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Modern Mills Company Prospectus

A Saudi joint-stock company
established under commerecial
registration no. 4030449122 dated
06/06/1443H (corresponding to
09/01/2022G) pursuant to ministerial
resolution no. G/13 dated 11/01/1438H
(corresponding to 12/10/2016G).

Offering of twenty-four million five hundred forty-nine thousand six
hundred (24,549,600) Ordinary Shares, representing 30% of Modern
Mills Company’s share capital, through a public offering at a price of
48 Saudi Riyals per share.

The Offering Period: two days, starting on Tuesday 24/08/1445H
(corresponding to 05/03/2024G) and ending on Wednesday
25/08/1445H (corresponding to 06/03/2024G).

Modern Mills Company (hereinafter referred to as the “Company” or the “Issuer”) is a Saudi joint-
stock company established under commercial registration no. 4030449122 dated 06/06/1443H
(corresponding to 09/01/2022G), issued in Jeddah, Kingdom of Saudi Arabia, and having its
address at 2780, Muhammad Al-Tayeb Al-Tunisi Street, Al-Khalidiya, 6228. The Company was
established pursuant to ministerial resolution no. G/13 dated 11/01/1438H (corresponding to
12/10/2016G). The current share capital of the Company is eighty-one million eight hundred
and thirty-two thousand Saudi Riyals (SAR 81,832,000) divided into eighty-one million eight
hundred and thirty-two thousand (81,832,000) Ordinary Shares with a fully paid-up nominal
value of one Saudi Riyal (SAR 1) per share (the “Shares™).

The Company commenced its operations in 1972G as a group of wheat mills under the General
Food Security Authority (“GFSA”), established by Royal Decree No. M/14 dated 25/03/1392H
(corresponding to 09/05/1972G).

On 11/01/1438H, corresponding to 12/10/2016G, Ministerial Resolution No. G/13 was issued,
declaring the incorporation of Modern Mills Company. The Company was established in Khamis
Mushait under commercial registration No. 5855070277 dated 10/02/1438H, corresponding to
10/11/2016G, under the name “Third Milling Company” as a single-person closed joint-stock
company wholly-owned by the Public Investment Fund (the “PIF”), pursuant to ministerial
resolution No. G/228 dated 23/09/1437H (corresponding to 28/06/2016G), approving the
incorporation of the Company, with a share capital of five hundred thousand Saudi Riyals (SAR
500,000), divided into fifty thousand (50,000) ordinary shares with a paid nominal value of
one hundred and twenty-five thousand Saudi Riyals (SAR 125,000) at ten Saudi Riyals (SAR
10) per share.

On 03/02/1441H (corresponding to 02/10/2019G), the General Assembly approved the increase
of the Company's capital from five hundred thousand Saudi Riyals (SAR 500,000), divided into
fifty thousand (50,000) ordinary shares, to eight hundred ninety-nine million six hundred sixty-
six thousand five hundred and ninety Saudi Riyals (SAR 899,666,590), divided into eighty-nine
million nine hundred sixty-six thousand six hundred and fifty-nine (89,966,659) ordinary shares,
with a fully paid-up nominal value of ten Saudi Riyals (SAR 10) per share, through the transfer
of eight hundred ninety-nine million one hundred sixty-six thousand five hundred and ninety
Saudi Riyals (SAR 899,166,590) from the other reserves account to the capital account, and
the issuance of eighty-nine million nine hundred sixteen thousand six hundred and fifty-nine
(89,916,659) ordinary shares, and the transfer of seven Saudi Riyals (SAR 7) from the other
reserves account to the retained earnings account. The amended bylaws issued by the Ministry
of Commerce were approved on 12/05/1441H (corresponding to 07/01/2020G).

On 17/10/1441H (corresponding to 09/06/2020G), pursuant to the Council of Ministers’
resolution No. 631, the PIF transferred all of its shares in the Company, totaling eighty-nine
million nine hundred sixty-six thousand six hundred and fifty-nine (89,966,659) ordinary shares
with a fully paid-up nominal value of ten Saudi Riyals (SAR 10) per share, to the National Center
for Privatization (the “NCP”).

On 16/05/1442H (corresponding to 31/12/2020G), the NCP transferred all its shares in the
Company, totaling eighty-nine million nine hundred sixty-six thousand six hundred and fifty-
nine (89,966,659) ordinary shares, with a fully paid-up nominal value of ten Saudi Riyals (SAR
10) per share, to Mada Al Ghurair Limited Company under a share purchase agreement entered
into by and between the NCP and Mada Al Ghurair Limited Company executed on 29/01/1442H
(corresponding to 17/09/2020G). The Company’s Shareholders established Mada Al Ghurair
Limited Company on 20/01/1442H (corresponding to 08/09/2020G) as a special purpose entity
with the aim of meeting one of the privatization requirements, where each qualified bidder
pledges to establish a legal entity in the Kingdom to acquire the Company. The Company’s
current Shareholders succeeded in acquiring the Company after winning a competitive tender
that took place during the Company’s privatization period. The Company’s current Shareholders
acquired the Company after the completion of the merger of Mada Al Ghurair Limited Company
with the Company at a purchase price of SAR 818 million. The transaction cost amounted to SAR
76 million, including bank debt fees and a reserve account for debt service before financing,
in addition to development costs and success fees. This acquisition was financed using debt
representing 80% of the amount and cash representing 20% of the amount, which includes
a loan amounting to SAR 714.8 million by a commercial bank at a SAIBOR rate in addition
to the applicable margin and in accordance with certain guarantees, which include, but are
not limited to, a pledge on the Company’s Shares, and a guarantee by Shareholders to cover
the debt until specific key performance indicators are met for two consecutive years (as the
Shareholders of Mada Al Ghurair Limited Company obtained a loan of SAR 714.8 million and a
loan from of SAR 165.6 million Shareholders in Mada Al Ghurair Limited Company). The capital
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of Mada Al Ghurair Limited
Company before its merger
with the Company amounted to
one hundred thousand Saudi Riyals
(SAR 100,000), divided into ten (10)

Shares with a value of ten thousand Saudi Riyals

(SAR 10,000) per share, with 50% owned by Mada International Holding Company, 45% by
Al Ghurair Foods Company and 5% for Masafi Company. (For more information, please see
(“Summary of the Offering”), (“Overview of the Company”) and Section 4.6 (“Overview of the
Company and Growth of its Capital”).

On 06/06/1443H (corresponding to 09/01/2022G), the Company’s Head Office was relocated
from Khamis Mushait to Jeddah, and a new Commercial Registration No. 4030449122 was
issued for the Company in Jeddah dated 06/06/1443H (corresponding to 09/01/2022G).

On 29/03/1443H (corresponding to 04/11/2021G), the General Assembly approved the
merger of Mada Al Ghurair Limited Company (the merged entity), a limited liability company
established under commercial registration No. 1010652183, dated 20/01/1442H (corresponding
to 08/09/2020G), including all its assets, rights, liabilities and obligations, into Modern Mills
Company (the merging entity). Following this merger, the new ownership structure of the
Company became as follows: Mada International Holding Company (50%), Al Ghurair Foods
(45%), and Masafi Co. (5%). The amended bylaws issued by the Ministry of Commerce were
approved on 17/06/1443H (corresponding to 20/01/2022G). It should be noted that Mada
Al Ghurair Limited Company was established as a special purpose entity to meet one of the
privatization requirements, namely that each qualified bidder shall undertake to establish a
legal entity in Saudi Arabia to acquire Modern Mills Company.

On 18/09/1443H (corresponding to 19/04/2022G), the General Assembly approved an increase
in the Company’s capital from eight hundred ninety-nine million six hundred sixty-six thousand
five hundred and ninety Saudi Riyals (SAR 899,666,590), divided into eighty-nine million nine
hundred sixty-six thousand six hundred and fifty-nine (89,966,659) ordinary shares, with a fully
paid-up nominal value of ten Saudi Riyals (SAR 10) per share, to eight hundred ninety-nine
million, six hundred sixty-six thousand, six hundred Saudi Riyals (SAR 899,666,600), divided
into eighty-nine million nine hundred sixty-six thousand, six hundred and sixty (89,966,660)
fully paid cash ordinary shares with a nominal value of ten (10) Saudi Riyals per share.
This change was effected through a bank deposit, and one new share was issued to Mada
International Holding Company. Additionally, the Company’s name was changed from “Third
Milling Company” to “Modern Mills Company.” The amended bylaws issued by the Ministry of
Commerce were approved on 08/11/1443H (corresponding to 07/06/2022G).

On 24/03/1444H (corresponding to 20/10/2022G), the General Assembly approved the
reduction of the Company's capital from eight hundred ninety-nine million, six hundred sixty-
six thousand, six hundred Saudi Riyals (SAR 899,666,600), divided into eighty-nine million,
nine hundred and sixty-six thousand, six hundred and sixty (89,966,660) ordinary shares, to
eighty-one million, eight hundred and thirty-two thousand Saudi Riyals (SAR 81,832,000),
divided into eight million, one hundred and eighty-three thousand and two hundred (8,183,200)
fully paid cash ordinary shares with a nominal fully paid value of ten Saudi Riyals (SAR 10)
per share, through the cancellation of the shares proportionate to such share capital reduction
through writing off the deficit resulting from the merger of the Company with Mada Al Ghurair
Limited Company, which amounted to eight hundred and seventeen million, eight hundred and
thirty-five thousand and sixty-four Saudi Riyals (SAR 817,835,064) after adjusting the amount
by four hundred and sixty-four Saudi Riyals (SAR 464) from the retained earnings to eliminate
the impact of fractional shares which amounted to eight hundred and seventeen million,
eight hundred and thirty-four thousand, and six hundred Saudi Riyals (SAR 817,834,600).
The amended bylaws issued by the Ministry of Commerce were approved on 22/04/1444H
(corresponding to 16/11/2022G).

On 19/03/1445H (corresponding to 04/10/2023G), the Extraordinary General Assembly
approved the reduction of the nominal value of the Company’s shares from ten Saudi Riyals (SAR
10) to one Saudi Riyal (SAR 1) by splitting each share into ten shares. As a result, the Company’s
capital became eighty-one million, eight hundred and thirty-two thousand Saudi Riyals (SAR
81,832,000), divided into eighty-one million, eight hundred and thirty-two thousand (81,832,000)
fully paid ordinary shares with a nominal value of one Saudi Riyal (SAR 1) per share.

(For further information, please refer to Section 4.6 (“Overview of the Company and Growth
of its Capital”) of this Prospectus).

The initial public offering (hereinafter referred to as the “Offering”) consists of the offering
of twenty-four million five hundred forty-nine thousand six hundred (24,549,600) ordinary
shares (hereinafter referred to as the “Offer Shares”, and each an “Offer Share”), with a paid-
up nominal value of one Saudi Riyal (SAR 1) per ordinary share, at an offer price of forty eight
Saudi Riyals (SAR 48) (hereinafter referred to as the “Offer Price”), representing 30% of the
share capital of the Company.

The Offering shall be restricted to the two following groups of investors (hereinafter referred
to as the “Investors”):

Tranche (A): Participating Parties: This tranche comprises investors eligible to participate in
the book-building process in accordance with the Instructions for Book Building Process and
Allocation Method in Initial Public Offerings, as issued by the Capital Market Authority (hereinafter
referred to as the “CMA”) (the Instructions shall hereinafter be referred to as the “Book-Building
Instructions”), (said investors shall be collectively referred to as the “Participating Parties” and
each as a “Participating Party”) (For further details, please refer to Section 1 (“Definitions and
Abbreviations”) of this Prospectus). The number of Offer Shares to be allocated to Participating
Parties effectively participating in the book-building process is twenty-four million five hundred
forty-nine thousand six hundred (24,549,600) ordinary shares, representing 100% of the total
Offer Shares. In the event there is sufficient demand by Individual Investors (as defined under
Tranche (B) below), the Lead Manager shall have the right to reduce the number of Offer Shares
allocated to Participating Parties to a minimum of twenty-two million and ninety-four thousand
six hundred and forty (22,094,640) ordinary shares, representing 90% of the total Offer Shares.
The Financial Advisor, in coordination with the Company, shall determine the number and
percentage of Offer Shares to be allocated to Participating Parties.
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Tranche (B): Individual Investors: This tranche includes Saudi Arabian
nationals, including any Saudi female divorcee or widow with minor children
from a marriage to a non-Saudi person who can subscribe in her own name
or in the names of her minor children, on the condition that she proves that she
is a divorcee or widow and the mother of her minor children; and any non-Saudi
Arabian national who is residing in Saudi Arabia and any national of countries in the
Gulf Cooperation Council (the “GCC”), in each case who has a bank account with a Receiving
Agent and has the right to open an investment account with a capital market institution
(collectively, the “Individual Investors”, and each an “Individual Investor”). Subscription by
a person in the name of his divorcee shall be deemed invalid. If a transaction of this nature is
proved to have occurred, the applicable regulations shall be enforced against such person. If a
duplicate subscription is made, the second subscription will be deemed void, and only the first
subscription will be accepted. A maximum of two million four hundred and fifty-four thousand
nine hundred and sixty (2,454,960) ordinary shares, representing ten percent (10%) of the
Offer Shares, shall be allocated to Individual Investors. In the event that the Individual Investors
do not subscribe in full for the Offer Shares allocated to them, the Lead Manager may reduce
the number of Offer Shares allocated to Individual Investors in proportion to the number of
Offer Shares subscribed for thereby.

Current Company shareholders (hereinafter referred to as the “Current Shareholders”) own
the entirety of the Company’s Shares prior to the Offering. All Offer Shares will be sold by the
selling shareholders (hereinafter referred to as the “Selling Shareholders”) in accordance with
Table 12-3 (“Ownership Structure of the Company”). The Current Shareholders, whose names
appear on page (vi) of this Prospectus and who collectively own one hundred percent (100%)
of the Shares prior to the Offering, shall own seventy percent (69%) of the Company’s share
capital following the Offering, and will continue to hold the controlling interest in the Company.
The Company will hold 818,320 Treasury Shares after the Offering (representing 1% of the
Company’s total Shares) through buying 687,389 shares (representing 84% of the Treasury
Shares) based on the final Offer Price and the award of 130,931 shares (representing 16% of the
Treasury Shares) by the Selling Shareholders, in conjunction with completing the Book-Building
process and determining the final Offer Price, to use them within the Company’s Employee
Share Program. It is worth noting that such shares are not part of the Offer Shares. The
Employee Share Program will be implemented after determining the appropriate mechanism
post-listing. For more details, please refer to Section 5.8.1 (‘Employee Share Program”). (For
more information, please refer to Table 1.4 (“The Company’s Ownership Structure as at the
Date of this Prospectus”) of this Prospectus).

The Substantial Shareholders, Al Ghurair Foods, Mada International Holding Company and
Masafi Co., whose names are listed on page (xv) of this Prospectus, will be subject to a lock-
up period during which they are prohibited from trading or pledging their shares for a period
of six (6) months (referred to hereinafter as the “Lock-Up Period”) from the date when the
Company’s shares commence trading on the Saudi Stock Exchange (hereinafter referred to as
“Tadawul”, the “Exchange” or the “Capital Market”). During the Lock-Up Period, Substantial
Shareholders are not entitled to dispose of their shares without obtaining the approval of
GFSA and any necessary approvals in accordance with relevant regulations.

The Offering proceeds (the “Offering Proceeds”) shall be distributed to the Selling Shareholders
after deduction of the Offering expenses (hereinafter referred to as the “Net Offering Proceeds”)
in proportion to the number of Offer Shares to be sold by each of them. The Company shall not
receive any part of the Offering Proceeds. (For further details, please refer to Section 8 (“Use of
Proceeds”) of this Prospectus). The Underwriters shall fully underwrite the Offering (For further
information, please refer to Section 13 (“Underwriting”) of this Prospectus.

The Offering will be made to certain qualified foreign financial institutional investors outside
the United States (including by way of swap agreements) in accordance with Regulation S
issued under the United States Securities Act of 1933G, as amended (the “US Securities Act”).
The shares have not been, and will not be, registered under the US Securities Act or under any
other applicable securities law in the United States. No Offer Shares under this Prospectus
may be offered or sold in the United States of America, nor may they be offered or sold
except in the context of transactions that are exempt from or not subject to any registration
requirements under the US Securities Act or the securities laws of any country other than
the Kingdom of Saudi Arabia. This Offering does not constitute an invitation to sell shares or
a solicitation to buy them in any country where this Offering is unlawful or is not permitted.

The offering period will commence on Tuesday, 24/08/1445H (corresponding to 05/03/2024G),
and will remain open for a period of two days up to and including the last Offering day on
Wednesday 25/08/1445H (corresponding to 06/03/2024G) (hereinafter referred to as the
“Offering Period”). Subscription Applications may be submitted to the receiving agents
(hereinafter referred to as the “Receiving Agents”) listed on page (xii) during the Offering
Period. (For further details, please refer to page (xx) (“Key Dates and Subscription Procedures”
of this Prospectus)). Individual Investors can register their application to subscribe to the Offer
Shares through the Receiving Agents during the Offering Period, and Participating Parties can
register their application to subscribe to the Offer Shares through the Bookrunners (defined
in Section 1 (“Definitions and Abbreviations”) of this Prospectus)) during the book-building
process taking place prior to the Offering to Individual Investors.

Each Individual Investor who subscribes to the Offer Shares must apply for a minimum of
ten (10) Ordinary Shares. The maximum number of Ordinary Shares that can be subscribed
to is two hundred and fifty thousand (250,000) Ordinary Shares per Individual Investor. The
balance of the Offer Shares, if any, will be allocated on a pro rata basis based on the number of
Offer Shares applied for by each Individual Investor. In the event that the number of Individual
Investors exceeds two hundred and forty-five thousand four hundred and ninety-six (245,496)
Investors, the Company will not guarantee the minimum allocation of Offer Shares, and the
allocation will be made in accordance with the recommendations of the Issuer and the Financial
Advisor. Excess subscription monies, if any, will be refunded to the Individual Investors without
any charge or withholding by the Receiving Agents. Notification of the final allocation will be
made on Tuesday 02/09/1445H (corresponding to 12/03/2024G) and refund of subscription
monies, if any, will be made at the latest by Monday 08/09/1445H (corresponding to
18/03/2024G) (For further details, please refer to “Key Dates and Subscription Procedures”
on page (xx) and Section 17 (“Offering Terms and Conditions”) of this Prospectus)).

The Company has one class of ordinary shares. Each Share entitles its holder to one vote,
and gives them the right to delegate whomever they choose from among non-members of
the Board of Directors to vote at assemblies, and each shareholder (hereinafter referred to
as a “Shareholder”) has the right to attend and vote at general assembly meetings of the
Company (hereinafter referred to as the “General Assembly”), but they will not be entitled
to any preferential voting rights. The Offer Shares will entitle holders to receive dividends
declared and paid by the Company as at the date of this Prospectus (hereinafter referred to as
“Prospectus”) and for subsequent fiscal years (For more information, please refer to Section 7
(“Dividend Distribution Policy”) of this Prospectus)).

Prior to the Offering, the Company’s Shares have never been listed or traded in any stock
market either in the Kingdom of Saudi Arabia (hereinafter referred to as “KSA” or “Kingdom™)
or elsewhere. Applications have been submitted by the Company to (i) the Capital Market
Authority for the registration and offering of the Shares, and (ii) the Exchange for the listing of
the Shares. All supporting documents have been submitted to the CMA and all requirements
have been satisfied, including those pertaining to listing the Company on the Exchange, with
all approvals required to conduct the Offering granted, including approvals pertaining to this
Prospectus (hereinafter referred to as the “Prospectus”). It is expected that trading in the
Shares will commence on the Exchange shortly after the final allocation of the Offer Shares
and satisfaction of necessary conditions and procedures (For further details, please refer to
“Key Dates and Subscription Procedures” on page (xx). Saudi nationals, non-Saudi nationals
holding valid residency permits in the Kingdom, and companies, banks, and investment
funds established in the Kingdom or in any of the GCC countries as well as GCC nationals will
be permitted to trade in the Shares after trading therein starts on the Exchange. Qualified
Foreign Investors will be permitted to trade in the Shares pursuant to the CMA Rules for
Qualified Foreign Financial Institutions Investment in Listed Securities. Non-Saudi individuals
living outside the Kingdom and institutions registered outside the Kingdom (hereinafter
referred to as “Foreign Investors”) will have the right to acquire an economic benefit in the
Shares by entering into Swap Agreements with Capital Market Institutions to purchase Shares
listed on the Exchange and to trade these Shares for the benefit of Foreign Investors. The
Capital Market Institutions will remain the legal owners of the Shares subject to the Swap
Agreements.

Subscription to the Offer Shares can potentially entail risks and uncertainties. Those wishing to
subscribe to the Company’s Shares should carefully read and review this Prospectus in full and
consider the (“Important Notice”) Section on page (i) and Section 2 (“Risk Factors”) of this
Prospectus, before making any decision to invest in the Offer Shares.

This Prospectus includes information for the application for registration and offer of
securities in accordance with the Rules on the Offer of Securities and Continuing Obligations
(OSCOs) issued by the Capital Market Authority (the “Authority” or the “CMA”) and the
application for listing securities in accordance with the Listing Rules of the Saudi Exchange.
The Directors, whose names appear in this Prospectus, collectively and individually accept
full responsibility for the accuracy of the information contained in this Prospectus and
confirm, having made all reasonable enquiries, that to the best of their knowledge and
belief, there are no other facts the omission of which would make any statement herein
misleading. The Authority and the Exchange do not take any responsibility for the contents
of this Prospectus, do not make any representation as to its accuracy or completeness, and
expressly disclaim any liability whatsoever for any loss arising from, or incurred in reliance
upon, any part of this Prospectus.

This Prospectus is dated 18/06/1445H (corresponding to 31/12/2023G).

Sole Financial Advisor, Global Coordinator, Joint
Bookrunner, Underwriter and Lead Manager
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IMPORTANT NOTICE

This Prospectus contains detailed information relating to the Company and the Offer Shares. When submitting a
Subscription Application for the Offer Shares, investors, whether Participating Parties or Individual Investors, will
be treated as applying solely on the basis of the information contained in this Prospectus, copies of which may be
obtained from the Company, the Lead Manager, or the Receiving Agents, and are available by visiting the websites
of the CMA (www.cma.org.sa), the Saudi Exchange (www.saudiexchange.sa), the Company (wWww.modernmills.com),
or the Sole Financial Advisor, global coordinator, and Lead Manager, Joint Bookrunners, and Underwriters (www.
hsbcsaudi.com) (www.emiratesnbdcapital.com.sa).

In respect to the Offering, the Company has appointed HSBC Saudi Arabia as sole financial advisor (hereinafter
referred to as the "Financial Advisor"), global coordinator, lead manager (the "Lead Manager"), and joint bookrunner
(along with Emirates NBD Capital KSA as joint bookrunner) (the "Joint Bookrunners'). The Company also appointed
HSBC Saudi Arabia and Emirates NBD Capital KSA as underwriters (hereinafter referred to as the "Underwriters”).

This Prospectus includes information provided in accordance with the Rules on the Offer of Securities and Continuing
Obligations (OSCOs) issued by the CMA, as well as the Listing Rules of the Saudi Exchange. The Directors, whose
names appear on page (vi), collectively and individually, accept full responsibility for the accuracy of the information
contained in this Prospectus and confirm, having made all reasonable enquiries, that to the best of their knowledge
and belief, there are no other facts the omission of which would make any statement herein misleading.

While the Company has made all reasonable enquiries as to the accuracy of the information contained in this
Prospectus as at the date of its publication, a substantial portion of the information in this Prospectus relevant
to the markets and industry in which the Company operates is derived from external sources. Despite the fact
that none of the Company, the Financial Advisor, nor any of the Company’s other advisors whose names appear
on pages (viii), (ix), (x) and (xi) of this Prospectus (hereinafter referred to as the “Advisors”), have any reason to
believe that any of the market and industry information is materially inaccurate, neither the Company nor any of
the Advisors has independently verified such information. Accordingly, no representation or assurance is made with
respect to the accuracy or completeness of any of this information.

The information contained in this Prospectus as at the date hereof is subject to change. In particular, the financial
condition of the Company and the value of the Offer Shares may be adversely affected by future developments,
such as inflation, interest rates, taxation or other economic, political, and any other factors, over which the Company
has no control (for further details, please refer to Section 2 (“Risk Factors”)). Neither the delivery of this Prospectus
nor any oral or written information in relation to the Offer Shares is intended to be, or should be construed as or
relied upon in any way, as a promise, affirmation or representation as to future earnings, results or events.

This Prospectus is not to be regarded as a recommendation on the part of the Company, the Directors, the Selling
Shareholders, the Receiving Agents or the Advisors to participate in the Offering. Moreover, information provided
in this Prospectus is of a general nature and has been prepared without taking into account individual investment
objectives, financial situation or particular investment needs of prospective investors. Prior to making an investment
decision, each recipient of this Prospectus is responsible for obtaining independent professional advice from a CMA
licensed financial advisor in relation to the Offering and must rely on its own examination of the Company and
the appropriateness of both the investment opportunity and the information herein with regard to the recipient’s
individual investment objectives, financial situation and needs, including the merits and risks involved in investing
in the Offer Shares. An investment in the Offer Shares may be appropriate for some investors but not others, and
prospective investors should not rely on another party’s decision to invest or not to invest as a basis for their own
examination of the investment opportunity and such investor’s individual circumstances.
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The Offering is restricted to two groups of investors which are: (A) Participating Parties: this comprises the parties
entitled to participate in the book-building process in accordance with the Book-Building Instructions (for further
details, please refer to Section 1 (“Definitions and Abbreviations”) of this Prospectus); and (B) Individual Investors:
this includes Saudi Arabian nationals, including Saudi women who are divorced or widowed and have minor children
by a non-Saudi husband, who may subscribe for Offer Shares in their name(s) for the mothers’ own benefit, provided
she submits proof of their marital status and motherhood, in addition to GCC nationals who are natural persons and
non-Saudi Arabian nationals who reside in the Kingdom under legal residency permits and have, or are permitted
to open, investment bank accounts with a Capital Market Institution. Subscription by a person in the name of his
divorcee shall be deemed invalid, and if a transaction of this nature has been proved to have occurred, then the
regulations shall be enforced against such person. If a duplicate subscription is made, the second subscription will
be considered void and only the first subscription will be accepted.

It is expressly prohibited to distribute this Prospectus or to sell the Offer Shares to any person outside the Kingdom
of Saudi Arabia, other than to Qualified Foreign Investors, certain other foreign investors pursuant to Swap
Agreements entered into with a Capital Market Institution, in each case subject to applicable rules and regulations.
All recipients of this Prospectus must inform themselves of any legal or regulatory restrictions relevant to this
Offering and the sale of the Offer Shares and to comply with such restrictions. Each eligible Individual Investor and
Participating Party should read the entire Prospectus and seek and rely on their own legal counsel, financial advisor,
and other professional advisors for advice concerning the various legal, tax, regulatory and economic considerations
relating to their investment in the Offer Shares and will be responsible for the fees of their own counsel, accountants
and other advisors as to all matters concerning an investment in the Offer Shares. No assurance can be made that
profits will be achieved.

MARKET AND INDUSTRY DATA

The information and data contained in Section 3 (“Overview of the Market and Industry”) of this Prospectus are
derived from the market study report prepared for the Company by the Market Study Consultant, Euromonitor
International Ltd. (the “Market Study Consultant”) and issued in November 2023G.

Euromonitor International Ltd. was founded in 1972G in London, the United Kingdom, and provides market studies
and research. (For more information about Euromonitor International Ltd., please visit the Market Study Consultant
website on: https:/www.euromonitor.com/saudi-arabia).

The Market Consultant prepared the study report independently and objectively and was keen to ensure the
accuracy and completeness of said report. The research was conducted from a broad sector perspective and may
not necessarily reflect the performance of individual companies in the sector.

The Directors believe that the Market Study information and data from other sources contained in this Prospectus,
including that provided by the Market Study Consultant, is reliable. However, this information and data has not been
independently verified by the Company, the Directors, the Advisors, nor the Selling Shareholder, and therefore none
of the aforementioned bears any liability for the accuracy or completeness of said information.

It should be noted that the Market Study Consultant does not, nor does any of its shareholders, directors, or their
relatives own any Shares or any interest of any kind in the Company or its Subsidiaries. As at the date of this
Prospectus, the Market Study Consultant has given, and not withdrawn, its written consent for the use of its market
information and data, in the manner and format set out in this Prospectus.

The Kingdom’s economy continues to rebound from the recession in 2020G resulting from the effects of COVID-19.
Positive gains were driven by a strong government focus on infrastructure expansion and socioeconomic reforms,
most notably a rise in female employment.
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The Saudi economy (GDP valued at SAR 4.2 trillion in 2022G) experienced a CAGR of 7.0% over 2018-22G emerging
as the key driver and growing country in the GCC region (GDP valued at SAR 7.2 trillion in 2022G) which is growing at
a CAGR of 5.2%' over the same period. as the government continued to target non-oil diversification, infrastructure
expansion and socioeconomic reforms, which translated into increased foreign and domestic investment. Disposable
income per capita stood at SAR 45,954 in 2022G, with growing consumer expenditure on food and beverages (F&B)
supported by higher employment levels among Saudi youth and women. Strong investment in tourism, ongoing
privatisation efforts and food security ambitions are likely to foster continued economic improvement over the
forecast period, with a projected GDP CAGR of 2.9% over 2022-30G. Infrastructure development and increased
tourism activity combined with continued population growth are likely to fuel further expansion of consumer
foodservice and, in turn, the food production sector.

The wheat flour market is highly regulated and localized, with government subsidies in place for both producers
and end users.

The government plays a key role in the wheat flour market, procuring wheat from global and local producers and
supplying it to four milling companies at subsidised rates for processing into wheat flour. These milling companies,
originally owned by GFSA, were privatised between 2020G and 2021G and operate mills in different regions of the
Kingdom. The government also regulates the price of the wheat flour produced, when sold in 45kg bags and above.
Smaller pack sizes offer an opportunity for milling companies to capitalise on the expansion of the modern retail
landscape. Locally produced wheat flour contributed to 98.5% of the market.

Wheat flour market grew in both volume and value term as milling companies optimized production, expanded
customer base and enhanced their product portfolio to cater to growing population and consumer foodservice
which is also expected to fuel a CAGR growth of 4.4% in value terms by 2030G.

After a brief contraction during the COVID-19 pandemic, market demand for wheat flour made a strong recovery
in 2022G with total consumption reaching 3.4 million tonnes, representing a 25.5% increase on the previous year
and a CAGR of 6.5% since 2018G. This translated into value sales of SAR1.95 billion, representing a CAGR of 6.1%
since 2018G. A notable recovery in the tourism and food service sectors are expected to support a volume CAGR
of 3.2% over the 2022-30G period, to reach over 4.4 million tonnes by 2030G (corresponding to a CAGR of 4.4%
or SAR 2.76 billion in value terms). Overall consumption of wheat flour is mainly driven by bakeries and food
manufacturers, which explains the dominance of larger subsidised formats. Sales of subsidised 45kg packs and
bulk flour contributed 68.6% and 15.1% of total value sales respectively in 2022G, while 1-10kg pack sizes, whose
prices are not regulated, accounted for the remaining 16.3%. Sales of smaller 1-10kg pack sizes are likely to continue
benefitting from growing urbanisation and modern retail expansion with an anticipated value share of 25.4% by
2030G, with 45kg and bulk sizes projected to contribute 60.2% and 14.4%, respectively.

The four milling companies hold a dominant position in the Kingdom’s highly controlled wheat flour market.

The wheat flour market is concentrated among four milling companies, which were assigned around 75-80% of
total wheat for flour production over the past two years. Strong growth in volume demand for wheat flour in 2022
combined with a steep decline in imports saw a significant growth in volume sales by the four milling companies.
Modern Mills Company (MMC) capitalized on the growth in demand and registered the highest volume growth of
46.4% to achieve a volume share of around 24% (with a value share of 22%) through concerted efforts in optimizing
operations, enhancing customer and distributor engagements and expanding the company’s focus on small SKUs.
The First Mills Company (MC1) held the highest volume share of 28% (equivalent value share of 26%) in 2022G. The
other two milling companies had a cumulative volume share of 47% (with a corresponding value share of 46%).

Heightened demand for total compound animal feed (livestock, poultry, fish and others) in the accessible market
was driven by its capacity to yield healthier outputs and its suitability for breeding and raising purposes, with future
growth of 3.5% CAGR in value terms by 2030G to be supported by the government’s focus on localising poultry
production and consistent demand for red meat.

1 Euromonitor Passport, Economies & Consumers Database
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Total compound animal feed (livestock, poultry, fish and others) consumption reached 3.5 million tonnes in 2022G,
up by a CAGR of 7.0% since 2018G. Value sales growth outpaced growth in volume terms, registering a CAGR of
21.3% since 2018G to reach over SAR5.8 billion in 2022G. More than half of these sales (52%) were attributed to
poultry feed (SAR3.0 billion in 2022G), which grew by a CAGR of 22.4% over the same period. Livestock feed
accounted for a smaller share of 39.5%, due to the lower cost of this less specialised feed. The total compound
animal feed market is projected to experience a CAGR of 4.7% over the forecast period to reach volume sales of
around 5.1 million tonnes by 2030G. A slightly lower CAGR of 3.5% should result in value sales of around SAR7.7
billion by 2030G. Consumption of poultry feed is expected to outpace that of livestock over the forecast period,
in volume terms, with the share of poultry feed expected to reach around 57.0% of the market by 2030G, while
livestock feed is anticipated to decline to 38.8%.

The total accessible compound animal feed (livestock, poultry, fish and others) market is concentrated among the
top three players.

There are over 30 total compound feed manufacturers in the Kingdom. The top three players—ARASCO, United
Feed Manufacturing Company and FEEDCO—held over a 50% value share in 2022G, leveraging long-standing
partnerships with farms, robust supply chains and versatility in their operations to maintain their leading positions.
Modern Mills Company, with the largest processing capacity for animal feed among the main flour milling companies
at 1,400 tonnes per day, had the highest value share among the four milling companies at 7% in 2022G.

Modern Mills Company holds a strong position in both the wheat flour and total compound animal feed markets.

Modern Mills Company operates flour mills in the Southern, Western (with focus on Makkah and Medina regions)
and Northern regions of the Kingdom, with a combined daily processing capacity of 3,451 tonnes for wheat milling
and 1,400 tonnes for animal feed. Backed by a strong consumer base across the Kingdom, Modern Mills Company
focuses on optimizing its operations, enhancing its relationships with distributors and expanding its customer base
through concerted engagements in 2022. This helped Modern Mills Company expand its volume share in the wheat
flour category from over 20% in 2021G to around 24% in 2022G. The steep volume growth was also supported by
the company’s focus on smaller pack sizes across various channels.

With the highest animal feed processing capacity among all the milling companies (53.8% of the total), Modern Mills
Company is in a strong position to take advantage of the rapidly growing animal feed market. Identifying growth
opportunities in poultry and leveraging its leadership position in the Southern region, the company expanded into
the poultry segment, which as of 2022G, accounted for 48.0% of the overall animal feed sales for the company.
Modern Mills company also actively invests in R&D to customise region-specific animal feed compositions and
expand its footprint across the Kingdom.

Keeping market expansion and growth at the forefront, the company aims to continue investing in research and
development to expand its remit into new products and adjacent categories in the coming years.

FINANCIAL INFORMATION

The Company’s audited financial statements for the fiscal years ended 31 December 2020G, 2021G, and the audited
consolidated financial statements for the fiscal year 2022G were prepared in accordance with the International
Financial Reporting Standards applicable in the KSA (IFRS-KSA) and other accounting standards accepted in the
Kingdom issued by the Saudi Organization for Chartered and Professional Accountants ("SOCPA"). The interim
consolidated condensed financial statements for the six-month period ended on 30 June 2023G were prepared in
accordance with IAS 34 (Interim Financial Reporting), as endorsed in the Kingdom of Saudi Arabia. The financial
statements for the financial year ended 31 December 2020G were audited by the Company's independent auditor,
Ernst & Young Professional Services (Professional LLC) (EY), the financial statements for the financial year ended
31 December 2021G were audited by Aldar Audit Bureau (Abdullah Al Basri & Co.) (a Grant Thornton International
entity), the consolidated financial statements for the financial year ended 31 December 2022G and the interim
condensed financial statements were audited by the Company's independent auditor, KPMG Professional Services
("KPMG"). The abovementioned financial statements are included in Section 19 ("Financial Statements and Auditor's
Report") of this Prospectus. The Group publishes its financial statements in Saudi Riyals.
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The financial information relating to the financial year ended 31 December 2020G was obtained from the
comparative financial information presented in the Company’s audited financial statements for the financial year
ended 31 December 2021G, and the financial information relating to the financial year ended 31 December 2021G
was obtained from the comparative financial information presented in the Company’s audited consolidated financial
statements for the financial year ended 31 December 2022G.

The financial information contained in this Prospectus is subject to rounding. Accordingly, the figures shown for the
same item presented in different tables may vary slightly and figures shown as totals in certain tables may not be an
arithmetic aggregation of the figures that precede them. In cases where the amounts included in this Prospectus were
converted from a foreign currency into Saudi Riyal, the Saudi Riyal exchange rate against the relevant currency is the
one in effect as at the date hereof. Throughout this Prospectus, Hijri dates are presented along with corresponding
Gregorian dates, where relevant. The Hijri calendar is prepared on the basis of the anticipated lunar cycles. However,
an actual sighting of the moon is used to determine the beginning of each month, as a result of which conversions
from the Hijri to Gregorian calendars are often subject to discrepancies estimated at one day. In addition, unless
otherwise expressly stated in this Prospectus, any reference to “year” or “years” means Gregorian years.

FORECASTS AND FORWARD-LOOKING STATEMENTS

Forecasts set forth in this Prospectus have been prepared on the basis of assumptions relating to the Company’s
business information as derived from its market experience, as well as on publicly available market information.
Future operating conditions may differ from the assumptions used, and consequently no representation or warranty
is made with respect to the accuracy or completeness of any of these forecasts. The Company confirms that, to the
best of its knowledge, statements have been made hereunder following the required due diligence.

Certain statements in this Prospectus constitute, or may be deemed to constitute, “forward-looking statements”.

FTTS

Such statements can generally be identified by their use of forward-looking words such as “plans”, “estimates”,

“believes”, “expects”,
variations of such terms or comparable terminology.

» o« » o« » o« » o«

anticipates”, “may”, “will”, “should”, “expected”, “would be” or the negative thereof or other

These forward-looking statements reflect the current views of the Company with respect to future events but
are not a guarantee of future performance, whereby many factors could cause the actual results, performance or
achievements of the Company to be significantly different from any future results, performance or achievements
that may be expressed or implied by such forward-looking statements. Some of the risks and factors that could
have such an effect are described in more detail in other sections of this Prospectus (for further details, please
refer to Section 2 (“Risk Factors”) of this Prospectus). Should any of these risks or uncertainties materialize or any
underlying assumptions prove to be incorrect or inaccurate, the Company’s actual results may vary materially from
those described in this Prospectus as anticipated, believed, estimated, planned or expected.

Under the OSCOs’ requirements, the Company must submit a supplementary Prospectus to the CMA if, at any time
after the publication of this Prospectus, and before the end of the Offering, the Company becomes aware that:

a- there has been a significant change in any material information contained in this Prospectus or any
document required under the OSCOs; or

b- significant additional issues have arisen whose inclusion in this Prospectus is necessary.

With the exception of these two cases, the Company does not intend to update or change any sector or market
information or the forward-looking-statements included in this Prospectus, whether as a result of new information,
future events or otherwise. As a result, the forward-looking events and circumstances discussed in this Prospectus
might not occur in the way the Company expects, or at all. Therefore, investors should consider all forward-looking
statements in light of these explanations and should not place undue reliance on forward-looking statements.

DEFINITIONS AND ABBREVIATIONS

For further details on the terms used in this Prospectus, please refer to Section 1 (“Definitions and Abbreviations”)
of this Prospectus.
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Table (1.1):

Members of the Company’s Board of Directors*

National-

Date of Ap-

Table of Content

Direct Ownership Indirect Ownership

ity pointment Pre-Of- | Post-Of- | Pre-Of- | Post-Of-
fering fering fering fering
Ibrahim Sulaiman Non (fgﬁii/zﬁ;:
1 Abdulaziz Chairman  Saudi _ ponding - - 2.0% 1.38%
Alrajhi** Executive to
11/09/2023G)
26/02/1445H
5 Johh_G_regory V_|ce Australian Non—_ (corresponding ) ) ) )
lossifidis Chairman Executive to
11/09/2023G)
Non- 19/03/1445H
Martin Heinrich Board . (corresponding
3 o German Executive / - - - -
Theodor Reintjes  Member Indenendent to
P 04/10/2023G)
4 Saud Hamad Saudi Executive / P 9 - - - -
Alowais Member Independent to
P 11/09/2023G)
Abdulmohsen 26/02/1445H
5 Abdallah Board Saudi Non- (corresponding ) ) ) )
Abdulmohsen Al Member Executive to
Bazie 11/09/2023G)
26/02/1445H
B Non- i
6 Djamal Djouhri oard Algerian on' (corresponding - - - -
Member Executive to
11/09/2023G)
Non 26/02/1445H
Majid M Board di
7 al azen oar Jordanian Executive / (corresponding - - - -
Rasheed Nofal Member Independent to
P 11/09/2023G)

Source: the Company

* The members of the Board of Directors were appointed at the General Assembly Meeting held on 11/09/2023G, (including the
appointment of lbrahim Sulaiman Abdulaziz Alrajhi, John Gregory lossifidis, Abdulrahman Saud Hamad Alowais, Abdulmohsen
Abdallah Abdulmohsen Al Bazie, Djamal Djouhri, and Majid Mazen Rasheed Nofal) and the General Assembly Meeting held on
04/10/2023G. (concerning the appointment of Martin Heinrich Theodor Reintjes). On 04/04/1445H (corresponding to 19/10/2023G),
the Company’s General Assembly extended the Board of Directors’ current term for a period of four (4) years, starting from

29/01/1445H (corresponding to 16/08/2023G) to 13/03/1449H (corresponding to 15/08/2027G).

** Mr. Ibrahim Sulaiman Abdulaziz Alrajhi has a 2.0% indirect ownership pre-Offering, as a result of a 4% ownership in the capital of Al
Rajhi Holding Group, which in turn owns 100% of the capital of Mada International Holding Company, which in turn owns 50% of the
Issuer’s Shares pre-Offering. Mr. Ibrahim Sulaiman Abdulaziz Alrajhi will have a 1.38% indirect ownership post-Offering, as a result of
a 4% ownership in Al Rajhi Holding Group Company, which in turn owns 100% of the capital of Mada International Holding Company,
which in turn owns 34.50% of the Issuer’s Shares post-Offering.

The current Secretary of the Board of Directors is Hattan Jamil Malki, who does not hold any Shares in the Company.
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Company Address and Representatives and the Board Secretary

Modern Mills Company

2780, Mohammed Al Tayeb Al Tunisi Street, Al Khaldiyah, 6228

Jeddah, Saudi Arabia

Postal Code: 21499

P.O. Box: 40037

Phone: +966 122 72 8989

Fax: None

Website: www.modernmills.com

Email: info@modernmills.com

éaall galhaoll
MODERN MILLS

Company’s Representatives

Abdulmohsen Abdullah Abdulmohsen Al-Bazie

44th Floor, Tamkeen Tower, Al Olaya
Riyadh, Saudi Arabia

Postal Code: 11425

P.O. Box: 18927

Phone: +966 55 536 9000

Website: www.modernmills.com

Email: abdulmohsen.albazie@madaholding.com

Osama Hamdto Abdelrahim Ashi

2780, Mohammed Al Tayeb Al Tunisi Street, Al Khaldiyah, 6228
Jeddah, Saudi Arabia

Postal Code: 21499

P.O. Box: 40037

Phone: +966 55 669 8020

Website: www.modernmills.com

Email: Osama.ashi@modernmills.com.sa

Secretary of the Board

Hattan Jamil Malki

2780, Mohammed Al Tayeb Al Tunisi Street, Al Khaldiyah, 6228

Jeddah, Saudi Arabia

Postal Code: 21499

P.O. Box: 40037

Phone: +966 50 4615863
Website: www.modernmills.com

Email: Hattan.Malki@modernmills.com.sa
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Stock Exchange

Saudi Exchange Company

King Fahad Road - Olaya 6897
Unit No. 15

PO. Box 3388 .39.Q.UJ.|| dgb.'l'

Riyadh 12211 di EXChange
Kingdom of Saudi Arabia

Tel: +966 92 000 1919
Fax: +966 11 218 9133
Website: www.saudiexchange.sa

Email: csc@saudiexchange.sa

Securities Depository Center Company (Edaa)

King Fahad Road - Olaya 6897

Unit No. 1

P.O. Box 3388 SID«—ll

Riyadh 12211 Edaa

Kingdom of Saudi Arabia -H:
aageaull Jolai dcgoao o

Tel: +966 92 0026000

From Saudi Tadawul Group
Fax: +966 11 218 9133

Website: www.edaa.com.sa

Email: cc@edaa.com.sa

Sole Financial Advisor, Global Coordinator, Joint Bookrunner, Underwriter
and Lead Manager

HSBC Saudi Arabia Company

HSBC Building
7267 Olaya Street, Al Murooj District

Riyadh 2255-12283
Kingdom of Saudi Arabia HSBC
Tel: + 966 920005920

Fax: +966 112992385
Website: www.hsbcsaudi.com
Email: MMC.IPO@hsbcsa.com

Joint Bookrunner and Underwriter

Emirates NBD Capital KSA

Signature Center, 2nd Floor
Prince Turki Al Awwal

Hittin District yibgll yus Siljlodll by

P.O. Box 341777, Riyadh 11333

Emirates NBD

Kingdom of Saudi Arabia
Tel: + 966 11 2993900
Fax: +966 11 2993955

Website: www.emiratesnbdcapital.com.sa



http://www.saudiexchange.sa
mailto:csc@saudiexchange.sa
http://www.edaa.com.sa
mailto:cc@edaa.com.sa
http://www.hsbcsaudi.com
mailto:MMC.IPO@hsbcsa.com
http://www.emiratesnbdcapital.com.sa

Legal Adviser to the Issuer
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Legal Advisers

Abdulaziz bin Ibrahim Al Ajlan & Partners, Lawyers and Legal
Advisors

NIC ID: 7001760441

Al Olayan Complex, Tower I, third floor
Al-Ahsa Street, Al Malaz

P.O. Box: 69103

Riyadh 11547

Kingdom of Saudi Arabia

Tel: +966 11 265 8900

Fax: + 966 11 265 8999

Website: www.legal-advisors.com

Email: legal.advisors@legal-advisors.com

Legdl
Advisors.

Abdulaziz Alajlan & Partners
inassociation with Baker & McKenzie Limited

Legal Advisor to the Sole Financial Advisor, Global Coordinator, Lead
Manager, Joint Bookrunners and Underwriters

The Law Firm of Latham & Watkins

King Fahad Road

Tatweer Towers, Tower 1, 7th floor
P.O. Box 17411, Riyadh 11484
Kingdom of Saudi Arabia

Tel: +966 11 2072500

Fax: + 966 11 2072577

Website: www.Ilw.com

Email: projectgrain.lwteam@lw.com

LATHAM&WATKINS

Adyvisor to the Selling Shareholders

Moelis & Company Saudi Limited

Al Faisaliah Tower, T15B Unit, 15th floor
Riyadh 11461

Kingdom of Saudi Arabia

Phone: +966 11 827 8300

Website: www.moelis.com

Email: Project_Grain_Ext@moelis.com

Moelis
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Financial Due Diligence Advisor

PricewaterhouseCoopers - Public Accountants

Kingdom Tower, 21st floor

P.O. Box 8282

Riyadh 11482 _L
Kingdom of Saudi Arabia

Tel: +966 (11) 211 0400 ch
Fax: +966 (11) 211 0250

Website: www.pwc.com

Email: mer_projectgrain@pwc.com

Market Study Consultant

Euromonitor International Limited

60-61 Britton Street
London ECIM 5UX, United Kingdom

Tel: +44 2072518024 = IENUTREOR%X-INII(.)I-SQL
Fax: +44 2076083149

Website: www.euromonitor.com

Email: info@Euromonitor.com

Auditor for the Financial Year Ending 31 December 2020G

Ernst & Young Professional Services (Professional LLC) (Formerly
known as Ernst & Young & Partners (Chartered Accountants))
Al Faisaliah Office Tower, 14th floor

King Fahd Street
P.O. Box 2732

Riyadh 11461
Kingdom of Saudi Arabia BU|Id|nq a better
Tel: +966 11 2159898 working world

Fax: +966 11 2734730
Website: ey.com/mena

Email: ey.ksa@sa.ey.com
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Auditor for the Financial Year Ending 31 December 2021G

Aldar Audit Bureau (Abdullah Al Basri & Co.) (a Grant Thornton International entity)

Olaya Street, Al Mousa Commercial Complex
Tower 4, 7th Floor
Riyadh 11451

Aldar Audit Bureau
Abdullah Al-Basri & Co.

Kingdom of Saudi Arabia Member firm of Grant Thornton International Ltd.
P.O. Box: 2195 G Th

Phone: +966 11 434 0680 ° ra nt Ornton
Fax: +966 464 5939

Website: www.sa.gt.com

Email: infor@sa.gt.com

Auditor for the Financial Year Ending 31 December 2022G and the Period
Ended 30 June 2023G

KPMG Professional Services - Closed Joint Stock Company

Zahran Business Center

Prince Sultan Street

P.O. Box 55078

Jeddah, 21534

Tel: +966 12 230 3000

Fax: +966 12 230 3111
Website: www.kpmg.com.sa

Email: marketingsa@kpmg.com

Note: All the above-mentioned Advisors and independent Auditors have provided, and have not withdrawn, their
written consent, as at the date of this Prospectus, to the publication of their names, logos, statements or reports
attributed to them in the context in which they appear in this Prospectus. Moreover, they do not themselves nor
does any of their employees working with the team on providing services to the Company, nor any of their relatives
have any shareholding or interest of any kind in the Company as at the date of this Prospectus, which may affect
their independence.
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AlRajhi Bank

King Fahad Road - Al Muruj District - AlRajhi Bank Tower
Riyadh 11411

Kingdom of Saudi Arabia

Tel: +966 (11) 828 2515

Fax: +966 (11) 279 8190

Website: https://www.alrajhibank.com.sa/

Email: contactcenteri@alrajhibank.com.sa

v lfldoppo
alrajhi bank

Saudi National Bank

King Fahd Road - Al Ageeq District - KAFD
Kingdom of Saudi Arabia

P.O. Box: 3208 Unit No.: 778

Tel: +966 (92) 0001000

Fax: +966 (92) 4060052

Website: www.alahli.com

Email: contactus@alahli.com

SNB
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SUMMARY OF THE OFFERING

This summary is intended to provide a brief overview of the information contained in this Prospectus. As such, it
does not contain all of the information that may be important to prospective investors. Therefore, this summary
should be read as an introduction to this Prospectus, and prospective investors should carefully consider the
Important Notice on page (i), Section 2 (“Risk Factors”), as well as all information set forth herein prior to making
any investment decision in the Offer Shares and said decision should not be solely based on this summary. In
particular, it is important that prospective investors review and carefully consider the (“Important Notice”) on page
(i) and Section 2 (“Risk Factors”), prior to making any investment decision in the Offer Shares.

Modern Mills Company is a Saudi joint-stock company established under commercial registration no.
4030449122 dated 06/06/1443H (corresponding to 09/01/2022G), issued in Jeddah, Kingdom of
Saudi Arabia, and having address at 2780, Muhammad Al-Tayeb Al-Tunisi Street, Al-Khalidiya, 6228. The
Company was established pursuant to ministerial resolution no. G/13 dated 11/01/1438H (corresponding
to 12/10/2016G). The current share capital of the Company is eighty-one million eight hundred and
thirty-two thousand Saudi Riyals (SAR 81,832,000) divided into eighty-one million eight hundred and
thirty-two thousand (81,832,000) Ordinary Shares with a fully paid-up nominal value of one Saudi Riyal
(SAR 1) per share.

The Company commenced its operations in 1972G as a group of wheat mills under the GFSA, established
by Royal Decree No. M/14 dated 25/03/1392H (corresponding to 09/05/1972G).

On 11/01/1438H, corresponding to 12/10/2016G, Ministerial Resolution No. G/13 was issued, declaring
the incorporation of Modern Mills Company. The Company was established in Khamis Mushait under
commercial registration No. 5855070277 dated 10/02/1438H, corresponding to 10/11/2016G, under the
name “Third Milling Company” as a single-person closed joint-stock company wholly-owned by the
PIF, pursuant to ministerial resolution No. G/228 dated 23/09/1437H (corresponding to 28/06/2016G),
approving the incorporation of the Company, with a share capital of five hundred thousand Saudi Riyals
(SAR 500,000), divided into fifty thousand (50,000) ordinary shares with a paid nominal value of one
hundred and twenty-five thousand Saudi Riyals (SAR 125,000) at ten Saudi Riyals (SAR 10) per share.

On 03/02/1441H (corresponding to 02/10/2019G), the General Assembly approved the increase of
the Company’s capital from five hundred thousand Saudi Riyals (SAR 500,000), divided into fifty
thousand (50,000) ordinary shares, to eight hundred ninety-nine million six hundred sixty-six thousand
five hundred and ninety Saudi Riyals (SAR 899,666,590), divided into eighty-nine million nine hundred
sixty-six six hundred and fifty-nine (89,966,659) ordinary shares, with a fully paid-up nominal value
of ten Saudi Riyals (SAR 10) per share, through the transfer of eight hundred ninety-nine million one
hundred sixty-six thousand five hundred and ninety Saudi Riyals (SAR 899,166,590) from the other
reserves account to the capital account, and the issuance of eighty-nine million nine hundred sixteen
six hundred and fifty-nine (89,916,659) ordinary shares, and the transfer of seven Saudi Riyals (SAR 7)

Comp-any Name, from the other reserves account to the retained earnings account. The amended bylaws issued by the
Description and Ministry of Commerce were approved on 12/05/1441H (corresponding to 07/01/2020G).
Incorporation On 17/10/1441H (corresponding to 09/06/2020G), pursuant to the Council of Ministers’ resolution no.

631, the PIF transferred all of its shares in the Company, totaling eighty-nine million nine hundred sixty-
six thousand six hundred fifty-nine (89,966,659) ordinary shares with a fully paid-up nominal value of
ten Saudi Riyals (SAR 10) per share, to NCP.

On 16/05/1442H (corresponding to 31/12/2020G), the NCP transferred all its shares in the Company,
totaling eighty-nine million nine hundred sixty-six six hundred and fifty-nine (89,966,659) ordinary
shares, with a fully paid-up nominal value of ten Saudi Riyals (SAR 10) per share, to Mada Al Ghurair
Limited Company under a share purchase agreement entered into by and between the NCP and Mada Al
Ghurair Limited Company executed on 29/01/1442H (corresponding to 17/09/2020G). The Company’s
Shareholders established Mada Al Ghurair Limited Company on 20/01/1442H (corresponding to
08/09/2020G) as a special purpose entity with the aim of meeting one of the privatization requirements,
where each qualified bidder pledges to establish a legal entity in the Kingdom to acquire the Company.
The Company’s current Shareholders succeeded in acquiring the Company after winning a competitive
tender that took place during the Company’s privatization period. The Company’s current Shareholders
acquired the Company after the completion of the merger of Mada Al Ghurair Limited Company
with the Company at a purchase price of SAR 818 million. The transaction cost amounted to SAR 76
million, including bank debt fees and a reserve account for debt service before financing, in addition
to development costs and success fees. This acquisition was financed using debt representing 80% of
the amount and cash representing 20% of the amount, which includes a loan amounting to SAR 714.8
million by a commercial bank at a SAIBOR rate in addition to the applicable margin and in accordance
with certain guarantees, which include, but are not limited to, a pledge on the Company’s Shares, and
a guarantee by Shareholders to cover the debt until specific key performance indicators are met for
two consecutive years (as the Shareholders of Mada Al Ghurair Limited Company obtained a loan
of SAR 714.8 million and a loan of SAR 165.6 million from Shareholders in Mada Al Ghurair Limited
Company). The capital of Mada Al Ghurair Limited Company before its merger with the Company
amounted to one hundred thousand Saudi Riyals (SAR 100,000), divided into ten (10) Shares with a
value of ten thousand Saudi Riyals (SAR 10,000) per share, with 50% owned by Mada International
Holding Company, 45% by Al Ghurair Foods Company and 5% for Masafi Company.
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On 06/06/1443H (corresponding to 09/01/2022G), the Company’s Head Office was relocated from
Khamis Mushait to Jeddah, and a new Commercial Registration No. 4030449122 was issued for the
Company in Jeddah dated 06/06/1443H (corresponding to 09/01/2022G).

On 29/03/1443H (corresponding to 04/11/2021G), the General Assembly approved the merger of
Mada Al Ghurair Limited Company (the merged entity), a limited liability company established under
commercial registration No. 1010652183, dated 20/01/1442H (corresponding to 08/09/2020G),
including all its assets, rights, liabilities and obligations, into Modern Mills Company (the merging
entity). Following this merger, the new ownership structure of the Company became as follows: Mada
International Holding Company (50%), Al Ghurair Foods (45%), and Masafi Co. (5%). The amended
bylaws issued by the Ministry of Commerce were approved on 17/06/1443H (corresponding to
20/01/2022G). It should be noted that Mada Al Ghurair Limited Company was established as a special
purpose entity to meet one of the privatization requirements, namely that each qualified bidder shall
undertake to establish a legal entity in Saudi Arabia to acquire Modern Mills Company.

On 18/09/1443H (corresponding to 19/04/2022G), the General Assembly approved an increase in the
Company’s capital from eight hundred ninety-nine million six hundred sixty-six thousand five hundred
and ninety Saudi Riyals (SAR 899,666,590), divided into eighty-nine million nine hundred sixty-six
six hundred and fifty-nine (89,966,659) ordinary shares, with a fully paid-up nominal value of ten
Saudi Riyals (SAR 10) per share, to eight hundred ninety-nine million, six hundred sixty-six thousand,
six hundred Saudi Riyals (SAR 899,666,600), divided into eighty-nine million nine hundred sixty-six
thousand, six hundred and sixty (89,966,660) fully paid cash ordinary shares with a nominal value of
ten (10) Saudi Riyals per share. This change was effected through a bank deposit, and one new share
was issued to Mada International Holding Company. Additionally, the Company’s name was changed
o from “Third Milling Company” to “Modern Mills Company.” The amended bylaws issued by the Ministry
Description and of Commerce were approved on 08/11/1443H (corresponding to 07/06/2022G).

LI On 24/03/1444H (corresponding to 20/10/2022G), the General Assembly approved the reduction
of the Company’s capital from eight hundred ninety-nine million, six hundred sixty-six thousand, six
hundred Saudi Riyals (SAR 899,666,600), divided into eighty-nine million, nine hundred and sixty-six
thousand, six hundred and sixty (89,966,660) ordinary shares, to eighty-one million, eight hundred and
thirty-two thousand Saudi Riyals (SAR 81,832,000), divided into eight million, one hundred and eighty-
three thousand and two hundred (8,183,200) fully paid cash ordinary shares with a nominal value of
ten Saudi Riyals (SAR 10) per share, through the cancellation of the shares proportionate to such share
capital reduction through writing off the deficit resulting from the merger of the Company with Mada
Al Ghurair Limited Company, which amounted to eight hundred and seventeen million, eight hundred
and thirty-five thousand and sixty-four Saudi Riyals (SAR 817,835,064) after adjusting the amount by
four hundred and sixty-four Saudi Riyals (SAR 464) from the retained earnings to eliminate the impact
of fractional shares which amounted to eight hundred and seventeen million, eight hundred and thirty-
four thousand, and six hundred Saudi Riyals (SAR 817,834,600). The amended bylaws issued by the
Ministry of Commerce were approved on 22/04/1444H (corresponding to 16/11/2022G).

On 19/03/1445H (corresponding to 04/10/2023G), the Extraordinary General Assembly approved
the reduction of the nominal value of the Company’s shares from ten Saudi Riyals (SAR 10) to one
Saudi Riyal (SAR 1) by splitting each share into ten shares. As a result, the Company’s capital became
eighty-one million, eight hundred and thirty-two thousand Saudi Riyals (SAR 81,832,000), divided into
eighty-one million, eight hundred and thirty-two thousand (81,832,000) fully paid ordinary shares with
a nominal value of one Saudi Riyal (SAR 1) per share.

Company Name,

(For further information, please refer to Section 4.6 (“Overview of the Company and Growth of its
Capital”) of this Prospectus.
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In accordance with its Bylaws, the Company’s activities are as follows:
1-  Growing of cereals (except rice), leguminous crops, and oilseeds.
2- Manufacture of grain mill products.
3- Manufacture of prepared animal fodder.
4- Manufacture of other food products not elsewhere classified.
5- Manufacture of bakery products.
6- Wholesale trade of agricultural raw materials and live animals.
7- Wholesale of food, beverages, and tobacco.
8- Retail sale in non-specialized stores with food, beverages or tobacco predominating
9- Retail sale of food in specialized stores
10- Retail sale of other new goods in specialized stores.
Company’s Activities 1I- Storage.
12- Rail transport of goods.
13- Road freight transport of goods.
In accordance with its commercial register, the Company’s activities are as follows:
1-  Wheat packing and milling.
2- Barley packing and milling.
3- Manufacture of concentrated animal fodder.
4- Wholesale of barley.
5- Wholesale of bakery products.
6- Retail sale of barley.
7- Freight transport by road

The Company’s current activity consists of the production, packaging and sale of flour products and
byproducts, animal feed and bran.

The following table sets out the names as well as pre-Offering and post-Offering ownership percentages
of Substantial Shareholders.

Table (1.2): Overview of Substantial Shareholders of the Company Pre- and
PostOffering

Shareholding (Pre-Offering) Shareholding (Post-Offering)

Shareholder Name No. of Par Value Direct No. of r Value Direct
Shares (SAR) Ownershi Shares (SAR) Ownership

Mada International
Holding Company

40,916,000 40,916,000 50% 28,232,040 28,232,040 34.5%

Substantial Al Ghurair Foods 36,824,400 36,824,400 45% 25,408,836 25408836  31.05%

Shareholders and
Number of Shares Masafi Co. 4,091,600 4,091,600 5% 2,823,204 2,823,204 3.45%
held by them Pre-
and Post-Offering

Treasury Shares* - - - 818,320 818,320 1%
Public - - - 24,549,600 24,549,600 30%
Total 81,832,000 81,832,000 100% 81,832,000 81,832,000 100%

*The Company will hold 818,320 treasury shares after the Offering through buying 687,389 shares
(representing 84% of treasury shares) based on the final Offer Price and the award of 130,931 shares
(representing 16% of treasury shares) by the Selling Shareholders, in conjunction with completing the
Offering process to use them within the Company’s employee stock program. For more details, please
refer to Section 5.8.1 (“Employee Share Program”).

Source: the Company

Company’s Capital Eighty-one million eight hundred and thirty-two thousand Saudi Riyals (SAR 81,832,000).

Total Number of

|ssued Shares Eighty-one million eight hundred and thirty-two thousand (81,832,000) ordinary shares paid in full.
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Initial public offering of twenty-four million five hundred forty-nine thousand six hundred (24,549,600)
Offering ordinary shares, with a paid-up nominal value of one Saudi Riyal (SAR 1) per share, at an offer price of
forty eight Saudi Riyals (SAR 48), representing 30% of the share capital of the Company.

Total Number of

Twenty-four million five hundred forty-nine thousand six hundred (24,549,600) Ordinary Shares.
Offer Shares

Nominal value per

Share One Saudi Riyal (SAR 1) per Share.

Percentage of Offer
Shares to the total
number of issued
Shares

The Offer Shares represent 30% of the Company’s total Share Capital.

Offer Price 48 Saudi Riyals per Share.

Total value of Offer

Shares 178,380,800 Saudi Riyals

The Net Proceeds from the Offering amounting to approximately SAR 1,134,380,800 (after deducting the
Offering expenses estimated at 44,000,000 Saudi Riyals will be distributed to the Selling Shareholders

Use of Proceeds in proportion to the number of Offer Shares to be sold by each of them. The Company will not receive
any part of the Net Proceeds from the Offering (for further details, please refer to Section 8 (“Use of
Proceeds”) of this Prospectus)).

Number of Shares

. Twenty-four million five hundred forty-nine thousand six hundred (24,549,600) Ordinary Shares.
Underwritten

Total Underwritten

Offering Amount 178,380,800 Saudi Riyals

Subscription for the Offer Shares is restricted to the following groups of investors:

Tranche (A): Participating Parties: This tranche comprises investors eligible to participate in the book-
building process in accordance with the Instructions for Book Building Process and Allocation Method
in Initial Public Offerings, as issued by the Capital Market Authority. The number of Offer Shares to be
allocated to Participating Parties effectively participating in the book-building process is twenty-four
million five hundred forty-nine thousand six hundred (24,549,600) ordinary Offer Shares, representing
100% of the total Offer Shares. In the event there is sufficient demand by Individual Investors (as defined
under Tranche (B) below), the Financial Advisor shall have the right to reduce the number of Offer Shares
allocated to Participating Parties to a minimum of twenty-two million ninety-four thousand six hundred
forty (22,094,640) ordinary shares, representing 90% of the total Offer Shares. The Financial Advisor,
in coordination with the Company, shall determine the number and percentage of Offer Shares to be
allocated to Participating Parties.

Categories of Tranche (B): Individual Investors: This tranche includes Saudi Arabian nationals, including any Saudi

Targeted Investors female divorcee or widow with minor children from a marriage to a non-Saudi person who can subscribe
in her own name or in the names of her minor children, on the condition that she proves that she is a
divorcee or widow and the mother of her minor children; and any non-Saudi Arabian national who is
residing in Saudi Arabia and any national of countries in the Gulf Cooperation Council (the “GCC”), in
each case who has a bank account with a Receiving Agent and has the right to open an investment
account with a capital market institution (collectively, the “Individual Investors”, and each an “Individual
Investor”). Subscription by a person in the name of his divorcee shall be deemed invalid. If a transaction
of this nature is proved to have occurred, the applicable regulations shall be enforced against such
person. If a duplicate subscription is made, the second subscription will be deemed void, and only the
first subscription will be accepted. A maximum of two million four hundred fifty-four thousand nine
hundred sixty (2,454,960) ordinary shares, representing ten percent (10%) of the Offer Shares, shall be
allocated to Individual Investors. In the event that the Individual Investors do not subscribe in full for the
Offer Shares allocated to them, the Lead Manager may reduce the number of Offer Shares allocated to
Individual Investors in proportion to the number of Offer Shares subscribed for thereby.

Total Offer Shares Available for each Targeted Investor Category

Twenty-four million five hundred forty-nine thousand six hundred (24,549,600) Ordinary Shares
Number of representing 100% of the total Offer Shares. In the event there is sufficient demand by Individual Investors,
Shares offered to the Financial Advisor, in coordination with the Company, may decide to reduce the number of Shares
Participating Parties allocated to Participating Parties to a minimum of twenty-two million ninety-four thousand six hundred
forty (22,094,640) ordinary shares, representing 90% of the total Offer Shares.

A maximum of two million four hundred fifty-four thousand nine hundred sixty (2,454,960) Offer Shares,
representing 10% of the total Offer Shares. In the event that Individual Investors do not subscribe in
full for the Offer Shares allocated to them, the Lead Manager may reduce the number of Offer Shares
allocated thereto in proportion to the number of Offer Shares subscribed for thereby.

Number of Shares
offered to Individual
Investors
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Subscription Method for each Targeted Investor Category

Participating Parties are entitled to apply for subscription, and the Lead Manager will provide Bidding
Subscription Method Participation Forms to the Participating Party investors during the Book-Building Period. After the initial
for Participating allocation, the Lead Manager will provide Participating Parties with Subscription Application Forms,
Parties which they must fill out in accordance with the instructions described in Section 17 (“Offering Terms
and Conditions”).

Subscription Application Forms will be provided to Individual Investors during the Offering Period by
one of the Receiving Agents. Subscription Application Forms must be completed in accordance with the
instructions described in Section 17 (“Offering Terms and Conditions”). Individual Investors who have

Subscription method participated in recent initial public offerings in the Kingdom can also subscribe through the internet,

for Individual telephone banking or automated teller machines (“ATMs”) of any of the Receiving Agents’ branches that

Investors offer any or all such services to their customers, provided that the following requirements are satisfied:
(i) the Individual Investor must have a bank account at a Receiving Agent which offers such services, and
(ii) there have been no changes in the personal information or data of the Individual Investor since such
person’s subscription to the last initial public offering.

Minimum Number of Offer Shares to be Applied for by each Category of Targeted Investors

Minimum Number
of Offer Shares to
be Applied for by
Participating Parties

Fifty thousand (50,000) Shares.

Minimum Number
of Offer Shares to
be Applied for by
Individual Investors

(10) Shares.

Minimum Subscription Amount by each Category of Targeted Investors

Minimum
Subscription Amount
for Participating
Parties

2,400,000 Saudi Riyals.

Minimum
Subscription Amount
for Individual
Investors

480 Saudi Riyals.

Maximum Number of Offer Shares to be Applied for by each Category of Targeted Investors

Maximum Number
of Offer Shares to
be Applied for by
Participating Parties

Four million and ninety-one thousand five hundred and ninety-nine (4,091,599) Shares, and in relation
to public funds only, the maximum number of Offer Shares shall not exceed the maximum limit for each
participating public fund that is determined in accordance with the Book-Building Instructions.

Maximum Number
of Offer Shares to
be Applied for by
Individual Investors

Two hundred and fifty thousand (250,000) Shares.

Maximum Subscription Amount by each Category of Targeted Investors

Maximum
Subscription Amount
for Participating
Parties

196,396,752 Saudi Riyals.

Maximum
Subscription Amount
for Individual
Investors

12,000,000 Saudi Riyals.
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Allocation and Refund Method for each Category of Targeted Investors

Allocation of
Offer Shares to
Participating Parties

Final allocation of the Offer Shares to the Participating Parties will be made through the Lead Manager
following subscription by Individual Investors. The number of Offer Shares to be initially allocated to
Participating Parties is twenty-four million five hundred forty-nine thousand six hundred (24,549,600)
Shares representing 100% of the total Offer Shares. In the event there is sufficient demand by Individual
Investors for the Offer Shares, the Financial Advisor, in coordination with the Company, may decide
to reduce the number of Shares allocated to Participating Parties to twenty-two million ninety-four
thousand six hundred forty (22,094,640) Ordinary Shares, representing 90% of the total Offer Shares,
following subscription by Individual Investors. Initially, 7,369,451 Shares (representing 30% of the total
Offer Shares) will be allocated to public funds, noting that in the event there is sufficient demand by
Individual Investors, the Lead Manager shall have the right to reduce the number of Offer Shares allocated
to public funds to a minimum of 6,632,506 Ordinary Shares representing 27% of the total Offer Shares,
after completion of the Individual Investors Subscription.

Allocation of Offer
Shares to Individual
Investors

The allocation of the Offer Shares for Individual Investors is projected to be completed no later than
Tuesday 02/09/1445H (corresponding to 12/03/2024G), with the minimum allocation per Individual
Investor amounting to ten (10) Offer Shares, and the maximum allocation per Individual Investor
amounting to two hundred and fifty thousand (250,000) Offer Shares. The remaining Offer Shares, if any,
shall be allocated on a pro-rata basis based on the number of Offer Shares applied for by each Individual
Investor to the total number of subscribed for shares. In the event that the number of Individual Investors
exceeds eight hundred and eighteen thousand three hundred and twenty (818,320), the Company will
not guarantee the minimum allocation of Offer Shares, and the allocation will be made as determined by
the Company and the Financial Advisor.

Refund of Excess
Subscription Monies

Surplus subscription amounts (if any) will be refunded without any charge or withholding by the Lead
Manager or relevant Receiving Agent. Notification of the final allotment will be made on Tuesday
02/09/1445H (corresponding to 12/03/2024G) and refund of subscription monies, if any, will be made at
the latest by Monday 08/09/1445H (corresponding to 18/03/2024G) (for further details, see “Key Dates
and Subscription Procedures” on page (xx) and Section 17 (“Offering Terms and Conditions”)) of this
Prospectus)).

Offering Period

The Offering will commence on Tuesday 24/08/1445H (corresponding to 05/03/2024G), and will remain
open for a period of two days up to and including the Offering End Date on Wednesday 25/08/1445H
(corresponding to 06/03/2024G).

Distribution of
Dividends

The Offer Shares will entitle their holders to receive any dividends declared and paid by the Company
from the date of this Prospectus and for subsequent financial years (for further details, please refer to
Section 7 (“Dividend Distribution Policy”) of this Prospectus).

Voting Rights

The Company has only one class of Ordinary Shares, which do not carry any preferential voting rights.
Each Share grants its holder the right to one vote, and each Shareholder has the right to attend and vote
in the Company’s General Assembly meetings. A Shareholder may authorize another Shareholder that is
not a member of the Board of Directors, to attend General Assembly meetings and vote on its behalf (for
further details, please refer to Section 12.14 (“Rights of Shareholders”) of this Prospectus)).

Share Restrictions
(Lock-Up Period)

Starting from the commencement of trading of the Company’s shares on the Exchange, Substantial
Shareholders as listed on page (xv) of this Prospectus are prohibited from disposing of their shares
without obtaining the approval of the GFSA and the CMA?Z, subject to obtaining any required approvals
from other concerned Government Authorities. The Offer Shares are also subject to the general
restrictions applying on Shares in the Kingdom.

After the Offering, Current Shareholders of the Company shall maintain ownership of at least 51% in the
Company (directly or indirectly) for the duration of the financing document between the Company and
Alinma Bank (for more information, please refer to Section 12.8 (“Credit Facilities and Loans”) of this
Prospectus).

In addition, the Company may not list shares of the same class of the Offer Shares for a period of six (6)
months from the date of commencement of trading the Shares on the Exchange. Shares shall also be
subject to the general restrictions applied to listed shares in the Kingdom.

2 (i) In accordance with the provisions of the OSCOs, Substantial Shareholders shall not dispose of their Shares for a period
of six (6) months from the date of commencement of trading of the Shares on the Exchange, and (ii) in accordance with the
provisions of the Company’s GFSA License, the Company may not make any direct change to the Company’s ownership nor
any change in control among the owners or Shareholders of the Company who own (directly or indirectly) more than 5% of
the Company’s Shares, except after obtaining the approval of the GFSA. It should be noted that the approval of the Capital
Market Authority should be obtained to lift such restriction.
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Listing and Trading
of Shares

Prior to the Offering, the Company’s Shares have never been listed or traded in any stock market either
in the Kingdom of Saudi Arabia or elsewhere. Applications have been submitted by the Company to the
Capital Market Authority for the registration and offering of the Shares in accordance with the OSCOs,
and the Exchange for the listing of the Shares in accordance with the Listing Rules. All relevant approvals
to conduct the Offering have been granted and all CMA and Tadawul required documents submitted,
and all requirements have been met, including those pertaining to the listing of the Company on the
Exchange. It is expected that trading in the Shares will commence on the Exchange shortly after the final
allocation of the Offer Shares.

Risk Factors

There are certain risks related to investing in the Offering. Such risks can be classified as follows: (i)
risks related to the Company and its operations; (ii) risks related to the market; and (iii) risks related to
the Shares. These risks are described in Section 2 (“Risk Factors”) and the “Important Notice” in the
preamble hereof, and should be carefully considered prior to making a decision to invest in the Offer
Shares.

Offering Expenses

The Selling Shareholders shall be responsible for all expenses and costs associated with the Offering,
estimated at around forty-four million Saudi Riyals (SAR 44,000,000). Such costs shall be deducted from
the Offering proceeds and include the fees of the Financial Advisor, Underwriters, Issuer’s Legal Advisor,
the Financial Due Diligence and Working Capital Advisor, Auditor, Market Study Consultant, and other
Advisors, in addition to the fees of the Receiving Agents, marketing, printing and distribution expenses,
as well as other related expenses.

Financial Advisor,
and Lead Manager

HSBC Saudi Arabia Company

HSBC Building

7267 Olaya Street, Al Murooj District
Riyadh 2255-12283

Kingdom of Saudi Arabia

Tel: + 966 920005920

Fax: +966 112992385

Website: www.hsbcsaudi.com

Email: MMC.IPO@hsbcsa.com

Underwriters

HSBC Saudi Arabia Company

HSBC Building

7267 Olaya Street, Al Murooj District
Riyadh 2255-12283

Kingdom of Saudi Arabia

Tel: + 966 920005920

Fax: +966 112992385

Website: www.hsbcsaudi.com

Email: MMC.IPO@hsbcsa.com

Emirates NBD Capital KSA
Signature Center, 2nd Floor
Prince Turki Al Awwal

Hittin Neighborhood

P.O. Box 341777, Riyadh 11333
Kingdom of Saudi Arabia

Tel: +966 11 2993900

Fax: +966 11 2993955

Website: www.emiratesnbdcapital.com.sa

Note: Page (i) (“Important Notice”) and Section 2 (“Risk Factors”) of this Prospectus must be carefully studied
before making any decision regarding investing in Offer Shares under this Prospectus.
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KEY DATES AND SUBSCRIPTION PROCEDURES
Table (1.3): Expected Offering Timetable

ExpeCted Offering Timetable —

A period of seven days, starting from Thursday 05/08/1445H
(corresponding to 15/02/2024G) until 4:00 pm on Wednesday
11/08/1445H (corresponding to 21/02/2024G).

Offering Period for Participating Parties and Book-
Building Period

The Offering will commence on Tuesday 24/08/1445H (corresponding
to 05/03/2024G), and will remain open for a period of two days up
to and including the Offering End Date on Wednesday 25/08/1445H
(corresponding to 06/03/2024G).

Submission Period for Individual Investors

Deadline for submission of Subscription Forms by
Participating Parties based on the initial allocation of On Friday, 20/08/1445H (corresponding to 01/03/2024G).
Offer Shares

Deadline for submission of Retail Subscription Forms
and payment of the subscription monies by Individual On Wednesday, 25/08/1445H (corresponding to 06/03/2024G).
Investors

Deadline for payment of subscription money by
Participating Parties based on their initially allocated On Monday, 23/08/1445H (corresponding to 04/03/2024G).
Offer Shares

Announcement of final Offer Shares allotment On Tuesday, 02/09/1445H (corresponding to 12/03/2024G).

Refund of excess subscription monies (if any) No later than Monday 08/09/1445H (corresponding to 18/03/2024G).

Trading of the Offer Shares on the Exchange is expected to commence
after all relevant legal requirements and procedures have been fulfilled.
Trading will be announced in local newspapers and on the Saudi Exchange
website (www.saudiexchange.sa).

Expected trading commencement date for the Shares

Note: The above timetable and dates therein are indicative. Actual dates will be communicated on the Tadawul
website (www.tadawul.com.sa), the Company’s website (www.modernmills.com) and the website of the Financial
Advisor (www.hsbcsaudi.com).

How to Apply for Offer Shares

The Offering shall be restricted to the following two groups of investors:

Tranche (A): Participating Parties: This tranche comprises investors eligible to participate in the book-building
process in accordance with the Book-Building Instructions (for further information, please refer to Section 1
(“Definitions and Abbreviations”) and Section 17 (“Offering Terms and Conditions”) of this Prospectus)).

Tranche (B): Individual Investors: This tranche includes Saudi Arabian nationals, including any Saudi female divorcee
or widow with minor children from a marriage to a non-Saudi person who can subscribe for her own benefit or in
the names of her minor children, on the condition that she proves that she is a divorcee or widow and the mother
of her minor children, any non-Saudi Arabian national who is resident in the Kingdom and any national of countries
of the Cooperation Council for the Arab States of the Gulf (the “GCC”), in each case who has a bank account with a
Receiving Agent and having the right to open an investment account with a capital market institution. Subscription
by a person in the name of his divorcee shall be deemed invalid, and if a transaction of this nature has been proved
to have occurred, then the regulations shall be enforced against such person. If a duplicate subscription is made, the
second subscription will be considered void and only the first subscription will be accepted.
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Set out below is an overview of how the Participating Parties and Individual Investors can subscribe to the Offer
Shares:

Participating Parties can obtain the Subscription Application Forms from the Lead Manager during the Book-
Building Period, and obtain the Subscription Form from the Lead Manager following the initial allocation. The Lead
Manager shall, after the approval of the CMA, offer the Offer Shares to Participating Parties only during the Book-
Building Period. Subscriptions by Participating Parties shall commence during the Offering Period, which shall also
include the Individual Investors, according to the terms and conditions detailed in the Subscription Forms. A signed
and stamped Subscription Form shall be submitted to the Lead Manager, with such Subscription Form representing
a binding agreement between the Selling Shareholders and the applicant Participating Party.

Subscriptions shall take place through the internet, telephone banking or ATMs of any of the Receiving Agents
offering any or all such services to Individual Investors, provided that the following requirements are satisfied:

« The Individual Investor must have a bank account at the Receiving Agent which offers such services; and

« There have been no changes in the personal information or data of the Individual Investor (by way of exclusion
or addition of any member of his family) since such person last participated in an initial public offering.

Each applicant is required to fill out the Subscription Form according to the instructions described in Section 17
(“Offering Terms and Conditions”) of this Prospectus. Each applicant must complete all the relevant sections in
the Subscription Form. The Company reserves the right to reject any Subscription Form, in part or in whole, if any
of the subscription terms and conditions are not met. The Subscription Form cannot be amended or withdrawn
once submitted. Furthermore, the Subscription Form shall, upon submission, be considered to be a legally binding
agreement by the relevant investor to the Selling Shareholders (for further information, please refer to Section 17
(“Offering Terms and Conditions”) of this Prospectus)).

Excess subscription monies, if any, will be refunded to the primary Individual Investor’s account held with the
Receiving Agent from which the subscription value has been debited in the first place, without withholding any
charge or commission by the Lead Manager or relevant Receiving Agent. Excess subscription monies shall not be
refunded in cash or to third-party accounts.

SUMMARY OF KEY INFORMATION

This summary of key information aims to give an overview of the information contained in this Prospectus. As it is
a summary, it does not contain all of the information that may be important to prospective investors. Accordingly,
this summary should be treated as an introduction to this Prospectus. Recipients of this Prospectus should read the
Prospectus in its entirety, as any decision by prospective investors to invest in the Offer Shares should be based on
a study of this Prospectus as a whole. In particular, it is important to carefully consider the (“Important Notice”)
on page (i) and Section 2 (“Risk Factors”), respectively, prior to making any investment decision in relation to the
Offer Shares.
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OVERVIEW OF THE COMPANY

Modern Mills Company is a Saudi joint-stock company established under commercial registration no. 4030449122
dated 06/06/1443H (corresponding to 09/01/2022G), issued in Jeddah, Kingdom of Saudi Arabia, and having its
address at 2780, Muhammad Al-Tayeb Al-Tunisi Street, Al-Khalidiya, 6228. The Company was established pursuant
to ministerial resolution no. G/13 dated 11/01/1438H (corresponding to 12/10/2016G). The current share capital of
the Company is eighty-one million eight hundred and thirty-two thousand Saudi Riyals (SAR 81,832,000) divided
into eighty-one million eight hundred and thirty-two thousand (81,832,000) Ordinary Shares with a fully paid-up
nominal value of one Saudi Riyal (SAR 1) per share. In accordance with its commercial register, the Company’s
main activities are as follows: wheat packing and milling; barley packing and milling; manufacture of concentrated
animal fodder; wholesale of barley; wholesale of bakery products; retail sale of barley; and storage in ports, customs
areas, or free zones. The Company commenced its operations in 1972G as a group of wheat mills under the GFSA,
established by Royal Decree No. M/14 dated 25/03/1392H (corresponding to 09/05/1972G).

On 11/01/1438H, corresponding to 12/10/2016G, Ministerial Resolution No. G/13 was issued, declaring the incorporation of
Modern Mills Company. The Company was established in Khamis Mushait under commercial registration No. 5855070277
dated 10/02/1438H, corresponding to 10/11/2016G, under the name “Third Milling Company” as a single-person
closed joint-stock company wholly-owned by the PIF, pursuant to ministerial resolution no. G/228 dated 23/09/1437H
(corresponding to 28/06/2016G), approving the incorporation of the Company, with a share capital of five hundred
thousand Saudi Riyals (SAR 500,000), divided into fifty thousand (50,000) ordinary shares with a paid nominal value of
one hundred and twenty-five thousand Saudi Riyals (SAR 125,000) at ten Saudi Riyals (SAR 10) per share.

On 03/02/1441H (corresponding to 02/10/2019G), the General Assembly approved the increase of the Company’s
capital from five hundred thousand Saudi Riyals (SAR 500,000), divided into fifty thousand (50,000) ordinary
shares, to eight hundred ninety-nine million six hundred sixty-six thousand five hundred and ninety Saudi Riyals
(SAR 899,666,590), divided into eighty-nine million nine hundred sixty-six thousand six hundred and fifty-nine
(89,966,659) ordinary shares, with a fully paid-up nominal value of ten Saudi Riyals (SAR 10) per share, through the
transfer of eight hundred ninety-nine million one hundred sixty-six thousand five hundred and ninety Saudi Riyals
(SAR 899,166,590) from the other reserves account to the capital account, and the issuance of eighty-nine million
nine hundred sixteen thousand six hundred and fifty-nine (89,916,659) ordinary shares, and the transfer of seven
Saudi Riyals (SAR 7) from the other reserves account to the retained earnings account. The amended bylaws issued
by the Ministry of Commerce were approved on 12/05/1441H (corresponding to 07/01/2020G).

On 17/10/1441H (corresponding to 09/06/2020G), pursuant to the Council of Ministers’ resolution No. 631, the PIF
transferred all of its shares in the Company, totaling eighty-nine million nine hundred sixty-six thousand six hundred
and fifty-nine (89,966,659) ordinary shares with a fully paid-up nominal value of ten Saudi Riyals (SAR 10) per share,
to the NCP.

On 16/05/1442H (corresponding to 31/12/2020G), the NCP transferred all its shares in the Company, totaling eighty-
nine million nine hundred sixty-six thousand six hundred and fifty-nine (89,966,659) ordinary shares, with a fully
paid-up nominal value of ten Saudi Riyals (SAR 10) per share, to Mada Al Ghurair Limited Company under a share
purchase agreement entered into by and between the NCP and Mada Al Ghurair Limited Company executed on
29/01/1442H (corresponding to 17/09/2020G). The Company’s Shareholders established Mada Al Ghurair Limited
Company on 20/01/1442H (corresponding to 08/09/2020G) as a special purpose entity with the aim of meeting
one of the privatization requirements, where each qualified bidder pledges to establish a legal entity in the Kingdom
to acquire the Company. The Company’s current Shareholders succeeded in acquiring the Company after winning a
competitive tender that took place during the Company’s privatization period. The Company’s current Shareholders
acquired the Company after the completion of the merger of Mada Al Ghurair Limited Company with the Company at
a purchase price of SAR 818 million. The transaction cost amounted to SAR 76 million, including bank debt fees and a
reserve account for debt service before financing, in addition to development costs and success fees. This acquisition
was financed using debt representing 80% of the amount and cash representing 20% of the amount, which includes a
loan amounting to SAR 714.8 million by a commercial bank at a SAIBOR rate in addition to the applicable margin and
in accordance with certain guarantees, which include, but are not limited to, a pledge on the Company’s Shares, and
a guarantee by Shareholders to cover the debt until specific key performance indicators are met for two consecutive
years (as the Shareholders of Mada Al Ghurair Limited Company obtained a loan of SAR 714.8 million and a loan of
SAR 165.6 million from Shareholders in Mada Al Ghurair Limited Company). The capital of Mada Al Ghurair Limited
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Company before its merger with the Company amounted to one hundred thousand Saudi Riyals (SAR 100,000),
divided into ten (10) Shares with a value of ten thousand Saudi Riyals (SAR 10,000) per share, with 50% owned by
Mada International Holding Company, 45% by Al Ghurair Foods Company and 5% for Masafi Company.

On 06/06/1443H (corresponding to 09/01/2022G), the Company’s Head Office was relocated from Khamis Mushait
to Jeddah, and a new Commercial Registration No. 4030449122 was issued for the Company in Jeddah dated
06/06/1443H (corresponding to 09/01/2022G).

On 29/03/1443H (corresponding to 04/11/2021G), the General Assembly approved the merger of Mada Al Ghurair
Limited Company (the merged entity), a limited liability company established under commercial registration No.
1010652183, dated 20/01/1442H (corresponding to 08/09/2020G), including all its assets, rights, liabilities and
obligations, into Modern Mills Company (the merging entity). Following this merger, the new ownership structure of
the Company became as follows: Mada International Holding Company (50%), Al Ghurair Foods (45%), and Masafi
Co. (5%). The amended bylaws issued by the Ministry of Commerce were approved on 17/06/1443H (corresponding
to 20/01/2022G). It should be noted that Mada Al Ghurair Limited Company was established as a special purpose
entity to meet one of the privatization requirements, namely that each qualified bidder shall undertake to establish
a legal entity in Saudi Arabia to acquire Modern Mills Company.

On 18/09/1443H (corresponding to 19/04/2022G), the General Assembly approved an increase in the Company’s
capital from eight hundred ninety-nine million six hundred sixty-six thousand five hundred and ninety Saudi Riyals
(SAR 899,666,590), divided into eighty-nine million nine hundred sixty-six thousand six hundred and fifty-nine
(89,966,659) ordinary shares, with a fully paid-up nominal value of ten Saudi Riyals (SAR 10) per share, to eight
hundred ninety-nine million, six hundred sixty-six thousand, six hundred Saudi Riyals (SAR 899,666,600), divided
into eighty-nine million nine hundred sixty-six thousand, six hundred and sixty (89,966,660) fully paid cash ordinary
shares with a nominal value of ten (10) Saudi Riyals per share. This change was effected through a bank deposit,
and one new share was issued to Mada International Holding Company. Additionally, the Company’s name was
changed from “Third Milling Company” to “Modern Mills Company.” The amended bylaws issued by the Ministry of
Commerce were approved on 08/11/1443H (corresponding to 07/06/2022G).

On 24/03/1444H (corresponding to 20/10/2022G), the General Assembly approved the reduction of the Company’s
capital from eight hundred ninety-nine million, six hundred sixty-six thousand, six hundred Saudi Riyals (SAR
899,666,600), divided into eighty-nine million, nine hundred and sixty-six thousand, six hundred and sixty (89,966,660)
ordinary shares, to eighty-one million, eight hundred and thirty-two thousand Saudi Riyals (SAR 81,832,000), divided
into eight million, one hundred and eighty-three thousand and two hundred (8,183,200) fully paid cash ordinary shares
with a nominal value of ten Saudi Riyals (SAR 10) per share, through the cancellation of the shares proportionate to such
share capital reduction through writing off the deficit resulting from the merger of the Company with Mada Al Ghurair
Limited Company, which amounted to eight hundred and seventeen million, eight hundred and thirty-five thousand
and sixty-four Saudi Riyals (SAR 817,835,064) after adjusting the amount by four hundred and sixty-four Saudi Riyals
(SAR 464) from the retained earnings to eliminate the impact of fractional shares which amounted to eight hundred
and seventeen million, eight hundred and thirty-four thousand, and six hundred Saudi Riyals (SAR 817,834,600). The
amended bylaws issued by the Ministry of Commerce were approved on 22/04/1444H (corresponding to 16/11/2022G).

On 19/03/1445H (corresponding to 04/10/2023G), the Extraordinary General Assembly approved the reduction of
the nominal value of the Company’s shares from ten Saudi Riyals (SAR 10) to one Saudi Riyal (SAR 1) by splitting
each share into ten shares. As a result, the Company’s capital became eighty-one million, eight hundred and thirty-
two thousand Saudi Riyals (SAR 81,832,000), divided into eighty-one million, eight hundred and thirty-two thousand
(81,832,000) fully paid ordinary shares with a nominal value of one Saudi Riyal (SAR 1) per share.

(For further information, please refer to Section 4.6 (“Overview of the Company and Growth of its Capital”) of this Prospectus.

The Company’s vision is to be the most trusted nutrition company in Saudi Arabia, supporting the Kingdom’s food security.

The Company’s mission is to produce and distribute a portfolio of ingredients and end-to-end solutions delivering
profitable growth in a healthy corporate environment.
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Strengths and Competitive Advantages of the Company

The Company believes that it has developed strengths and competitive advantages, which allow it to pursue available
market opportunities that are in line with its vision and mission. The Company’s main strengths and competitive
advantages include the following:

« Attractive industry fundamentals with resilient and protected growth

« Leading local market position

«  Well-diversified operations at all levels

« Best-in-class operations and infrastructure

« Strong financial performance with compounding cash generation

« Transparent growth drivers and clear opportunities for expansion

« Experienced and highly efficient management team and robust corporate governance

Key Developments of the Company since Establishment

The following table details the main developments of the Company since its establishment until the date of this
Prospectus.

Table (1.4): Key Developments of the Company since Establishment

Year Event/Development

1972G GFSA was established by Royal Decree number M/14 dated 25/03/1392H (corresponding to 09/05/1972G)
1982G GFSA established a production facility in Khamis Mushait.
2008G GFSA established a production facility in Al-Jouf.

GFSA launched the privatization program with an aim to raise the level of operational competency, improve

2009G . . :
monetary performance, support economic growth, and improve operational competency.
The Supreme Economic Council (currently, the Saudi Council of Economic and Development Affairs) approved

201G the strategy of privatizing the milling companies, which provides for the consolidation of all operations of the
mills in four companies, and for the Company it consisted of assembling the branches of Al-Jumum, Khamis
Mushait and Al-Jouf.

2013G GFSA established a second production facility in Khamis Mushait with a production capacity of 800 MT per day.

2015G GFSA established a production facility in Al-Jumum.

20166 The Council of Ministers issued its resolution no. 35 approving the Organization Privatization Program and
establishing the Company as a closed joint stock company owned by the PIF.

2017G The Company commenced its commercial operations as a separate entity.

20206 GFSA accepted bid by a consortium comprising Al Rajhi Holding and Al Ghurair Foods for the acquisition of
the Company.

2021G The Company completed its merger with Mada Al Ghurair Limited Company, confirming the existing ownership
structure.
The Company established a subsidiary distribution company, Hasad Al-Arabia for Trade.
The Company commenced the expansion of the Al-Jumum facility.
The Company was rebranded as Modern Mills Company.

2022G The Company launched a dedicated B2B brand in its flour business, Modern Mills for Food Products Company.
The Company launched capital expenditures related to improvements to its standards, SAP software and
machinery upgrade.
The Company reduced operational expenses through programs aimed at increasing productivity and reducing
costs.
The Company launched three retail brands in its flour business and commenced contracting with third party
distributors to further penetrate the retail segment.

2023G

The Company invested in technical training and personal skills.

The Company launched ESG projects.

Source: the Company
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Company Strategy

The Company seeks to enhance and diversify its services and products to satisfy the needs of its existing customers
and win more customers through additional services and products, while maintaining its leading market position.
According to Euromonitor International Limited, flour consumption in the Kingdom is expected to grow at a CAGR
of 3.2% between 2022G and 2030G. The Company’s vision is to be the most trusted nutrition company in the
Kingdom, while supporting its food security. Its mission is to produce and distribute a portfolio of ingredients and
end-to-end solutions delivering profitable growth in a healthy corporate environment. To achieve this, the Company
extensively studied the market and its needs, including an analysis of the internal and external factors affecting the
scope of the Company’s business. Based on its studies, the Company has identified strategic avenues to ensure
continued growth in order to achieve its vision and mission in the coming years. These avenues revolve around the
following four pillars:

« Contributing to achieving food security and gaining a larger market share in the flour and flour derivatives
sector: the Company’s main activities include the production and storage of flour and feed for the purpose
of supporting food security in the Kingdom, noting that the Company also produces flour and feed products
and other wheat derivatives. The Company’s current annual wheat milling capacity exceeds 1 million MT, and
the Company is considered among the largest manufacturers of animal feed in the Kingdom, with a capacity
of approximately 400,000 MT.

« Expanding by adding new high-value products: the Company seeks to expand its current product range
to become the best nutrition company in the region. Towards that end, the Company has put in place
major expansion plans for its Al-Jumum Mill in order to meet the increasing demand during Hajj and Umrah
seasons. The Company has also diversified its animal feed portfolio and entered the poultry sector in line
with Saudi Vision 2030 to increase self-sufficiency, which resulted in raising its margin compared to its
own mills. The Company began penetrating the value-added categories with the highest profit margins and
premium categories in retail flour, such as specialty flour, gluten-free, and ready-mixes. The Company also
plans to conduct mergers and acquisitions in order to provide it with synergy/vertical integration capabilities,
downstream advantages, and opportunities to sell products related to its existing products, thus increasing
its cash flow and reducing debt.

« Supporting investment in personnel and technology, and enhancing environmental, social and corporate
governance practices: the Company is currently developing its research and development capabilities in
order for its distinguished brands to enter into adjacent categories and benefit from growth opportunities in
the Kingdom. The Company will also continue to recruit, train and empower an effective workforce, with a
focus on recruiting women and developing Saudi national talent within areas of operations. Concurrently, the
Company seeks to enhance environmental and social governance, by setting goals/benchmarks on quality,
health, safety and environment and focusing on reducing food waste/use of toxic substances. In addition,
the Company aims to make further improvements in its ERP/IT systems.

« Expanding into, and accessing, new geographical regions. The Company aims to expand the distribution
of unregulated products in Saudi Arabia through its extensive existing network of distributors and the
establishment of new relationships. The Company also aims to obtain a license to export flour, in order to
give its distinguished brands opportunities to expand into areas not currently covered, and seeks to attract
new international markets, especially in the feed sector.
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MARKET OVERVIEW

The information and data contained in this Prospectus regarding the market and sector in which the Company
operates are derived from the market study report prepared by Euromonitor International Ltd. (the “Market Study
Consultant”) and issued in November 2023G.

Euromonitor International Ltd. was founded in 1972G in London, the United Kingdom, and provides market studies.
(For more information about Euromonitor International Ltd., please visit the Market Study Consultant website on:
https:/www.euromonitor.com/saudi-arabia).

It should be noted that the Market Study Consultant does not, nor does any of its shareholders, directors, or their
relatives own any Shares or any interest of any kind in the Company or its Subsidiaries. As at the date of this
Prospectus, the Market Study Consultant has given, and has not withdrawn, its written consent for the use of its
market information and data, in the manner and format set out in this Prospectus.

The Saudi Arabian economy continues to rebound from the recession in 2020G resulting from the effects of
COVID-19. Positive gains were driven by a strong government focus on upgrading infrastructure and implementing
socio-economic reforms, most notably a rise in female employment.

The Saudi economy (GDP valued at SAR 4.2 trillion in 2022G) experienced a CAGR of 7.0% over 2018-22G, emerging
as the key driver and growing country in the GCC region which is growing at a CAGR of 5.2%3 over the same
period, as the government continued to target non-oil diversification, infrastructure expansion and socioeconomic
reforms, which translated into increased foreign and domestic investment. Disposable income per capita stood
at SAR 45,954 in 2022G, with growing consumer expenditure on food and beverages (F&B) supported by higher
employment levels among Saudi youth and women. Strong investment in tourism, ongoing privatization efforts
and food security ambitions are likely to foster continued economic improvement over the forecast period, with a
projected GDP CAGR of 2.9% over 2022-30G. Infrastructure development and increased tourism activity combined
with continued population growth are likely to fuel further expansion of consumer foodservice and, in turn, the food
production sector.

The wheat flour market is highly regulated and localized, with government subsidies in place for both producers
and end users.

The government plays a key role in the wheat flour market, procuring wheat from global and local producers and
supplying it to four milling companies at subsidized rates for processing into wheat flour. These milling companies,
originally owned by GFSA, were privatized between 2020G and 2021G and operate mills in different regions of
the Kingdom. The GFSA also regulates the price of the wheat flour produced, when sold in 45kg bags and above.
Smaller pack sizes offer an opportunity for milling companies to capitalize on the expansion of the modern retail
landscape. Locally produced wheat flour contributed to 98.5% of the market.

Wheat flour market grew in both volume and value term, as milling companies optimized production, expanded
customer base and enhanced their product portfolio, to cater to growing population and consumer foodservice
which is also expected to fuel a CAGR growth of 4.4% in value terms by 2030G.

After a brief contraction during the COVID-19 pandemic, market demand for wheat flour made a strong recovery
in 2022G with total consumption reaching 3.4 million tons, representing a 25.5% increase on the previous year
and a CAGR of 6.5% since 2018G. This translated into value sales of SAR 1.95 billion, representing a CAGR of 6.1%
since 2018G. A notable recovery in the tourism and food service sectors are expected to support a volume CAGR
of 3.2% over the 2022-30G period, to reach over 4.4 million tons by 2030G (corresponding to a CAGR of 4.4%
or SAR 2.76 billion in value terms). Overall consumption of wheat flour is mainly driven by bakeries and food
manufacturers, which explains the dominance of larger subsidized formats. Sales of subsidized 45kg packs and
bulk flour contributed 68.6% and 15.1% of total value sales respectively in 2022G, while 1-10kg pack sizes, whose
prices are not regulated, accounted for the remaining 16.3%. Sales of smaller 1-10kg pack sizes are likely to continue
benefitting from growing urbanization and modern retail expansion with an anticipated value share of 25.4% by
2030G, with 45kg and bulk sizes projected to contribute 60.2% and 14.4%, respectively.

3 Euromonitor Economies & Consumers Database
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The four milling companies hold a dominant position in Kingdom’s highly controlled wheat flour market.

The wheat flour market is concentrated among four milling companies, which were assigned around 75-80% of
total wheat for flour production over the past two years. Strong growth in volume demand for wheat flour in 2022
combined with a steep decline in imports saw a significant growth in volume sales by the four milling companies.
Modern Mills Company (MMC) capitalized on the growth in demand and registered the highest volume growth of
46.4% to achieve a volume share of around 24% (with a value share of 22%) through concerted efforts in optimizing
operations, enhancing customer and distributor engagements, and expanding the company’s focus on small SKUs.
The First Mills Company (MC1) held the highest volume share of 28% (equivalent value share of 26%) in 2022G. The
other two milling companies had a cumulative volume share of 47% (with a corresponding value share of 46%).

Heightened demand for total compound animal feed (livestock, poultry, fish and others) in the accessible market
was driven by its capacity to yield healthier outputs and its suitability for breeding and raising purposes, with future
growth of 3.5% CAGR in value terms by 2030G to be supported by the government’s focus on localizing poultry
production and consistent demand for red meat.

Total compound animal feed (livestock, poultry, fish and others) consumption reached 3.5 million tons in 2022G, up
by a CAGR of 7.0% since 2018G. Value sales growth outpaced growth in volume terms, registering a CAGR of 21.3%
since 2018G to reach over SAR 5.8 billion in 2022G. More than half of these sales (52%) were attributed to poultry
feed (SAR 3.0 billion in 2022G), which grew by a CAGR of 22.4% over the same period. Livestock feed accounted
for a smaller share of 39.5%, due to the lower cost of this less specialized feed. The total compound animal feed
market is projected to experience a CAGR of 4.7% over the forecast period to reach volume sales of around 5.1
million tons by 2030G. A slightly lower CAGR of 3.5% should result in value sales of around SAR 7.7 billion by
2030G. Consumption of poultry feed is expected to outpace that of livestock over the forecast period, in volume
terms, with the share of poultry feed expected to reach around 57.0% of the market by 2030G, while livestock feed
is anticipated to decline to 38.8%.

The total accessible compound animal feed (livestock, poultry, fish and others) market is concentrated among the
top three players.

There are over 30 total compound feed manufacturers in the Kingdom. The top three players—ARASCO, United
Feed Manufacturing Company and FEEDCO—held over a 50% value share in 2022G, leveraging long-standing
partnerships with farms, robust supply chains and versatility in their operations to maintain their leading positions.
Modern Mills Company, with the largest processing capacity for animal feed among the main flour milling companies
at 1,400 tons per day, had the highest value share among the four milling companies at 7% in 2022G.

Modern Mills Company holds a strong position in both the wheat flour and total compound animal feed markets.

Modern Mills Company operates flour mills in the Southern, Western (with focus on Makkah and Medina regions)
and Northern regions of the Kingdom, with a combined daily processing capacity of 3,451 tons for wheat milling
and 1,400 tons for animal feed. Backed by a strong consumer base across the Kingdom, Modern Mills Company
focuses on optimizing its operations, enhancing its relationships with distributors and expanding its customer base
through concerted engagements in 2022. This helped Modern Mills Company expand its volume share in the wheat
flour category from over 20% in 2021G to around 24% in 2022G. The steep volume growth was also supported by
the Company’s focus on smaller pack sizes across various channels.

With the highest animal feed processing capacity among all the milling companies (53.8% of the total), Modern Mills
Company is in a strong position to take advantage of the rapidly growing animal feed market. Identifying growth
opportunities in poultry and leveraging its leadership position in the Southern region, the company expanded into
the poultry segment, which as of 2022G, accounted for 48.0% of the overall animal feed sales for the company.
Modern Mills company also actively invests in R&D to customize region-specific animal feed compositions and
expand its footprint across the Kingdom.

Keeping market expansion and growth at the forefront, the company aims to continue investing in research and
development to expand its remit into new products and adjacent categories in the coming years.
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SUMMARY OF FINANCIAL INFORMATION

The selected financial information set out below should be read in conjunction with the audited financial statements
for the financial years ended 31 December 2020G, 2021G, and the audited consolidated financial statements for
the fiscal year ended 31 December 2022G, together with the notes thereto, in each case prepared in accordance
with the International Financial Reporting Standards, as endorsed in the Kingdom of Saudi Arabia (IFRS-KSA).
These audited financial statements and the notes attached thereto are included in this Prospectus. In addition, the
selected financial information should also be read in conjunction with the condensed consolidated interim financial
statements for the six-month period ended 30 June 2023G, together with the notes thereto, which were prepared
in accordance with International Accounting Standard No. 34 (Interim Financial Reporting) as endorsed in the
Kingdom of Saudi Arabia. These audited financial statements and the notes attached thereto are included in this
Prospectus.

The financial information for the financial year ended 31 December 2020G was extracted from the Group's financial
information presented in the audited financial statements for the financial year ended 31 December 2021G, which
were audited by Aldar for Audit and Consultancy, as well as the Management's information. Similarly, the financial
information for the financial years ended 31 December 2021G and 2022G were also extracted from the Group's
financial information presented in the consolidated audited financial statements for the financial year ended
31 December 2022G, which were audited by KPMG, in addition to the Management's information. The financial
information related to the six-month periods ending on 30 June 2022G and 2023G was extracted from the Group’s
financial information presented in the condensed interim consolidated financial statements for the six-month period
ended 30 June 2023G, which was audited by KPMG, in addition to the Management's information.

The tables below set out the Group’'s summary statement of profit and loss and other comprehensive income,
summary statement of financial position, summary statement of cash flows and selected key performance indicators
for the financial years ending 31 December 2020G, 31 December 2021G, 31 December 2022G and the six-month
periods ending 30 June 2022G and 2023G.

Table (1.5): Statement of Profit or Loss and Other Comprehensive Income for the Fiscal Years Ended
31 December 2020G, 2021G, and 2022G and the Six-Month Period Ended 30 June 2022G
and 2023G

Six- Six-
month month

Variance | Variance period period
2020G 2021G 2022G ended ended

Variance
30 June

SAR in 000s 20226 -

Audited Audited Audited 30 June 30 June
2022G 2023G
Re- Re-
viewed viewed

30 June
2023G

Revenue 435,280 555,012 978,001 27.5% 76.2% 49.9% 461,633 451,979 (21%)

Cost of Revenue (297,393) (392,552) (611,994) 32.0% 55.9% 43.5% (299,523) (279,723) (6.6%)

Gross Profit 137,887 162,459 366,007 17.8% 125.3% 62.9% 162,110 172,256 6.3%
Selling and

Distribution (5,169) (10,922) (27,868) 1M.3% 155.2% 132.2% (4,409) (18,744) 3251%
Expenses

General and
Administrative (62,197) (63,037) (68,626) 1.4% 8.9% 5.0% (33,874) (23,430) (30.8%)
Expenses

Expected Credit
Loss on Trade - - (103) N/A N/A N/A 10) - (100.0%)
Receivables

Other Income

. 2,923 106 697 (96.4%) 557.5% (51.2%) 42 - (100.0%)
(Operating)*
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Six- Six-
month month ;
period period Variance
_ 20206 | 20216 | 20226 | Variance | Variance ended ended 30 June
SAR in 000s : : : 2020G- | 2021G- 20226G -
Audited Audited Audited 30 June 30 June
20216 | 20226 30 June
20226 | 20236
2023G
Re- Re-
viewed viewed
Operating Profit 73,443 88,606 270,107 20.6% 204.8%  91.8% 123,858 130,081 5.0%
Financing Costs ~ (9,402)  (6,920)  (35815)  (26.4%)  417.6%  952%  (14387)  (23,636) 64.3%
Enanc
|r:2<a>nmcelz]g 892 205 1344 (77.0%)  5556%  22.7% 253 1,403 454.5%

Profit Before

orat 64,934 81,891 235636  26.1%  187.7%  90.5% 109,724 107,848 (1.7%)
Zakat Expense - (2378)  (2,627) N/A 10.5% N/A (1,386) (2,612) 88.5%
Year Profit 64,934 79,513 233,009 22.5% 193.0% 89.4% 108,338 105,236 (2.9%)
Remeasurement
of defined benefit - - 44 N/A N/A N/A - - N/A
obligations
Total
honsi
COmMPrenensive 64,934 79513 233053  225%  1931%  89.4% 108338 105236 (2.9%)
income for the
year
P t
As a % of revenue Percentage Points Percentage erce.n EE
Points
Profit
Gross Profi 31.7% 29.3% 37.4% 2.4) 81 57 351% 281% 30
Margin
e Profi
Operating Profit 16.9% 16.0% 27.6% 0.9 16 10.7 26.8% 28.8% 20
Margin
| Margi
neome Margin 14.9% 14.8% 241% ©n 9.3 9.2 23.8% 23.9% 01
Before Zakat
Ezt;?:ome 14.9% 14.3% 23.8% 0.6 9.5 8.9 23.5% 23.3% 0.2)

Source: the audited financial statements for the fiscal year ended December 2021G, the consolidated audited financial statements
for the fiscal year ended 31 December 2022G, the condensed interim consolidated financial statements for the six-month period
ended 30 June 2023, and management information

* Other revenues were reclassified in the fiscal year ended on 31 December 2021G and the six-month period ended on 30 June 2022
by type of revenues between financing revenues and other operating revenues to conform to the classification approved in the
consolidated audited financial statements for the fiscal year ended on 31 December 2022.
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Statement of Financial Position

Table (1.6): Summary of the Statement of Financial Position as at 31 December 2020G, 2021G, and
2022G and as at 30 June 2023G

31 December 2020G | 31 December 2021G | 31 December 2022G 30 June 2023G

SAR in 000s Audited Audited Audited Reviewed
Total Non-current Assets 906,581 948,356 925,858 910,531
Total Current Assets 464,100 223,769 226,360 236,788
Total Assets 1,370,681 1,172,125 1,152,218 1,147,318
Total Equity 1,138,225 97,838 178,428 213,664
Total Non-current Liabilities 181,846 924,331 776,355 742,356
Total Current Liabilities 50,611 149,957 197,435 191,298
Total Liabilities 232,456 1,074,287 973,790 933,654
Total Equity and Liabilities 1,370,681 1,172,125 1,152,218 1,147,318
Key Performance Indicators
Return on Average Assets** 4.7% 6.8% 20.2% 20.0%
Return on Average Equity*** 5.7% 81.3% 130.6% 107.6%
Current Ratio**** 9.2 1.5 11 1.2

Source: the audited financial statements for the fiscal year ended 31 December 2021G, the consolidated audited financial statements
for the fiscal year ended 31 December 2022G, the condensed interim consolidated financial statements for the six-month period
ended 30 June 2023, and management information

*The opening balance for the financial year 2021G was adjusted for the following accounts: property, plant, and equipment; right-of-
use assets; inventories; and other liabilities; retained earnings; statutory reserve; lease obligations; and trade payables. Accordingly,
the balances as at 31 December 2020G were extracted from the consolidated audited financial statements for the 2021G, i.e. prior to
the adjustment taking effect, and the balances as at 31 December 2021G were extracted from the audited financial statements for the
2022G, i.e. after the adjustment taking effect. For more information about the adjustments, please refer to Section 6.10 ("Correction
of Errors").

**Return on assets is calculated based on net income for the year divided by total assets. For the six-month period ended 30 June
2023G, it is calculated using the last twelve months net income.

***Return on equity is calculated based on net income for the year divided by total equity. For the six-month period ended 30 June
2023G, it is calculated using the last twelve months net income.

****Current ratio is calculated based on current assets divided by current liabilities.

Statement of Cash Flows

Table (1.7): Summary of the statement of cash flows for the period ended 31December 2020G, 2021G,
and 2022G and on 30 June 2023G

SAR in 000s 31 December 2020G | 31 December 2021G | 31 December 2022G 30 June 2023G
Audited Audited Audited Reviewed

Profit Before Zakat 64,934 81,891 235,636 107,848
Net Cash from Operating Activities 104,400 154,464 353,215 88,593
Net Cash Used in Investing Activities (19,500) (18,434) (32,193) (9,187)
Net Cash Used in Financing Activities (13,684) (411,950) (296,995) (100,582)

Source: the audited financial statements for the fiscal year ended 31 December 2021G, the consolidated audited financial statements
for the fiscal year ended 31 December 2022G, the condensed interim consolidated financial statements for the six-month period
ended 30 June 2023, and management information
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SUMMARY OF RISK FACTORS

Before considering an investment in the Offer Shares, prospective investors are advised to carefully consider all the

information contained in this Prospectus, particularly the risks stated below and which are described in detail in
Section 2 (“Risk Factors”).

a- Risks Related to the Company’s Operations

29-
30-
31-

Risks Related to Government Subsidies and the Company’s Reliance on GFSA for the Supply of Wheat and
other Key Suppliers

Risks Related to Restatement of Financial Statements Due to Accounting Errors
Risks Related to the Company’s Breach of its Obligations under the Wheat Supply Agreement
Risks Related to the Availability and High Prices of Raw Materials

Risks Relating to Leases and not Owning the Lands on which the Company’s Production Facilities are
Located

Risks Related to the nature of the transactions and concentration of transactions with Some Key Suppliers
Risks Related to Capacity Constraints and Production Inefficiency

Risks Related to the Development of Production Lines and Replacement of Assets

Risks Related to the Impact of Increasing Costs and Operating Expenses on the Company’s Business

Risks Related to Safety Accidents at the Company’s Production Facilities and Employees’ Occupational
Errors

Risks Related to the Potential Misconduct of the Company’s Employees and Errors
Risks Related to the Company’s Supply Chain

Risks Related to the Company’s Operations and Unexpected Interruptions to the Company’s Business
Risks Related to Production Defects

Risks Related to Maintaining its Brand Reputation

Risks Related to Retail Product Sales

Risks Related to Interruptions in the Company’s IT Systems

Risks Related to the Company’s Strategy

Risks Related to the Seasonality of Revenues

Risks Related to the Company’s Related Party Transactions

Risks Relating to Protecting Certain Trademarks

Risks Relating to the Outbreak of Infectious Diseases or Other Serious Public Health Concerns, including
the Continuing Global Spread of COVID-19

Risks Related to the Company’s Reliance on its Senior Management and Key Personnel

Risks Related to Financing Facilities, Liquidity and Obtaining Additional Loans

Risks Related to the Lack of Hedging Instruments

Risks Related to the Distribution of Profits

Risks Related to the Company’s Implementation of a Newly Adopted Corporate Governance Manual
Risks Related to Management’s Lack of Experience in Managing a Publicly Listed Company

Risks Related to the Adequacy of Insurance Coverage

Risks Related to Litigation Involving the Company

Risks Related to the Company’s Revenue Growth Rates
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33-
34-
35-
36-
37-
38-
39-
40-
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Risks Related to the Potential Misconduct of the Company’s Employees and Third-Party Agents
Risks Related to Storage Maintenance and Mismanagement

Risks Related to the Transportation of the Company’s Raw Materials and Products

Risks Related to the Concentration of Revenue in Specific Geographic Areas

Risks Related to the Concentration of Revenue in Key Customers

Risks Related to the Lack of Sales Contracts with Customers

Risks Related to the Companies Law

Risks Related to Exchange Rate Fluctuations

Risks Related to Zakat

b- Risks Relating to the Market, Industry and Regulatory Environment

Cc-

Risks Related to the Impact of Political and Economic Risks on the Company’s Operations
Risks Related to the Increasing Competition in the Industry which the Company Operates
Risks Related to Natural Disasters

Risks Related to the Competition Law

Risks Associated with Statutory Regulations, Permits, Licenses and Approvals Necessary for the Company’s
Business

Risks Related to Environmental, Health and Safety Laws and Regulations

Risks Related to Changes in Laws and Government Policies in Saudi Arabia, or Changes in their Application
to the Company

Risks Related to Saudization, Non-Saudi Employees, and Other Labor Law Requirements
Risks Related to the Imposition of Additional Fees or New Taxes
Risks Related to VAT

Risks Related to the Overall Decline in the Number of Consumers or Levels of Consumer Spending on the
Company’s Business

Risks Related to the Offer Shares

Risks Related to Actual Control by Substantial Shareholders on the Interests of the Company and Other
Shareholder

Risks Related to the Absence of a Prior Market for the Shares
Risks Related to Future Sales and Offers
Risks Related to Fluctuation in the Market Price of the Shares

Risks Relating to the Company’s Ability to Distribute Dividends

Risks Related to the Failure of Publishing Research or the Publishing of Unfavorable Research About the
Company
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