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Board of Directors Annual Report for 2019

Introduction
Dear Stakeholders,

This is the annual report of the Board of Directors on the performance of Bawan ("Bawan" or "the Company") and its
affiliated companies (collectively referred to as "the Group") for the year ending on December 31, 2019. The report will
review the Group's strategy, its plans for the future, and the results of its work. It will demonstrate the Group's role in the
development of the capital goods sector in the Kingdom of Saudi Arabia and its effective contribution to strengthening
the national economy and achieving profitable returns for its shareholders.

The Group has worked diligently to start and complete successful construction projects and solidify its economic and
industrial position both locally and internationally. By the grace of Allah, the Group has been able to make great strides
forward, in keeping with its strategy of concentrating investments in the industrial and construction fields. The Group
has likewise enjoyed diversity in its products and client base, as well as markets covering a wide geographical area,
enabling the Group to invest in expanding and developing its products and distribution within and outside the Kingdom.
This has led to the achievement of earnings totaling 2.235 billion Saudi Riyals during 2019, thereby contributing to the
growth of the national economy and localization of the industry, as well as providing job opportunities.

This year's results were influenced by the economic climate, which was rife with challenges. However, the foundation
of our business has remained firm and solid, and the Group has built upon that foundation, thanks to our ability to reach
a large range of clients and markets. With Allah's blessing, the Group has also continued to occupy a leading position
by taking advantage of long-term market trends.

The results of this year's projects were affected to a great extent by several factors, including intense competition and a
decline in demand for some projects, which negatively affected quantities sold and average sale prices. Based on this,
the management promptly took steps to limit these effects and enact the changes necessary to maintain and develop
the projects. We are confident that the measures taken will help to improve results and performance. We also work in
markets characterized by promising outlook and long-term growth.

Despite all the local and regional challenges which negatively affected our operational processes and limited our
profits, our primary business remained strong and coherent, while our affiliates generated opportunities for income
diversification.

To enter new markets which would have a positive effect on the company's results, Allah willing, diversify income
sources, and keep up with the strategic aspirations of the Group, the Company, during the last year, acquired Arnon
Plastic Industries Co. Ltd. (plastic industry sector), which contributed to a rise in total revenue of 310,1 million Saudi
Riyals.

In general, the results of 2019 were not what the Company is accustomed to, compared to the exceptional performance
of the Company in the past. The temporary challenges which the company faced last year, however, must not be taken
as indications of what the future holds, as we have numerous reasons to be optimistic about what is to come.

Vision
Bawan strives to become the leading group in the Kingdom of Saudi Arabia and the Middle East
in the building materials sector.

Mission
To enhance Bawan's customers loyalty by providing market-leading and innovative products and
services, through its existing sectors and new sectors in the future.

bawan.com.sa
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1. Company Performance During 2019

Despite the challenges in several of the Company's principal markets, the Company achieved revenues reaching SAR
2,235.2 million in 2019, compared to SAR 1,953.5 million in 2018. This is an increase of SAR 281.8 million at a rate of
14.4%, while the profit for the year attributable to the Company shareholders reached SAR 26.6 million, in comparison
with a loss of SAR 218.4 million in 2018. This reflects positively on the profitability of the shares, which in 2019 reached a
profit of SAR 0.44 per share, compared with a loss of SAR 3.64 per share in 2018.

In 2019, business results were principally affected by the consolidation of business results of the plastic industry sector,
beginning on January 1, 2019, when the sector contributed revenues reaching SAR 310.1 million, representing 13.9% of
the Company's total revenues. These had a positive effect on the revenues and total income of the Company and affected
the operational profits as well as the profit for the year attributable to the owner of Company.

The following table shows a summary of the consolidated statement of financial position for the last five
years (in thousands of SAR):

ltem 2019 2018 2017 2016 2015
Non-current Assets 869,730 462,685 635,279 654,154 668,336
Current Assets 1,383,174 1,247,950 1,220,001 1,283,142 1,258,067
Total Assets 2,252,904 1,710,635 1,855,280 1,937,296 1,926,403
Equity attributable to owners of the 626,174 606,615 842,037 811,293 763,289
company

Non-controlling interests 70,630 89,483 102,296 85,095 78,399
Total equity 696,804 696,098 944,333 896,388 841,688
Non-current Liabilities 370,807 104,890 101,802 110,058 123,241
Current Liabilities 1.185,293 909,647 809,145 930,850 961,474
Total Liabilities 1,556,100 1,014,537 910,947 1,040,908 1,084,715

The line items in the consolidated statement of financial position increased in 2019 in comparison to 2018, which is
chiefly due to the consolidation of business results in the plastic industry sector, beginning on January 1, 2019. In
addition, the 2018 statement of financial position did not include items from the plastic industry sector's statement of
financial position.

Non-current assets increased in 2019 by 88.0% in comparison to 2018. This is chiefly due to an increase in the balance
of property, the factory, and equipment, as well as other intangible assets.

Current assets also increased in 2019, by 10.8% in comparison to 2018. This is chiefly due to an increase in the
balance of investment in financial assets, trade receivables and other receivables.

Equity attributable to owners of the Company increased in 2019 by 3.2% in comparison to 2018. This is chiefly due to
the result of the comprehensive profit outcome achieved in 2019, which was worth SAR 19.5 million.

In the second quarter of 2019, upon the approval of the General Assembly held on 22/5/2019, the Company amortized
the balance of cumulative losses amounting to SAR 81.0 million, by converting it from the balance of statutory reserve.
The cumulative losses and statutory reserve decreased by the same amount.

Non-controlling interests also decreased in 2019, by 21.1% in comparison to 2018. This is primarily due to profit
distributions which occurred in the wood industry sector and the concrete sector. This affected the balance of Non-
controlling interests.

Non-current assets increased in 2019 by 253.5% in comparison to 2018. This is chiefly due to an increase in the
balance of long-term loans acquired by the Company to finance its long-term investments.

Non-current liabilities increased in 2019 by 30.3% in comparison to 2018. This is chiefly due to an increase in the
balance of trade receivables, other payables and amounts owed to the banks.
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The following chart shows a comparison between total assets and liabilities for the past five years (in thousands of SAR):
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The following table shows the net carrying value of shares for the last five years (in thousands of SAR):

Total equity attributable to Net Share Change from Rate of Change State of Change
owners of the Company Carrying Value Last Year from Last Year = from Last Year
2019 626,174 10.44 0.33 3.2% Increase
2018 606,615 10.11 (3.92) (28.0%) Decrease
2017 842,037 14.03 0.51 3.8% Increase
2016 811,293 13.52 0.80 6.3% Increase
2015(*) 763,289 12.72 0.06 0.5% Increase

(*)The net Book value has been amended to reflect an increase in the number of shares from 50 to 60 million shares.

The following table shows a standard list of profit, loss and other comprehensive income for the last four

years (in thousands of SAR)(*):

Item 2019 2018 2017 2016
Revenue 2,235,233 1,953,455 2,128,752 2,318,624
Cost of revenue (1,989,173) (1,797,879) | (1,865,557) | (1,966,888)
Total Profit 246,060 155,576 263,195 351,736
Selling and distribution expenses (81,427) (46,391) (49,103) (57,229)
Administrative Expenses (146,102) (109,649) (106,752) (133,336)
Impairment of goodwill and property, plant and equipment - (189,167) - -
Other income 52,422 8,037 11,287 5,901
?;gfit (Loss) Before finance charges, Zakat and Income 70,953 (181,594) 118,627 167,072
finance charges (42,404) (26,510) (22,261) (26,398)
Profit (Loss) Before Zakat and Income Tax 28,549 (208,104) 96,366 140,674
Zakat (6,806) (16,195) (12,656) (12,642)
Income Tax - (24) (348) (966)
Profit (loss) for the year 21,743 (224,323) 83,362 127,066
Total comprehensive income (loss)

bawan.com.sa
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Item that will not be reclassified subsequently to profit or loss:

bR:r;r;ﬁallisaubriﬁgznt (loss) gain on employee defined (8,125) 11,457 (1,806) 3,822

Item that may be reclassified subsequently to profit or loss:

Exchange differences from translation of foreign operations (105) (886) (1,077) (2,322)

Profit (loss) for the year attributable to: 13,513 (213,752) 80,479 128,566

Profit (loss) for the year attributable to:

Owners of the Company 26,632 (218,353) 71,013 114,369

Non-controlling interests (4,889) (5,970) 12,349 12,697
21,743 (224,323) 83,362 127,066

Total comprehensive income (loss) for the year attributable to:

Owners of the Company 19,542 (208,909) 69,004 117,004

Non-controlling interests (6,029) (4,843) 11,475 11,562
13,513 (213,752) 80,479 128,566

Earnings (loss) per share (in SAR)

Basic and diluted . 044 | (364 | 118 191

The following table shows the consolidated income statement from 2015 (in thousands of SAR):

Item 2015 (**)

Revenue 2,403,980
Cost of revenue (2,108,829)
Gross Profit 295,151
Selling and distribution expenses (58,024)
General and Administrative Expenses (113,297)
Profit generated from operations 123,830
Other income/(Expenses), Net 7,590
Finance charges (20,393)
Net Profit Before Zakat, Income Tax and non-controlling interests 111,027
Zakat and Income Tax (8,348)
Net Profit Before non-controlling interests 102,679
non-controlling interests (14,533)
Net Profit 88,146

(*) Itis important to note that the consolidated statement of profit or loss and other comprehensive income for 2015-2018 did
not include the business results of the plastic industry sector. Consolidation of the industry's business results began on
January 1, 2019.

(**) The consolidated income statement has been prepared in accordance with the accounting standards commonly accepted
in the Kingdom of Saudi Arabia and issued by the Saudi Organization for Certified Public Accountants. The consolidated
statement of profit or loss and other comprehensive income for 2016-2019 has been prepared in accordance with the
international standards for financial statements certified by the Kingdom of Saudi Arabia and other publications authorized
by the Saudi Organization for Certified Public Accountants.



Bawan 11

The following table shows the change in revenue for the last five years (in thousands of SAR):

Revenue

Change from Last

Rate of Change from

State of Change

Year Last Year from Last Year
2019 2,235,233 281,778 14.4 Increase
2018 1,953,455 (175,297) (8.2%) Decrease
2017 2,128,752 (189,872) (8.2%) Decrease
2016 2,318,624 (85,356) (3.6%) Decrease
2015 2,403,980 (396,224) (14.1%) Decrease

The following chart shows the change in revenue over the last five years (in thousands of SAR):
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Company revenue increased by 14.4% in 2019 in comparison to 2018. This was chiefly due to the consolidation of
business results in the plastic industry sector beginning on January 1, 2019, which was not listed in the previous year's
business results. The plastic sector contributed SAR 310.1 million, representing 13.9% of the Group's total revenue.
This is in addition to the 30.2% revenue increase in the concrete industry sector, which was primarily influenced by the
increase in product sales. It is also important to note that a decrease in demand and intense competition led to a drop
in the amount of wood products sold and the average sale prices of metal products this year in comparison to last year.

The following chart shows the change in profit (loss) for the year attributable to the owners of the Company

and the total profit for the last five years (in thousands of SAR):
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The following chart shows the profitability (loss) of shares for the last five years (in thousands of SAR):
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The calculation of share profitability has been amended from net profit for 2015 to reflect an increase in the number of
shares, from 50 to 60 million.

The increase in net Profit for the year attributable to the owners of the Company during 2019 in comparison to 2018

was due to the following:

1. Anincrease in total income due to the increase in revenue and profit margins, in addition to the increase in other
revenues and decrease in Zakat.

2. ltis important to note that the financial outcomes for 2018 included recording losses that were neither operational
nor monetary, which resulted in a decrease in charitable donations of SAR 169.8 million. It was also affected by the
loss in value of some property, the factory, and equipment in the amount of SAR 19.4 million. These losses were
completely amortized in 2018.

The increase in operational expenses and finance charges for this year in comparison to last year was primarily due

to the consolidation of business results in the plastic industry sector beginning on January 1, 2019, which was not

registered in last year's business results.

The Company's business results in the current year were negatively affected by losses sustained in the electrical industry

sector amounting to SAR 50.0 million, which was mainly caused by a decrease in demand and intense competition.

Throughout the year, allocations amounting to SAR 41.8 million were set aside in order to offset the probable risks of

acquiring trade receivables and the decrease in inventory value.

The increase in other revenue this year in comparison to last year is chiefly due to profit from eliminating and reassessin

investment in financial assets. This is due to underwriting by ARAMCO amounting to SAR 13.1 million and recording

compensation of SAR 28.5 million owed to Al Fouzan Company. Revenues were bolstered further by inventory allocation
that was not necessary in the plastic industry sector this year, which was in compliance with the guarantees stipulated
in the acquisition agreement.

Zakat and income tax decreased this year compared to last year. It is also important to note that other increases in

comprehensive income for 2019 includes re-measurement (loss) gain on employee defined benefit liabilities, amounting

to SAR 8.1 million, as well as deductions resulting from exchange differences in foreign currency operations, amounting
to SAR 5.1 million.

» Sector Revenue Analysis:
The following table shows an analysis of Company revenue according to business sector for 2019 and 2018 (in thousands of SAR):

2019 2018
Sector Percentage of Percentage of
Revenue Total Revenue Revenue Total Revenue

Metal and Wood 1,463,373 65.5% 1,537,121 78.7%
Plastic 310,061 13.9% - -
Electrical 261,029 11.7% 262,139 13.4%
Concrete 200,770 8.9% 154,195 7.9%
Total 2,235,233 100.00% 1,953,455 100.00%
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Company revenue increased by 14.4% in 2019 in comparison to 2018. This was primarily due to the consolidation of
business results in the plastic industry sector beginning on January 1, 2019, which was not listed in the previous year's
business results. The plastic sector contributed SAR 310.1 million, representing 13.9% of the Group's total revenue. This
was in addition to a 30.2% increase in revenue from the concrete industry sector, which was primarily generated by an
increase in product sales. It is also important to note that a decrease in demand and intense competition led to a drop in
the amount of wood products sold and the average sale prices of metal products this year in comparison to last year.

The following chart shows the relative contribution of the business sectors to the total revenue for 2018 and 2019:
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The following table shows the classification of revenue from local and foreign markets for 2019 and 2018:

Revenue from Local Markets

Revenue from External Markets

in thousands

in thousands

(%) Percentage

(%) Percentage

of SAR of Revenue of SAR of Revenue
\ 2019 2,138,727 95.7% 96,506 4.3% \
2018 1,900,663 97.3% 52,792 2.7%

Revenue from foreign markets increased from 2.7% in 2018 to 4.3% in 2019. This was chiefly due to an increase in
revenue in the electrical, wood and plastic industry sectors in foreign markets.

The following table shows the revenue according to geographical location for subsidiaries in 2019 and 2018:

Country

2019

Revenue

Percentage

2018

Revenue

Percentage

(in thousands of SAR)

(%)

(in thousands of SAR)

(%)

Kingdom of Saudi Arabia 2,191,459 98.0% 1,910,623 97.8%
UAE 23,506 1.0% 18,647 1.0%
Kuwait 20,268 1.0% 24,185 1.2%
Total 2,235,233 100.00% 1,953,455 100.00%

The following table shows the assets, liabilities and business results of the operational sectors for 2019
and 2018 (in thousands of SAR):

Metal and Wood Plastic Industry Electrical Concrete
Industries Industry Industry
2019
Assets 833,167 622,096 404,169 293,665
Liabilities 488,170 461,425 292,338 190,448
Revenue 1,463,373 310,061 261,029 200,770
Profit (Loss) 45,756 24,414 (50,031) 3,875

bawan.com.sa
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Metal and Wood . Electrical Concrete
Item . Plastic Industry
Industries Industry Industry
2018

Assets 952,028 - 492,163 264,923
Liabilities 566,205 - 294,215 142,358
Revenue 1,537,121 - 262,139 154,195
Profit (Loss) 26,121 - (234,783) (4,917)

Assets and liability of the head office in 2019 reached SAR 99.8 million and SAR 123.7 million, respectively (in 2018,
these figures were SAR 1.5 million and SAR 11.8 million, respectively). The increase in assets of the head office was
primarily due to investment in financial assets resulting from the underwriting by ARAMCO. Furthermore, a difference
was recorded between the carrying value and the fair value for the net investment in the plastic industry sector. The
increase in liabilities was due to the Company's acquisition of long-term loans to finance part of its investment in the
plastic industry sector and its investment in financial assets resulting from the initial underwriting by ARAMCO.

Head office expenses in 2019 amounted to SAR 2.4 million (this was SAR 10.7 million in 2018). The decrease in head
office expenses was due to the profit achieved through underwriting from ARAMCO.

» Differences in Operational Results:
The following table shows the differences in operational results for 2019 in comparison to 2018 (in thousands of SAR):

Item 2019 2018 Changes Rate of Change
Revenue 2,235,233 1,953,455 281,778 14.4%
Cost of revenue (1,989,173) (1,797,879) 191,294 10.6%
Total Profit 246,060 155,576 90,484 58.2%
Operating Expenses (227,529) (156,040) 71,489 45.8%
Operating Profit (Loss) 18,531 (464) 18,995 4093.7%
Other Revenue 52,422 8,037 44,385 552.3%

As a result of the increase in revenue and profit margin, total profit increased by 58.2% from SAR 155.6 million in 2018 to
SAR 246.1 million in 2019.

The Company achieved operational profits amounting to SAR 18.5 million in 2019, in comparison to operational losses in
2018 that amounted to SAR 464 thousand, equivalent to an increase of 4093.7%. This increase was mainly generated by
an increase in revenue and profit margin that produced an increase in total income, which was accompanied by a positive
effect on overall operational profit.

The following table shows the main financial indicators for 2019 and 2018:

Financial Indicator 2019 2018
Return on Assets 1.0% (13.1%)
Return on Revenue 1.0% (11.5%)
Return on Shareholders' Rights 3.1% (36.0%)
Growth/(Decline) Rate of Net Profits 112.2% (407.5%)
Earnings per share - SAR 0.44 (3.64)
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The following table shows a summary of the consolidated cash flow statement for the last five years
(in thousands of SAR):

Iltem 2019 2018
Cash Flow from (used in) operating activities 293,150 (30,349)
Net cash used in investing activities (322,190) (44,541)
Net cash flows from (used in) operating activities 32,332 65,148
Net increase (decrease) in cash and cash equivalents 3,292 (9,742)
Effect of exchange rate changes on cash held in foreign (30) (165)
currencies
Cash and Cash Equivalents, at the beginning of the year 42,637 52,544
Cash and Cash Equivalents, at the end of the year 45,899 42,637

« Regular Payments Paid and Due
The following table shows the regular payments paid and due for 2019 (in thousands of SAR):
2019

Unpaid and Due Brief Description

by the End of
Year

Zakat 13,258 14,123 Zakat calculated according to the Zakat base

Income Tax 56 - Tax calculated according to the tax base

General Organization

. 7,889 2,498 Insurance for Company Workers
for Social Insurance

Visa, Passport and Work Permit Renewal Fees, Residency

Labor Office Fee Costs 15,020 - Renewal Fees for Work(_ers, Spo_nsorsh|p
Transfer and Recruitment Visas
Value Added Tax 23,367 1,098 Calculated Based on Taxable Sales

e Company Employee Investments and Reserves:

The Company has not made any investments for the benefit of its employees. The table below shows the
reserves established for the benefit of Company employees for 2019 and 2018 (in thousands of SAR):

End-of-service indemnity provision 903,7 838,6

Benefits provision 691,6 979

e Total Debts:

The following table shows the classification of total debt used by the Group as current and non-current
installments for 2019 (in thousands of SAR)

non-current

Financing Installments Current Installments

Amounts due to banks 658,275 - 658,275
Loans 40,416 269,745 310,161
Total Debt 698,691 269,745 968,436

1
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The following table shows the details of the Group's total indebtedness for 2019 and 2018 (in thousands of SAR):

Financing Type 2019 2018
Due to Banks 658,275 528,288
Bank Loans 209,931 18,631
SIDF Loans 85,355 6,400
Other Loans 16,382 13,315
Costs of SIDF loan arrangements are deducted (1,507) (178)
Total Debt 968,436 566,456

It is important to note that the increase in the balance of total indebtedness during 2019 in comparison to 2018 is chiefly
due to consolidation of the business results in the plastic industry sector beginning on January 1, 2019. This caused
the Group's total debt to increase, which was in addition to the debt that had been taken on to finance a portion of the
investment needed to acquire the plastic industry. Further debt was incurred by investing in financial assets resulting
from the initial underwriting by ARAMCO.

The following is an analysis of the change in banks debts and loans for the year ending on December 31,

2019 (in thousands of SARY):

Iltem Bank Debts Loans (*) Total
Balance at the beginning of the year 528,288 38,168 566,456
Acquisition of subsidiary (**) 225,020 122,025 347,045
Amounts obtained 2,396,706 251,631 2,648,337
Amounts repaid (2,491,739) (102,119) (2,593,858)
Effect of exchange rate changes - 80 80
Debt arrangement costs on SIDF loans 376 376
Balance at the end of the year 658,275 310,161 968,436

(*) Includes bank loans, other loans and SIDF loans.

(**) Related to the plastic industry sector loans acquired in 2019.

The following table shows the total debt burden by work sector for 2019 (in thousands of SAR):

Amounts
due to
Banks

Sector

Bank Loans

SIDF Loans, Net

Other Loans

Total

Metal and Wood 152,000 - - - 152,000
Electrical 198,461 - - 16,382 214,843
Concrete 39,256 431 56,996 - 96,683
Plastic 233,502 125,000 26,852 - 385,354
Head office 35,056 84,500 - - 119,556
Total 658,275 209,931 83,848 16,382 968,436

A. Amounts Due to Banks

The Group acquired bank facilities ("Facilities ") in the form of short-term loans, Islamic murabaha, forward
exchange contracts, letters of credit and documentary credits. Concessions are subject to interest according
to prevailing market rates, guaranteed by promissory notes and guarantees from Group companies.
Facilities agreements include commitments requiring maintenance of certain financial ratios.
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The following table shows the change in bank debts and lists the creditors in 2019 (in thousands of SAR):

Amount Balance Related
Owed on to Subsidiary

Financing Financing  Financing Balance on

Donors Used Paid 31/12/2019

TYPe  31/12/2018  Acquisition (*)

Saudi British Bank,
Banque Saudi Fransi, Sale on
Bank Albilad, Credit, Islamic
National ial Bank i
ational Commercial Bank, | Concessions, | g 5qq 225,020 2,396,706 | 2,491,739 = 658,275
Riyad Bank, Islamic
Gulf International Bank, Tawarrugq,
Arab Bank, Murabaha
Gulf Bank Algérie

(*) Balance related to subsidiary acquisition is represented in the opening balance of balances due to banks in the
plastic industry.

B. Bank Loans:

The Group acquired bank loans from regional banks, paid in quarterly/biannual installments. Concessions are subject to
interest according to prevailing market rates, guaranteed by promissory notes and guarantees from Group companies.
Facilities agreements include commitments requiring maintenance of certain financial ratios. The final payment is due
in 2024.

The following table shows the creditors for bank loans in 2019 and 2018 (in thousands of SAR):

. . : : : Remaining
Donors Financing Type Fg{?ﬂfggg Flggpi(c)lgg Zill(izl/JZpO?g Balance on
31/12/2019
[ i 11,000 84,500
Banque Saudi Fransi, Islamic Tawarruq 95,500 Five years ; ;
Saudi British Bank, Islamic Tawarruq 14,200 Three Years 14,200 -
Riyad Bank, Murabaha 6,904 Three Years 6,473 431
National Commercial Bank, Murabaha 100,000 Four Years - 100,000
Arab Bank Murabaha 37,500 Five years 12,500 25,000
Total 209,931

The following table shows payment of the utilized portion of bank loans for 2019 and 2018 (in thousands of SAR):

Year 2019 2018
2020 12,931 12,104
2021 61,643 6,095
2022 49,143 432
2023 49,143 -
2024 37,071 -
Total 209,931 18,631
C. SIDF Loans:

The Group acquired different loans from the SIDF to establish and expand factories for the concrete and plastic
sector and deliver an ongoing project. These loans are guaranteed by promissory notes, guarantees from the Group
companies, and mortgages for property, the factory and equipment at a carrying value amounting to SAR 414.72
million as of December 31, 2019 (SAR 53.26 million on December 31, 2018). The final payment is due in 2023.

Loan agreements include commitments that require maintaining certain financial ratios. In addition, on December
31, 2019, the SIDF loans related to a Group subsidiary company, worth SAR 25.82 million, were not compliant with
some of the commitments. The existing balances were then listed as current liabilities as of December 31, 2019. The
management received statements of exemption from the Fund in the following periods. If the financial contracts had
not been breached, the non-current section of the loans would have increased by SAR 21.12 million.

1
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The following table shows the details of SIDF loans for 2019 and 2018 (in thousands of SAR):

Financin Financin Fundin Remaining s Remaining
Donors Tvpe 9 Sourceg Periodg Balance Up Till Balance
yp 31/12/2019 | 31/12/2019 @ 31/12/2019
Seven
SIDF Gg."emmem 33,750 | Years, Four| 6,400 28,625 5,125
inancing Months
Six Years,
SIDF Government 34,730 Four ; 7,500 27,230
inancing Months
Two Years
SIDF Government 53,000 | and Six . . 53,000
inancing Months
Total - - - - - 85,355
Costs of SIDF loan
arrangements are deducted ) ) ) (178) 1,329 (1,507)
Total - 121,480 - 6,222 37,454 83,848

The following table shows payment of the utilized portion of SIDF loans for 2019 and 2018 (in thousands of SAR):

Year 2019 2018
2019 - 1,275
2020 6,725 1,725
2021 35,200 2,200
2022 35,200 1,200
2023 8,230 -

Total 85,355 6,400

D. Other Loans:
A subsidiary of the Group acquired a loan from one of its partners. The loan is not guaranteed, is not
subject to financing costs, and is due in 2022.

* Note on Classification of Comparative Figures
There was no re-classification of comparative figures for 2019.

* Note on Difference in Accounting Standards

There are no differences between the International Financial Reporting Standards (IFRS) and the interpretations
published by the International Accounting Standard Board (IASB) adopted in the Kingdom of Saudi Arabia, and
other relevant publications approved by the Saudi Organization for Certified Public Accountants (SOCPA), on the
Company's financial statements.

 Share Activities and Debt Instruments

There were no debt instruments convertible to shares, contractual securities, notes, application rights or similar rights
issued or funded by the Company, any of its subsidiaries or any affiliated companies of its subsidiaries in 2019. The
Company also did not reimburse, sell or cancel any reimbursable debt instruments, and there were no conversion
rights or underwriting of convertible debt instruments, contractual securities, right of underwriting notes or similar
rights issued or funded by the Company or any of its subsidiaries.

* Details on Shares and Debt Instruments Issued for Subsidiaries

Bawan Metal Industries, a One-Person Company (LLC):

Bawan Metal Industries' capital consists of 50,000,000 cash shares worth SAR 1 per share. Bawan effectively owns
all of the shares, representing 100% of the Company's capital, amounting to SAR 50,000,000. There were no debt
instruments issued by the Company.

Bawan Engineering Industries (LLC):

Bawan Engineering Industries' capital consists of 50,000 cash shares worth SAR 100 per share. Bawan effectively
owns all of the shares, representing 100% of the Company's capital, amounting to SAR 50,000,000. There were no
debt instruments issued by the Company.
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Bawan Wood Industries (LLC):

Bawan Wood Industries' capital consists of 500,000 cash shares worth SAR 100 per share. Bawan owns 475,000
shares, representing 95% of the Company's capital, amounting to SAR 50,000,000. There were no debt instruments
issued by the Company.

United Wood and Metal Products (LLC):

United Wood and Metal Products' capital consists of 25,680 cash shares worth SAR 100 per share. Bawan owns
24,396 shares, representing 95% of the Company's capital, amounting to SAR 25,680,000. There were no debt
instruments issued by the Company.

Bina Industrial Investments Holding Company (LLC):

Bina Industrial Investments Holding Company's capital consists of 10,000 cash shares worth SAR 500 per share.
Bawan owns 5,675 shares, representing 56.75% of the Company's capital, amounting to SAR 5,000,000. There were
no debt instruments issued by the company.

Arnon Plastic Industries, a One-Person Company (LLC):

The capital of Arnon Plastic Industries, a One-Person Company (LLC), consists of 450,000 cash shares worth SAR
100 per share. Bawan owns all of the shares, representing 100% of the Company's capital, amounting to SAR
45,000,000. There were no debt instruments issued by the company.

2. The Company's Strategy and Activities

Bawan is a public joint stock company that was registered in the Kingdom of Saudi Arabia in the commercial

register under No. 1010033032 on 9 Shawwal 1400 AH, corresponding to August 20, 1980. The Company's capital

amounts to SAR 600 million, divided into 60 million shares worth SAR 10. Bawan operates in a diverse range of

industrial sectors (metal, electricity, sector, concrete and plastic sectors), which provides a continuous flow of cash.

Furthermore, the Company's broad range of businesses, products and markets has helped reduce the negative

effects of economic volatility. Bawan will continue to pursue investment in other related activities in the industrial and

construction sectors in order to complement its current activities, with the goal of maxmizing its diversity of economic

investment and distribution of risk.

Bawan's strategy aims to:

1. Enhance its existing product range by focusing on product development and quality assurance,

2. Strengthen relationships with existing customers by responding to their desires whil also maintaining the highest
standards of quality,

3. Add new products while working on entering specific new markets within Saudi Arabia as well as throughout the
Middle East,

4. Continue to improve operations through cost rationalization and process optimization,

5. Invest in new products that leverage Bawan'’s value and make use of Bawan's advantages to complement the
Company'’s product offering,

6. Follow up on research into market investment opportunities in sectors that are both similar to and different from
those sectors in which the Company operates.

3. Subsidiaries
Bawan owns a number of subsidiaries in different proportions. The following is a review of its
subsidiaries, the percentage of ownership and the basic activities of each subsidiary:

Bawan's Actual Own-

CETphE! ership Proportion
Bawan Metal Industries, a One-Person Company (LLC) 50,000,000 100.0%
Bawan Engineering Industries (LLC) 50,000,000 100.0%
Bawan Wood Industries (LLC) 50,000,000 95.0%
United Wood and Metal Products (LLC) 25,680,000 95.0%
Bina Industrial Investments Holding Company (LLC) 5,000,000 56.75 %
Arnon Plastic Industries, a One-Person Company (LLC) 45,000,000 100.0%

1
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Bawan Metal Industries, a One-Person Company (LLC):

A Limited Liability Company registered in the commercial register in Dammam on

12/8/1416 AH in the Kingdom of Saudi Arabia. Its capital amounts to fifty million (SAR

50,000,000), and its primary activities consist of the production, bending and shaping of

re-bar; cutting rolls of re-bar, re-bar grids and iron cable ducts; cutting rolls of flattened

bars; coating re-bar with epoxy; and handcarts, steel doors, and aluminum products. The

N Ul qJ primary markets for the Company's activities are located in the Kingdom of Saudi Arabia.

Bawan | The Company owns several factories spread throughout the major regions of the
mewnasries | Kingdom of Saudi Arabia, i.e. Riyadh, Jeddah and Dammam. It owns the following:

- Bawan Contracting for Building and Construction (BCBC), a Limited Liability
Company headquartered in Riyadh that specializes in general contracting work for
buildings and that is effectively owned at a proportion of 100%. In 2016-2019, the
Company did not carry out any commercial activity, and in 2019, related liquidation
proceedings ended. The liquidation did not result in any significant effect on the
Company.

Bawan Engineering Industries (LLC):

Alimited liability company registered in the commercial register in Riyad on 29/8/1431 AH in

the Kingdom of Saudi Arabia. Its capital amounts to fifty million (SAR 50,000,000) Saudi Riyals,

and its primary activities consist of manufacturing and developing transformers, plants and

circuit breakers, and manufacturing and distribution of these products within the Kingdom of

Saudi Arabia and outside of it. The primary markets for the Company's activities are located in

the Kingdom of Saudi Arabia, and through its subsidiaries, the Company produces some of its

products in the Middle East/Africa region.

It also owns the following subsidiaries:

1. United Transformers Electric Company — Saudi Arabia ("Utec - Saudi Arabia"), owned at a
proportion of 85.6%, specializing in the manufacturing and production of oil-filled electrical
distribution transformers with a power rating of up to 3150 kVA and a voltage rating of up to

36 kV. Utec - Saudi Arabia also owns United Transformers Electric Company - Algeria (Utec -

A UIQJ Algeria), owned at a proportion of 49%, which is still in the development stage. The company

v Bawan specializes in the production of electrical transformers of all types and energy levels;
electrical substations; low-, medium- and high-voltage distribution boards; low-, medium- and
high-voltage switchgears, wires and electrical cables; and import and export of all devices,
components and materials related to the Company's activity.

2. United Technology of Electric Substations & Switchgears Company (USSG), owned at a
proportion of 85.5%. The Company specializes in manufacturing and production of electrical
substations, low-voltage distribution boards and medium-voltage switchgears.

3. Bawan Electrical Company, Limited - Saudi Arabia, effectively owned at a proportion of 100%,
specializing in the manufacture and production of electrical panels, electrical switchgears,
wires and cables.

4. Bawan Mechanical Works Company - Saudi Arabia, effectively owned at a proportion of
100%, specializing in contracting for construction, general projects and electrical generators.
In 2018 and 2019, the Company did not carry out any commercial activities. Liquidation
procedures were completed after the relevant financial statements were submitted. The
liquidation did not have any significant effect on the Company.
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Bawan Wood Industries (LLC):

A Limited Liability Company recorded in the commercial register in Dammam on 25/6/1413 AH in the

Kingdom of Saudi Arabia. Its capital amounts to fifty million (SAR 50,000,000) Saudi Riyals, and its

main activities consist of production of wooden platforms, wooden boxes, plywood boards; medium-

and high-density boards covered in decorative paper, wooden flooring, wooden pulleys, and wooden
decorations. The principal markets for the Company's activities are located within the Kingdom of

Saudi Arabia, while some of its subsidiaries carry out their activities in the United Arab Emirates and

the State of Kuwait.

Bawan Wood Industries serves clients throughout the Kingdom and in other countries. It owns

factories located in a broad geographical area that includes Riyadh, Dammam, Jeddah, Jubail,

ULCM“I U]g J Yanbu and Rabigh. It also owns the following subsidiaries:
"Wood Bawan 1. Inma Pallets Company Ltd., a Limited Liability Company headquartered in Jubail, Kingdom

Indust. co. of Saudi Arabia, effectively owned at a proportion of 100%. This company specializes in
manufacturing and producing wooden pallets.

2. Al-Raya Wood Works Establishment, an individual establishment headquartered in the United
Arab Emirates and owned at a proportion of 100%. Its activities focus on manufacturing mobile
wooden platforms and wooden boxes and containers.

3. Al-Raya Woodworks Company, a Limited Liability Company headquarted in the State of Kuwait,
effectively owned at a proportion of 100%. This company specializes in manufacturing wooden
pallets and wooden boxes and containers.

4. United Lines Logistics Services Company Ltd., a Limited Liability Company, headquartered in
Dammam, Kingdom of Saudi Arabia and effectively owned at a proportion of 100%. This company
specializes in support, logistics, storage, cooling, loading, unloading, pick-up and drop-off of goods.

United Company for Wood and Metal Products, Lid. (LLC):

A Limited Liability Company registered in the commercial register in Riyadh on 2/5/1409

AH in the Kingdom of Saudi Arabia. Its capital amounts to twenty-five million, six hundred

e ) and eighty thousand (SAR 25,680,000) Saudi Riyals, and its primary activities consist of the
production of wooden packaging and wrapping, formica-covered wood products, finely-

coated plywood, decorated and melamine-coated boards, and marketing and distribution

of these products inside and outside the Kingdom. The primary markets for the Company's

activities are located in the Kingdom of Saudi Arabia.

Bina Industrial Investments Holding Company (LLC):

A Limited Liability Company registered in the commercial register in Khobar on 26/11/1430

AH in the Kingdom of Saudi Arabia. Its capital amounts to five million (SAR 5,000,000)

Saudi Riyals, and its primary activities consist of the development of pre-manufactured

products used in buildings and ready-mix concrete. The primary markets for the Company's

activities are located in the Kingdom of Saudi Arabia.

It owns the following subsidiaries:

1. Bina Precast Concrete Products Company, a Limited Liability Company headquartered

5‘" n in Khobar, Kingdom of Saudi Arabia. This company is owned at a proportion of 93.2%
and specializes in ready-mixed concrete products.

. Bina Ready-mix Concrete Products, a Limited Liability Company headquartered in
Khobar, Kingdom of Saudi Arabia. This company is owned at a proportion of 100% and
specializes in manufacturing and production of ready-mix concrete.

3. Al-Ahliah Transport Company, Limited, a Limited Liability Company headquartered in
Khobar, Kingdom of Saudi Arabia. This company is owned at a proportion of 100% and
specializes in transportation projects and trucking.

4. Total Building Company, Limited, a Limited Liability Company headquartered in Khobar,
Kingdom of Saudi Saudi Arabia. This company is owned at a proportion of 100% and
specializes in building contracting projects.
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Arnon Plastic Industries, Ltd. a One-Person Company (LLC):

A Limited Liability Company registered in the commercial register in Dammam
on 1/1/1420 AH in the Kingdom of Saudi Arabia. Its capital amounts to forty-five
million Saudi Riyals (SAR 45,000,000), and its principal activities consist of the
UQ—'J[ QP sale of plastic tools and materials; production of wrapping and insulating foil from
ARNON polyethylene foam, polyethylene bottles, transparent containers made from PET
polyethylene; production of polyethylene bottles; and marketing and distribution
of these products within the Kingdom and outside of it. The principal markets

for the Company's activities are located in the Kingdom of Saudi Arabia, but the
Company also exports some of its products to the Middle East region.

4. Key Developments During 2019

The most important key developments which occurred in 2019 at Bawan and its subsidiaries are summarized as follows:

Bawan

- On 1/1/2019, the Company announced the signing of an agreement to the acquisition of all partner shares in Arnon
Plastic Industries Co. Ltd., valued at one hundred and ninety-one million Saudi Riyals (SAR 191 million), noting that
the financing of the acquisition deal will take place through a combination of cash flow and operational activities at
Bawan as well as through bank facilities.
The agreement was made between Bawan and Al Fozan Holding Company. The arrangement was made with a
related party, considering that the agreement was signed between Bawan and Al Fozan Company, which owns
shares in Bawan. Some members of the Board of Directors of Bawan have an interest in the deal as they are
members of both Bawan and Al Fozan's Boards of Directors and of the Board of Directors of Arnun Company. These
are Mr. Abdullah Abdul Latif Al Fozan, Mr. Fozan Muhammad Al Fozan and Mr. Basil Muhammad Al Qadib. Approval
for the acquisition was obtained from the extraordinary General Assembly of Bawan and the acquisition agreement
was signed at the assembly's meeting convened on 17/4/1440 AH, corresponding to 24/12/2018.
The agreement contained a number of guarantees provided by Al Fozan Company regarding the commercial
activities of Arnun Company. These included, for example, issues related to the precision and accuracy of the
information included in Arnun Company's accounts and financial statements, and that it is free of expenses,
mortgages and third-party rights. This is in addition to other guarantees related to the Company's factories and
employees, Bawan's compensation for any liabilities not fixed in the Company records, and any differences in
Zakat obligations for the period preceding the closure. The agreement also included Al Fozan Company offering an
unconditional bank guarantee worth 15% of the sale value for a period of two years, for Bawan to use if there is any
breach of the guarantees and commitments offered, bearing in mind that the compensation value is not limited to
the indicated proportion.
The agreement stipulates Bawan's right to supervise the implementation of Arnun Company's financial and
operational policies beginning on 1/1/2019. To accomplish this, Al Fazoun Company will form a new Board of
Directors for Arnun Company, and the members of that board shall be appointed from among a list of people
specified by Bawan. The agreement also stipulates that the two parties have the right to terminate the agreement
in the event that it is determined that any of the guarantees offered by either are invalid, or if either party does not
abide by the terms, conditions and commitments specified therein. It further stipulates the Bawan's right to terminate
the agreement in the following cases: A) If it is determined that a significant change which negatively affects Arnun
Company has occurred, in accordance with the standards agreed upon in the agreement, or B) If the previous terms
are not fulfilled or are relinquished by Bawan before the final date, due to the fault of Al Fozan Company.
It has been stated that the activities of Arnun Company are manufacturing polyethylene foam insulation and wrapping
products, polystyrene foam plates and containers, polystyrene heat insulation boards, and polyethylene containers.
The acquisition deal presents a great opportunity for Baran and fits in well with the Company's strategy to diversify
its commercial activities. It will help to broaden the Company's client base and products, which will result in an
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increase in its revenue and cash flows. Bawan expects that the financial impact of the deal will be generally positive
and will be reflected in the business results for 2019.
On 24/3/2019, the Company announced that the Board of Directors of the General Authority for Competition had
declared no objection to Bawan completing the economic concentration process to acquire Aron Plastic Industries
Co. Ltd. On 7/4/2019, the Company announced that the acquisition deal was completed and that all related legal
requirements were satisfied, including signing Arnun's amended Articles of Association before an authorized notary
public to certify Bawan's ownership of all of Arnun Company's capital.
On 23/01/2019, the Company announced that the Board passed a resolution by circulation to accept a resignation
submitted on 23/01/2019 by Mr. Abdulrahman Farouk Gamil Addas (an independent member), a Board member
and a member of the Audit Committee, for personal reasons. The Board also agreed by circulation on 23/1/2019
to the recommendation from the Nominations and Awards Committee to appoint Mr. Abdul Karim Ibrahim Abdul
Karim Alnafie as a member of the Board of Directors (independent), effective 23/1/2019. The Company's General
Assembly convened on 22/5/2019 and enacted this decision. The Board further agreed by circulation on 23/1/2019
to the recommendation from the Nomination and Remuneration Committee to appoint Mr. Khalid Abdulrahman
Abdullah Al Gowaiz as a member of the Board of Directors (independent), effective 23/1/2019. He succeeded the
late member Dr. Fouad bin Fahd Al Saleh (a non-executive member), may he rest in peace, whose death had been
announced on 11/2/2018 on the Tadawul website. The Company General Assembly convened on 22/5/2019 and
enacted this decision.
On 26/2/2019, the Company announced its move from the main head office in Riyadh, at Malaz District, Ihsaa Street,
Hushan Complex, Third Floor, to the new Company head office in Riyadh, King Fahd Farie Road, Muhammadia
District, First Building, No. 1073, Fifth Floor.
On 14/5/2019, the Company announced the opening of nominations for membership in the Board of Directors for
the new cycle, beginning on September 26, 2019 for 3 years and ending on September 25, 2022, in accordance
with the regulations and procedures stipulated in the Companies Law promulgated by the Ministry of Trade and
Investment and its corporate governance regulations issued by the Capital Markets Authority, in addition to the
membership policy, standards and procedures of the Company's Board of Directors.
Subsequently, on 10/7/2019, a call was made for the Company's ordinary General Assembly on 25/9/2019 to vote
on the election of the Board members for the new cycle and to vote on the formation of an audit committee and
to specify its duties, the parameters of its business and the benefits of its members for the new cycle, which was
to start on September 26, 2019 and end on September 25, 2022. The assembly was convened on said date, and
at said meeting the members were elected and the audit committee was formed. On 26/9/2019, the Company
announced that its new Board of Directors had decided the following in circulation:
First: To appoint of Mr. Abdullah Abdul Latif Al Fozan as Chairman of the Board (non-executive)
Second: To appoint Mr. Essam Abdulkader Al Muhaidib as Vice Chairman of the Board (non-executive).
Third: To form the Nomination and Remuneration Committee with the following members:

1. Mr. Raed Ahmad Al Mazrou (independent member) - Committee Chairman

2. Mr. Abdullah Abdul Latif Al Fozan (non-executive member) - Committee Member

3. Mr. Essam Abdul Qadir Al Muhaidib (non-executive member) - Committee Member
Fourth: To form the Executive Committee with the following members:

1. Mr. Raed Ibrahim Al Muhaidib (non-executive member) - Committee Chairman

2. Mr. Fozan Muhammad Al Fozan (executive member) - Committee Member

3. Mr. Raed Ahmad Al Mazrou (independent member) - Committee Member
Fifth: To form the Business Development Committee with the following members:

1. Mr. Raed Ahmad Al Mazrou (independent member) - Committee Chairman

2. Mr. Abdul Karim Ibrahim Al Nafea (independent member) - Committee Member

3. Mr. Firas Samir Al-Baiyat, Committee Member from outside the Board of Directors (expert in the field of

business development)
4. Mr. Abdul Latif Ali Al Fozan, Committee Member from outside the Board of Directors (expert in the field of
business development)

Sixth: To appoint Mr. Fozan Muhammad Al Fozan (executive member) as Company Managing Director

1
bawan.com.sa



24 Board of Directors Annual Report for 2019

The Audit Committee was formed based on the decision of the General Assembly, which included the following
members:

1.
2.
3.

Mr. Abdullah Abdulrahman Al Rowais (independent member) - Committee Chairman
Mr. Kenneth Charles Ibrahim - Member from outside the Board of Directors
Mr. Almuti Wasfi Abdul Hadi - Member from outside the Board of Directors

Asecretary of the Board of Directors was also appointed, as well as company representatives at the Capital Markets
Authority (the Authority) and at the Saudi Capital Market Company (Tadawul).

These decisions are in effective as of the beginning of the new cycle of the Board of Directors on September 26,
2019, for a period of three years, ending on September 25, 2022.

Engineering Industries Sector:

On 19/6/2019, Bawan Company announced that two of its subsidiaries, United Transformers Electric Company,
Limited ("the Merging Company"), indirectly owned by Bawan at a proportion of 85.5%, and United Technology of
Electric Substations & Switchgears Company ("the Merged Company"), indirectly owned by Bawan at a proportion
of 85.5%, had signed a conditional merger agreement on June 19, 2019 ("the Agreement") to merge the Merged
Company with the Merging Company, in accordance with the provisions of Articles 191-193 of the Companies Law,
and to transfer all assets and liabilities of the Merged Company to the Merging Company ("the Merger Deal").

Bawan owns about 85.5% of the capital of the Merging Company and the Merged Company, indirectly, through
Bawan Engineering Industries (owned entirely by the Company). WTC Investments Pty. Ltd. and Al Maali Holding
Company own the remaining shares, which account for 14.5% of the capital of the Merged and Merging Companies.
The total value of the merger deal amounted to SAR 17.0 million, representing the net carrying value of the Merged
Company's assets, as outlined in the verified financial statements of the Merged Company for the fiscal year ending
on 31/12/2018.

The value of the merger agreement will be paid by registering the total value of the deal in the current account
balance of the partners in the Merging Company, so that the amount allocated to each partner will be in accordance
with their ownership ratio in the Merged Company.

The principal aim of the Merger Deal was to pursue the Company's strategic goals and intended objectives and to
grow its investments by combining the work carried out by the Merging and Merged Companies in the electrical
industries sector, subject to the Companies' approval of plans for their work, activities and commercial goals. This
will contribute to an improvement in operational and productive performance and efficiency, a decrease in prices
and achievement of a new organizational structure that enhances the Group's effective performance. Upon its
completion, the deal is not expected to result in any reduction in work for the Merging Company, or any delay in
fulfilling either the Merged or Merging Company's client requests.

Bawan expects that the financial effect of the Merger Deal will be generally positive. It is expected to impact business
results beginning in the fourth quarter of 2019. Note that the Merger Deal is subject to prior conditions which must
be fulfilled, including obtaining the necessary legal approvals to complete the Merger Deal. Both Companies are
currently working to fulfill these conditions and to finalize the legal proceedings in this regard.

On 30/12/2019, the Company announced that due to the delay in fulfilment of some of the prior conditions, the
Merger Deal was expected to be completed in the first quarter of 2020. The Company does not expect there to be
any negative effect on the Company. The company will announce any significant development in matters related to
the Merger Deal when they occur.

On 26/6/2019, the Company announced the latest developments related to one of its subsidiaries establishing a
manufacturing company in Algeria under the name United Technology Electric Company (Utec - Algeria). These
developments caused the pace of work in the Republic of Algeria to be slower than expected over the span of
several months. Commercial production at the company is expected to begin during the fourth quarter of 2019
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instead of the second quarter of 2019 as previously announced. Nevertheless, preparation of necessary samples
of the Company's products for testing by the Algerian Electricity and Gas Distribution Company (SDC) has begun,
and the samples are expected to be tested and approved by the end of the third quarter of 2019. This delay has not
had any significant financial effect.

On 30/12/2019, the Company announced that construction work on the factory had been completed and the
necessary samples of Company products had been manufactured. This was done for a test required by the Algerian
Electricity and Gas Distribution Company (SDC). Work is now underway to obtain the necessary permissions from
the relevant authorities. After obtaining the necessary permissions, the Company will announce any significant
developments related to the start of commercial production at the factory as they occur. This delay has not had any
significant financial effect.

5. Dealings with Related Entities/Parties

In fiscal year 2019, some contracts to which Bawan or its subsidiaries were a party, and in which some members of
the Board of Directors have an interest, were ongoing. Some contracts were agreed upon in years past and are an
extension of continuous relationships started before fiscal year 2019.
We summarize these contracts here in the following table:

A. Sales made during 2019, in which a board member has an interest:

Transaction

First Part Second Part Relevant Board Nature of Date of Term of Value
y y Member Agreements Agreements Agreement (ARG IEERTE
of SAR)
Masdar Building | Mr. Essam Al Muhaidib | Sellingand providing | 0//02/1433 AH One year
Materials Mr. Raed Al Mudaiheem | commercial services Corresponding to renewed 63,066.0
' 01/01/2012 automatically
Bawan
1 Metal
ndusties | MadarBuiding | Mr. Abdullah Al Fozan | Sellingand providing | 01021433 AR One year
ndustries . . : Corresponding to renewed 56,664.0
Materials Mr. Fozan Al Fozan commercial services )
01/01/2012 automatically
Building Mr. Abdullah Al Fozan | Sellingand providin Transaction under
Construction Co. : gand providing N/A 4,000.3
Ltd Mr. Fozan Al Fozan commercial services purchase orders
Madar Building Mr. Abdullah Al Fozan | Sellingand providing 07/02/143?.’ AR One year
Materials Mr. Fozan Al Fozan commercial services Corresponding to renewed 7,594.2
' 01/01/2012 automatically
Bawan Madar Mr. Abdullah Al Fozan | Sellingand providing | 07/02/1433 AH One year
2 Wood Hardware Co Mr. Fozan Al Fozan commercial services Corresponding to renewed 131.2
Industries ' ' 01/01/2012 automatically
Masdar Building | Mr. Essam Al Muhaidib, | Sellingand providing | 07/02/1433 AH One year
Materials Mr. Raed Al Mudaiheem | commercial services Corresponding to renewed 3,154.2
’ 01/01/2012 automatically
- - . - 07/02/1433 AH One year
o | MasdarBuling M Esom oD, SIS OIS Guonirgto | rwewes | 554
Wood ‘ 01/01/2012 automatically
3 | and Metal
Products | \tadar Building | Mr. Abdullah Al Fozan | Sellingand providing | 07/02/1433 AH One year
Co. L. Materials Mr. Fozan Al Fozan commercial services Corresponding to renewed 95
' 01/01/2012 automatically
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#

First Party

Second Party

Relevant Board
Member

Nature of
Agreements

Date of
Agreements

Term of
Agreement

Transaction
Value

(in thousands
of SAR)

AUVA P'rOJects & Mr. Abdullah Al Fozan Offering concrete Transaction under N/A 8832
Supplies Co. products purchase orders
Masdar Building | Mr. Essam Al Muhaidib, | Sellingand providing | Transaction under N/A 106
Materials Mr. Raed Al Mudaiheem | commercial services purchase orders '
Nesaj Real Estate Mr. Abdullah Al Fozan Offering concrete 16/10/143§ AH 11/6/1441.AH
Development Mr. Fozan Al Fozan roducts corresponding to corresponding to 827.0
Company : P 1/8/2015 5/2/2020
] ’ Ending on
Bina Indusirial Thabat. Mr. Essam Al Muhaidib, Offering concrete 9/12/1439.AH 16/5/1442 AH
Investments Construction . corresponding to . 70,268.4
4 . Mr. Raed Al Mudaiheem products corresponding to
Holding Company Ltd. 20/8/2018 31/12/2020
Company
- Ending on
BU|Id|.ng Mr. Abdullah Al Fozan Offering concrete 04/10/1435 AH 16/5/1442 AH
Construction Co. corresponding to . 5,947.0
Ltd Mr. Fozan Al Fozan products 20/7/2015 corresponding to
31/12/2020
8/12/1436 AH Ending on
Al Latifia Trgdlng & Mr. Essam Al Muhaidib Sellmganq provn_jlng corresponding to 16/5/1442. AH 7450
Contracting commercial services 9/21/2015 corresponding to
31/12/2020
Madar Building Mr. Abdullah Al Fozan | Sale of commercial 29/4/1425.AH One year
Materials Mr. Fozan Al Fozan roducts corresponding to renewed 161.1
' P 17/6/2004 automatically
Sale of ial
Madar Building | Mr. Abdullah Al Fozan | o O Commercial | 27/8/1435 AH One year
Materials Mr. Fozan Al Fozan products corresponding to renewed 453.8
) 25/6/2014 automatically
Madar Building Mr. Abdullah Al Fozan Sale of commercial 2/2/1436 _AH One year
Materials Mr. Fozan Al Fozan products corresponding to renewed 365.9
' 24/11/2014 automatically
Madar Building Mr. Abdullah Al Fozan | Sale of commercial 8/5/1438 .AH One year
Materials Mr. Fozan Al Fozan roducts corresponding to renewed 683.5
’ P 5/2/2017 automatically
. . 22/3/1438 AH One year
Alsﬁ;”r;‘?h:ﬁ‘(:o Mr. Essam Al Muhaidib | S Ofrgg&gerc'a' corresponding to renewed 3715
y ' P 21/12/2016 automatically
. . 21/01/1440 AH One year
Panda Retal Mr. Essam Al Muhaidib Sale of commercial corresponding to renewed 186.2
Company products icall
Arnon 01/10/2018 automatically
5, Z'ast“_c Masdar Building | Mr. Essam Al Muhaidib, | Sale of commercial C;’g&gﬁ; nAgHto (r)e”n‘zz’vg o
ndustries . ; .
Co. Ltd Materials Mr. Raed Al Mudaiheem products 31/10/2011 automatically
Masdar Building | Mr. Essam Al Muhaidib, | Sale of commercial 971434 .AH One year
Materials | Mr. Raed Al Mudaiheem roducts corresponding to renewed 161.1
' P 19/5/2013 automatically
Masdar Building | Mr. Essam Al Muhaidib, | Sale of commercial 06/3/1436. AH One year
Materials | Mr. Raed Al Mudaiheem roducts corresponding to renewed 718
’ P 28/12/2014 automatically
Masdar Building | Mr. Essam Al Muhaidib, | Sale of commercial | 2-0/1437 AH One year
Materials Mr. Raed Al Mudaiheem roducts corresponding to renewed 204.8
' P 28/5/2016 automatically
. . 26/7/1436 AH One year
Al Rcogni?dsmh Mr. Essam Al Muhaidib Sale or’ggtr:;rtzermal corresponding to renewed 254.6
' P 5/15/2015 automatically
. . 7/8/1436 AH One year
Al R;:c?i?jah Mr. Essam Al Muhaidib Sale oigglrjr;rtr;ermal corresponding to renewed 30.7
' P 5/25/2915 automatically
Almarai Sale of commercial 12/8/1438. AH One year
Compan Mr. EssamAl Muhaidib roducts corresponding to renewed 27,932.0
pany P 5/8/2017 automatically
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B. Sales made during 2019, in which no board members have an interest:

Transaction

Relationship with

First Party Second Party the Nature of Date of Term of Agree- _ Value
Compan Agreements Agreements ment (in thousands
pany of SAR)
%':382%;;?' Director General, Bina Director General, Bina Offering concrete 29/12/1437 AH One year
Holding Industrial Investments| Industrial Investments prgducts corresponding to renewed 45.2
Company Holding Company Holding Company 5/1/2016 automatically
United Partner in United
Wilson Transformer | Transformers Electric | Selling electrical | Transaction under
Transformers Company Pty. Ltd. Company - Saudi products purchase orders NiA 42323
Electric Company Arabia

C. Purchases made during 2019, in which a board member has an interest:

Transaction

. The Related Board Nature of Date of Term of Va]ue
First Party Second Party (in
Member Agreements Agreements Agreement thousands of
SAR)
Sellingand 07/02/1433AH | One year
Masdar Building | Mr. Essam Al Muhaidib, providing . y
: . : Corresponding to renewed 1,772.9
Materials Mr. Raed Al Mudaiheem commercial :
Bawan Metal . 01/01/2012 automatically
! Industries sefvices
Al Muhaidib Land transport 07/02/1433 AH One year
Land Transport | Mr. Essam Al Muhaidib service.f Corresponding to renewed 3.2
Co. 01/01/2012 automatically
Selling and
Madar Mr. Abdullah Al Fozan providing 07/02/1433 AH One year
Building ; Corresponding to renewed 710.5
. Mr. Fozan Al Fozan commercial )
Materials . 01/01/2012 automatically
2 Bawan Wood services
| tri i
ndustries Masdar . Sellingand 07/02/1433 AH One year
- Mr. Essam Al Muhaidib, providing .
Building Mr. Raed Al Mudaiheem commercial Corresponding to renewed 2,358.0
Materials ' . 01/01/2012 automatically
services
Sellingand
Madar Building | Mr. Abdullah Al Fozan providing 07/02/1433 AH One year
. ; Corresponding to renewed 189.5
Materials Mr. Fozan Al Fozan commercial .
. 01/01/2012 automatically
services
United Wood Sellingand
3 | andMetal Madar Mr. Abdullah Al Fozan providing Transaction under N/A 352
Products Co. Hardware Co. Mr. Fozan Al Fozan commercial purchase orders '
Ltd. services
Sellingand
Ma.s‘?'ar Mr. Essam Al Muhaidib providing 07/02/1433.’ AH One year
Building Mr. Raed Al Mudaiheem commercial Corresponding to renewed 728.7
Materials ' . 01/01/2012 automatically
services
Madar Hardware | Mr. Abdullah Al Fozan Purchasing Transaction under
} N/A 224.2
Co. Mr. Fozan Al Fozan materials purchase orders
United
Transformers | Madar Building | Mr. Abdullah Al Fozan Purchasing Transaction under N/A 352.0
4 Electric Materials Ltd. Mr. Fozan Al Fozan materials purchase orders '
Company
Masd_ar Mr. Essam Al Muhaidib, Purchasing Transaction under
Technical . . N/A 287.8
. Mr. Raed Al Mudaiheem materials purchase orders
Supplies Ltd.
United
Technology Masdar
of Electric ) Mr. Essam Al Muhaidib, Purchasing Transaction under
5 . Technical . . N/A 37.7
Substations & . Mr. Raed Al Mudaiheem materials purchase orders
. Supplies Ltd.
Switchgears
Company
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# First Party

The Related Board
Member

Second Party

Nature of
Agreements

Date of
Agreements

Term of
Agreement

Transaction
Value
(in
thousands of
SAR)

Mr. Abdullah Al Fozan Sellingand 29/03/1437 AH One year
Madar Building Mr. Fozan Al Fozan providing Corresponding to renewed 6.073.8
Materials commercial 09/01/2016 automatically T
services
Mr. Essam Al Muhaidib, Sellingand 07/02/1433 AH One year
Masdar Building | Mr. Raed Al Mudaiheem providing Corresponding to renewed 1133.8
Materials commercial 01/01/2012 automatically T
Bina Industrial services
ina Industria .
Investments Mr. Abdullah Al Fozan Sellingand 18/03/1436 AH One year
6 . Madar Hardware Mr. Fozan Al Fozan providing . renewed
Holding Co commercial Corresponding to automaticall 118.0
Company ' \ 09/01/2015 u y
services
Masdar Sellingand
Technical Mr. Essam Al Muhaidib, providing 28/01/1440 AH One year
) . : Corresponding to renewed 477.5
Services for Mr. Raed Al Mudaiheem commercial ;
A 08/10/2018 automatically
Industry Ltd. services
Emdad Human Supolving hired 04/03/1437AH One year
Resources Mr. Essam Al Muhaidib pplgbc?r Corresponding to renewed 2,923.0
Company 16/12/2015 automatically

D. Purchases made and franchise fees paid during 2019, in which no board member has an interest:

Transaction

. L Value
. Relationship with the Nature of Date of Term of
# First Party Second Party (In
Company Agreements Agreements Agreement
thousands
of SAR)
30/08/1438 AH
United Wilson Partner in United Franchise fees Corresponding to Five years 526.0
1 Transformers | Transformer Transformers Electric 6/05/2017
Electric Company Pty. Company - Saudi ) . q
Company Ltd. Arabia Purchgsmg Transaction under N/A 9272
materials purchase orders
Bina Industrial Selling and
I ustr Partner in Bina I g 26/01/1433 AH One year
Investments . . providing .
2 Holdin Al Faris Group | Industrial Investments commercial Corresponding to renewed 1,227.7
9 Holding Company . 01/01/2011 automatically
Company services

E. Acquisition of a subsidiary:
Transaction

Val
Date of Term of aiue
Nature of Agreements (In

Agreements Agreement
9 9 thousands

of SAR)

The Related Board
Member

Second
Party

First Party

An Agreement on acquisition
of all the partner's shares in
Arnon Plastic Industries Co.
Ltd. (*)
Compensation for provision
for inventory that was
appropriated in Arnon
Plastic Industries Co. Ltd
in accordance with the
Acquisition Agreement

25/04/1440 AH
Corresponding to
01/01/2019

N/A 191.0

Mr. Abdullah Al Fozan
Mr. Fozan Al Fozan
Mr. Basel Al Gadhib

Al Fozan
Holding
Company

Bawan

N/A N/A 28,0

(*) The approval was obtained from Bawan's Extraordinary General Assembly regarding the acquisition deal and the
conclusion of the Acquisition Agreement at its meeting held on 17/4/ 1440 AH corresponding to 24/12/2018..



F. Operating lease expenses and paid management and commission fees:
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Transaction

. The Related Board Nature of Date of Term of Ve
First Party | Second Party (In
Member Agreements Agreements Agreement
thousands
of SAR)
Al Oula Mr. Abdullah Al Fozan
) 25/04/1440 AH One year
Real Estate Mr. Essgm Al Bawan head office Corresponding to renewed 385
Development Muhaidib lease 01/01/2019 automaticall
Bawan Company Mr. Fozan Al Fozan y
Mr. Abdullah Al Fozan
BLOMINVEST Mr. Essam Al Investment portfolio 14/03/1441. AH One year
: ; 7 Corresponding to renewed 286.3
Saudi Arabia Muhaidib management 11/11/2019 automaticall
Mr. Fozan Al Fozan y

All the abovementioned contracts were approved by the Company's General Assembly held on 22/05/2019 and said
transactions were licensed for the following year. This did not include transactions that occurred after the date of said
meeting, or the transactions related to Arnon Plastic Industries Co. Ltd., which was acquired on 01/01/2019.

With reference to the contracts and agreements mentioned in these tables, the Company's management confirms
that these agreements are concluded based on objective principles, without any preferential treatment and in the best
interest of the Company and the shareholders. The Company and its board members also confirm that they adhere
to Articles No. (71) and (72) of the Companies Law issued by the Ministry of Commerce and Investment and the
instructions of the Corporate Governance Regulations issued by the Capital Market Authority, and that they vote on all
contracts with related parties in the Company's General Assembly.

Zakat and Income Tax

The Group is subject to both Zakat and income tax in accordance with the regulations of the General Authority of Zakat
and Tax (GAZT) in the Kingdom of Saudi Arabia. The Company and its 100% owned Saudi subsidiaries file Zakat
returns on a consolidated basis. The other subsidiaries of the group file their Zakat and income tax returns individually.
Provisions for Zakat and income tax are made on an accrual basis. Zakat is calculated on the basis of the Zakat base or
adjusted net profit, whichever is greater, while income tax is calculated on the basis of adjusted net profit. Any differences
in the assessment are recorded when the final assessment is approved, at which time the provision is closed. Zakat
and income tax charged are included in the consolidated statement of profit or loss and other comprehensive income.
Zakat and income tax are calculated using percentages according to the laws and regulations in force.

Zakat represents the amounts related to the Company and its subsidiaries, while income tax represents the amounts
related to foreign partners.

The table below shows the amount of Zakat and income tax paid during 2019 and 2018:

2019 2018
(In thousands of SAR)
Zakat paid during the year (13,258) (19,514)
Income tax paid during the year (56) (363)

Zakat returns were submitted to the Company, the Zakat due was paid for all years until 2018 and the Zakat certificates
were received. In 2018, the Company received the Zakat assessments for 2010-2014, which proved an additional
Zakat obligation in the amount of SAR 7.83 million. The Company paid the additional Zakat obligation for 2011-2014
and objected to the final assessment for 2010 in the amount of SAR 2.82 million. During the year, that objection was
accepted and an additional amount of SAR 0.21 million was paid to settle the Zakat assessments for 2010.

The final assessments for 2015-2018 are still under audit by the GAZT. The Company's management believes that it
has a sufficient provision to cover the Zakat obligation.

The status of the final Zakat and tax assessments of other subsidiaries of the Group is disclosed in their own financial
statements. It is also worth noting that during 2019 the Company did not distribute profits to shareholders.

1
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6. Future prospects and risks faced by the Company
and its subsidiaries

Future prospects of the Company and its subsidiaries:

+ Improving the efficiency of production lines, which may have positive effects such as reducing costs and
increasing production capacity.

» Adding industrial and engineering services in the electrical industries sector and providing related services,
consulting and technical installations, which would open new markets and also increase revenues.

» The Company has been carrying out its plans to search for investment opportunities in order to acquire new sectors
and activities. The Company continues to pursue its strategy to increase its services locally and internationally,
which will achieve the Company's goals and create value for shareholders. In keeping with the Company’s plans
to expand and increase its market share, the Company acquired Arnon Plastic Industries Co. Ltd in 2019, which is
a significant acquisition deal for Bawan. This expansion fits well with the Company’s strategy to achieve business
diversification, which will help to broaden its customer base and expand its product range, thus increasing its
revenues and cash flow.

Risks faced by the Company and its subsidiaries
The risks faced the Company's business and subsidiaries have been summarized in the table below, which shows
the actions taken by the Company in order to reduce such risks:

Actions taken by the Company to reduce risks

The Company has been implementing its strategy to improve the efficiency of its

1 High energy prices and business and rationalize spending in order to reduce the impact of this on the Company's

electricity consumption tariffs

profitability.
The Company has developed conservative policies that guarantee it will not submits
2 Fluctuating prices of raw orders for raw materials; it makes the raw materials requests as soon as it receives
materials customer purchase requests and it keeps its inventory limited to conservative purchases

in order to ensure that the business continues operating.

When the Company purchases equipment or materials in foreign currencies or from
outside the Kingdom, it agrees with suppliers on the exchange rates of such currencies in
the Saudi Riyal to avoid any fluctuations in prices.

Further, if the Company exports its products outside the Kingdom of Saudi Arabia, it
requires that the sold goods be paid in US dollars in order to avoid any risk of fluctuations
in exchange rates since the Saudi Riyal's exchange rate is fixed to the US dollar.

3 | Currency fluctuations

The Company has been seeking to add local and foreign customers to expand its

4 | Reliance on key customers customer base and reduce reliance on a small number of key customers.

- Following up, understanding and implementing the regulations issued by the Ministry of
Labor with regard to the Saudization and Nitagat Program.

- Working on creating an attractive work environment for Saudi employees.

- Attracting Saudi talent.

- Preparing internal training programs to qualify Saudi employees.

5 Commitment to Saudi
nationalization rates

The Company has been working on increasing its revenues, rationalizing and reducing
operating costs and production inputs by applying more stringent requirements to raw
material suppliers, thus increasing its production capacities and opening new markets.

6 National and international
competition

When using Islamic credit facilities, the Company relies on several creditors in order to

7 | Credit risks ensure that the financing it needs is provided at competitive prices

The Company is working on increasing the number of primary suppliers of raw materials
through materials and procurement management. It has also implemented technical
controls that ensure that new suppliers are sufficiently qualified, while also maintaining
high levels of quality for material efficiency, a strong commitment to delivery dates and
competitive prices. Furthermore, it is working on reviewing Furthermore on a regular basis
to ensure that their contractual obligations are met.

8 | Reliance on key suppliers

The Company has been working on adding new markets to existing ones in order
9 | Regional conditions to reduce the risk of receding markets as a result of political, economic and security
disruptions.
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Actions taken by the Company to reduce risks

_ . The technical departments in the Company improve production techniques by attending and
10 Changes in production participating in specialized international exhibitions. This is in addition to concluding agreements that
techniques include technology transfer and modernization in the areas in which the Company operates.

The Company has prepared qualified maintenance departments with specialized technicians
and maintains spare parts for the production lines to address any failure or interruption on any
production line.

The Company is developing some of the nearby small-scale businesses through which it
performs some production operations. This is done according to specifications in order to

11 | Disruption of production lines provide the Company with the necessary capacity when needed.

The Company is continuously working on producing, stockpiling, selling and updating some
of its approved and in-demand products in order to fulfill any obligations in the event that any
production line is disrupted.

The Company conducts periodic maintenance on the main production lines, which helps avoid
some routine breakdowns.

Transferring products to The Company has many trucks and it has agreements with several transport companies to ship its

12 S . L
customers goods to customers in various regions at competitive prices.

The Group continuously reviews and updates its insurance policies and makes sure that they are
adequate.

7. Profit Distribution Policy

13 | Adequate insurance coverage

The Company's net profits shall be distributed after deducting all general expenses and other costs as follows:

1. (10%) of the net profits shall be set aside to build up a statutory reserve, and the Ordinary General Assembly may
cease such appropriation when said reserve reaches (30%) of the paid-up capital.

2. The Ordinary General Assembly may, based on the recommendation of the Board of Directors, appropriate a
certain percentage of the net profits to build up a consensual reserve to be allocated for a specific purpose or
purposes. Such a reserve may be used only by a resolution of an Extraordinary General Assembly.

3. The Ordinary General Assembly may decide to build up other reserves, subject to the condition that it is in the
Company's best interest and ensures that as much fixed profits as possible is distributed to the shareholders.
Further, the Ordinary General Assembly may also deduct finances from the net profits to establish social
institutions for the Company's employees or to assist institutions that are already in place.

4. From the remaining amount, a down payment shall be distributed to shareholders at least (5%) of the paid-up
capital.

5. Subject to the provisions stipulated in Article twenty-two (22) of the Company's articles of association and Article
seventy-six (76) of the Companies Law, no more than (10%) of the remaining amount shall be allocated to the
remuneration of the Board of Directors if such remuneration is a certain percentage of the Company's profits,
provided that the entitlement to such remuneration shall be proportional to the number of sessions attended by a
board member.

6. The Company may, after fulfilling the requirements set by the relevant authority, may distribute half-yearly or
quarterly profits to shareholders, and the Board of Directors may also be authorized to do so.

A shareholder has the right to receive his share of the profits according to the resolution of the General Assembly
issued in this regard. Such a resolution shall specify the maturity date and the distribution date. The owners
registered in the shareholders' register have the right to receive such profits at the end of the specified maturity date.

Bawan's General Assembly of shareholders held on 22/05/2019 approved the authorization of the Board of Directors to
distribute interim profits to shareholders on a half-yearly or quarterly basis for the fiscal year 2019 and to determine the
maturity date and the distribution date in accordance with the controls and organizational procedures issued in implementation
of the Companies Law in a manner consistent with the Company's financial position, cash flows and expansion and
investment plans. It should also be noted that during 2019, the Company did not distribute profits to shareholders.

1
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1. Company Ownership Structure

The following is a list of the shareholders who are direct owners of more than 5% of the Company’s capital on 12/31/2019:

Number of Direct Owner- Number of Direct Owner-
Shareholder Name Shares on ship Rate on Shares on ship Rate on
01/01/2019 01/01/2019 31/12/2019 31/12/2019
1 | Abdulkadir Al Muhaidib and Sons 15,873,200 26.45% 15,873,200 26.45%
2 | Al Fozan Holding Company 15,318,800 25.53% 15,318,800 25.53%
3 | Maali Holding Company 3,060,000 05.10% 3,060,000 05.10%

With regard to the direct ownership of shares by members of the Board and Executive Management on
01/01/2019 and 31/12/2019, the table below shows the number of shares directly owned by members
of the Board, senior executives, their spouses and minor children:

Number of Shares Change Number of Shares
on 01/01/2019 on 31/12/2019
Mr. Abdullah bin Abdul Latif Al Fozan Board Chairman 1000 - 1000
Mr. Essam bin Abdulkader Al Muhaidib Board Member 1500 - 1500
Mr. Fozan bin Mohammed Al Fozan Board Member/ 1200 - 1200
Senior Executive
Mr. Raed bin Ibrahim Al Mudaiheem Board Member 1200 - 1200
Mr. Basel bin Mohammed Al Gadhib ¢ Board Member 1000 1000 -
Mr. Raed bin Ahmad Al Mazrou Board Member 1200 - 1200
Mr. Khalid bin Abdulrahman Al Gowaiz(™ Board Member - - -
Mr. Abdul Karim bin Ibrahim Al Nafea™ Board Member - - -
Mr. Mazen bin Ahmad Al Jubair (**) Board Member 1200 - 1200
Mr. Abdullah bin Abdulrahman Al Rowais Board Member - - -
Mr. Abdulrahman bin Farouk Addas(™ Board Member - - -

(*) In the Ordinary General Assembly meeting of the shareholders held on 25/09/2019, Board members
were elected for the new session starting from 26/09/2019 for three Gegorian years ending on
25/09/2022. Accordingly, the following nine members were elected:

1 | Mr. Abdullah bin Abdul Latif Al Fozan Board Chairman .
2 | Mr. Essam bin Abdulkader Al Muhaidib Vice Chairman
3 | Mr. Fozan bin Mohammed Al Fozan. Board Member
4 | Mr. Raed bin Ibrahim Al Mudaiheem. Board Member
5 | Mr. Basel bin Mohammed Al Gadhib. Board Member
6 | Mr. Raed bin Ahmad Al Mazrou. Board Member
7 | Mr. Khalid bin Abdulrahman Al Gowaiz. Board Member
8 | Mr. Abdul Karim bin Ibrahim Al Nafea. Board Member
9 | Mr. Abdullah bin Abdulrahman Al Rowais. Board Member

(**) His membership expired by the end of the previous Board session on 25/09/2019.

(***) On 23/01/2019, the Company announced that the Board passed a resolution by circulation to
accept a resignation submitted on 23/01/2019 by Mr. Abdulrahman Farouk Gamil Addas (an
independent member), a Board member and a member of the Audit Committee, for personal
reasons. On 23/01/2019, the Board also passed a resolution by circulation and approved the
recommendation of the Nomination and Remuneration Committee to appoint Mr. Abdul Karim
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Ibrahim Abdul Karim Al Nafea, (an independent) Board member, as a successor to the resigned
member, as of 23/01/2019. On 23/01/2019, the Board passed another resolution by circulation
and approved the recommendation from the Nomination and Remuneration Committee to appoint
Mr. Khalid Abdulrahman Abdullah Al Gowaiz as an (independent) Board member. He succeeded
the late member Dr. Fouad bin Fahd Al Saleh (a non-executive member), may he rest in peace,
whose death had been announced on 11/2/2018 on the Tadawul website.

(****) This member was a representative of Atheel Holding Company, and (1000) ownership shares of Atheel
Holding Company in Bawan were retained. The member is no longer working for the Company.

- The other senior executives and their spouses and minor children do not own any shares in the Company or any

other debt instruments of the Company or any of its subsidiaries.
- The Company also acknowledges that it has no treasury shares as of the date this Report was issued.

2. Board members and members of the committees formed by
the Board and the Executive Management

The Company is managed by a board of directors consisting of nine members elected at the Ordinary General Assembly
meeting of shareholders held on 25/09/2019. They will serve on the new board session starting on 26/09/2019 and lasting
for three years, ending on 25/09/2022. Said members are classified in accordance with the definitions set forth in the
Corporate Governance Regulations issued by the Capital Market Authority in the Kingdom of Saudi Arabia.

The audit committee was also formed at the Ordinary General Assembly meeting of shareholders held on 25/09/2019
and its tasks, operational controls and member remuneration for the new session were specified starting from
26/09/2019 until the end of the session on 25/09/2022.

Names of board members and members of the committees formed by the Board and the executive
management, their current and previous titles, educational qualifications and experience:

A. Board members and members of the committees formed by the Board:

Board Committee Current Previous

Name ) ) " N Educational Qualifications Experience
Membership Membership position position

He has considerable
experience in management,

Mr. economics, investment and
Chairman | Member of the ) Bachelor's degree in .
Abdullah - Chairman . ) planning for more than 25
) ofthe | Nomination and Accounting from King )
1 bin . of Al Fozan - years. He also carries out other
.. | Board of | Remuneration . Saud L . "
Abdul Latif Directors Committee Holding Co. University. 1989 duties, including the position of
Al Fozan ¥ Chairman/Board Member in a

number of listed and unlisted
joint stock companies.

He has considerable
experience in the management
of a number of companies. He

is also a board member of a

M i fli li
anaging Bachelor's degree of number of listed and unlisted

Mr. Member of the

) ) _— Director of ) ) L joint stock companies. He
Essam bin Vice Nomination and ) Science in Statistics ) .
2 ) . Abdulkadir Al - . is currently the Chairman of
Abdulkader | Chairman | Remuneration o from King Saud -
. . Muhaidib and R a number of joint stock and
AlMuhaidib Committee University, 1982. . .
Sons unlisted companies.

He also has broad experience
in planning at the strategic
level for business development
and guidance.
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Board Committee Current Previous i I )
Name ; ) » N Educational Qualifications Experience
Membership Membership position position
Vice He has broad experience in
. the management of a number
Chairman of companies. He is also a
Mr. of AlFozan | General Manager of , ) P )
. Member of ) e Bachelor's degree in board member of a number of
Fozan bin Board . Holding Co. Al Fozan Building ) . : . .
3 the Executive . ) Accounting from King listed and unlisted joint stock
Mohammed | Member ) / Managing | Materials Co.-Central o .
Committee ) . Saud University, 1993. companies.
Al Fozan Director Region ) ) )
He extensive experience in the
of Bawan ) . - .
field of business administration
Company .
and planning.
He has broad experience in
the management of a number
of companies. He is also a
board member of a number of
listed and unlisted joint stock
companies.
He also has a range
engineering and administrative
experience in the private and
Mr. - Master's degree in xP _l l ) priv
. Board ) ) . public sector in the areas of
Raed bin . Electrical Engineering
lbrahim Al Board Chairman of member 1992 water and energy. He also
4 . the Executive of Masdar - ) . worked in the field of building
Mudaiheem | Member . o - Bachelor's degree in ) )
Committee Building ) : ) materials trade and industry.
) Electrical Engineering )
Materials 1986 He has also has extensive
' management experience
in implementing numerous
acquisitions, mergers and
strategy development. He also
has considerable experience in
developing and implementing
policies and procedures and is
familiar with relevant laws and
regulations.
Project Engineer -
J g He has management of
Aramco. . .
. ' experience in the management
Executive Vice .
} , of a number of companies. He
President of Master's degree .
. . is also a board member of a
Treasury and in Construction ) )
) number of listed and unlisted
Investment- Riyad Management, Stanford | . . .
. L joint stock companies. He also
Mr. Basel bin Bank. University, 1985.
Board . ) . X served as a member of a number
5 | Mohammed - Retiree Vice President of Bachelor's degree . .
. Member ) o . i of executive and investment
Al Gadhib Investment Banking | in Civil Engineering . . .
. . . committees in listed and unlisted
in Gulf Investment Sciences, King Fahd . )
) . joint stock companies.
Corporation. University of Petroleum )
) . . He also has considerable
Managing Director and Minerals, 1980. experience in_ bankin
and Chief Execuive invesfment mana ementgz’and
Officer - Atheel strategic Iainin
Holding Company giep 9




Name

Board
Membership

Committee
Membership

Current
position

Previous
position

Educational Qualifications
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Experience

Chairman of the
Nomination and
Remuneration
Committee, . He has considerable experience
) Chairman , . ) . .
Mr. Raed bin a member of Bachelor's degree in in strategic planning,
Board . of Adwan ) ) ) ) .
6 | AhmadAl the Executive ) Chemistry from King | investment, finance, marketing,
Member ) Chemical R ) .
Mazrou Committee and . Saud University, 1992. | trade, industry and business
. Industries Co. o .
Chairman of administration.
the Business
Development
Committee.
Managing Director
of ACWA Holding.
Chief Executive
Officer of Astra
Industrial Group.
General Manager of
Corporate Banking
Group in Central
Region, Samba
Chief Executive,  Group. He has extensive experience in
o ) Bachelor's degree ) ) )
Mr. Khalid bin Board Officer of General Manager of in Urban Plannin banking, finance and industry.
7 |Abdulrahman Member - Binladin Group| Credit Group at Arab Universitv of Washingﬁton He has held many leadership
Al Gowaiz Global Holding| National Bank. y glon, positions in a number of local
) Seattle, USA, 1980. . . .
Company Director of the banks and industrial companies.
Financial and
Administrative
Affairs Sector at the
National Company
for Cooperative
Insurance.
Head of loan team at
the Saudi Industrial
Development Fund.
He has extensive experience
General Manager of ) ) X lY X,p I )
) , in public and private industrial
) the Industrial Fund. Bachelor's degree - . .
Mr. Abdul Member of Managing : ) . . facilities, during which he
. ) ) - Chief Executive in Accounting and ) )
Karim bin Board the Business Director of ) ) . L ) held various supervisory and
8 . . . Officer of Saudi Business Administration, . . :
Ibrahim Al | Member Development | Saudi Ceramic . ) ) ) leadership positions. He is also
Nafea Committee Compan ceramic. Whitworth University a board member of a number of
pany . Saudi Industrial USA, 1980. .
joint stock
Development Fund. .
companies.
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Board
Membership

Previous
position

Current
position

Committee
Membership

Name Educational Qualifications

Experience

Executive Vice

Master's degree
in Business

He has wide experience in the
management of a number of
companies. He is also a board
member and audit committee
member of a number of

) Managing . Administration, listed and unlisted joint stock
Mr. Mazen Chairman of the . President of Amwal o .
. Board ) . Director ) Harvard University, companies.
9 |bin Ahmad Al Audit Committee ) Alkhalegj Co.
Jubair Member ) of Jawaris 2003. He was also a consultant
Company (*) Bachelor's degree in to McKinsey & Company in
Economics, Harvard | Washington, where he worked
University, 1998. on many consulting projects
such as operations projects,
strategies and organizational
structures.
Master's degree in
- Audit Director and Computer Science
Chief ) . P . He has wide experience in the
. Assistant Auditor and Information
Executive . . R management of a number of
Mr. . ) General in Saudi Systems, University ) )
. Chairman Officer of ) companies. He is also a board
Abdullah bin Board ) . Aramco of Detroit Mercy - . .
10 of the Audit Internal Audit . member and audit committee
Abdulrahman | Member . . - Director of Internal 1997.
. Committee in Y . . member of a number of
Al Rowais ) Audit in the Saudi Bachelor's degree . ) .
Mobily ) . . listed and unlisted joint stock
Compan Arabian Monetary in Accounting from companies
pany Authority King Saud University, P '
1992.
He has wide experience in
a number of companies. He
is also a board member of a
number of listed and unlisted
joint stock companies.
Master's degree He has considerable
in Business experience in strategic
Administration - and financial consulting for
. Stanford University companies in Europe and
Chief - Head of Corporate
|e. ea P - 2002. Middle East. He worked as
Executive Development . .
Member of . ) B - Master's degree in a consultant to a number
Mr. . Officer of Affairs- Majid Al ) ) ) .
the Executive ) . Electrical Engineering of government agencies
Abdulrahman |  Board ) the Royal Futtaim Holding. L .
1 . Committee . . - Stanford University and the most prominent
bin Farouk | Member . Commission |- Executive Partner S .
and the Audit . - 2002. telecommunication companies
Addas ) . for Makkah - Bain & Company . ) : ) ,
Committee (*) . . - Bachelor's degree in the Kingdom of Saudi Arabia,
City and Holy | - Business . . . .
) ) in Electrical the UnitedArab Emirates,
Sites. (*) Consulting

Engineering - King
Fahd University
of Petroleum and
Minerals - 1998.

Europe and South Africa.
He shared his experiences
ona wide range of topics
that included devising and
developing strategies and
structuring solidarity projects,
partnerships and alliances,
global investments, and sales
and marketing strategies.

(*) The membership and title he held when he was a member of the Company’s Board of Directors.
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B. Members of the Audit Committee who are not on the Board of Directors:

Current titles

Previous titles

Educational

Experience

- Group Financial

Qualifications

Controller — Atheel Bachelor's He holds several professional
Mr. Kenneth | Chief Financial Holding Company. degree in certificates in accounting,
Ch'arles Officer - Tilad - Financial Controller — Economics, economics and internal
: Investment General Trading University of auditing.
Ibrahim X . .
Company Company. Mumbai - India - | He also has broad experience
- Chief Director — Deloitte | 1988. in internal and external audit.
& Touche.
He holds several professional
certificates in accounting,
Bachelor's economics and internal
- Internal Audit Advi- g?:ggeoen:nc and aUdg'”gb g _ ,
. . ) : i e has broad experience in
Mr. Abdul Ch!ef Executive sor - Al Fozan Holding Administrative internal and external auditing.
Moaty Wasfi | Officer - Baker Company Sci He also h iderabl
Abdul Hadi | Tilly MKM & Co. - Chief Director — Deloitte | yorro . o e ol
Yarmouk experience in Saudi local
& Touche. University - standards and other local

Jordan -1984.

regulations, as well as
the International Financial
Reporting Standards (IFRS).

C. Executive Management:

Current titles

Previous titles

Educational Qualifications

Experience

Mr. Fozan bin
Mohammed Al
Fozan

Vice Chairman of
Al Fozan Holding
Co./Managing
Director of
Bawan Company

General Manager of

Al Fozan Building Materials

Co.- Central Region

Bachelor's degree in Accounting
from King Saud University, 1993.

He has broad
experience in

the management

of a number of
companies. He is
also a board member
of a number of listed
and unlisted joint
stock companies.
He also has
extensive
experience in the
field of business
administration and
planning.

Mr. Mohammed
Ahmad Al
Balawi

Chief Financial
Officer - Bawan

Chief Director — Deloitte &

Touche

- Master's degree in Busi-
ness Administration, Uni-
versity of London, School
of Business Administration

—2017.

- Postgraduate Diploma in
Business Administration,
Amman Arab University for
Graduate Studies — 2005.

- Bachelor's degree in Ac-
counting, Zarqa University

—2000.

He holds several
professional
certificates in
accounting.

He also has a
broad professional
background

in financial
management,
accounting and
auditing.

In addition, he is
a member of the
Audit Committee
in a number of
companies.

1
bawan.com.sa
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Names of companies, inside or outside the Kingdom, in which a board member is a member of
their current and pervious boards of directors or a director therein:

Board Member Name: Mr. Abdullah bin Abdul Latif Al Fozan

Names of companies Names of companies
in which a board mem- in which a board mem-
ber is a member of Location Legal Entity ber is a member of Location Legal Entity
their current boards of their current boards of
directors or a director directors or a director
Abdullatif & Mohammed . . Closed joint United Transformers . . Mixed limited li-
Inside the Kingdom : Inside the Kingdom o
Al Fozan Co. stock company Electric Company ability company
. . - United Technology of . R
Al '\(/l:?)?]: I-::]Idmg Inside the Kingdom stglcokssg nf';; Electric Substations & Inside the Kingdom gﬂgﬁﬁd g;nnlqtegril'
pany pany Switchgears Company y pany
Al Fozan Holding Inside the Kingdom Closed joint Dlgltal & Electronic Solu- Inside the Kingdom Limited liability
Company stock company tion Development Co. company
United Electronics Inside the Kingdom Listed joint stock | Nesaj Rgal Estate Resi- Inside the Kingdom Limited liability
Company(eXtra) company dential Complex company
Dhahran Expo Inside the Kingdom Closed joint Nesaj Urban Develop- Inside the Kingdom One person
stock company ment Co. company
Ajwad Holding Company | Inside the Kingdom Closed joint United HomeV\{are Com- Inside the Kingdom Limited liabilty
stock company pany (Nice) company
. A company T
Shomoul Holding Inside the Kingdom limited by gulf Aram Alihsan Holding Inside the Kingdom Limited liability
Company . company
capital
Rafah Al Khaleej Inside the Kingdom Limited liability Arab Eaper Manufactur- Inside the Kingdom Closed joint
Company Ltd company ing Company stock company
Tarabot Investment & Inside the Kingdom Limited liability BLOMINVEST Saudi Inside the Kingdom Closed joint
Development Company company Arabia stock company
Injaz Projects Co. Ltd Inside the Kingdom Limited liability Al Oula Real Estate De- Inside the Kingdom Closed joint
company velopment Company stock company
Amwal AlKhalegj A company Limited liabilit
Commercial Investment | Inside the Kingdom limited by gulf Retal Urban Development | Inside the Kingdom compan y
Company capital pany
Midad Company Ltd | Inside the Kingdom | - mited liability Ezdan Middle East Inside the Kingdom | -mited liabilty
company company
Amjal Property Inside the Kingdom One person Ezdan Arabia Inside the Kingdom Limited liability
Development Company company company
Amon Plastic Industries | | the Kingdom | QM PErSON | yoiah Arabia Trading Ltd | Inside the Kingdom | O1' Person
Co. Ld company company
Gulf Riyadah Co. Inside the Kingdom Limited liabilty Bawan qulneerlng Inside the Kingdom Limited liability
company Industries Co. company
AUVA P.rOJeCtS & Inside the Kingdom Limited liabilty Bawan Wood Industries Inside the Kingdom Limited liability
Supplies Co. company company
Atheel Holding Company | Inside the Kingdom Limited liability Building Construction Inside the Kingdom Limited liability
company Co. Ld company
Madar Building Materials | Inside the Kingdom Limited liability - - -
company
Madar Hardware Co. Inside the Kingdom Limited liability - - -
company
Madar Electrical Materials | Inside the Kingdom Limited liabilty -
company
Atheel Arabia For Inside the King- | Limited liability ) ) )
SERVICES Co. dom company
Ixir Gulf for Contracting Inside the Limited liability i i i
Company Kingdom company
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Names of companies Names of companies
in which a board mem- in which a board mem-
ber is a member of Location Legal Entity ber is a member of Location Legal Entity
their current boards of their current boards of
directors or a director directors or a director
Sumou Arabia Inside the Limited liability
Trading Ltd Kingdom company i i i
Al-Fawzan Investment Inside the One person
Company Kingdom company i i i
Ajdan Real Estate Inside the One person
Development Company Kingdom company i i i
Al Oula Construction Inside the Limited liability
Real Estate Development Kingdom company - - -
Company
Al Oula Mawarid Real Inside the Limited liability
Estate Kingdom company i i i
Maali Gulf Trading Inside the Limited liability
Company Kingdom company i i i
Madar Holding Outside the Limited liability
Company Kingdom (Dubai) company i i i

Board Member Name: Mr. Essam bin Abdulkader Al Muhaidib

Names of companies in Names of companies in
which a board member which a board member
is a member of their Location Legal Entity is a member of their Location Legal Entity
current boards of direc- current boards of direc-
tors or a director tors or a director
Inside the Listed joint stock International Timber Inside the Closed joint stock
The Savola Group ) )
Kingdom company Company Kingdom company
Herfy Food Services In§|de the Listed joint stock Emaar Middle East In§|de the Limited liability
Company Kingdom company Kingdom company
Inside the Listed joint stock Zohoor Al Reef Trading | Inside the Closed joint stock
Bawan . .
Kingdom company Company Kingdom company
. Inside the Closed joint stock Al Oula Real Estate Inside the Closed joint stock
Panda Retail Company ) )
Kingdom company Development Company | Kingdom company
Abdulkadir Al Muhaidib | Inside the Closed joint stock Al Yamamah Steel Inside the Closed joint stock
and Sons Kingdom company Industries Company Kingdom company
Ixir Gulf for Contracting | Inside the Limited liability Thabat Construction Inside the Limited liability
Company Kingdom company Company Ltd Kingdom company
Al Muhaidib Holding Inside the Limited liability Middle East Paper Inside the Listed joint stock
Company Kingdom company Company Kingdom company
Inside the Limited liability Emdad Human Re- Inside the Closed joint stock
Mayar Foods ) .
Kingdom company sources Company Kingdom company
. ) Inside the Limited liability Al Salam Bank - Bah- | Outside the Listed joint stock
Taj Al Awfia Co. . . :
Kingdom company rain Kingdom company
Muheel Services for | iie the Limited liability | Nesaj Real Estate Res- | Inside the Limited liability
Maintenance & Kingdom compan idential Complex Kingdom compan
Operations LLC 9 pany P 9 pany
. - Inside the Limited liability Al Latifia Trading & Inside the Limited liability
Himmah Logistics ) . .
Kingdom company Contracting Kingdom company
. . . - Amwal AlKhaleej . - -
National Housing In§|de the Closed joint stock Commercial Investment In§|de the Limited liability
Company Kingdom company Company Kingdom company
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Board Member Name: Mr. Essam bin Abdulkader Al Muhaidib

Names of companies in
which a board member

Names of companies in
which a board member

is a member of their Location Legal Entity is a member of their Location Legal Entity
current boards of direc- current boards of direc-
tors or a director tors or a director
. : Inside the Limited liability Inside the Closed joint stock
Al Muhaidib Grains Kingdom company Al Balad Al Ameen Kingdom company
Ajdan Real Estate De- | Inside the Closed joint stock Rafal Real Estate Inside the Closed joint stock
velopment Company Kingdom company Company Kingdom company
; Inside the Limited liability Rafal Real Estate Inside the Closed joint stock
Saudi Tharwa Co. Kingdom company Company Kingdom company
-cl;h?nngr?t git%ég{ Egt\e/l?g Inside the Closed joint stock Al Oula Real Estate Inside the Closed joint stock
P Investment Co. Kingdom company Development Company Kingdom company
Adar Real Estate Invest- | Inside the Limited liability BLOMINVEST Saudi Inside the Limited liability com-
ments Company Ltd Kingdom company Arabia Kingdom pany
Sulaiman Abdulkader Al | Inside the Limited liability ) ) )
Muhaidib & Partners Co. Kingdom company
Mr. Emad bin Abdulkader | Inside the Limited liability ) ) )
Al Muhaidib Kingdom company
Awatf Abdulkader Al Mu- | Inside the Limited liability ) ) }
haidib & Partners Co. Kingdom company
Maryam Abdulkader Al Inside the Limited liability ) ) )
Muhaidib & Partners Co. Kingdom company
Tamader Abdulkader Al Inside the Limited liability ) ) )
Muhaidib & Partners Co. Kingdom company
Amwal Al Alajyal Holding | Inside the Limited liability ) ) )
Co. Kingdom company
Hayfa Abdulkader Al Mu- | Inside the Limited liability ) ) )
haidib & Partners Co. Kingdom company
Loloah Sulaiman Almudai- | Inside the Limited liability ) ) )
heem & Partners Co. Kingdom company
Essam Abdulkader Al Mu- | Inside the Limited liability ) ) )
haidib & Partners Co. Kingdom company
Zat Al Sawary Co. Inside the Limited liability ) ) )
Kingdom company
Al Romansiah Co. Ltd | Inside the Limited liability ) ) )
Kingdom company
Tanmiat Al Ahlam for Inside the Closed joint stock ) ) )
Construction Kingdom company
Atheel Arabia For SER- | Inside the Closed joint stock ) ) )
VICES Co. Limited Kingdom company
Atheel Holding Com- Inside the Limited liability ) ) )
pany Kingdom company
Nagiah Water Factory | Inside the Limited liability ) ) )
Co. Ltd. Kingdom company
Nestle Water Factory | Inside the Limited liability ) ) )
Co. Ltd. Kingdom company
Manhal Water Factory | Inside the Limited liability ) ) )
Co. Ltd. Kingdom company
Rivers Water Factory Inside the Limited liability ) ) )
Co. Ltd. Kingdom company
Springs Water Factory | Inside the Limited liability ) ) )
Co. Ltd Kingdom company
Shas Water Services | Inside the Limited liability ) ) )
Co. Ltd. Kingdom company
Shas Water Services Co. | Inside the Limited liability ) ) )
Kingdom company
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Board Member Name: Mr. Fozan bin Mohammed Al Fozan

Names of companies
in which a board mem-

Names of companies
in which a board mem-

ber is a member of Location Legal Entity ber is a member of Location Legal Entity
their current boards of their current boards of
directors or a director directors or a director
Al Fozan Holding Inside the Closed joint stock Al Oula Real Esta.te Inside the Closed joint stock
Compan Kingdom compan Development Holding Kingdom compan
pany 9 pany Company g pany
Abdullatif & Moham- Inside the Closed joint stock United Homeware Inside the Limited liability
med Al Fozan Co. Kingdom company Company (Nice) Kingdom company
Al Yamamah . - .
Company for Reinforc- II:iSr:dzgrf Clos(?: r:}m;:]stock Rawabi Riyadh Ltd I}:isr:dzgrf O:;mpearion
ing Steel Bars 9 pany 9 pany
Amjal Real Estate De- Inside the One person BLOMINVEST Inside the Closed joint stock
velopment Company Kingdom company Saudi Arabia Kingdom company
Ajwad Holding Inside the Closed joint stock ) i i
Company Kingdom company
United Electronics Inside the Listed joint stock ) i i
Company Kingdom company
Inside the Public joint stock
Bawan . - - -
Kingdom company
Nawah Holding Inside the Limited liability ) i i
Company Kingdom company
Al Mada Holding Inside the Limited liability i i i
Company Kingdom company
. Inside the Limited liability
Kayan International . - - -
Kingdom company
United Steel Industries | Inside the Limited liability i
Company Kingdom company
United Glass Inside the Limited liability
Industries Company Kingdom company
Madar Building Inside the Limited liability
Materials Kingdom company
Madar Electrical Inside the Limited liability
Materials Kingdom company
Madar Hardware Co. In§|de the Limited liability i i i
Kingdom company
Injaz Projects Co. Ltd In§|de the Limited liability i i i
Kingdom company
United Company for Inside the One person i i i
Financial Services Kingdom company
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Board Member Name: Mr. Raed bin Ibrahim Al Mudaiheem

Names of companies in Names of companies in
which a board member which a board member

Company

Kingdom (Syria)

stock company

is a member of their Location Legal Entity is a member of their Location Legal Entity
current boards of current boards of
directors or a director directors or a director
Masdar Building Inside the Closed joint Arabian Pioes Inside the Listed joint stock
Materials Kingdom stock company P Kingdom company
United Mining Inside the Closed joint ) ) )
Industries Company Kingdom stock company
Northern Region Inside the Listed joint stock ) ) .
Cement Co. Kingdom company
Outside the . -
Northern Cement Co. Kingdom L'Stigrjr?'r:nStOCk - - -
(Jordan) pany
Al Badia Cement Outside the Closed joint

Suez Cement

Outside the

Listed joint stock

Kingdom (Egypt) company

S . Inside the Listed joint stock
Saudi Airlines Catering Kingdom company - - -
Al Muhaidib Inside the Limited liability ) ) )
Contracting Company Kingdom company
Al Yamamah Steel Inside the Listed joint stock ) ) )
Industries Company Kingdom company
Riyadh Cables Group Inside the Closed joint . i )
Company Kingdom stock company

Board Member Name: Mr. Mazen bin Ahmad Al Jubair (*)

v\’/\:]?éﬂe: ggglfzjmnﬁgrr:ﬁ:;rl?s Names of companies in which a
. : . board member is a member of . :
a member of their current | Location | Legal Entity their current boards of directors or Location Legal Entity
boards of directors or a a director
director
Dg;;/t'\el Eztj/(za?om?nsrftal Inside the Closed joint National Metal Manufacturing and Inside the Listed joint stock
C P Kingdom stock company Casting(Maadaniyah) Kingdom company
ompany
. Inside the Closed joint . Inside the Listed joint stock
Lafana Holding Company Kingdom stock company Al Sagr Cooperative Insurance Co. Kingdomn company
Kareem Networks(British Outside the Closed joint National Medical Care Company(Care) Inside the Listed joint stock
Virgin Islands) Kingdom stock company pany Kingdom company
Natgg\i@gm:grl]ttj ral Inside the | Listed joint stock Capital Bank Outside the | Listed joint stock
Company(Nadec) Kingdom company Kingdom company
. . Inside the Governmental SaudiMed Investment Company Inside the Closed joint stock
Public Pension Agency Kingdom agency (SaudiMed ) Kingdom company
. . Outside the Closed joint . . Inside the Closed joint stock
Maxis Berhad (Malaysia) Kingdom stock company Northern Trust Saudi Arabia Kingdom company
Mohammed I. Alsubeaei & | Inside the Closed joint )
Sons Investment Company Kingdom stock company
Riyadh Airports Co. Inside the | Limited liability )
Kingdom company
Al Tayyar Travel Group | Inside the Listed joint i i i
Holding Company Kingdom | stock company
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Board Member Name: Mr. Mazen bin Ahmad Al Jubair (*)

Names of companies in
which a board member is

Names of companies in which a
board member is a member of

a member of_ their current | Location | Legal Entity their current boards of directors or Location Legal Entity
boards of directors or a .
. a director
director
; ; Inside the | Limited liability
Aptec Saudi Arabia Kingdom company - - -
Almehbaj Inside the | Limited liability ) ) )
Alshamiyah Co. Kingdom company
Aujan Trading Inside the | Limited liability ) ) :
Company Kingdom company
Inside the | Limited liability
Sanad Healthcare Kingdom company - - -
Inside the Closed joint
Fund of Funds Kingdom | stock company ) ) )
Al Ra'idah Investment Inside the | Closed joint ) ) )
Company Kingdom | stock company
SAB:_%(QY%SJQSEE and Inside the Closed joint ) ) )
Development Company Kingdom | stock company
Arclight Alliance Inside the | Limited liability ) ) )
Co. Ltd Kingdom company
SAFI Company for : - -
Advanced Water & I}Qis‘r']dz ot:f Lm;'(t)?g l;fnb'"ty - - -
Power Technologies 9 pany
Addad National Inside the | Limited liability ) ) )
Company Ltd Kingdom company

Board Member Name: Mr. Basel bin Mohammed Al Gadhib

Names of companies in Names of companies in
which a board member which a board member
is a member of their Location Legal Entity is a member of their Location Legal Entity
current boards of current boards of
directors or a director directors or a director
. Inside the Closed joint stock S . Inside the . .
Al Fozan Holding Company Kingdom company Saudi Airlines Catering Kingdom Listed joint stock company
Basma Commercial Inside the e United Electronics Inside the Y
Investment Company Kingdom Limited liability company Company Kingdom Listed joint stock company
The Arab Company for Inside the ST Abdulkadir Al Muhaidib Inside the -
Commercial Distribution Centers Kingdom Limited liability company and Sons Kingdom Closed joint stock company
. Inside the PSP P Inside the .
Shomoul Holding Company Kingdom Limited liability company Al Faisaliah Group Kingdom Closed joint stock company
Ahmad Youssef Al Saqgr and Inside the g Al Oula Real Estate Inside the -
Partner Kingdom Limited liability company Development Company Kingdom Closed joint stock company
Outside the Closed joint stock Abdullatif Alissa Group Inside the -
: ingdom compan olding Co. ingdom
Alyasra Foods Co Kingd pany Holding C Kingd Closed joint stock company
Bawan Engineering Inside the e hn Thabat Real Estate Inside the -
Industries Co. Kingdom Limited liability company Development Company Kingdom Closed joint stock company
Inside the ST
- - Al Yusr Installment Co. Kingdom Limited liability company
. : Inside the P
- - Midad Holding Company Kingdom Limited liability company
- - Injaz Projects Co Inside the Limited liability company
’ Kingdom
- - Strategic Catering Company IEISA‘;Z é?ﬁ Limited liability company
. Inside the TR
- - Areez Arabia Company Kingdom Limited liability company
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Board Member Name: Mr. Raed bin Ahmad Al Mazrou

Names of companies in which a board member is a member of Location Leaal Entit
their current Boards of Directors or a director therein 9 Y
Adwan Chemical Industries Co. Inside the Kingdom Limited liability
company
Adwan Chemicals Company Outside the !(lngdom Limited liability
(Algeria) company

Board Member Name: Mr. Khalid bin Abdulrahman Al Gowaiz

Names of companies in Names of companies
which a board member in which a board mem-
is @ member of their Location Legal Entity ber is a member of Location Legal Entity
current boards of direc- their current boards of
tors or a director directors or a director
0 Inside the | Listed joint stock ; Inside the | Closed joint stock
Al Rajhi Bank Kingdom company ACWA Holding Kingdom company
Riyadh Cables Inside the | Closed joint stock Astra Industrial Inside the | Listed joint stock
Group Kingdom company Group Kingdom company
Saudi Pharmaceutical
Industries & Medical Inside the | Listed joint stock : Inside the | Closed joint stock
Appliances Corporation | Kingdom company Swicorp Company Kingdom company
(SPIMACO)
Amco Facilities Man- | Inside the Limited liability ) ) )
agement Company Kingdom company
Unique Solutions for | Inside the Limited liability i i i
Chemical Industries | Kingdom company
Binladin Group ; .
Global Holding IrQisr;d?jct)?r? Closggnqugtnstock i i i
Company 9 pany

Board Member Name: Mr. Abd

ul Karim bin Ibrahim Al Nafea

Names of companies in Names of companies in
which a board member which a board member is
is a member of their Location Legal Entity a member of their previ- | Location Legal Entity
current Boards of Direc- ous Boards of Directors
tors or a director therein or a director therein
Saudi Ceramic Inside the Listed joint stock Saudi Industrial Develop- Inside the
Company Kingdom company ment Fund Kingdom Governmental agency
Ceramic Pipes Inside the Closed joint stock National Shipping Compa- Inside the Listed joint stock
Company Kingdom company ny of Saudi Arabia Kingdom company
Natural Gas Inside the Closed joint stock
Distribution Company Kingdom company
United Cement Inside the Closed joint stock
Industrial Company Kingdom company
. Inside the Listed joint stock
Astra Industrial Group Kingdom company

Board Member Name: Mr. Abdulrahman bin Farouk Addas (*)

Names of companies in which a board member is a member of
their current Boards of Directors or a director therein

Location

Legal Entity

Emirates Markets Holding Company Inside the Kingdom | Closed joint stock company

Saudi Trade & Export Development Company Inside the Kingdom | Closed joint stock company

Derayah Financial Inside the Kingdom | Closed joint stock company

(*) His membership when he was a member of Bawan's Board of Directors.
.|
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Board Member Name: Mr. Abdullah bin Abdulrahman Al Rowais

Names of companies in
which a board member
is a member of their Location Legal Entity
current boards of direc-
tors or a director

Names of companies in
which a board member
is a member of their
current boards of direc-
tors or a director

Location Legal Entity

Samba Financial Inside the Listed joint stock Manafea Holding Inside the Closed joint stock
Group Kingdom company Company Kingdom company
ACWA Power In§|de the Closed joint stock i i i
Kingdom company
. Inside the Listed joint stock
Mobily Company Kingdom company i i i

Composition of the Board of Directors, classification and nature of their memberships

# | Board Member Name (*)
1 | Mr. Abdullah bin Abdul Latif Al Fozan

Membership Nature

Board Chairman

Membership Classification

Non- executive member

2 | Mr. Essam bin Abdulkader Al Muhaidib

Vice Chairman

Non- executive member

Mr. Fozan bin Mohammed Al Fozan

Bawan's board member
and managing director

Executive member

Mr. Raed bin Ibrahim Al Mudaiheem

Board member

Non- executive member

Mr. Basel bin Mohammed Al Gadhib

Board member

Non- executive member

Board member

Independent member

Mr. Khalid bin Abdulrahman Al Gowaiz(™

Board member

Non- executive member

Mr. Abdul Karim bin Ibrahim Al Nafea(™

Board member

Independent member

3
4
5
6 | Mr. Raed bin Ahmad Al Mazrou
7
8
9

Mr. Mazen bin Ahmad Al Jubair (**)

Board member

Independent member

10 | Mr. Abdullah bin Abdulrahman Al Rowais

Board member

Independent member

11 | Mr. Abdulrahman bin Farouk Addas(™

Board member

Independent member
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(*) In the Ordinary General Assembly meeting of the shareholders held on 25/09/2019, the Board members were
elected for the new session starting from 26/09/2019 for three years ending on 25/09/2022. Accordingly, the following
nine members were elected:

[N

Mr. Abdullah bin Abdul Latif Al Fozan

Mr. Essam bin Abdulkader Al Muhaidib
Mr. Fozan bin Mohammed Al Fozan

Mr. Raed bin Ibrahim Al Mudaiheem

. Basel bin Mohammed Al Gadhib

Mr. Raed bin Ahmad Al Mazrou.

Mr. Khalid bin Abdulrahman Al Gowaiz
Mr. Abdul Karim bin Ibrahim Al Nafea

Mr. Abdullah bin Abdulrahman Al Rowais

©| |0 N O wN
<
=

(**) His membership expired by the end of the previous Board session on 25/09/2019.

(***) On 23/01/2019, the Company announced that the Company had passed a resolution by circulation and approved
the resignation submitted on 23/01/2019 by Mr. Abdulrahman Farouk Gamil Addas (an independent member), a Board
member and a member of the Audit Committee, for personal reasons. On 23/01/2019, the Board also passed a resolution
by circulation and approved the recommendation from the Nomination and Remuneration Committee to appoint Mr.
Abdul Karim Ibrahim Abdul Karim Al Nafea as an (independent) Board member, in order to replace the member who
had resigned, effective 23/01/2019. On 23/01/2019, the Board passed another resolution by circulation and approved
the recommendation from the Nomination and Remuneration Committee to appoint Mr. Khalid Abdulrahman Abdullah Al
Gowaiz as an (independent) Board member. He succeeded the late member Dr. Fouad bin Fahd Al Saleh (a non-executive
member), may he rest in peace, whose death had been announced on 11/2/2018 on the Tadawul website.

Actions taken by the Board of Directors to inform its members, especially non-executives, of the
shareholders' recommendations and information about the Company and its performance:

The Board Chairman, at the first Board meeting at the beginning of the fiscal year, shall inform all members of the
shareholders' recommendations and information about the Company, its performance and other related matters, if any.
In addition, the Company did not receive any written recommendations or requests from any of the shareholders
during the year ending on 31/12/2019.

The number of Board meetings held during the year ending on 31/12/ 2019, their dates and each meeting's
attendance register indicating the names of member present:

Board meeting during 2019

el Ve Firgt Secqnd Thir-d Fouﬁh
Meeting Meeting Meeting Meeting
27/02/2019 @ 22/05/2019 25/09/2019 24/12/2019

Mr. Abdullah bin Abdul Latif Al Fozan v v v v 4
Mr. Essam bin Abdulkader Al Muhaidib v v v 4
Mr. Fozan bin Mohammed Al Fozan v v v 4 4
Mr. Raed bin Ibrahim Al Mudaiheem v v v v 4
Mr. Basel bin Mohammed Al Gadhib v v v v 4
Mr. Raed bin Ahmad Al Mazrou v v v v 4
Mr. Khalid bin Abdulrahman Al Gowaiz v v v v 4
Mr. Abdul Karim bin Ibrahim Al Nafea v v v 3
Mr. Abdullah bin Abdulrahman Al Rowais N/A N/A N/A v 1
Mr. Mazen bin Ahmad Al Jubair v v v N/A 3
Mr. Abdulrahman bin Farouk Addas N/A N/A N/A N/A N/A
The date of the last General Assembly's meeting is: 25/09/2019
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3. Board Committees

According to the requirements of the Corporate Governance Regulations issued by the Capital Market Authority and the
Companies Law, the Company developed regulations for the Audit Committee, Nomination and Remuneration Committee,
Executive Committee and Business Development Committee, as shown in the table below. Such regulations set rules for
selecting committee's members, their membership term and the committee's method of operation. Such regulations are
approved by the Board of Directors and the General Assembly of shareholders and include the following committees:

Board Of Directors

. . . . Nomination Business Development
Audit Committee . : P
— Execunve Commlnee and Remuneratlon COmmlttee Committee

Audit Committee (*):

- The Audit Committee oversees the internal audit functions, which includes preparing reports, ensuring that corrective
actions are taken regarding any notes made therein, recommending to the Board the appointment of external auditor,
determining the scope of their work, proposing their annual fees, following up on their work and evaluating the information
in the financial statements. The Committee also evaluates and considers the accounting policies that have been adopted,
expresses its opinion thereon and makes recommendations to the Board of Directors. The responsibilities of this Committee
also include evaluating and ensuring that there is an effective and well-grounded internal control system and reviewing the
interim and annual financial statements of the Company before submitting them to the Board of Directors.

- During this fiscal year, the Audit Committee reviewed the quarterly and annual financial statements and recommended
them to the Board of Directors for approval. The Committee held a meeting with the external auditor and confirmed that
said financial statements were prepared in accordance with accounting standards and that no significant or material
observations were made by the external auditor about these financial statements.

- The Audit Committee also discussed the internal auditors' report, for which no material observations were made, and
submitted a report to the Board of Directors in this regard.

The three-member Committee held five meetings during 2019, and the following table shows the attendance register:

Member Name

Committee's meeting during 2019

First Second Third Fourth Fifth
Meeting Meeting Meeting Meeting Meeting Total
21/01/2019  27/02/2019 01/05/2019 29/07/2019 05/11/2019

Membership
Nature

Former Chair-

Mr. Ma;en Ahmad man of the v v v v N/A 4
Al Jubair .

Committee
Mr. Abdullah Abqul- Commlttee N/A N/A N/A N/A v 1
rahman Al Rowais Chairman
Mr. Abdulrahman Board
Farouk Addas Member * N/A N/A N/A N/A i
Mr. Kenneth ' Board % v v v v 5
Charles Ibrahim Member
Mr. Abdul Moaty Board

v v v v v

Wasfi Abdul Hadi Member 5
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(*) An Ordinary General Assembly meeting of the shareholders was held on 25/09/2019 to vote on
forming a review committee and specifying of its duties, the parameters of its work and the benefits
of its members for the new cycle, which continues from September 26, 2019 to September 25, 2022.
During the meeting on said day and date, the members were elected and the Audit Committee was
formed consisting of the following members:

1. Mr. Abdullah Abdulrahman Al Rowais.

2. Mr. Kenneth Charles Ibrahim.

3. Mr. Abdul Moaty Wasfi Abdul Hadi.

Nomination and Remuneration Committee

- This Committee is concerned with nominating members for membership in the Board and its committees in accordance with
the approved standards, conducting an annual review of the skills required for the Board membership, reviewing the Board
structure and making recommendations for changes that can be made. This Committee is also concerned with identifying
and addressing the Board's weaknesses and strengths in the best interest of the Company, evaluating the performance of
the Board members and the committees and annually ensuring that the independent members remain independent. This
Committee is also responsible for developing policies regarding compensation and remuneration for the Company's Board
members and senior executives.

- The Committee is also concerned with helping the Board of Directors to establish and review the Company's organizational

structure and the operating model that governs the relationship between the Company and its subsidiaries.

The three-member Committee held two meetings during 2019, and the following table shows the attendance register:

Committee's meeting during 2019

Member Name First Meetin S i
. g econd Meeting
Membership Nature 17/02/2019 25/06/2019 Total
Mr. Raed bin Ahmad Al Mazrou Committee Chairman v v 2
Mr. Abdullah bin Abdul Latif Al Fozan Board Member v v 2
Mr. Essam bin Abdulkader
v v

Al Muhaidib Board Member 2

Executive Committee

- The Company’s Executive Committee was appointed by the Board of Directors to act on behalf
of the Board in its meetings, provide rapid response in emergency situations, assist the Board in
performing its supervisory functions efficiently and effectively, help to establish the Company's
strategic goals and financial and operational priorities, and evaluate the long-term productivity of the
Company's operations.

- This Committee is concerned with reviewing the Company's Executive Management performance
on a quarterly basis and comparing this performance with the goals that were set. The Committee
also submits the Company's annual management report to the Board of Directors, reviews and
determines the priorities for proposed investments, evaluates current investments in line with the
Committee’s powers and recommends the investments that are beyond its powers to the Board of
Directors.

- This Committee also reviews the Company's annual strategic plan as proposed by the Executive

Management before submitting it to the Board of Directors for approval. It also reviews the

Company's annual budget as proposed by the Executive Management and the Chief Financial

Officer before submitting it to the Board of Directors.



Bawan 51

The four-member Committee held four meetings during 2019, and the following table shows the
attendance register:

Committee's meeting during 2019

Second Third Fourth
Meeting Meeting Meeting Total
30/04/2019 | 18/09/2019 | 10/12/2019

Member Name Membership = First Meeting
Nature 21/02/2019

Mr. Raeq bin Ibrahim Committee % v v v 4
Al Mudaiheem Chairman
Mr. Fozan bin Mohammed Board v v v v 4
Al Fozan Member
Mr. Raed bin Ahmad Board L, v v v 4
Al Mazrou Member

Business Development Committee:

- The Company's Business Development Committee was appointed by the Board of Directors for the
purpose of setting guidelines for the Company's investment and acquisition strategy and specifying
the actions that will be taken according to the guidelines that define the objectives of this Committee.

- The Committee oversees the Company's investment transactions, which includes reviewing the
Company's business development performance, choosing a course of action, setting investment
standards and reviewing investment performance.

- The goal of any investment is to increase the competitive position of one or more of the Company's

current business sectors by increasing profits and value and to achieve expansion in the business

sectors where the Company is active.

The four-member Committee held two meetings during 2019, and the following table shows the
attendance register:

Committee's meeting during 2019

Member Name Membership Nature F(l)r?)s/tllé)/l/ezgtir;g Se(c):g/nldz/l\élce)igng Total
Mr. Raed bin Ahmad Al Mazrou Committee Chairman v v 2
Mr. Abdul Karim bin Ibrahim Al Nafea Board Member v 4 2
Mr. Firas bin Samir Al-Baiyat Board Member v v 2
Mr. Abdul Latif bin Ali Al Fozan Board Member X v 1

1
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4. Disclosure of the remuneration policy for the Board
members and members of the committees formed by the
Board and the Executive Management

Board of Directors Remuneration:

1. The fixed annual remuneration shall amount to SAR 200 thousand, in accordance with the Companies Law
and the Company's articles of association. The total sum of remuneration and financial or in-kind benefits
received by a board member shall not exceed five hundred thousand Saudi Riyals (SAR 500,000) annually,
according to the requirements set by the relevant authority and as per the remuneration policy above.

2. If any member permanently resides outside the city in which the Board meetings are held, he shall be granted
a travel allowance equivalent to a first-class ticket on Saudi Airlines in addition to an overnight allowance at a
rate of SAR 2,000 for each day of the meeting.

3. Alump sum of three thousand Saudi Riyals (SAR 3,000) shall be paid as compensation for housing, food and
transportation expenses, etc. to each member attending a Board meeting outside Riyadh (the Company's
head office) that is in any other city inside the Kingdom, in addition to a first-class travel ticket (round-trip
ticket), or equivalent, from Riyadh to the city in which the meeting will be held.

4. Alump sum of USD 3,000 shall be paid as compensation for housing, food and transportation expenses,
etc. to each member attending a Board meeting outside the Kingdom, in addition to a first-class travel ticket
(round-trip ticket), or equivalent, from the Riyadh to the city in which the meeting will be held.

If the Board Chairman requests that any committee holds a meeting outside Riyadh or that any or all committee
members participate in the Board meeting, the committee members in question shall be compensated on an
equal footing with the Board members.

If more than one meeting is held on the same day and place, compensation for the aforementioned expenses
shall be paid only once per member. The annual fixed remuneration shall be paid on the basis of the member's
attendance at said meetings, and allowances for meetings' attendance shall be paid after the meeting.

Remuneration for members of committees formed by the Board:

1. Afixed annual remuneration of SAR 100,000 shall be paid to members of the Audit Committee and
Business Development Committee in accordance with the requirements set by the relevant authorities and
as per the abovementioned remuneration policy.

2. An attendance allowance of SAR 3,000 shall be paid to each committee member for each meeting.

3. If any committee member permanently resides outside the city in which the committee's meetings are held,
he shall be granted a travel allowance equivalent to a first-class ticket on Saudi Airlines in addition to an
overnight allowance at a rate of SAR 2,000 for each day of the meeting.

4. Alump sum of three thousand Saudi Riyals (SAR 3,000) shall be paid as compensation for housing, food
and transportation expenses, etc. to each committee member attending a committee meeting outside
Riyadh (the Company's head office) that is in any other city inside the Kingdom, in addition to a first-class
travel ticket (round-trip ticket), or equivalent, from Riyadh to the city in which the meeting will be held.

5. Alump sum of USD 3,000 shall be paid as compensation for housing, food and transportation expenses,
etc. to each Board member attending a Board meeting outside the Kingdom, in addition to a first-class travel
ticket (round-trip ticket), or equivalent, from the Riyadh to the city in which the meeting will be held.

If more than one meeting is held on the same day and place, compensation for the aforementioned expenses
shall be paid only once per member.



Bawan 53

Executive Management Remuneration Policy:

1. The Board of Directors shall, based on the recommendation of the Executive Management, determine the
remuneration types granted to the Company's employees, such as fixed bonuses, performance bonuses and
stock bonus in a manner consistent with the regulatory rules and procedures issued pursuant to the Companies
Law regarding listed joint stock companies.

2. The Remuneration and Nomination Committee shall review the salary scale determined for all employees and
senior executives and shall also continuously review and approve the incentive program and plans upon the
recommendation of the Executive Management.

3. The annual goals of the Company, senior executives and employees shall be approved at the beginning of the
year. The Company's overall performance and its goals shall be evaluated at the end of the year.

4. Key performance standards at the Company-wide level shall include a set of short-term and long-term goals,
profitability indexes, solvency, liquidity and growth. The performance management process shall ensure that all
goals are properly aligned at all Company levels, business units and relevant employees.

5. The purpose of remunerations is to provide the competitive advantage required to attract and retain qualified and
competent employees and maintain the high level of skills the Company needs.

The tables below show the remunerations paid to the Board members, Committees' members and
senior executives during 2019:

1. Board of Directors Remuneration

Fixed annual re- Total of attendance
muneration allowance for com- Gr?ggéc;tal
(SAR) mittees' meetings
First: Independent members
Mr. Raed bin Ahmad Al Mazrou 200,000 12,000 212,000
Mr. Mazen Ahmad Al Jubair 200,000 - 200,000
Mr. Abdulrahman Farouk Addas 100,000 6,000 106,000
Total 500,000 18,000 518,000
Second: Non-executive members
Mr. Abdullah bin Abdul Latif Al Fozan 200,000 6,000 206,000
Mr. Essam bin Abdulkader Al Muhaidib 200,000 6,000 206,000
Mr. Raed bin Ibrahim Al Mudaiheem 200,000 12,000 212,000
Mr. Basel bin Mohammed Al Gadhib 200,000 - 200,000
Total 800,000 24,000 824,000
Third: Executive members
Mr. Fozan bin Mohammed Al Fozan 200,000 12,000 212,000
Total 200,000 12,000 212,000

2. Senior Executives Remuneration:

Variable

Fixed remuneration (SAR) remuneration
(SAR) Grand total

(SAR)
Annual

Salaries | Allowances Total .
remuneration

Remuneration of senior ex-
ecutives, including the Chief 727,650 254,678 982,328 151,594 1,133,922
Financial Officer

1
bawan.com.sa



54 Board of Directors Annual Report for 2019

3. Remuneration for the Audit Committee Members:

Fixed annual Attendance
remuneration Allowance
(SAR) (SAR)

Mr. Mazen Ahmad Al Jubair 100,000 12,000 112,000
Mr. Abdulrahman Farouk Addas 25,000 3,000 28,000
Mr. Kenneth Charles Ibrahim 100,000 - 100,000
Mr. Abdul Moaty Wasfi Abdul Hadi 100,000 - 100,000
Mr. Saad Saleh Al Sabti 25,000 - 25,000
Total 350,000 15,000 365,000

5. Corporate Governance Regulation

The Company applies all the provisions mentioned in the Corporate Governance Regulations issued
by the Capital Market Authority, except for the provisions listed below:

Article/Paragraph No. Article/Paragraph Heading Reasons for non-application
Article Thirty-Nine Training Reference Article
Article Forty-One/Paragraph E The Assessment Reference Article

The Company is currently working
on developing criteria governing the
Article Forty-Six/Paragraph 3 Company's Competition Rules Board member's competition or if he/
she is in competition with one of the

activities that it conducts.

Composition of the Risk
Management Committee

Competencies of the Risk
Management Committee

Article Seventy Reference Article

Article Seventy-One Reference Article

Meetings of the Risk

Management Committee Reference Article

Article Seventy-Two

Article Eighty-Five Employee Incentives Reference Article
Article Eighty-Seven Social Responsibility Reference Article
Article Eighty-Eight Social Initiatives Reference Article
Article Eighty-Nine/Paragraph 3 Policies and Procedure Reference Article

of Disclosure

Formation of a Corporate
Governance Committee

Article Ninety-Five Reference Article
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6. Results of Yearly Review of the Effectiveness of Internal
Auditing Procedures

The goal of the internal auditing system is to ensure that the Company's goals are achieved effectively
and efficiently. This includes the issuing reliable financial reports, complying with laws, regulations
and policies, and managing potential risks in order to prevent risks from hindering achievement of the
Company's goals. The control system also plays an important role in detecting and preventing fraud and
protecting the Company's resources. The Company's management is also responsible for preparing a
comprehensive and effective control system in line with the level of risks that the Company may face. This
system shall function at reasonable costs and shall provide acceptable assurances to avoid fundamental
errors and losses that may result from such risks. The Committee continuously reviews periodic reports
prepared by the internal and external auditors and the Company's various departments related to internal
auditing. Based on the results of the annual audits, the Audit Committee did not find any substantial error
in the internal auditing procedures that are in place.

7. Fines Imposed on the Company

No penalty, sanction or precautionary measure was imposed on the Company by the Capital Market
Authority or any supervisory, regulatory or judicial authority.

8. Table of Dates of Shareholder General Assembly Meetings
During the Fiscal Year Ending on 31/12/2019 and Names of
the Board of Directors Members Present:

The Company held two general assemblies during 2019, with the following members present:

Attendance register

First General Second General
Assembly Meeting Assembly Meeting
22/05/2019 25/09/2019

X
<

Mr. Abdullah bin Abdul Latif Al Fozan

N
X

Mr. Khalid bin Abdulrahman Al Gowaiz
Mr. Abdul Karim bin Ibrahim Al Nafea
Mr. Abdullah bin Abdulrahman Al Rowais N/A N/A

1
2 | Mr. Essam bin Abdulkader Al Muhaidib X 4
3 | Mr. Fozan bin Mohammed Al Fozan v 4
4 | Mr. Raed bin Ibrahim Al Mudaiheem X v
5 | Mr. Basel bin Mohammed Al Gadhib v v
6 | Mr. Raed bin Ahmad Al Mazrou v 4
7 | Mr. Mazen bin Ahmad Al Jubair X X
8
9

(\
(\

=
o
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9. Number of Requests to the Company for Registration of
Shareholders and Request Dates and Reasons

Number of Requests to the

Company for Registration of Request Date Request Reasons
Shareholders

1 07/01/2019 Corporate Prgcedures — Shareholders
Relations Department.
For the General Assembly held on
2 23/04/2019 92/05/2019.
For the General Assembly held on
3 08/09/2019 25/09/20109.
4 18/09/2019 Corporate Prgcedures — Shareholders
Relations Department.
5 18/09/2019 Corporate Prc_:cedures — Shareholders
Relations Department.

10. Confirmations and Acknowledgments of the Board of
Directors and Company Management

The Board and the Company's Management confirm and acknowledge the following:
- The accounting records were prepared correctly.

- The internal auditing system was well-grounded and implemented effectively.

- There is no doubt about the Company's ability to continue practicing its activity.

11. Notes from Bawan's Management during 2019

- No penalty, sanction or precautionary measure was imposed on the Company by the Capital Market
Authority or any supervisory, regulatory or judicial authority.

- There are no debt instruments issued by the Company.

- There is no interest or subscription rights belonging to the Board members, senior executives or their family
members in the Company's shares except as explained in this Report.

- The Company did not issue any bonds; therefore, the Company did not redeem, purchase or revoke
redeemable debt instruments.

- The Company does not have any conversion or underwriting rights under convertible debt instruments,
option rights, right of underwriting notes or similar rights issued or funded by the Company.

- There is no arrangement or agreement whereby a shareholder of the Company waives any rights to profits.
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12. Social Responsibility

As a public joint stock company in the Kingdom of Saudi Arabia, Bawan is constantly committed to the
community and its responsibilities towards its members. The Company's goal is to serve their interests
and develop their awareness, especially with regard to young people who are the mainstay of the
society and will hopefully continue and expand the progress and prosperity.

The Company succeeded in attracting many Saudi workers; the number of Saudi employees on
31/12/2019 reached approximately 590.

The Company will continue to diversify its partnership initiatives as part of its social responsibility
towards our beloved country and its esteemed people and in the public interest.
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Conclusion

According to the results included in this report and the attached final
statements for 2019, Bawan continued to develop and grow in all
sectors in which it operates.

The Board would like to take this opportunity to express its gratitude
and appreciation to all Company employees, shareholders,
customers, suppliers and government agencies for their support,
trust and cooperation. All of you made a significant contribution to
achieving more progress and prosperity for the Company.

Bawan's Board of Directors
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