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TANMIAH FOOD COMPANY

Minutes of Extraordinary General Assembly

of TANMIAH FOOD TRADING COMPANY, CR

No. 1010087483 (Closed Stock)
12/08/1440 H corresponding to 17/04/2019AD

Upon the invitation of the chairman of the board of
directors to the shareholders of the company to attend the
extraordinary general assembly in accordance with
article (88) of the company’s law to discuss the clauses
contained in the extraordinary general assembly
invitation to shareholders,

The extraordinary general assembly meeting was held at
Dagestani Law Firm and Legal Advice Office at 12:30 on
Wednesday 12/08/1440 H, in the presence of:

Shareholder Number of Shares | Ratio
g | 2kDabbagh Group o 64 o4 96%
Holding Company
) Tanmiah  Trading 400,000 4%
Group
Total 10,000,000 100%

The extraordinary general assembly meeting was opened
by His Mr. Jamal Bin Abdullah Al-Dabbagh, chairman
of the board of directors and president of the assembly,
welcoming the attendees from the shareholders. He
announced the completion of the necessary quorum for
the validity of holding the assembly, where shareholders
attended representing (100%) of the company's total
capital of (10,000,000) ten million shares. Therefore, the
assembly is valid.

The President of the Assembly then requested the
shareholders to appoint the Secretary and the Secretary
of the Assembly, the shareholders approved the
appointment of Ms. Rehab Bint Mohammed Al Maiman
as a secretary of the assembly and Ms. Sumaya Bint
Abdullah Al Fawaz as a secretary of the assembly.
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TANMIAH FOOD COMPANY

First; Amendment of articles (2-7-8-15-17-18-19-22-45)
of Articles of association as follows

Article 2: The Company's name

After Befor

TANMIAH FOOD TRADING COMPANY (Closed
Joint Stock Company)

TANMIAH FOOD COMPANY (A Closed Joint
Stock Company)

Article 7: Capital

Before

After

The Company's capital is set at (SR 100,000,000)
one hundred million Saudi riyals, divided into
(10,000,000) ten million nominal shares of equal
value, the value of each (10) Saudi Riyals, all of
which are ordinary cash shares.

The Company's capital is set at (SR 200,000,000)
two hundred million Saudi riyals, divided into
(20,000,000) twenty million nominal shares of equal

value, each of which is (10) Saudi Riyals, all of
which are ordinary cash shares.

Article 8: The right to subscribe for shares

Before

After

The partners have subscribed in the entire capital of
(10,000,000) ten million shares representing 100%
of the capital paid in full.

The partners have subscribed in the entire capital of
(20,000,000) twenty million shares representing
100% of the capital paid in full.

Article 15: Management of the company

Before

After

The company is managed by a Board of Directors
consisting of (3 members) shall be elected b%[ the
ordinary general assembly of shareholders for a
}foerlod not exceeding three years, except that, the
ounders have appointed the first Board of
Directors for a period of 3 years as follows:

Jamal bin Abdullah bin Mohammed Al Dabbagh
(Chairman

Ahmed bin Mohammed bin Abdullah Abdulkarim
(Delegate memberlgl

Issam bin Abdullah bin Ali Bukhamseen (Vice chairman)

The company is managed by a Board of Directors
consisting of (6 members) shall be appointed by the
ordinary general assembly of shareholders for a
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TANMIAH FOOD COMPANY

Article 17: Vacant position in the Board

Before

After

If the position of a member of the Board of Directors
becomes vacant, the Board may appoint a temporary
member in the vacant according to the order in
obtaining the votes in the assembly, which elected
the Board, provided that such member have
expertise and competence. The Ministry shall be
notified thereof within five business days from the
date of appointment. Moreover, the appointment
shall be submitted to the ordinary general assembly
at its first meeting and the new member shall
complete the term of its predecessor. If the necessary
conditions are not met for holding the Board of
Directors because the number of members does not
reach the minimum number stipulated in the
Companies Law or this article of association, the rest
of the members shall call the ordinary general
assembly to convene within sixty days to elect the
necessary number of members

If the position of a member of the Board of Directors
becomes vacant, the Board may appoint a temporary
member in the vacant position without considering
the order of obtaining the votes in the assembly,
which elected the Board, provided that such member
have expertise and competence. The Ministry shall
be notified thereof within five business days from
the date of appointment. Moreover, the appointment
shall be submitted to the ordinary general assembly
at its first meeting and the new member shall
complete the term of its predecessor. If the necessary
conditions are not met for holding the Board of
Directors because the number of members does not
reach the minimum number stipulated in the
Companies Law or this article of association, the rest
of the members shall call the ordinary general

assembly to convene within sixty days to elect the
necessary number of members.

Article 18: Powers of the Board

After

The addition of paragraph 7 to the inability of article
18 shall be as follows:

7- Issuing or repurchasing bonds or instruments
inside or outside Saudi Arabia in accordance with
applicable laws and regulations.
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TANMIAH FOOD COMPANY

Article 19: Board members' remuneration

Before

After

The remuneration of the Board of Directors shall be
as determined by the ordinary general assembly
from time to time and within the limits stipulated by
the company’s law and regulations. The report of the
Board of Directors to the ordinary general assembly
shall include a comprehensive statement of all
remunerations, allowances for expenses and other
benefits received by the members of the Board
during the fiscal year. As well as the report shall
include a statement of what the members of the
Board have received as employees, administrators or
otherwise for technical or administrative work or
advisory and also shall include a statement of the
number of meetings of the Board and the number of
meetings attended by each member from the date of
the last meeting of the general assembly

The remuneration of the Board of Directors shall be
as determined by the ordinary general assembly
from time to time and within the limits stipulated by
the company’s law and regulations. It may consist
of a specified amount, attendance allowance, in-
kind benefits or a certain percentage from the net
profits, and two or more of these benefits may be
combined. The report of the Board of Directors to
the ordinary general assembly shall include a
comprehensive statement of all remunerations,
allowances for expenses and other benefits received
by the members of the Board during the fiscal year.
As well as the report shall include a statement of
what the members of the Board have received as
employees, administrators or otherwise for technical
or administrative work or advisory and also shall
include a statement of the number of meetings of the
Board and the number of meetings attended by each
member from the date of the last meeting of the
general assembly.

Article 22: Quorum of the meeting of the Board

Before

After

The Board meeting shall not be valid unless attended
by all members. A member of the Board of Directors
may delegate other members to attend meetings of
the Board according to ...etc.

The Board meeting shall not be valid unless attended
by the majority of the members. A member of the
Board of Directors may delegate other members to
attend meetings of the Board according to...etc
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TANMIAH FOOD COMPANY

Article 45: Distribution of profits

Before

After

The Company's annual net profits shall be distributed
as follows:

1-(10%) of the net profits shall be reserved for the
formation of the company's statutory reserve. The
ordinary general assembly may decide to discontinue
such reserve when the said reserve reaches (30%) of
the paid-up share capital.

2-The ordinary general assembly may decide to
make other reserves, to the extent that it serves the
interest of the company or ensures the distribution of
stable profits as possible to shareholders. The said
assembly may also deduct from the net profits
amounts to establish social institutions for the
company's employees or to assist the existing
institutions.

3-A percentage of (5%) from the remaining of the
paid-up capital of the company shall be
distributed to the shareholders.

Subject to the provisions stipulated in article (19) of
this Articles of association and article (76) of the
Companies Law, after the foregoing, 5% of the
remaining, shall be allocated to remuneration of the
Board of Directors, provided that the entitlement to
such remuneration shall be commensurate with the
number of meetings attended by the member.

The Company's annual net profits shall be distributed
as follows:

1-(10%) of the net profits shall be reserved for the
formation of the company's statutory reserve. The
ordinary general assembly may decide to discontinue
such reserve when the said reserve reaches (30%) of
the paid-up share capital.

2-The ordinary general assembly may decide to
make other reserves, to the extent that it serves the
interest of the company or ensures the distribution of
stable profits as possible to shareholders. The said
assembly may also deduct from the net profits
amounts to establish social institutions for the
company's employees or to assist the existing
institutions.

All remaining net profits shall be distributed to
the shareholders unless otherwise decided by the
ordinary general assembly.

The company may distribute interim profits, on a
semi-annual or quarterly basis, in accordance
with the limits determined by the competent
authority.

Second: Vote on accepting the resignation of the two
members of the board of directors: Mr. Ahmed bin
Mohammed bin Abdullah Abdul Karim and Mr.: Issam
bin Abdullah bin Ali Bukhamseen, and absolving them
of the responsibility of the management of the company.
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Third: Vote on the appointment of five new members of
the board of directors, in the event of approval of item (2)
above, whose names as follows:

- Mr. Amr bin Abdullah Al-Dabbagh

- Mr. Mohamed Husnee Jazeel

- Mr. Kamel bin Salah al-Din Al Munjid.

- Mr. Stephen Mark Parson

- Mr. Muhammad Sajid Saeed

Fourth: Vote on the appointment of an auditor to review
the quarterly financial statements and financial
statements for the current and upcoming years and vote
on determining his fees.

Fifth: Vote for the approval of the Audit Committee's
charter.

Sixth: Vote for the approval of the Nomination and
Remuneration committee's charter and the Nomination
policy, and Remuneration policy.

Seventh: Vote on the formation of the audit committee of
(3) the members their names as follows:

- Mr. Kamel bin Salah Al-Din Al-Munajjid (chairman).

- Mr. Gamal bin Abdullah Al-Dabbagh.

- Mr. Mohamed Husnee Jazeel.

then opened the President of the Assembly to debate and
vote on the agenda, and after the counting of votes, the
result was agreed by 100% of the attendance and issued
resolutions of the Assembly as follows:

Resolution No. (1): The amendment of the article (2)
relating to the name of the Company, by changing the
trade name of (Tanmiah Food Trading Company) to
(Tanmiah Food Compay).

Resolution No. (2): The amendment of article (7)
relating to capital shall be amended by increasing the
company's capital from 100,000,000 riyals to
200,000,000 riyals divided into (20,000,000) twenty
million nominal shares of equal value of (10) riyals. All
of which are cash ordinary shares.

Resolution No. (3): The amendment of the article (8)
relating to the subscription of shares, provided that the
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TANMIAH FOOD COMPANY

partners subscribe to the entire capital increase of
(10,000,000) ten million shares representing 100% of the
capital increase paid in full in accordance with the
auditor's certificate (attached).

Resolution No. (4): Accept the resignation of the two
members of the board of directors mentioned below and
absolve them from the responsibility of the company's
management:

Mr. Ahmed bin Mohammed bin Al-Abdul Karim

Mr. Issam bin Abdullah bin Ali Bukhamseen

Resolution No. (5): Appoint (5) new members to the
board of directors whose names as follows:
His Excellency Mr. Amr Bin Abdullah Al-Dabbagh

Mr. Mohamed Husnee Jazeel

Mr. Kamel bin Salah Al-Din Al-Munajjid
Mr. Stephen Mark Parson

Mr. Muhammad Sajid Saced

Resolution No. (6): The amendment of the article (17)
relating to the vacancy in the board shall be amended to
read as follows: "If the position of a member of the board
of directors becomes vacant, the board may appoint a
temporary member in the vacant position without
consideration of the order of votes in the assembly
elected to the board. Provided that he shall has expertise
and competence and the ministry shall be notified within
five working days from the date of the appointment and
that the appointment shall be submitted to the ordinary
general assembly at its first meeting, and the new member
shall complete the term of his predecessor. If the
necessary conditions, to convene the board of directors,
are not met due to a shortage of its members from the
minimum stipulated in the companies Law or this system,
the rest of the members shall call the ordinary general
assembly to convene within sixty days to elect the
necessary number of members.

Resolution No. (7): The amendment of the article (18)
relating to the powers of the board by granting the board
the authority to issue or repurchase bonds or deeds within
or outside the Kingdom of Saudi Arabia in accordance
with the applicable laws and regulations.

Resolution No. (8): The amendment of the article (19)
relating to the remuneration of the members of the board
shall be amended to read: "The remuneration of the
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members of the board of directors shall be as determined
by the ordinary assembly from time to time and within
the limits stipulated by the companies' law and
regulations. Or it may consist of a certain amount,
attendance allowance, in-kind benefits or a certain
percentage of net profits. Two or more of these benefits
may be combined and the report of the board of directors
to the ordinary general assembly shall include a
comprehensive statement of all remuneration received by
the members of the board during the fiscal year, including
remuneration, expenses allowance and other benefits and
shall also include a statement of what the members of the
board have received as personnel, administrative or other
technical, administrative or consulting work and shall
also include a statement of the number of meetings of the
board and the number of meetings attended by each
member from the date of the last meeting of the general
assembly".

Resolution No. (9): The amendment of the article (22)
relating to the quorum of the board shall be amended to
read: "The meeting of the board shall be valid only if
attended by a majority of the members. A member of the
board of directors may delegate other members to attend
board meetings, etc.

Resolution No. (10): Appointment of the members of the
audit committee consisting of three members, as follows:
Mr. Kamel bin Salah Al-Din Al-Munajjid (Chairman)
Mr. Gamal bin Abdullah Al-Dabbagh

Mr. Mohamed Husnee Jazeel

Resolution No. (11): Approving the charter of the audit
committee (attached).

Resolution No. (12): Approving the Nomination and
Remuneration committee's charter and the Nominations
Policy and the Remuneration Policy (attached).

Resolution No. (13): Appointment of
"PricewaterhouseCoopers" as the auditor of the company
to review the quarterly financial statements and financial
statements of the current and upcoming year and
determine his fees at (140,000) riyals (one hundred and
forty thousand riyals).

Resolution No. (14): The amendment of the Paragraph
(3) of the article (45) relating to the distribution of profits
shall be amended to read as follows:
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"The whole remainder of the net profits shall be S
distributed to the shareholders unless otherwise decided
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by the ordinary general assembly. The company may also
distribute interim dividends semi-annually or quarterly,
in accordance with the controls determined by the
competent authority."

At the end of the meeting, Mr. Jamal Bin Abdullah Al
Dabbagh, chairman of the assembly, thanked the
shareholders and the attendees and the works of the
extraordinary general assembly meeting concluded at

1:30 pm on the same day, God is the Arbiter {
Success Cf/\%
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Chairman Mr. Jamal bin

Abdullah Al-Dabbagh

ol Sae iy Ayan hmanl) s Su
Secretary: Sumayah Al Fawaz
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