacl o gune I 3= 6-3
statutory period specified by the Corporate Governance | Jsaall &l Aot moyaty izl s sy (sl )] Jas 5las)
Regulations issued by the Capital Market Authority. e et oY sy syl sus 13) ¥ Hladd) el li o0

3.5. The term of membership in the Committee shall coincide with the | 3,11 3 guae cam of pulzmeld OF Buzlll slacl usl 3850 jas 1310 7-3




Classification: General

3.6.

3.7.

3.8.

term of the Board and shall end upon the expiry of this term, or
upon the expiry of the member's term of office in accordance with
any applicable laws or instructions in the Kingdom. However, the
Board of Directors may at any time dismiss all or some of the
Committee members.

Each member of the Committee shall have the right to resign
(according to their circumstances) by submitting a written notice to
the Chairman of the Board and the Chairman of the Committee.
The resignation shall become effective from the date of delivery of
such notice, unless the notice specifies a later time for effecting the
resignation.

If a vacancy arises in the membership of the Committee, the Board
may appoint a member to fill the vacant position.

The Board may, based on a recommendation from the Committee,
terminate the membership of any member who is absent from half
of the Committee's annual meetings without a legitimate excuse.

The Committee shall report to the Board of Directors.
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Chairman of the Committee
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4.1.

4.2.

4.3.

4.4.

The Board shall appoint a Chairman of the Committee who must be
an independent director. If the Board does not appointa Chairman,
the Committee members shall appoint a Chairman from among
themselves at the Committee's first meeting.

The Chairman of the Committee shall preside over the Committee's
meetings. In the event of the Chairman's absence from a meeting,
the members present at the meeting shall elect one of them to chair
the meeting and record this in the minutes of the meeting.

The Chairman of the Committee, or whoever he delegates from the
Committee members, must attend the General Assemblies to
answer the Shareholders' questions and inquiries.

The Chairman of the Committee shall oversee the Committee work
and follow up on the completion of its assigned tasks. He shall also
be responsible for convening the Committee, determining the time,
date, and place of each Committee meeting, and setting the agenda

in coordination with the Committee members.
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5.

Duties of a Committee Member
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5.1.

5.2.

Each member shall adhere to the principles of honesty, integrity,
loyalty, due diligence and care for the benefit of the Company and
its Shareholders, giving these precedence over his/her personal
interests.

Members shall attend Committee meetings, prepare for them in
advance, and actively participate in the study of the agenda items
and the analysis of information relevant to the matters under

consideration by the Committee before expressing their opinions
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thereon.

5.3. The Committee's independent member shall be capable of
exercising his/her duties, expressing opinions, and voting on
resolutions objectively and impartially, thereby assisting the
Committee in making sound resolutions that contribute to
achieving the Company's interests.

5.4. Committee members shall maintain the privacy and confidentiality
of data, information, and documents related to the Company's
business that they access by virtue of their membership in the
Committee and they shall not disclose any confidential data or

information to external parties.
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6. Functions and Responsibilities

Sldssudls aldl -6

In addition to the functions entrusted to the Committee in the Company's
Governance Regulations or as referred to it by the Board of Directors, the
duties of the Committee shall include, wherever applicable, undertaking
all actions that enable it to achieve its objectives, including the following:

6.1. Nominations

a.  Proposing clear policies and criteria for membership in the Board of
Directors and in the Executive Management.

b. Recommending to the Board the nomination and re-nomination of
members in accordance with the approved policies and criteria,
taking into account not to nominate a person who was previously
convicted of a crime involving breach of trust.

c. Preparing a description of the required capabilities and
qualifications for Board membership and Executive Management
positions.

d.  Determining the time that a member must dedicate to the work of
the Board.

e.  Conducting an annual review of the necessary skills or appropriate
expertise required for Board membership and Executive
Management positions.

f. Reviewing the structure of the Board and the Executive
Management and submitting recommendations regarding potential
changes.

g.  Annually verifying the independence of independent directors and
the absence of any conflictof interest if a memberis aBoard member
of another company.

h.  Developing a job description for executive directors, non-executive

directors, independent directors, and senior executives.
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i.  Establishing specific procedures in the event of a vacancy in the | calua¥l sa=s 3 ladeld (gue pudiy LKL oluled Lol Ll o
position of a Board member or senior executive. AV TES
j-  Evaluating the performance of the Board and identifying areas of 5191y Olallly pulall sliacl wlilSe Gaguaiy 5)1Y) U’j"lxl Anesdll &
weakness and strength within the Board, and proposing solutions to Saeial] clulrulllady dpd ol
. Ladg 3)0¥1 (ulze 50,85 3 Slasgadly LKL e ZLad¥l e SWI -z
address them in accordance with the Company's interest. il Sl oo 8yoleall Auelad] ezl
k. Succession plans.
6.2. Remuneration
a.  Preparingaclear policy for the remuneration of Board members and
committees, and the Executive Management, and submitting it to
the Board of Directors for consideration in preparation for its
approval by the Ordinary General Assembly, provided that the
policy takes into account the application of performance-related
criteria, disclosure thereof, and verification of its implementation.
b.  Clarifying the relationship between the granted remuneration and
the applicable policy, and stating any material deviations from the
policy and reasons therefor.
c.  Periodically reviewing the remuneration policies and evaluating
their effectiveness in achieving their intended objectives.
d.  Recommending to the Board of Directors regarding the
remuneration of Board members and committees, and the Executive
Management in accordance with the approved policies.
e.  Ensuring the disclosure of remuneration and compensation in the
Board of Directors' report in accordance with the regulatory
requirements issued by the competent authorities.

7. Authorities Sl -7
7.1.  The Committee shall have the right to obtain all resources and | Lzlxls clo¥ 2ol ciloglally 3)lsll 18K de Jgunsdl Limell G=y  1-7
information necessary for the performance of its duties and Leld 95umay

responsibilities. 28539 851 ¥ Ludima e L] Jlees (&) ol L patses G alegaglldulys  2-7
7.2. The Committee shall study matters within its jurisdiction or those | Lall (a9 13] clylyall dsews o0f of «Lelan 51all 36y (udaell ) Llogs
referred to it by the Board of Directors and shall submit its | su=es a2 o ple sl oo saliall pasgasdl 9SG Wi e el Ludzll
recommendations to the Board for reaching a relevant resolution. Sl
Alternatively, the Committee may take resolutions if so authorized | Lyl of 25,4 (515 cpe ciaiselly el sl cpa 815 cpen ilazud iell  3-7
by the Board, provided that such authorization is not general or of | el )83 ao Llll gloial jame 3 elld ld] ae Lelodio o0 3
indefinite duration. Aduasal) 3,10¥1 of 48, 400 438Me gy izl
7.3.  The Committee may, within its authorities, seek the assistance of
experts and specialists from within or outside the Company,
provided that this is documented in the minutes of the Committee
meeting, along with the expert's name and his/her relationship
with the Company or the Executive Management.
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8.

Meetings of the Commiittee
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8.1.

8.2.

8.3.

8.4.

8.5.

8.6.

8.7.

8.8.

8.9.

The Committee shall convene at least once every six (6) months to
performits functions. Meetings shall be held upon the invitation of
the Chairman, and the invitation, along with the agenda and any
relevant documents, shall be sent one (1) week prior to the meeting
date. A majority of the Committee members may call for a special
meeting of the Committee.

A majority of the Committee members shall be required for the
validity of its meetings. Resolutions of the Committee shall be
passed by a majority vote of the members present at the meeting.
In the event of a tie vote, the side on which the Chairman or deputy
thereof alternate is present shall prevail.

The Committee may hold its meetings outside the Company's head
office and may also convene its meetings using modern
technological means, as long as this serves the Company's best
interests.

If a Committee member is unable to attend a meeting in person,
he/she may attend using modern technological means with the
approval of the Chairman, and such attendance shall be considered
in person.

Committee members shall attend all Committee meetings and
actively participate in their discussions. If a Committee member is
unable to attend, he/she shall notify the Chairman or the Secretary
in writing or via modern technological means.

A Committee member may not delegate another member to attend
a Committee meeting or vote on his/her behalf.

No member of the Board of Directors or the Executive
Management, other than the Committee members and its
Secretary, shall be entitled to attend the Committee meetings,
unless the Committee requests to hear their opinion or obtain their
advice.

At the beginning of each fiscal year, the Committee shall prepare a
plan for its meetings of the year, enabling it to conduct its business
and fulfill its assigned functions and responsibilities.

The Committee may issue resolutions on urgent matters by
circulating them to the members individually, unless a member
requests in writing the Committee to convene to deliberate on such
matters. These resolutions shall be presented to the Committee at

its first subsequent meeting for ratification.
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9.

Meeting Minutes
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9.1.

9.2.

The meetings of the Committee shall be documented and minutes
shall be prepared, including the discussions and deliberations that
took place, and the Committee's recommendations and voting
results shall be documented and maintained in a special and
organized register, indicating the names of the members present
and any reservations they expressed. These minutes shall be signed
by all attending members and the Secretary.

The minutes of the Committee meetings shall be documented as
follows:

The minutes of meetings shall include the date and place of the
meeting, the names of the attendees and absentees, a brief of the
discussions held during the meeting, any reservations, and the
relevant resolutions and recommendations.

The Secretary of the Committee shall provide a draft of the minutes
of the meeting via electronic mail to the Committee members within
five (5) days from the end of the meeting. The Committee members
shall submit their comments on the draft within five (5) days from
the date the minutes were sent. However, if no comments are
received, the minutes shall be considered approved.

Each member shall have the right to add any comments or amend
any resolution or recommendation, provided that such addition or
amendmentis approved by a majority of the members presentat the
meeting.

Each member of the Committee shall have the right to add their
reservation regarding any item on the minutes.

The Committee Secretary shall amend the minutes according to the
comments and amendments and shall send them to the Chairman
and members of the Committee for signature.

After the minutes are adopted and approved by the members
present at the meeting, the Secretary shall send the minutes to the
absent members and notify them of any discussions and resolutions
that were adopted at the meeting.

The Secretary shall issue the resolutions or recommendations, have
them signed by the Chairman of the Committee, and send them to

relevant parties.
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10.

Remuneration and Compensation

Slasganlly LU <10

10.1. The remuneration of the Committee members shall consist of a

fixed annual fee (lump sum) or an attendance allowance per

meeting, or both, in accordance with the remuneration policy
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approved by the Ordinary General Assembly, in addition to any
allowance for travel and accommodation expenses decided by the
Board of Directors for each meeting for non-resident members, in

accordance with the laws and resolutions.
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Board of Directors based on a proposal from the Nomination and
Remuneration Committee, and these amendments shall be
presented to the Ordinary General Assembly for approval before

taking effect.

10.2. The Board of Directors' report to the Ordinary General Assembly | olud> saay olo e [PRPREN Ols LI o I3 eg cldgyimse
shall include a comprehensive statement of all remuneration, w&w.?tpi Eol (e e S lapas G cladadl sueg Al
expense allowances, and other benefits received by the Committee Aalal
members during the fiscal year. It shall also include a statement of
the number of Committee meetings and the number of meetings
attended by each member since the date of the last Ordinary
General Assembly meeting.
11. Secretary of the Committee Azl yu el 11
11.1. The Committee shall appoint a secretary from among its members oant o ol Lebael on o L e ool Lzlll (a3 1-11
or from others. JolSG LlazsYls el dalate mlll yuw crel il gguasg ples 0S5 2711
11.2. The functions and responsibilities of the Committee Secretary shall | &aiil Js> Lazll 20, Al sty e Buadilly il cilebora | 23L89
relate to the documentation and retention of the full minutes of the | &lll &yl 89 clelora¥l @il lialy Byla¥l (udama J) izl Jlecly
Committee’s meetings, coordination with the Chairman of the | 4J]JSo5 &Il alel! A8 Al ) A8La) (laduais Aalies Al a1 LY )
Committee to submit reports on the Committee's activities and Al e
work to the Board of Directors, issuance of meeting outcomes and
Committee resolutions to the concerned parties and follow-up on
their implementation, in addition to performing all tasks assigned
to the Secretary by the Committee.

12. Final Provisions Lalis ‘alS:-i -12
12.1. This Charter shall be subject to annual review as part of the | of &S, 4l 4Ss> Zazlia (o ¢ 328 clldg Lgiadl Aazl ol 2DUI mass 1-12
Company's governance review or upon the issuance of new Al ol o busie iy o laglad Houye wic

instructions or regulations by the competent authorities. Loz 7181 e Ely Byla¥) udzms (0 BmgT cemmgor AU Jyuad oz 2-12
12.2. This Charter shall be amended upon a recommendation from the | olall Zeladl Laczdl e cDbaadl sia (byady cilegiylly wlBISL
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CHARTER
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AGRICULTURAL AND INDUSTRIAL
INVESTMENT

This Charter was approved by a resolution of the
General Assembly of Arabian Company for
Agricultural and Industrial Investment on
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NOMINATION AND REMUNERATION CABLy clony i i Jas Ao =
COMMITTEE CHARTER - )2
ARABIAN COMPANY FOR Ftinadly Ll bl all 35,40
AGRICULTURAL AND INDUSTRIAL
INVESTMENT

The Nomination and Remuneration Committee ({the
“Committee”) of Arabian Company for Agricultural and
industrial Investment (the “Company”) has been
established by the authority of the Company’s board of
directors (the “Board”) and shall operate in accordance
with this charter (this “Charter”). The defined terms
used but not defined in this Charter shall have the
meaning assigned to them in Appendix 1 of the Corporate |
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Governance Manual of the Company, unless the context weld3 i 3l
otherwise requires. _
1. Purpose eyl -1

1.1. The purpose of the Comnittee is to assist the board

of directors {the “Board” and each member of the
Board, a “Director™) of the Company in fulfilling its
oversight responsibilities and to perform the duties,
responsibilities and authorities described in this
Charter. |
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1.2, The primary role of the Committee is to: (i) lead the

process of nominating and evaluating the Directors,
and Senior Executives; (ii) ensure the effectiveness
and soundness of the Company’s Board and
Executive Management structures and the relevant
internal policies and procedures; and (iii) assist the
Board in the review and determination of the
remuneration of Directars, members of the
committees of the Board, Senior Executives and
employees of the Company,
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2.

Formation

JSAM 2 ‘

"2.1. The Committee shall be composed of at least three

and no more than five members (each a “Member”
and collectively, the “Members™), who shall be
appointed by the Board for a term not exceeding four
years. The term of service of the Members who are
also Directors shall not exceed their respective terms
of service as Directors. The Members mzy be re-
appointed for subsequent terms.

| cnend Bole] LSLs amug oBlail yulos .'1 dipgeing Buia 56

Bacade e 33 Wy B e elaed A0 G Tl JS45 122
anaimay galls Cenpdia pia JS J) AAD elasl

Yy g poif 3ebass ¥ Sal iya P edene g Crlinsl',

ot seboce § s 3] Loalll § guinall Buguine Bt ais ‘

AiaY ol ial sLastit

2.2.Executive Directors may not be appointed as

Members and at least one Member shall be an
independent Director, who shall also be the chairman |
of the Commiitee,
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2.3.The Committee shall appoint, from amongst the

independent members, a chairman of the Committee |
(the “Chairman™), and a deputy chairman shall also
be appointed in the first meeting of the Committee.
The Chairman of the Board, if a Member, may not be
appointed as the Chairman of the Commiftee. The
Chairman (or his’/her delegate from amongst the |
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Members) shall attend all mestings of the General |

Assembly to address any questions raised by the
Company’s Sharcholders. The term of service of the
Chairman shall coincide with his‘her term of service
as a Member. The Chairman shall be subject to
removal at any time by the Commitiee.
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The Commiitee shall appoint, from amongst the
Members or others, a secretary to the Committes {the
“Secretary”} who shall attend all meetings of the
Committee, prepare a proposed agenda in
coordination with the Chairman, record the minutes
and resolutions of the Committee, notify the
Members of the dates of Commitiee meetings and
provide them with the agenda and the relevamt
documentation for the meeting, provide assistance
and consultation to the Committee on mafters within
his/her competence and provide the Board Secretary
with a copy of the meeting minues following
signature of the same by the Chairman. The tem of
service of the Secretary shall be specified by the
Commitice, If the Secretary is also a Member, hisher
termn of service shall not exceed his/her term of
service as a2 Member. The Secretary shall be subject
to removal at any time by the Committee.
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2.5.

All Members shall be subject to removal at any time
by the Board, In the event that the membership of
any Member is terminated for any reason (whether

by resignation, death, removal or any other reason) |
prior to the expiry of that Member’s term, the Board |

shall appoint a replacement Member as soon as
practicable. The tem of service of such replacement

Member shall extend to the term of service of his/her |

predecessor.

$3-Sdiy 51§ pinas ol sluinelll pgrr 3o 8 alamd oy 5-2
dizpaine 378 Ale bid e @Y geiic f Dpgutss ol Jl>
ol Syame o{ 5] wcatr Y ol slie) oh Slag ol ARE2Y Py}
FRDREREPS, VL DUPRTEOR P LIV PP W 9
il

2.6

The Saudi Arabian Capital Market Authority shall be
notified of the name, position and independence
status of each Member, and any changes thereto
(including resignation or removal), within a period
of five business days from the date on which a
Member is appointed or from the date of any such
change, as applicable.
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Meetings
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months. Additional meetings may be held from time
to time as may be necessary at the request of the
Board or any of the Members.

.The Committee shall meet at least once every six |
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3.2,

A meeting of the Committee shall be convened by
written notice being given by the Secretary at the
request of the Chairman to each Member (and
invitee, as appropriate) not less than five
busmess days prior to the date set for the mecting,
except in cases of urgency, when a meeting may be
convened on shorter notice upon approval by a
majority of the Members. The notice shall include
the date, time and location of the meeting and shall
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be accompanied by a meeting agenda and
appropriate briefing materials. The Committee shall
meet at such times and places as it deems appropriate

to fulfil its responsibilities.
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3.3. The meetings of the Commiitee may be convened in
person, by telephone or video teleconference, or by
any other method approved by the Commiitee and
which allows the Members to hear cach other. The
Commiftee shall meet at the times and places it
deems appropriate to carry out its responsibilities.
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3.4, Only the Members and the Secretary will be entitied
to attend mestings of the Committee. However,
others may attend such meetings at the invitation of
the Commirtee.

) a).u-“ Qg..i,b'l-ﬂ'a-ﬁsu W Ll sleloiel jasin 3oy ¥
23 Al gl 13 Selazs ¥ Sl i w g Sy ceclid
Lpadocy

41

3.5.In order for meetings of the Commitice to reach
quorum, it shall be necessary for a majority of the
Members to be present. All decisions and actions of
the Committee shall be approved by a resolution
passed by the affirmative vote of the majority of the
Members attending the meeting of the Committee at
which the resolution is approved. The Chairman
shall have a casting vote in the event of a tie. No
Member shali be entitled to vote on any matter in
which he/she has a direct or indirect interest.
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3.6.1n the absence of the Chainnan and an appointed
deputy, the remaining Members present shall elect,
from amongst themselves, a Member to chair the
meeting from those who would qualify under this
Charter to be appointed to that position.
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3.7. The Committee may adopt resolutions by circulating
the propeosed resolutions in writing or in electronic
format to all the Members for their approval and
signatime (and a scanned copy of the Member’s
signature will be deemed to constitute an acceptable
form thereof). Written resolutions shalt be passed
with the approval of the majority of the Members,
with the Chairman having a casting vote in the event
of a tie.
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3.8. within five days following the conclusion of each
meeting of the Committee or the adoption of a
written resolution, the Secretary shall distribute the
draft meeting minutes and/or the resolutions of the
Commiittee to the secretary of the Board and every
Member. Minutes of meetings shall be signed by
every participating Member.
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4.1, The Committee performs its principal role as
described in Section 1 abeve by exercising at least
_ the following functions, duties and responsibilities:

o o oMl (1) il G B il g aalll g3 1-4
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¢a) Nomination

ol A

{

{1) Prepare, recommend to the Board, and oversee
policies and criteria in relation to the appointment of
Directors and members of the Company’s Executive
Managemnent (the “Nomination Policy™);
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(2) ensure that all necessary and appropriate inguiries
are made into the backgrounds and qualifications of
such candidates before recommending them to the
Board for nomination;
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{3) recommend to the Board candidates for nomination
{or re-nomination) to the Board in accordance with

the Applicable Law and this Charter;
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(4) at least annually review, asscss, and recommend to
the Board the skills, qualifications, and credentials
required for membership in the Board and the
Company’s Executive Management, including
setting the time commitment reguired for such
membership and the job specifications for executive,
non-executive, and independent Directors and
memnbers of the Company’s Executive Management;
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(5) verify on an annual basis the independence of each
independent Director in accordance with the
Applicable Law and the absence of any conflict of
interest, in case a Director also serves as a member
of the board of directors of another company;
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(8) periodically review and make recommendations to
the Board concerning the succession plans for
Directors and Senior Executives, taking into account
the challenges and opportunities facing the
Company, as well as the skifls and expertise required
in the fiature;
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{7) evalvate and recommend to the Board potential
candidates for Executive Management positions in
the Company and, in particular, assist the Board in
selecting, developing, and evaluating potential
candidates for the position of CEQ; and
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(8) develop, and periodically review, procedures for
filling vacancies in the Board and the Company’s
Executive Management and make recommendations
to the Board regarding the seiection and approval of
candidates to fill such vacancies.
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(b) Review and Assessment

sl Anandyli

(e

(1) Regularly review the structure, size, composition,
strengths, and weaknesses of the Board (including
the skills, knowledge, and experience) and the
Company’s Executive Management and make
appropriate recommendations to the Board that are
compatible with the interests of the Company;
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develop and oversee an orientation program for new
Directors; and
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3) |

(3) develop, recommend and overses an annual self- | aws 3ylo¥ pedacs sbeined LA pepiall Gyie Lplas piy
evaluation process for the Directors and centain |, .. .. leroeill s K il tniedii
Senior Executives of the Company. Ll B nlal Sliosill pradly 15,2 opduiisl S
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(¢) Remuneration i (¢

(1) Prepare, recommend, and oversee the | ;e A&kt Slolliy S50 eloa sliel SUBISL Gulyw alas] (1)
implementation and disclosure of a policy for the [ .. SM i 2 lazll 5abeils b )
remuneration of Directors, the Senior Executives, (LA dutyer) 2524 43,.1.,.;.! Saidady
and members of the committees of the Board (the | b Zeaant (e ooleral Ligeas Hhs¥ Ll df beadss
“Remuncration Policy™), which shall be presented L plailyladpass o 31,1y
before the General Assembly for approval; _

(2) prepare an annual report on the remuneration and | ¢ fuadl) s slegdully GLISH oo Seine 5087 shas! (2} |
other payments (in cash or in kind) received by T TR T T T
Directors, Executive Management and members of _"’"‘*""’" all eyl M‘*’"“ (a:.;,..!
the Board committees, and the basis for the | 2»ssell GBS on D geagi g Apdediah 3 la¥le 1201
remuncration received with respect 1o the | sia oo Sage il g ol Gl B L) LN Liekpeas
Remuneration Policy (including a description of any ie Calagl) - . ,
significant departures from the Remunerstion e o] iy LU oo .5,@,?&11 ) et
Policy) (the “Annual Report on Remuneration”), A Jlall5y15Y ubona
for presentation before the Board for consideration;

(3) regularly review and assess the effectiveness and | tgdlady Laardla gum gusiiy «LEL Lubd 2uypadt Laa bl (3)
appropriateness of the Remuneration Policy and . ik "
make recommendations to the Board in relation to <lhls Gl oyd 171 el Bemsill
the same;

(4) recommend to the Board the form and amount of | sledliy Sl selos sliasl SlilSe; o lal Lueagad (4)
remunetation to be granted to the Directors, Senior Sl St diiall 54 2%la 515 o Ratall
Executives of the Company, and members of the K Ll Ly el "'h"'ﬁ_ i
Board committees, in accordance with the approved Sukatall
Remuneration Policy; .

(5) review and make recommendations to the Board | jilaaly 411y Clinsnally Labid) 38,00 Jakas dasla (5)

regarding the Company’s incentive plans for
Directors and employees, including in relation to
adopting, amending, and terminating such plans:
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(6)

prepare and oversee a career progression framewaork
for the Company’s employees detailing, among other
things, the general range of professional ranks and
levels, salary scale, benefits and allowances (in cash
or in kind) for the relevant professional rank and
level: and
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prepare all disclosures required under the policies of
the Company and the Applicable Law to which the
Company is subject, including, at a minimum,
disclosures relating to the Remuneration Policy and
the Annual Report on Remuneration, and disclosures
regarding remuneration in the annual report of the
Board.
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(d)

Miscellaneous

n

Perform such other related activities as requested by
the Board,
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Commitiee reasonably considers necessary to | ., " A1 Y Lien
satisfactorily perform its duties and responsibilities lislls mollald dosll e Leteas lelialeassl o1sd dpgpd
and satisfy its obligations under this Charter. -

Remuneration Lk

7.

best industry practices. L

in such form and amount as determined by  the | ;4. 20 124 2oy i 3 e 1Ly Lalad) Zpnandl
General Assembly upon the recommendation of the 4 & #‘ -3.,.9_,.. "#' ? »
Board, in accordance with the Applicable Law and Bgond) § Buatbaal Sibunylall Jiadly 2usLdl

Entry into Effect and Review B ) Raslylly 304ll

General Assembly, following a recommendation by oo LbaLaiad o sl ooe 3G Cruia o a i
the Board, and shall enter into eflect from the dage | 2 oo £ 08 ;’;"_"’?“’“'u":" *
on which it is approved by the General Assembiy. Zlad¥l; Al ikl oY 0 e Aalal) Zyaesd
Whereas provisions and requirements in connection | Bekais kel S0 e i0)ladt P 43l sdly Sladily
with disclosure, notification, tramsparency and | o ) 8idi, . 50wl 5 et ohosd seasls oo izl 35,3
reporting in relation to listed companies shall be 9edyedl ehel i Glael 25,20 e
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[4.2, While performing its role, the Committee Will | meis Slis¥l 3 5381 Jdo Lapd Ll § diall s 24
observe the division of responsibilities between the | oe 2121102 Sava e b calyaluazsVy d Jopand
Committee, the Board, and the Company's wAN Bl s e ?
management. N S - |

4.3, The Committee shall submit a report 10 the Board on | ey Liteegds bebhs bilasl (oo alall 1 ok Rl iz 3-4
its work, recommendations, conclusions and Lilaale - e 4. cula
decisions afler each of its meetings. i - lusle o 3--1?..57-& q_ = _

5. Powers Slgodall 5

3.1. The Comumittee shall have the authority necessary to | Lelalazsd Lelol e § LW ciloodhally diglli azaz 1-5
perform its duties and responsibilities and the Blaco 5 { gt of) Feinsh Lakee J i
authority to investigate (or delegate) any matters - i 4 u?hlf‘lf‘,
within its competence. In particular, the Committee | Wl Le ot ey oy lpualuats] Gl §
shall have: . ! :

(a) unrestricted access to afl documents and records of | Lals S Guall LIl 1 a5t00y 85580 =D o N 3 !
the Company that are necessary for the Committee to b s Lolilsy
perform its duties and responsibilities: [ o et

{b) unrestricted access to the management and | slaci s § ) Lodlisey AS)ual 5y)oY wiall b dpmasdl 3> (o |
employees of the Company (including Directors and - R R :

Senior Executives), all of whom shall cooperte fully | % 052 082! mte Gints L bl LS 1AH! oins
with the Committee and shall answer promptly and | L ¢l o 3sils Biprasy oSee Sudy ol § 20 Lindll pe
fully any questions raised by the Committee; Al Lo ylat

{c) the right to establish subcommittees consisting of .1..;5?1‘_,.. ST of gaine u.: itz i;.r.ﬁ Glad LEH J 3o (o
one or more Members to carry out such duties as the 4 ottt st lade 2ot 2ll .
Committee may delegate and as are permitied Al o3l Lady Tl s gt 0 plely phal
pursuant to this Charter; =4

(d) the right to appoint and retain outside counsel, | o e bid! poldid! e ol3 ey Blariilly cgpas § gall (&
advisors, or other specialists to advise or assist the | . ol 5nus 226 o 1hte caticl ¢
Committee, as necessary (which appointment, wl‘“_’i unl) Ry l! ezl elaidly om pant
including the name of the retained party and any | @l 35 nlll plast jiime pusag ol o) sloali W s
relations it has with the Company or its executive | i, aM pe 2o gla call yadedadl munk 155 pa s ogentd) 2103
menagement, shall be recorded in the relevant (pigiiadt 590 o
minutes of meeting of the Committee); and I ' Y

(e) the right to undertake any other actions that the = Lo Jedas i Ll (55 5l alelyel of st § gl (g |
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7.1, This Charter shall be adopted by a resolution of the | e Uy Loladl Qgaandl o b3 uppay adUl 0da daies 17
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the Shares on the Exchange, in accordance with the |

Applicable Law,

7.2.The Commiitee shall periodically review the | sudsy Juss Risar Radhl ais a0 danlpee Sigdlh pis 27
provisions of this Charter and recommend any BA5h adoek Lgle clad g L
amendments thereto to the Board. . tele 8 *

7.3. Any amendments to this Charter shall be adopted in | Leads! @4l Qigdodly Gt 218 o =Moutai gl otazad 37
the same manner in which this Charter was adopied. Andli sis
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ARABIAN COMPANY FOR
AGRICULTURAL AND INDUSTRIAL
INVESTMENT (entaj)

(251) (Flisally 15301 Latiuodl) s yadl 25,411

This Policy was adopted by a resolution of the
General Assembly of Arabian Company for
Agricultural and Industrial Investment on
[e]/[®]/1446H (corresponding to ([e]/[#]/2025G).
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Signature of the Chairman of the Board
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Classification: General

Remuneration Policy of Board Members,
Board Committees, and Executive Management

AGRICULTURAL AND INDUSTRIAL INVESTMENT (entaj)
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1. Preamble daeed) -1
1. This Policy aims to establish clear standards, controls and | <lelzly lolging mlas ausy ] dwlwdl sda a1
procedures for determining the remuneration of Board | 8,l5¥1g dilsxlg 8,l5¥! uloes elinel i l818a syums) Aeisly
members and committees, and the Executive gwu:zn pllaully i€, 4l allas dieyas Loy pl A 4yl
Management, in compliance with the provisions of the D8 a4 daSe Aty ildhiag

Companies Law, the Articles of Association (AoA) and the | 5,l5¥| Lulzs clacl ciliasgaiy Slh duwlw slue| @3 -2
requirements of the Corporate Governance Regulations. | #1311 sLeiledl Ao yall 48,440 &dauadl 5))5¥1y 4ilxy

2. This Remuneration and Compensation Policy for Board | allasg ‘éwme 48,5l allasg S, adl allad (asy Flually
Members and Committees, and the Executive | .4S,5J) Calal o (3a% Loy dpaiall daeslgly AW Bgudl
Management of the Arab Company for Agricultural and | cLac¥ =lbISL zie Slelyaly Ialgis DUl sda sy
Industrial Investment has been prepared in accordance Adeasall 5,10%1g ol slacy 8,1 a¥1 udze
with the Companies Law, the Company's AoA, the Capital
Market Law and its Implementing Regulations, and in line
with the Company's objectives. This Policy defines the
controls and procedures for granting remuneration to
members of the Board of Directors, committee members,
and the Executive Management.

2. Terms and Definitions Slelbally oilisyadd! -2

. Unless the context otherwise requires, the terms and
phrases used in this Charter shall have the meanings
ascribed to them in the Company’s Internal Governance

Regulations.

Slall uleadl sda § Beasiall ohlally slelamall o585
Blaad ! (atay @I Lo 48, all 2uls |0l AaSgmedl 2y § L Boul
RETLP:VES

3. Controls of Remuneration for Board and Committee

Membership
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The Nomination and Remuneration Committee is responsible
for recommending to the Board of Directors the remuneration
of Board members and committees, and the Executive
Management, taking into account the following controls:

3.1. The remuneration shall be consistent with the Company's
strategic objectives and serve as an incentive for Board

members and committees, and the Executive

Management to achieve these objectives, enhance the
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3.2.

3.3.

34.

3.5.

3.6.

3.7.

3.8.

3.9.

Company's ability to develop and sustain its business in
the long term, and link the variable portion of the
remuneration to long-term performance.

The remuneration shall be determined based on the job
level, the tasks and responsibilities assigned to the
incumbent, academic qualifications, practical experience,
skills and performance level.

The remuneration of the Executive Management shall be
consistent with the Company's size, nature of business,
risk level and financial performance.

The remuneration shall take into account the practices of
other companies in determining remuneration, while
avoiding any unjustified increase in remuneration and
compensation resulting therefrom.

The remuneration shall aim to attract, retain and motivate
professional competencies without being excessive.

This Policy shall be prepared in coordination with the
Nomination and Remuneration Committee when there
are new appointments.

The remuneration of Board members may vary in amount
to reflecta member's experience, specializations, assigned
tasks, independence, number of attended meetings and
other considerations.

The granting of shares in the Company to members of the
Board of Directors and the Executive Management,
whether through a new issuance or shares purchased by
the Company through a dedicated program, shall be
regulated in accordance with the applicable laws and
regulations.

In all circumstances, the total remuneration and financial
or in-kind benefits received by a Board member shall not
exceed the limits stipulated in the Company's AoA or any

other supplementary laws. This is in addition to any
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Classification: General

allowances and remuneration received by the Board
member for their membership in the Audit Committee, or
in return for any additional executive, technical,
administrative or advisory work or position he is assigned
to within the Company under a professional license, or
any travel, accommodation and lodging expenses decided
for him/her, as required for the performance of his/her
responsibilities in accordance with applicable laws,
resolutions and instructions issued by the competent

authorities in KSA.

Remuneration of Board Members
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. The remuneration of Board members shall consist of a

fixed sum, meeting attendance allowances, in-kind
benefits, a specific percentage of net profits, or a
combination of two or more of these benefits, within the
limits stipulated by the Companies Law or any other
supplementary laws, as follows:

The fixed annual remuneration for a Board member shall
be a lump sum of SAR 200,000 (two hundred thousand
Saudi Riyals), and a lump sum of SAR 400,000 (four
hundred thousand Saudi Riyals) for the Chairman of the
Board of Directors.

When an annual remuneration for Board members is
approved as a specific percentage of the net profits, this
remuneration shall be entitled at a rate of ten percent
(10%) of the Company's net profits, after deducting
statutory and contractual reserves prescribed by law and
distributing a profit to Shareholders of not less than five
percent (5%) of the paid-up capital.

An attendance allowance for each Board meeting shall be
five thousand SAR 5,000 (five thousand Saudi Riyals) per

member.
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Classification: General

4.2.

4.3.

4.4.

4.5.

The remuneration of independent directors shall not be a
percentage of the profits achieved by the Company nor
directly orindirectly based on the Company's profitability.
The entitlement of Board members to remuneration shall
be proportionate to the number of meetings attended by
the member.

A member shall be entitled to remuneration for the period
starting from the date of his/her appointmentto the Board
and in accordance with the duration of his/her
membership.

Remuneration shall be disbursed on a semi-annual or
annual basis, as determined by the Board of Directors.
Attendance allowances for Board meetings may be

disbursed immediately after the meeting.
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Remuneration of Committee Members
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5.2.

5.3.

54.

55.

5.6.

57.

. The remuneration of committee members shall consist of

a fixed annual remuneration (a specific sum) for
membership in each committee, meeting attendance
allowances, or both, as follows:

The fixed annual remuneration for the Chairman of the
Audit Committee shall be SAR 200,000 and SAR 150,000
for each member of the committee.

The fixed annual remuneration for the chairpersons of
other committees shall be SAR 150,000, and SAR 100,000
for each member of these committees.

An attendance allowance for each committee meeting
shall be SAR 3,000.

Remuneration shall be disbursed on a semi-annual or
annual basis, as determined by the Board of Directors.
Attendance allowances for committee meetings may be
disbursed immediately after the meeting.

A member shall be entitled to remuneration for the period

starting from the date of his/her appointment to the
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committee and in accordance with the duration of his/her

membership.

Remuneration of the Secretary

-6

6.2.

. The Secretary's remuneration shall consist of a fixed

amount or in-kind benefits, and a combination of two or
more of these benefits may be provided.

The remuneration of the Secretary for the Board and
committees shall vary based on the following
circumstances:

If the Secretary is a full-time employee dedicated to this
role, he/she shall not receive any remuneration or
meeting allowances, except in cases where the meeting is
held outside the employee's place of residence, as
specified in this Policy.

If the Secretary is a part-time employee undertaking this
role, the fixed annual remuneration shall be a lump sum
of (SAR 50,000) for the Board Secretary and (SAR 40,000)
for the Committee Secretary.

If a part-time employee holds the Board secretary position
concurrently with the secretary position of one or all of its
committees, or if he/she holds the secretary position of
multiple committees without being a Board secretary,
his/her fixed annual remuneration shall be determined
through coordination among the Chairman of the Board,
the Chairman of the Nomination and Remuneration
Committee and the Chief Executive Officer of the
Company, provided that the total amount he received
does not exceed (SAR 100,000) annually. This
remuneration shall not affect the annual performance-

based bonus received by the individual as an employee of

the Company.
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6.3.

6.4.

6.5.

The Secretary shall be entitled to remuneration starting
from the date of their appointment to the Board or the
committee.

A lump sum of (SAR 2,000) shall be disbursed to the
Secretary as compensation for travel, accommodation,
food, transportation and other expenses incurred when
attending the Board or committee meetings held outside
the Company's head office in Riyadh, for each day of the
meeting.

Remuneration shall be disbursed on a semi-annual or

annual basis, as determined by the Board of Directors.

Accommodation and Travel Allowances
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. A non-resident member attending a meeting or official

assignment at a location other than their place of
residence shall be entitled to a transportation and
accommodation allowance of SAR 5,000 for each day of
the meeting, or the Company shall undertake the

reservation of travel tickets and accommodation.
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Circumstances for Remuneration Suspension or

Recovery
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8.1.

8.2.

The Company shall have the right to recover any disbursed
remuneration, compensation, and other costs borne by the

Company in the following cases:

If the General Assembly, based on a recommendation
from the Board of Directors, resolves to terminate the
membership of any Board member, such member shall
not be entitled to any remuneration for the period
following the last meeting he/she attended and shall
return all remuneration disbursed to him/her for that
period, if any.

If itis discovered that the remuneration disbursed to any
Board member was based on incorrect or misleading
information presented to the General Assembly or

included in the Board of Directors' annual report, he/she
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8.3.

8.4.

shall return it to the Company and the Company shall
have the right to demand its recovery.

The member commits an act that breaches honor and
trust, or involves forgery, or violates the laws and
regulations in the KSA or any other country.

The member fails to fulfill his/her responsibilities,

functions and duties, resulting in harm to the Company's

i Lea bz 99 deliag 5l 95nes plidll § V5| e 4-8
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conduct a continuous review of the salary scale
established for the Executive Management, as well as
incentive programs and plans, and it shall recommend
them for approval by the Board of Directors. This review
shall be based on a recommendation from the Executive
Management. The remuneration of the Executive
Management shall include the following:

Basic salary (paid at the end of each Gregorian calendar
month on a monthly basis); and allowances that include,
but are not limited to: housing allowance, transportation

allowance, etc.
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9. Remuneration of the Managing Director il gnall SO -9
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the Board of Directors.
9.3. The Managing Director's remuneration, if any, shall be
disbursed at the end of each Gregorian calendar month.
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- Other benefits including, but not limited to: medical
insurance, annual leave, social insurance contributions
paid in accordance with applicable laws, etc.

<~ Annual remuneration, if any, linked to performance
indicators in accordance with the annual evaluation
conducted in this regard.

&~ Short-term incentive plans, if any, linked to exceptional
performance, such as a lump-sum payment.

z- Long-term incentive plans, if any, such as stock option
programs.

10.2. The Chief Executive Officer shall implement the

Remuneration Policy for various levels of employees

within the Company in light of the plans and programs

recommended by the Nomination and Remuneration

Committee and approved by the Board of Directors.
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11. Disclosure of Remuneration and Compensation
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11.1. The Company shall disclose the remuneration of the

members of the Board of Directors, committees, and the

five highest-ranking executives, including the Chief

Executive Officer and the Chief Financial Officer, in the

annual report of the Board of Directors in accordance with
the laws and instructions issued by the competent
authorities.

11.2.

The report of the Board of Directors shall include a

comprehensive  statement of all remuneration,
allowances and other benefits received by the members
of the Board and committee members during the fiscal
year. It shall also include a statement of any amounts
received by Board members for administrative work or

consultations, as well as a statement of the number of

Board and committee meetings held.
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12. Review and Enforcement
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12.1. This Policy shall be subject to annual review as part

of the Company’s governance review or upon the
issuance of new instructions or regulations by the

competent authorities. This Policy is considered

supplementary to the Company’s Governance

Regulations and AoA.
12.2. This  Policy shall be amended upon a
recommendation from the Board of Directors based on a
proposal from the Nomination and Remuneration
Committee, and these amendments shall be presented to
the Ordinary General Assembly for approval before taking

effect.
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This Policy was adopted by a resolution of the
General Assembly of Arabian Company for
Agricultural and Industrial Investment on
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ARABIAN COMPANY FOR Lt . '
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Part 1: Intreductory Provisions | A pIE2 12 4 3l

1. Purpose g waall -1
1.1. The purpose of this Remuneration Policy (this | wbst f (“turtgai”) sia iU Tuigw oo wipall iy 19
“Policy”} is to regulate the remuneration of: litga |
() the Directors of Arabian Company for Agricultural | plially Al Jaliudll gl il 513 el sbinsl () |
and Industrial Investment (the “Company™); {18,801 '

(b) the members of the Committees; and - Slatl elacl (o)

{c) the Senior Executives. - wsledsd LS (2)

1.2, This Policy is intended to implement and supplement
the relevant provisions of the Bylaws. In case of |
conflict between this Policy and the Bylaws, the |
Bylaws shall prevail.
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1.3. The provisions of this Policy are mandatory. The
Board shali oversee the impiementation of the
measures required to ensure the Company’s

compliance with this Policy.
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2. Definitions and Abbreviations

Slafinsally clisyaili -2

| 2.1. The terms and expressions used in this Policy shall
have the meanmings assigned to them in the
Company’s Cerporate Governance Manual, unless .

otherwise required by the context.
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Part 2: Policy Objectives and Principles

1. Policy Objectives and Principles T
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. The remuneration of Directors, Committee
tnembers, and Senior Executives shall be determined
with the view of achieving the following objectives;
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enabling the Company to maintain the Direciors,
Comrnitiez members and Senior Executives with the
appropriate level of experience and qualifications;

@
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achieving the long-term success and development of
the Company to meet the interests of iis
Shareholders, while attracting, retaining, and
motivating the talent that the Company needs to
achieve jts business goals; and

(b}
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{c) supporting the Company in adapting to the
competitive pressures of the sectors in which it

operates.

The remuneration of Directors, Committes members
and Senior Executives shall be determined based on
the following principles;

1.2,
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(a) the remuncration shall be consistent with the |

Company’s objectives and strategy, and the nature
and size of risks associated with the Company;
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the position, duties, responsibilities, educational
qualifications, experience, skills, efforts, scope of
work and performance shall be taken into
consideration when determining the remuneration of
Directors, Committee members and Senijor
Executives;
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the sectors in which the Company operates, the size
of the Company, the Company’s risk prefile, and (to
the extent appropriate) the remuneration practices of
other comparable companies shall be taken into
consideration when determining the remuneration of
Directors, Commitiee members and Senior
Executives;
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(d)

the remuneration shall be fair, proportionate, and
reasonably sufficient to atiract, retain and motivate
the Directors, Committee members and Senior

Executives with the appropriate level of experience |

and qualifications; and
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the
and

the remuneration must be based on
recommendation of the Nomination
Remuneration Committee.
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Part 3; Remuneration of Directors
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1.

Rules for Determining Remuneration
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The Nomination and Remuneration Commitiee
recommends the remuneration of all Board members
to the Directors for approval on an annual basis. The
recommendations of the Nomination and
Remuneration Committee shall be in compliance with
the Applicable Law and this Policy.
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1.2, TheremunerauonofDlmctorsmaybemtheformof

fixed amount in cash, in kind benefits, attendance |
allowances, a percentage of the Company's annual
net profits or 2 combination of any of the foregoing.
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3. The report submitted by the Board to the ordinary

Gereral Assembily at its annual meeting shall include
a detailed account of all the amounts Board members
received or were cntitled to receive during the

financial year in the form of remuneration, meeting |

allowances, expense allowances, and other benefits.
The report shall also include an account of the
amounts received by Board members in their
capacity as employees or Executives, or in exchange
for technical, administrative, or consulting services
as well as an account of the number of Board
meetings and the number of meetings attended by
each member.
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receive remuneration in addition fo their
remuneration as Directors. Such additional
remuneration {if any) shall be determined in
accordance with Part 4 of this Policy.
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1.4. Board members shall not vote on the agenda item | Lol slis. -;-h_d: __-,.._,..:.ﬂ ol e slanct S50 ¥ 41
refating to the remuneration of Bourd members atthe o tatad 8 5531
Genersl Assembly’s meeting. ' sraliplaisl G131 uuls
1.5. The remuneration of independent Directors shall not | g Ll palarald 50s1 sales lael ke 008 ¥ e 51
be in the form of a percentage of the Company’s [ - 3 i a2 ol o . L&l
profits and shall not b, directly or indircely, based | 4 1~ S5 e 301 J K5 s H 13
on the profitability of the Company. ASyad dgmyy o pilpa
1,6. The remuneration of Directors may vary based onthe | z o jaal) doylice 5 5P akme stinel <160 5055 o Saa 61
experience, competencies, duties, independence and - . 5 2 i
attendance record of each Director, as well as other ty 2yl plelly Slistiarsly e e
relevant considerations. WLVl 5o Lasg Lo vany P Slealaeli sy
L7.If it is evidenced to the Audit Committee or the | it LI 5 QU1 @yund! Alya of Angbyll dieeld s 3] 71
Capital Market Authority that the remuneration paid | . _ iee B4 e elined - iy
to any Board member was based on false or ”‘_’L‘J‘WB’M L'“.“”"ﬂ""ﬁ
misleading information presented to the General | e @St Jlasy puball gose o vazey llins A i
Assembly or included in the annual Board report, the RPERPLATI
Board inember shall return such remuneration to the
Company, and the Company may request such Board
member to return such remuneration. .
2. Additional Remuneration Hadbathh Slagy) -2
2.1. The Directors serving in any of the Committees may | Jiia fydlal st o Jgward! 5059 pudine ¥ jpmy 1-2

2.2. The Dirsctors serving as Senior Executives may
receive remuneration in addition to their
remuneration as Directors. Such additional
remuneration (if any) shall be determined in
accordance with Part 5 of this Policy.
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2.3. Ifthe Secretary of the Board is also a Director, he/she
may reccive temuncration in  addition to his
remuneration as a Director. Such additional
remuneration (If any) shall be determined by the
Board based on the recommendation of the
Nomination and Remuneration Committee on an
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Director is terminated due to gross misconduct,
| material breach of the terms of appeintment, act of

e Gl s 5T ol tpatll AN Grage IM) o omesen

annual basis.
Restricted Benefits Sogill i gd -3
3.1. The Company may not grant loans of any kind to any | _cme slaal o 1 31 595 o oo Lyl ptis 5 26,000 Seme ¥ 1-3
of its Directors, or guarantee any loan contracted by | . .. il na o o< oidian v och annd ool ol cLaadsd
any of its Shareholders or Directors with a third "" 29-24) e":“"‘ sidsoate T A :
party. This restriction does not apply to loans and | 2% galn 3ds AN Laviad Gl allaidly Jag,alh lls
guarantees granted by the Company pursuant to an | o L ellaidi oled gy Lle 3ailyll coat @0 L Colaladl
employee  incentive program  approved in Zeotal Ralalt Loaadi oo
compliance with the Bylaws or by a resolution of the e o ok
ordinary General Assembiy.
4. Remauperation upon Termination el b gl -4
4.1.In the event that the Board membership of any | slple +sue vaun 330 Guime poine Lgeine o) Ul 3 1-4
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frand or dishonesty, or wilful neglect of duties, such
Director shall receive no remuneration in respect of
the period between the beginning of the fiscal year in
which the termination took place and the termination
date.

In the event that the Board membership of any
Director is terminated due to histher failure to attend
three (3) consecutive meetings or five (5) non-
consecutive meetings of the Board withouwt a
legitimate excuse, such Director shall receive no
[ payment in respect of the period between the Jast
meeting he/she attended and the termination date.

42
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4.3. In the event that the Board membership of any
Director is terminated for any other reason, such
Director shatl be paid a pro-rated amount in respect
of the period between the beginning of the fiscal year
in which the termination took place and the
termination date.

Part 4; Remuneration of Commiitee Members
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I 1. Rules for Determining Remuneration

. Members of the Cormmittees shall be remunerated in
accordance with the charter of the relevant
Committee.
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" 1.2. Notwithstanding Paragraph 1.1 of Part 4 above, the
Nomination and Remuneration Committee shall
review and recommend to the Board the
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| remuneration of the members of the Committees, | . B Rhda
Part 5: Remuneration of Senior Executives Crndgdinll L& S 10 ¢ sl
" 1. Rules for Determining Remunerstion ; SUAEY wamd ietyd -1
[ 1.1. The remuneration of all Senior Executives shall be | AUy Loyt A Bid Silpao g3, A5 SLig = Byl s Sy 11
recommended by the Nomination and Remuneration | _, . i & . L, —
Committee and determined by the Board in | =it uast ssiel s Gl AS geae
| accordance with the relevant employment contracts, | Aalt 283 3ds1al Sliinpgally SIS Lalady
| internal policies and compensation plans. i N
1.2. The Nomination aud Remuneration Committee shall | o jaadt 25as slaicly damlyay GLISLY Sy 8 G oy 2-1
review and approve employment contracts with . .. ., lod aaslb segadl U5 5 Lay o croiiaditll
Senior Executives, including contracts in connection s 2ol gl 3’_"1 f'“'" M
with new appointments. It shall also review and | o1 Jilie ilhsa pe gy sic g slazslylaston lole ey LS
approve any contract with an employes eaming adkgizall LS sead Jatas sl of
compensation equivalemt o that of Senior
Executives. - |
2. Benefits and Incentive Plans il abalistd b -2
2.1. Senior Executives shall be entitled to certain benefits | ..t i 46,20 Loosds @0 U541 s cepkedish JUS Goutay 12

provided by the Company. Notwithstanding
pensions, benefits primarily consist of medical
services, access to the Company’s recreational
facilities,  housing-related  allowances  (or
equivalent), and transportation-reiated allowances
{or equivalent). The nature and levels of benefits for
Senior Executives shall be periodically reviewed by
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the Nomination and Remumeration Commities and
approved by the Board.
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The Company may offer Senior Executives variable
compensation in line with market practice and
subject to the fulfilment of pre-defined short or long-
term performance indicators. Such wvariable
compensation plans shall be subject to the
recommendation of the Nomination and
Remuneration Committ¢e and the approval of the
Board.

2.3,

The Company may offer Senior Executives and other

employees copportunities for share ownership
through an employee share plan or similar programs.
Such plans amd programs shall be subject to the
recommendation of the Nomination and
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Remuneration Committee and the approval of the 2oLl el (e 5o
Board and the General Assembly and shall be in Aok 8055y
accordance with the Applicable Law. e
Part é: Closing Provisions Jpalie alled 1 Jall
1. Entry into Force and Review ] Laaldiydaali -1
1.1. This Policy shall be adopted by resolution of the | e s, culall dcaasd! o sh3 wempar dapanll 2uid wazas 17
General Assembly, following a recommendation by . s 35 o) BN .
the Board (which shall be based on the O it sl i 0o Sum) BIsH) ules on Auses
recommendation of the Nomination and &5 o 3580 O {oineiilly UKL Gad Aoy
Remuneration Commidee), and shall enter into Haledi pangdl 1§ oo Lasbais
cifect from the date on which it is approved by the
General Assembly. N I
1.2. The Nomination and Remuneration Committoe shall | ael,5) aulpadl o yiss e SldSMy bl A 2 3y05 241
oversee the implementation of this Policy and shafl . E ot e Lol s s 4Ere T G €ai
periodically review its provisions and recommend | ¥ S S Lt Leleeagi ¢kl L2 By Lstind
any amendments thereto to the Board. - B! oudens )
1.3. Any amendments to this Policy shall be adopted in | 3 s aapdally Aubaall nia e Sdlaai ¢ sbasl 3y 3-1
the same manner in which this Policy was adopted. Aabpanll 03 b okt
2. Disclosure - rladi -2
2.1, The Board shall compiy with the relevant disclosure | Stalily oty Buliadl sl Jlasy Lagh 5103 (udaca pily 1-2

obligations and requirements under the Disclosure
Policy and the Applicable Law in respect of this
Policy. Whereas provisions and requirements in
connection with  disclosure,  notification,
transparency amd reporting in relation to listed
companies shall be applicable to the Cornpany from
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the date of listing of the Shares on the Exchange, in |

accordance with the Applicable Law.
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This Standards was adopted by a resolution of the
General Assembly of the Company for Agricultural
and Industrial Investment on [e]/[e]/1446H
(corresponding to ([e]/[@]/2025G).
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Classification: General

STANDARDS FOR COMPETING BUSINESS

ARABIAN COMPANY FOR AGRICULTURAL AND INDUSTRIAL

Audlid ) Jlas¥ pulae
(z51) $luatls (131 Latludl) Ao pall 38,40

INVESTMENT (entaj)

1. Preamble e -1
1.1. This Charter has been prepared in accordance with the U Tasgg AS,adl 8 WSl uclgal (a8 2 i slae) © 11
Company's Governance Rules and pursuant to Paragraph (3) of (A AaSg> Aty (0 (46) Balll pe (3) 8,840 dule cipms
Article (46) of the Corporate Governance Regulations, which bl 51 udme 2181 e 2l Baladl dunezll (30 sas)

) (Al JleeS
stipulates: (The General Assembly shall, upon the proposal of . .
Jle¥l clats &l aelsally puull azg J] bl sda Caae 241
the Board of Directors, issue standards for competing | _ R o
a8, Wlhas e paylan ¥ Ley 310Y) Ludoms clined duslill
business). Llaals
1.2. These Standards aim to establish the foundations and rules
governing competing business for members of the Board of
Directors in a manner that does not conflict with the interests
and objectives of the Company.
2. Terms and Definitions Glelbiolly olsadl -2

Unless the context otherwise requires, the terms and phrases used in
this Charter shall have the meanings ascribed to them in the

Company’s Internal Governance Regulations.
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3.

Concept of Competing Business

Ludlid | Jlesi pode
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3.1.

3.2.

3.3.

The following shall be deemed a participation in any business that
may compete with the Company or its subsidiaries in any of the lines
of activities it undertakes, as specified in Article (4) of the Company's

Articles of Association:

The Board member establishes a company or a sole
proprietorship, or owns a controlling percentage of shares or
stakes in a company or any other entity engages in business
activities that are similar to the activities of the Company or its
group.

Accepting membership in the Board of a company that
compete with the Company or its group, or managing the
affairs of a competing sole proprietorship or any competing
company of any form, except the Company’s affiliates.

The Board member acts as an overt or covert commercial agent
for another company or entity competing with the Company or

its group.
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3.4.

3.5.

The Board member provides advice or guidance to any
company or person acting for the benefit of a company that
engages in a business competing with the activities of the
Company or its group.

The Board member uses his/her knowledge or influence over
any of the Company's or its group's clients, suppliers, or
consultants for the benefit of any company or person acting for

the benefit of a company competing with the Company.

Rules of Competing with the Company

48,201 Hudlie dayl 9o

-4

4.2.

. A Board member shall not engage in any business that

competes with the Company or any of its activities.
Furthermore, a Board member shall not be a member of the
board of directors of a company that competes with the
Company or any of its activities, unless such member obtains
an authorization from the Ordinary General Assembly
permitting him/her to do so.

If a Board member wishes to participate in any business that
would compete with the Company or with any of its activities,
the following shall be observed:

Fully and immediately informing the Board of his/her direct or
indirect participation in any business that may compete with
the Company, or his/her direct or indirect competition with the
Company in any its activities, in accordance with the provisions
of the Companies Law and the Capital Market Law and their
Implementing Regulations. This notification shall be recorded
in the minutes of the Board meeting.

The interested member shall abstain from voting on the
resolution issued in this regard by the Board of Directors and
the General Assembly of Shareholders.

The Board shall inform the Ordinary General Assembly, once
convened, of the competing business undertaken by the Board
member.

Obtaining an authorization from the Company's General
Assembly permitting the member to engage in the competing

business.
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The Board of Directors shall annually verify this business and
may, in doing so, request any data or detailed clarifications
from the Board member thatenable it to carry out the necessary

verification procedures.

Assessing a Board Member's Competition with the

Company Business

3,41 Jles pulall gne Hudlio quds -5

5.1.

5.2.

5.3.

5.4.

The Board shall take the following into consideration when

evaluating a Board member's competition with the Company's

business:

The volume of the competing business and its impact on the
Company's activities, and the extent to which the resulting
conflict of interest can be managed.

The geographical scope of the competing business in relation
to the Company's activities.

Assessing whether the information or data that the member
will obtain by virtue of his/her position on the Board may affect
his/her decisions related to the competing business with the
Company.

The Board of Directors may establish other additional criteria
to assist it in assessing a Board member's competition with the
Company's business, provided that such criteria do not conflict
with the laws and instructions issued by the regulatory

authorities.

Jles¥ ulell gune Audlin @uas e Hbas¥l § dsl of pulzll e

e Lo 38,400

Byall gtag 48,8l Jleel e Laydlis 2udlill Jlas¥l @ 1-5
Lee azald) Wlall (o)l s)ls) e

A4 Jles¥ 2udll) Jlaed 3lyadl Glladl - 2-5

dim Lole Jhampwo G UL of loglall co 131 o queds  3-5
Ludlil) JleeHL dalasl) w3 e 355 05 elxll § gune
a8, 54

eeedi § saelud §y31 2la| sulae iy o 5l0¥) Gulzl 425
Lalai¥l pa (oylany ¥ Lesg 35,801 Jlas¥ ulzell gune 2ublio
Aedaidl bzl e 8yalall cledatlly

Duties of a Board Member Engaged in Competing Business

Ludlio Jlosl § ALl pulzll e Slinly -6

6.2.

6.3.

6.4.

. A Board member shall disclose any data or information

requested by the Board of Directors for the purpose of
investigating and assessing competing business.

ABoard member shall perform his/her duties with honesty and
integrity, prioritize the Company's interests over their personal
ones, and refrain from exploiting his/her position to achieve
private gains.

A Board member shall maintain the confidentiality of data and
information he/she accesses by virtue of his/her Board
membership and shall not disclose it to any person.

A Board member shall not exploit or benefit, directly or
indirectly, from any of the Company's assets, information or

investment opportunities presented to him/her as a Board
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member. This includes investment opportunities that fall | (LSl L, ele &lg Lao 8oLzl QA e ys G yalee e
within the Company's activities or that the Company intends to o=l dageac
pursue. This provision shall also apply to a Board member who
resigns to exploit, directly or indirectly, investment
opportunities that the Company intends to pursue and which
he/she became aware of during Board membership.
7. Authorization to Engage in Competing Business awdlll Jlee¥l dgl3d oI -7
7.1. A Board member may not engage in any business that | 4ls o Jec éi g i O By15Y1 udzme gunal 3o ¥ 1-7
competes with the Company or compete with the Company in Lé'jj‘ Llaal &S Ne Q &Syl udly MK (A8, 500 dudlin
any of its activities, unless he/she has obtained an Lozl 4ulasll 4 ffw adlles o Sl ol }'13 sl
authorization from the Ordinary General Assembly permitting Auneall 0n pmei e Sliale 0% lle il sl
. . 2y alall 4 oy Aesladl Aalall
them to do so. Otherwise, the Company shall have the right to el ] bkl Sy mgill e by e e 27
claim appropriate compensation from this member before the ol Ll e RIFFHIRY
competent judicial authority. Yy calall Zaszdl lasazs dle s il giaall aas 0]
7.2. Ifthe authorization to engage in competing business is refused A@n pudzll § Wigune Sue
to be granted to a Board member, the member shall have one pllad ol delingl 3udgs of 35,401 Audlin (e guanall Jpas ()
of the following options: Jed o Boumll AT cLail 8 Bedudiall axilsly 6,40
(@) The member shall submit his/her resignation within a period Aolall B
specified by the General Assembly; otherwise, his/her
membership on the Board shall be deemed terminated.
(b) The member shall cease competing with the Company or
reconcile his/her situation in accordance with the Companies
Law and its Implementing Regulations before the expiry of the
period specified by the General Assembly.
8. Disclosure by a Board Member Byl¥! pulme ginal 7 LadY -8
8.1. A Board member shall disclose, on an annual basis, any | aad Jlesel gf cpe — Goimo ISy — 7 LWLy 8510¥1 Lulmo guine aiilly
business that is deemed competing with the Company's | Jlee¥l iy o Cw?’\-ﬁ pAb LS a8, 4l Lladd sl e
activity. He/she shall also disclose such business when S E'&Jm llo; dauss
submitting  his/her candidacy application for Board
membership.

9. Final Provisions dalis ‘sK:-i -9
9.1. This Policy shall be subject to annual review as part of the | daxle (o ¢3S cldg Lgiwd! Aazlpall Luliadl pnss 19
Company’s governance review or upon the issuance of new ‘;'Lt—‘.’-” Y RYSES E"}—UT Slagdal Houue J—'L‘-ji 5‘5)5“-” ZL‘SP
instructions or regulations by the competent authorities. This 48,4l AaSs> A= A Aulraadl pdn pindy Aarkll
Policy is considered supplementary to the Company’s AWL&‘ A pllss

Governance Regulations and AoA.
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9.2. These Standards shall be amended upon a recommendation | e il 8)lo¥l udzs (0 dogd ey ulall Jvad @ 2-9
from the Board of Directors based on a proposal from the Se cObaadll sda (b yaTy cleriiilly LIS sl
Nomination and Remuneration Committee, and these Sl i Laslered dslall dalall 2pnossl!

amendments shall be presented to the Ordinary General

Assembly for approval before taking effect.
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STANDARDS FOR COMPETING BUSINESS Laadlill JLasH pylas
ARABIAN COMPANY FOR AGRICULTURAL Fhhvally S0 sLatluadl Aoyl 4S5

AND INDUSTRIAL INVESTMENT

This Standards was adopted by a resolution of the
General Assembly of the Company for Agricultural
and Industrial Investment on 11/11/1445H
{corresponding to (19/05/2024G).

Bgpadt A L0 Golall Buaeedl Shada spslall sila slazel @3
Silatl) A1445/11/11 sy (plially Shsdl steziadd) |
{(»2024/05/19

Signature of the Chairman of the General
Assembly

p——y W VY| ld“'!sjzl'iﬁ

Company Seal
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STANDARDS FOR COMPETING BUSINESS  Ladlald Sl ulae
ARABIAN COMPANY FOR Plivally Pt LTl g pall 38,508
AGRICULTURAL AND INDUSTRIAL
INVESTMENT
1. Scope bl .1

In compliance with Article 44(3) of the Corporate
Governance Regulations, the standards below will
be used to assess whether members of the Board of
Directors of Arabian Company for Agricultural and
Industrial Investment (the “Company™) are
engaged in a business that competes with the
Company.

e el Gudlin 0 gaacd ook Acaogl! el puiseias |

Jasd (A28 (ploally Shh Lol Lppalt 25,80 5,004 |

Sar wlisy sl G Jaadh lellad s § Lasdlio of 35,501 |
el Al Lagr Laat e 44 Balll e (3) B,aa0l

2. The Competing Bosinesses Concept

Ll Jlar] pgqis -2

2.1. The following shall be deemed a participation
in any business that may compete with the
Company or any of its activities:

o 3 A0 Bl 618 a ue o J BN pggia § Sbue 12
:@.ud,g:,émbwmwbi@wm

(1) the Board members’ establishing a
company or a sole proprietorship or the
ownership of a controlling percentage of
shares or stakes in a company or any other
entity that engages in business activities
that are similar to the activities of the
Company.

(2) accepting membership in the Board of a
company, an entity that is competing with
the Company, or managing the affairs of a
competing sole proprietorship or any
competing company of any form.

I gyl e 31 368 8 sasas o pyaed Bie g

S35 51 143, Hnie o S, A0 BN e s puaslt (1) [
Syl blis gy e Batis ‘

| A uailie shin 91 Rt 3o e g Iy ()|
OF U Auilie 36,0 ol Auilio 340, Kusbe Bi)s) JoS
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(3) the Board member’s acting as an overt or
covert commercial agent for another
company or entity competing with the
Company.

|,[:.5$5,4!B.L‘4§.-,jhgil)wussd‘MJw {3)
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3. Standards for Competing Business

3.1.The engagement in any of the following sectors
shall be considered as an engagement in a

business that competes with the Company if

conducted in the Kingdom of Saudi Arabia:

‘ bl Jlsl lae -3
Hitia Yiael 2l clotiadl o f § Jlad Slules aad 13
Aol Aygpall AL Jors Lamsban cons 13] (28,8

{a) Cereal cultivation, including wheat, barley,
yellow and white corn grains..ctc).

(b) Cultivation of fiber crops, including (cotton,
jute, tail, flax... etc).

| eliaadl Bill wisang padly adh) dode e Al ()
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| ey gt oolait) oy WY Jobms by (o) |
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{¢) Growing fodder such as alfalfa and other animal
feed.

(d) Breeding cows.

J ublpenell BMeT 30 0088 mpsa S AN 2215 (7}
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(e) Camel breeding.

(f) Egg production.

oAl Cu (s

(9) Production of egg laying hens.

(h) Activities that support animal production.

(i) Production of chilled and frozen meat.

b..LQk—L‘j aaﬂll py=lll CLu‘ (&

(j) Preservation and preparation of meat products
by various methods such as drying and canning.

)
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(k) Manufacture of egg products and egg albumen.

oaedl J¥39 ad) cileiie Aclive (&

() Preparation and processing of egg products.

(m) Land transport of goods.

)
el Slmitie pezig slasl (J)
pladl gt dadl (a)

(n) Wholesale of dairy products.

O slzul dlamlly andl (o)

(o) Wholesale of eggs and egg products.

Ailmiiag o] alezlly audl ()

(p) Wholesale of frozen meat and poultry.

Buazll 2 loally pazell aledly aedl (5)

4. Entry into Force

sadl 4

4.1. This standards was adopted by a resolution of
the General Assembly of the Company on
11/11/1445H (corresponding to 19/05/2024G),
and shall enter into effect from the date on
which it is approved by the General Assembly.
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