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Table of Amendments to the Articles of Association of Al Hassan Ghazi Ibrahim Shaker Company

Current Article Text

Proposed Amended Text

Article Six: Capital:

The company’s issued capital is set at five hundred fifty-five
million Saudi Riyals (555,000,000.00 SAR), divided into fifty-
five million five hundred thousand (55,500,000) nominal
shares of equal value, each valued at ten (10.0) Saudi Riyals.
All shares are ordinary shares in exchange for cash
contributions. The amount paid in cash is five hundred fifty-
five million Saudi Riyals (555,000,000.0 SAR), and the paid-in
cash amounts from the issued capital have been deposited

with a licensed bank.

Article Six: Capital

The company’s issued capital is set at six hundred
seventy-seven million one hundred thousand Saudi
Riyals (677,100,000), divided into sixty-seven million
seven hundred ten thousand (67,710,000) nominal
shares of equal value, each valued at ten (10.0) Saudi
Riyals. All shares are ordinary shares in exchange for
cash contributions. The amount paid in cash is six
hundred seventy-seven million one hundred
thousand Saudi Riyals (677,100,000), and the paid-in
cash amounts from the issued capital have been

deposited with a licensed bank.

Article Seven: Share Subscription:

The shareholders have fully subscribed to all the issued
capital shares amounting to 555,000,000.00 Saudi Riyals,
which are fully paid.

Article Seven: Share Subscription:
The shareholders have fully subscribed to all the
issued capital shares amounting to 677,100,000

Saudi Riyals, which are fully paid.




Article Seventeen: Management of the Company:

(A) The Company shall be managed by a Board of Directors
composed of seven (7) members, who must be natural
persons appointed by the Ordinary General Assembly of the
shareholders for a term not exceeding four years.

(B) The manner of operation of the Board of Directors shall be
determined as follows:

The place of meetings shall be determined by the Board of
Directors, and meetings may be held using modern
technology means. Unless otherwise notified, the Chairman
of the Board may consider any member participating via
telephone or any electronic means as present for the entire
duration of the meeting to determine the legal quorum.

The correct quorum for the meeting shall be attendance by
57% of the Board of Directors members.

The valid quorum for decision-making shall be the approval
of 51% of the members.

Board members may delegate others to attend the meetings
on their behalf.

The communication method for the members of the Board of
Directors shall be as follows: 1- The Board of Directors shall
meet at least four times a year upon the invitation of its
Chairman or his deputy. The invitation shall be in writing and
may be sent to the Board members via modern technological
means such as email, portals, electronic applications, or
others, sufficiently in advance of the meeting date. The
Chairman or his deputy must convene the Board meeting
whenever any Board member requests in writing to discuss
one or more topics.

2-The Board of Directors shall determine the location of its
meetings and such meetings may be held using modern
technology means. Unless otherwise notified, the Chairman
of the Board may consider any member participating via
telephone or any electronic means as present throughout the
meeting to establish the legal quorum.

The rules for termination of membership are as follows:
Membership in the Board ends upon the expiration of its

term or the member’s loss of eligibility according to any

Article Seventeen: Management of the Company:
(A) The Company shall be managed by a Board of
Directors composed of eight (8) members, who must
be natural persons appointed by the Ordinary
General Assembly of the shareholders for a term not
exceeding four years. Board members may be re-
elected for additional terms in accordance with the
election and nomination procedures based on the
applicable laws and the regulations set by the
competent authority.

(B) The manner of operation of the Board of
Directors shall be determined as follows:

The place of meetings shall be determined by the
Board of Directors, and meetings may be held using
modern technology means. Unless otherwise
notified, the Chairman of the Board may consider
any member participating via telephone or any
electronic means as present for the entire duration
of the meeting to determine the legal quorum.

A meeting shall not be valid unless at least half of
the Board members (in person or by proxy) are
present, provided that the number of attendees is
not less than three. The valid quorum for decision-
making shall be the approval of 51% of the members.
Board members may delegate others to attend the
meetings on their behalf.

The communication method for the members of the
Board of Directors shall be as follows: 1- The Board of
Directors shall meet at least four times a year upon
the invitation of its Chairman or his deputy. The
invitation shall be in writing and may be sent to the
Board members via modern technological means
such as email, portals, electronic applications, or
others, sufficiently in advance of the meeting date.
The Chairman or his deputy must convene the Board
meeting whenever any Board member requests in

writing to discuss one or more topics.




applicable laws or regulations in the Kingdom. The General
Assembly may, based on a recommendation from the Board of
Directors, terminate the membership of any member who is
absent from three consecutive meetings or five non-
consecutive meetings during their term without a valid
excuse accepted by the Board.

2-The Ordinary General Assembly may dismiss all or some
members of the Board of Directors. In such case, the Ordinary
General Assembly shall elect a new Board of Directors or a
replacement for the dismissed member(s), as applicable,
under the provisions of the Companies Law.

Expiration of the Board of Directors’ term, resignation of its
members, or vacancy of membership:

1- Before the expiration of its term, the Board of Directors
shall convene the Ordinary General Assembly to elect a new
Board of Directors for the next term. If the election cannot be
held and the current Board’s term expires, its members shall
continue to perform their duties until a new Board is elected,
provided that the continuation period does not exceed ninety
(90) days from the date of the Board’s term expiration. The
Board must take all necessary measures to elect a successor
Board before the end of the specified continuation period.

2- If the Chairman and members of the Board of Directors
resign, they must convene the Ordinary General Assembly to
elect a new Board of Directors. The resignation does not take
effect until the new Board is elected, provided that the
continuation period of the resigning Board does not exceed
one hundred and twenty (120) days from the date of
resignation. The Board must take all necessary measures to
elect a successor Board before the end of the specified
continuation period.

3-A member of the Board of Directors may resign from
membership by submitting a written notice addressed to the
Chairman of the Board. If the Chairman resigns, the notice
must be addressed to the other Board members and the Board
Secretary. The resignation shall be effective in both cases

from the date specified in the notice.

2-The Board of Directors shall determine the
location of its meetings and such meetings may be
held using modern technology means. Unless
otherwise notified, the Chairman of the Board may
consider any member participating via telephone or
any electronic means as present throughout the
meeting to establish the legal quorum.

The rules for termination of membership are as
follows: Membership in the Board ends upon the
expiration of its term or the member’s loss of
eligibility according to any applicable laws or
regulations in the Kingdom. The General Assembly
may, based on a recommendation from the Board of
Directors, terminate the membership of any member
who is absent from three consecutive meetings or
five non-consecutive meetings during their term
without a valid excuse accepted by the Board.

2-The Ordinary General Assembly may dismiss all or
some members of the Board of Directors. In such
case, the Ordinary General Assembly shall electa
new Board of Directors or a replacement for the
dismissed member(s), as applicable, under the
provisions of the Companies Law.

Expiration of the Board of Directors’ term,
resignation of its members, or vacancy of
membership:

1- Before the expiration of its term, the Board of
Directors shall convene the Ordinary General
Assembly to elect a new Board of Directors for the
next term. If the election cannot be held and the
current Board’s term expires, its members shall
continue to perform their duties until a new Board is
elected, provided that the continuation period does
not exceed ninety (90) days from the date of the
Board’s term expiration. The Board must take all
necessary measures to elect a successor Board before

the end of the specified continuation period.




4- If the Board of Directors becomes aware of the death or
resignation of any of its members, and this vacancy does not
cause the number of members to fall below the minimum
required for the valid convening of the Board The Board may
temporarily appoint a qualified and experienced person to fill
the vacant position. The competent authorities must be
notified within fifteen (15) days from the date of
appointment, and the appointment shall be presented to the
Ordinary General Assembly at its first meeting. The
appointed member shall complete the remaining term of
their predecessor. The seat may also remain vacant until the
end of the Board’s term, or until the General Assembly is
convened to appoint a member to fill the vacant seat.

5- If the conditions for convening the Board of Directors are
not met due to the number of its members falling below the
minimum stipulated in the Companies Law or this system, the
remaining members must convene the Ordinary General
Assembly within sixty days to elect the necessary number of

members.

2- If the Chairman and members of the Board of
Directors resign, they must convene the Ordinary
General Assembly to elect a new Board of Directors.
The resignation does not take effect until the new
Board is elected, provided that the continuation
period of the resigning Board does not exceed one
hundred and twenty (120) days from the date of
resignation. The Board must take all necessary
measures to elect a successor Board before the end
of the specified continuation period.

3-A member of the Board of Directors may resign
from membership by submitting a written notice
addressed to the Chairman of the Board. If the
Chairman resigns, the notice must be addressed to
the other Board members and the Board Secretary.
The resignation shall be effective in both cases from
the date specified in the notice.

4- If the Board of Directors becomes aware of the
death or resignation of any of its members, and this
vacancy does not cause the number of members to
fall below the minimum required for the valid
convening of the Board The Board may temporarily
appoint a qualified and experienced person to fill the
vacant position. The competent authorities must be
notified within fifteen (15) days from the date of
appointment, and the appointment shall be
presented to the Ordinary General Assembly at its
first meeting. The appointed member shall complete
the remaining term of their predecessor. The seat
may also remain vacant until the end of the Board's
term, or until the General Assembly is convened to
appoint a member to fill the vacant seat.

5- If the conditions for convening the Board of
Directors are not met due to the number of its
members falling below the minimum stipulated in
the Companies Law or this system, the remaining

members must convene the Ordinary General




Assembly within sixty days to elect the necessary

number of members.

- Deletion of the following articles due to duplication:

Article Nine: Capital:

The company’s issued capital is set at 555,000,000 Saudi
Riyals (five hundred fifty-five million Saudi Riyals), divided
into 55,500,000 ordinary shares (fifty-five million five hundred
thousand shares) of equal value, with a nominal value of 10
(ten) Saudi Riyals each. 2- The shareholders have fully
subscribed to all the issued capital shares of the company,
totaling 55,500,000 (fifty-five million five hundred thousand)

shares, which are fully paid.

Article Twenty-two: Management of the Company:

The company shall be managed by a Board of Directors
consisting of seven (7) members, who must be natural persons
elected by the Ordinary General Assembly of shareholders for
a term not exceeding four years. Board members may be re-
elected for additional terms under the election and
nomination procedures based on the applicable regulations

and the controls set by the competent authority.

Article Twenty-three: Remuneration of the Board of Directors

members:




The members of the Board of Directors are entitled to receive
remuneration in their capacity as board members by the
terms, conditions, and policies approved by the Ordinary
General Assembly from time to time. A member of the Board
of Directors may also receive remuneration for any executive,
technical, administrative, or advisory work or positions,
performed under a professional license—additional to their
board membership—assigned by the Company. This is in
addition to the remuneration they may receive as a member of
the Board and its committees, following the Companies Law,
its implementing regulations, and the Company’s Articles of
Association.

The remuneration of the members of the Board of Directors
may consist of a fixed amount, attendance allowances for
meetings, in-kind expense allowances, or a percentage of the
profits. Two or more of these benefits may be combined. The
remuneration may also vary among board members to reflect
the member’s level of experience, expertise, and assigned
responsibilities, based on a policy issued by the Remuneration
and Nominations Committee and approved by the General
Assembly.

The Board of Directors’ report to the Ordinary General
Assembly at its annual meeting must include a comprehensive
statement of all amounts received or entitled to be received
by each member of the Board during the fiscal year, including
remunerations, attendance allowances, expense
reimbursements, and other benefits. It should also include a
statement of what council members received as workers or
administrators or what they received in exchange for
technical, administrative or consulting work, and it should
also include a statement of the number of council sessions and

the number of sessions attended by each member.

Article Thirty- two: Association Invitation:

The general and special assemblies shall be convened by
invitation from the Board of Directors. The Board must call the
Ordinary General Assembly to convene within thirty (30) days
from the date of a request by the auditor or one or more

shareholders representing at least ten percent (10%) of the




company’s voting shares. The auditor may also call the
Ordinary General Assembly to convene if the Board fails to
issue the invitation within thirty (30) days from the auditor’s
request.

The request referred to in paragraph 1 of this article must
specify the matters on which the shareholders are to vote.
The invitation to convene the General Assembly shall be
issued through modern technology means at least twenty-one
(21) days prior to the scheduled date, in accordance with the
applicable regulations and controls set by the competent

authority.

Article Thirty-five: Voting in Association:

Each shareholder shall have a vote for each share in the
General Assemblies. Cumulative voting shall be used in the
election of the Board of Directors, provided that the voting
right of a share may not be used more than once.

Members of the Board of Directors shall not participate in
voting on General Assembly decisions related to transactions
and contracts in which they have a direct or indirect interest

or that involve a conflict of interest.

Article Forty-two: Fiscal Year

The fiscal year commences on the first of January and ends at

the end of December of each calendar year

*The Articles of Association shall be reformatted and the numbering of the articles rearranged to reflect the deleted

provisions.
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Table of Amendments to the Board Membership Policy and Criteria for Al Hassan Ghazi Ibrahim Shaker Company

Current Text of the Article

Proposed Amended Text of the Article

Article Two :

Board of Directors

1.

The Company shall be managed by a Board of
Directors consisting of (7) members elected by
the Ordinary General Assembly of Shareholders
for a term of no less than four (4) years, with the
possibility of re-election for additional terms.
The majority of Board members must be non-
executive members.

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

The Company must notify the Authority of the
names of the Board members and their
membership status within five working days
from the commencement of the Board's term or
from the date of their appointment, whichever is
earlier, and report any changes within five

working days of their occurrence.

Article Two:

Board of Directors

1.

The Company shall be managed by a Board of
Directors consisting of (8) members elected by
the Ordinary General Assembly of
Shareholders for a term of no less than four (4)
years, with the possibility of re-election for
additional terms.

The majority of Board members must be non-
executive members.

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

The Company must notify the Authority of the
names of the Board members and their
membership status within five working days
from the commencement of the Board's term
or from the date of their appointment,
whichever is earlier, and report any changes

within five working days of their occurrence.
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