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Audit Committee’s Recommendation of External Auditor
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for Dar Al Arkan Real Estate Company

The Audit Committee received proposals from external
auditors to audit the annual financial statements for the year
2021 and review the financial statements for the second,
third quarters for the year 2021 and the first quarter for the
year 2022.

The evaluation of the proposals was based on many factors
like the professional experience of each audit office,
experience in Assurance Services with respect to the local

and international standards, license approval by Capital
Market Authority (CMA) and the cost of the service.

The list of received proposals are as below:

Fees

S The Audit Firm (SAR)

M/s AlKharashi & Co. Certified
I 540,000

Accountants and Auditors (Mazars)

M/s AlAzem, AlSudairy, AlShaikh &
2, i 310,000
Partners CPAs & Consultants (Crowe)

Based on the above, the Audit Committee has recommended
M/s AlKharashi & Co. Certified Accountants and Auditors
(Mazars) as the External Auditor of Dar Al Arkan Company
to audit the annual financial statements for the year 2021
and review the financial statements for the second, third
quarters for the year 2021 and the first quarter for the year
2022.
Tariq Bin Mohammed Al Jarallah

Audit Committee Chairman
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Independent Limited Assurance Report on personal interest's Board of
Directors regarding business and contracts related to the Company in
accordance with provisions of Article (71) of Companies Law
To the Shareholders
Dar Al Arkan Real Estate Development Company
A Saudi Joint Stock Company
Riyadh — KSA

Scope of work:

We have performed a limited review of attached notification submitted by His Excellency
Chairman of Board of Directors of Dar Al Arkan Real Estate Development Company (the
“Company”) to the Ordinary General Assembly on business and contracts in which one of Board
of Directors’ member has a direct or indirect personal interest in it. The management of Company
is responsible for preparing this attached notification. We have performed our limited review in
accordance with International Standard on Auditing No. 3000 (assurance engagements other than
examination or review of historical financial information) approved by Saudi Organization for
Certified Public Accountants (SOCPA).

We are independent of the Company in accordance with International Ethics Standards Board for
Accountants’ Code of Ethics for Professional Accountants (IESBA Code) together with the ethical
requirements and we have fulfilled our other ethical responsibilities in accordance with these
requirements and the IESBA Code.

Our review included procedures i Soiain reasonable assurance that enable us to give a conclusion
from the limited review we performed.

The limited review is significantly lower in scope than the audit to express an opinion on attached
notification submitted by His Excellency Chairman of Board of Directors of the Company to the
Ordinary General Assembly on business and contracts in which one of Board of Directors’
member has a direct or indirect interest in it. Accordingly, we do not issue such an opinion.

Conclusion:

Based on procedures, we have performed and evidence obtained, and with exception of what is
indicated and disclosed in attached notification submitted by His Excellency Chairman of Board
of Directors, nothing has come to our attention that makes us believe that any of Board of
Directors’ members of Dar Al Arkan Real Estate Development Company has a personal interest
in business and contracts that was made for the Company’s account during the year ended
December 31, 2020.

For Al-Kharashi Co.

<

LKHARASHI & CO. C

AEMBER OF MAZARS

Suliemgh A. Al-Kharashi
Licenge No. (91)
Riyadh:

Shawwal 19,1442H
May 31, 2021G

ERTIFIED ACCOUNTANTS AND AUDITORS - PARTNERSHIP COMPANY -LICENSE NO

Al Kharashi & Co.

fied Accountants and Auditors
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Date: 30/5/2021

To/ Honorable members of the general assembly of Dar Al-
Arkan Real Estate Development Company

Peace be upon you and God’s mercy an blessings

In compliance with the article (71) of the Regulations for
Companies issued by the Ministry of Commerce and the article
(27 of the Corporate Governance Regulations issued by
Capital Market Authority (CMA), which requires the members
of the board to inform the board of anv direct or indirect
personal interest in the company businesses and contracts, the
Board of Dircctors would like to seck your distnguished

general assembly of the following:

I-

5

Voung on the busmess and contracts concluded or
that will be concluded between the Company and the
Saudi Housing Finance (SHL), in which the board
member Mr. Youssef bin Abdullah Al-Shalash, has an
indirecr interest m it. These businesses and contracts
are financing some customers of Dar Al-Arkan
Company to purchase houses. During the year 2020,
sales of [5.5 mullion saudi rivals were made. It was
paid from SHI. Company during the vear and there is
no ()uts[nnding or due balance in 2020. These
transactions are continuous, to be renewed annually,
and carried out in the context of regular business and
in accordance with the prevailing commercial terms

and without any prcfercntial conditions.

- Voung on the business and contracts concluded or
that will be concluded between the Company and Al-
Khatr Capital, in which cach of the members of the
Board of Directors: Youssef bin Abdullah Al-Shalash
and Majid bin Abdul Rahman Al-Qasim, have an
indircct interest 1n 1t. These businesses and contracts
arc to provide financial consultations to Dar Al-
Arkan. During the vear 2020, the entire amount due
was 1.5 nullion saud: ri)‘als, was paid to Al Khair
Capital Dubar Limited, which included fees and
charges during the vear amounted 1.5 mullion saudi
rivals. During 2020, there were no transactions with

Al-Khair Capital Saudi Arabia, and there s no
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outstanding or due balance. These services are
continuous, to be renewed annually, and carried out in
the context of regular business and in accordance with
the prevailing commercial terms and without any
preferential conditions.

The Board of Directors recommends to your honorable
general assembly to approve these businesses and contracts
and authorize them for the next year. External Auditor of
the company have been appointed to provide their special
report regarding these businesses and contracts according

to statutory requirements in accordance to SOCPA

standards.

Chairman
Youssef bin Abdullah Al-Shalash (
105633 ‘1.0 1010160195 . 72543 :d ginnll o)
agoull aypell ablaoll 11656 (alyll C.C.No: 72543
C.R: 101016095 Head Office, PO.Box: 105633, T +96611 206 9888
Riyadh 11656, Kingdom Of Saudi Arabia F+966 11 206 1616

Cllad e e Ay Gatue ol W8 s gl 2am Vs
EPPRVCINS P PR I PREPURRPRTCES PR SV
Agluaii b g i gl (909 sl 4y jladll Loy ,50

COlalaall @lli e 438) gall 5 8 gall aSiumaad 3 0Y) (ulae o ng
el A 5N il aal ye (il o3 2By a0l Glad L i il
ailacall T g dpalladll clllaiall cosa 0Tl Sl o geads i

O g3 Cpaall o gad) Al e 3 plall

1Y) Gudaa iy

B> A IV KPR e

www.daralarkan.com



Attached to Item No. (8) The proposed amendments to the Remuneration and
Nominations Committee Regulations



Article text before amendment

Remuneration and Nominations Committee Regulations

Introduction

This regulation aims to define the scope of work of the Remuneration and Nomination
Committee in Dar Al Arkan Real Estate Company, in application of the provisions of
paragraph (7) of article fifty and paragraph (b) of article 60 and paragraph (b) of article
64 of ht e corporate governance regulations issued by the board of the capital market
under resolution no. 8-16-2017, dated 16/5/1438H corresponding to 13/2/2017

1. Objectives

The objectives of forming the remuneration and nominations committee (the
committee) are to assist the board of directors (the board) of Dar Al Arkan Real Estate
Development Company (the company) in exercising its responsibilities in nominating
and independence the members of the board of directors and the affiliate committees.

2. General provisions
Formation of the committee

a) The remuneration and nominations committee shall be formed by a decision of
the company’s board of directors who are not members of the executive board
of directors, provided that at least one of them is an independent member.

b) The general assembly of the company shall issue, based on the proposal of the
board of directors, the charter of the remuneration and nominations committee,
provided that this regulation includes the controls and procedures for the work
of the committee, its tasks, the rules for selecting its members, the duration of
their membership, and remunerations.

c) The board of directors shall form the remuneration and nominations committee
according to the following:

1) The company’s need, circumstances and conditions to enable it to
perform its duties effectively.

2) The formation of the committee shall be according to the general
procedures established by the board, which include defining the mission
of the committee, the duration of its work, the powers vested in it during
this period, and how the board controls it. The committee shall inform
the board of its results or take decision transparently. The board shall
follow up on the work of this committee regularly to verify the exercise of
the tasks assigned to it.

3) The committee is responsible for its actions before the board without
prejudice to the board’s responsibility for those actions and the powers
or authorities delegated to it.

4) The number of committee members should not be less than three and
not more than five.

5) The chairman of the committee or his delegate from among its members
must attend the general assemblies to answer the shareholders’
questions



6) The company shall notify the CMA of the names of the members of the
committee and their membership status within five working days from
the date of their appointment and any changes to that within five working
days from the date of the changes.

Chairman of the committee

1.

A member of the committee works as a chairman of the committee and this
person shall be appointed by the board or appointed by the committee
members through an affirmative vote for the majority of the committee members
The chairman of the committee determines its agenda, the number and duration
of its meetings, and he has the right to meet the company’s management and
access all their information. This chairman may also draw up any other
regulations that he deems necessary for the functioning of the committee

The chairman of the committee shall prepare the agenda for the meetings of
the committee and the schedule of meetings shall be distributed, whenever
applicable, the agenda of the meetings to the members at least one week
before the date of the meeting

Secretary (secretary of the committee)

The committee appoints a secretary who is responsible for keeping records of the
committee’s procedures and minutes in order to provide the board with reports on the
work of the committee, in addition to performing other tasks assigned to him from time
to time by the committee or under the guidance of one of their members. This secretary
is not required to be a member of the board

3. Membership of the committee

a)

A sufficient number of non-executive board members must be appointed to the
committee as it is concerned with the tasks that may give rise to conflicts of
interest such as ensuring the integrity of financial and non-financial reports,
reviewing the deals of related parties, nominating for membership in the board,
appointing senior executives, and determining remuneration. The chairman of
the committee shall adhere to the principals of honesty, loyalty, care and
attention to the interests of the company and the shareholders and put them
before their personal interest.

The company take into account when forming the committee that its members
are from the independent Board members, and it is permissible to seek the help
of non-executive members or persons who are not members of the Board,
whether they are shareholders or others.

The Chairman of the Board pf Directors may participate in the membership of
the Committee, provided that he does not held the position of head in this
Committee.

4- Subjects

a)

b)

The committee studies the subjects that are related to it or that are referred to
it by the Board of Directors, and submits its recommendations to the Board to
take a decision thereon, or to take decisions if the Board authorizes it to do so.
The committee may seek assistance from experts and specialists from within
the company or outside it within the limits of its validity, provided that this should
be included in the minutes of the committee meeting, with the name of the



expert mentioned and his relationship to the company or the executive
management.

5- meeting of the committee

a)
b)

The committee meets periodically at least every six months.

No member of the Board of Directors or executive managements, except for
the Committee’s secretary and members of the Committee, has the right to
attend its meetings unless the Committee requests to hear his opinion or obtain
his advice.

In order for the committee’s meeting to be valid, a majority of its members must
be present. Its decisions shall be issued by the majority of the votes of those
present, and in the case of equal votes, the Chairman shall have the casting
vote.

The Committee’s meetings must be documented and its minutes prepared
include discussions and deliberations, document the committee’s
recommendations and voting results, keep them in a special and organized
record, and indicate the name of the members present and the reservations
they make-if any-, and signing these minutes from all the members present.

6- Remuneration
Committee terms of reference regarding remuneration
The Committee shall be responsible of the following:

1)

Prepare a clear policy for the remuneration of the members of the Board of
Directors and the Committee emanating from the Board and the executive
management, and submit it to the Board of Directors for consideration in
preparation for approval by the General Assembly, provided that this policy
follows the standard related to performance, disclosure and verification of their
implementation.

Clarify the relationship between the remuneration granted and the applicable
remuneration policy, and indicate any substantial deviation from this policy.
Periodically review the remuneration policy and evaluate its effectiveness in
achieving the objectives expected of it.

To recommend to the Board of Directors the remuneration of the members of
the Board of Directors, the Committee emanating from it and the senior
executives of the company in accordance with the approved policy.

Remuneration Policy

Without prejudice to the provisions of the corporate and financial market regulations
and their executive regulations, the remuneration policy must take into account the
following:

1)
2)

Its consistency with the company’s strategy and objectives.

To offer remuneration for the purpose of urging members of the Board of
Directors and executive management to make the company successful on the
long term, such as linking the changing part of the remuneration to long-term
performance.

Remuneration are determined based on the level of post, tasks and
responsibilities assigned to them, educational qualifications, work experience,
skills and level of performance.

Its consistency with the scale, nature and degree of risk of the company.
Taking into account the practices of other companies in determining
remunerations, while avoiding the unjustified rise in remuneration and
compensation that may result from that.



6)

7)
8)

To aim for attracting, maintaining and motivating professional competencies,
without any exaggeration.

To be prepared upon new appointments.

Cases of stopping the exchange of the remuneration or its refund if it is
determined that it was decided on the basis of inaccurate information provided
by a member of the Board of Directors or executive management; This is to
prevent the employment situation from being used to obtain unpaid
remuneration.

Regulating the granting of shares in the company to the members of the Board
of Directors and executive management, whether it is a new issue or shares
bought by the company.

Disclosure of remuneration

a)

b)

The Board of Directors shall comply with the following:

1) Disclosure of remuneration policy and how to determine the remuneration
of the members of the Board and the executive management of the
company.

2) Disclose accurately, transparently and in detail in the report of the Board of
Directors, the remuneration granted to members of the Board of Directors
and the Executive management directly or indirectly, without concealment
or deception, whether they are amounts, benefits or advantages, whatever
their nature and name. if the benefits are shares in the company, then the
value entered for the shares is the market value at the due date.

3) Clarify the relationship between the remuneration granted and the
applicable remuneration policy, and indicate any substantial deviation from
this policy.

4) Indicate the necessary details regarding the remuneration and
compensation paid to each of the following separately:

a) Board of Directors.
b) Five of the senior executives who received the highest remuneration
from the company, including CEO and CFO.
c) Committee members.
The disclosure in this paragraph shall be included in the report of the Board of
Directors.

7- Nominations
Committee terms of reference regarding nominations
The committee shall be responsible for the following:

1)

2)

3)
4)

5)

Proposing clear policies and standards for membership in the Board of
Directors and executive management.

Recommendation to the Board of Directors to nominate members re-nominate
them in accordance with the approved policies and standards, taking into
consideration that no person previously convicted of an offence prejudice to
integrity is nominated.

Preparing a description of the capabilities and qualifications required for
membership of Board of Directors and filling executive management positions.
Determine the time that the member must allocate to the work of the Board of
Directors.

Annual review of the necessary skills or appropriate experiences for Board
membership and executive management positions.



6) Review the structure of the Board of Directors and executive management and
provide recommendations regarding changes that can be made.

7) Annual verification of the independence of the independent members, and the
absence of any conflict of interest if the member is a member of the Board of
Directors of another company.

8) Job description for executive, non- executive members, independent members,
and senior executives.

9) Establishing special procedures in the event of vacancy of the position of a
member of the Board of Directors or senior executives.

10)ldentify weaknesses and strength in the Board of Directors, and propose
solutions to address them in a manner consistent with the company’s interest.

Nomination procedures

a) When nominating members of the Board of Directors, the committee shall
observe the conditions and provisions stated in this regulation, and the
requirements determined by the committee.

b) The number of nominees for the Board of Directors whose names appear
before the General Assembly must exceed the number of available seats so
that the General Assembly has the opportunity to choose from among the
nominees.

Posting the nomination announcement

The company shall publish the nomination announcement on the company’s website,
the website of the market and in any other means determined by the authority; this is
to invite people who wish to run from membership in the Board of Directors, provided
that the nomination will remain open for at least one month from the date of the
announcement.

The right of the shareholder to stand for nomination

The provisions of these regulations shall not prejudice the right of every shareholder
in the company to nominate himself or others to membership in the Board of Directors
in accordance with the provisions of the Companies Law and its executive regulations.

Election of the members of the Board of Directors

a) The company announces, on the market’s website, information about nominees
for membership in the Board of Directors when publishing or inviting the general
assembly. This information should include a description of the nominees’
experiences, qualifications, skills, jobs and previous and current memberships.
The company must provide a copy of this information in its headquarters and
website.

b) The cumulative vote must be used in the election of the Board of Directors, so
that the right to vote per share may not be used more than once.

e Cumulative voting: a voting method for selecting members of the Board
of Directors that gives each shareholder the ability to vote with the
number of shares they hold; so that he has the right to vote for one
nominee or divide it among his chosen nominees without repeating these
votes.

c) Voting in the general assembly is restricted to the nominees for membership in
the Board of Directors whose information was announced by the company in
accordance with paragraph (a).



8- Reporting

1) The committee shall regularly provide the Board of Directors with a report on
its work and any reports requested by the Board.

2) Each committee meeting must be followed by a report on the outcomes of the
meeting, which will be submitted to the Board of Directors.

9- Annual performance evaluation

1) The Board of Directors evaluates the performance and work of this committee
and its members.

2) On the proposal of the Remuneration and Nominations Committee, the Board
of Directors sets the necessary mechanisms to evaluate the performance of the
Committee members annually. That is through appropriate performance
measurement indicators related to the extent of achieving the strategic goals of
the company and the quality of risk management and the adequacy of internal
control systems and others, provided that the weaknesses and strengths are
identified and the proposal to address them in consistency.

3) The committee shall annually assess its performance of its duties and the
obligations of the committee members towards its activities and duties
stipulated in this regulation, and refer the results of those evaluations to the
Board of Directors.

4) The performance evaluation procedures must be written, clear, and disclosed
to the Committee members.

10- Delegation
1) The Board of Directors of the company is responsible for its activities and if it
delegates the Committee, entities or individuals to exercise some of its power.
In all cases, the Board of Directors may not issue a general indefinite
delegation.
2) The Committee may, according to a written decision or power of attorney,
delegate all or some of its powers to one or some of its members.

11- confidentiality

The work of the committee must be kept completely confidential and without obtaining
written permission from the head of the Committee. It is not permissible for any
member to disclose any information related to what took place in the meeting he
attended or what was taken in it.



Article text after the amendment

Introduction

This regulation aims to define the scope of work of the Remuneration and Nomination
Committee in Dar Al Arkan Real Estate Company, in application of the provisions of
paragraph (7) of article fifty and paragraph (b) of article 60 and paragraph (b) of article
64 of ht e corporate governance regulations issued by the board of the capital market
under resolution no. 8-16-2017, dated 16/5/1438H corresponding to 13/2/2017

1. Objectives

The objectives of forming the remuneration and nominations committee (the
committee) are to assist the board of directors (the board) of Dar Al Arkan Real Estate
Development Company (the company) in exercising its responsibilities in nominating
and independence the members of the board of directors and the affiliate committees.

2. General provisions
Formation of the committee

a) The remuneration and nominations committee shall be formed by a decision of
the company’s board of directors who are not members of the executive board
of directors, provided that at least one of them is an independent member.

b) The general assembly of the company shall issue, based on the proposal of the
board of directors, the charter of the remuneration and nominations committee,
provided that this regulation includes the controls and procedures for the work
of the committee, its tasks, the rules for selecting its members, the duration of
their membership, and remunerations.

c) The board of directors shall form the remuneration and nominations committee
according to the following:

1) The company’s need, circumstances and conditions to enable it to
perform its duties effectively.

2) The formation of the committee shall be according to the general
procedures established by the board, which include defining the mission
of the committee, the duration of its work, the powers vested in it during
this period, and how the board controls it. The committee shall inform
the board of its results or take decision transparently. The board shall
follow up on the work of this committee regularly to verify the exercise of
the tasks assigned to it.

3) The committee is responsible for its actions before the board without
prejudice to the board’s responsibility for those actions and the powers
or authorities delegated to it.

4) The number of committee members should not be less than three and
not more than five.

5) The chairman of the committee or his delegate from among its members
must attend the general assemblies to answer the shareholders’
questions

6) The company shall notify the CMA of the names of the members of the
committee and their membership status within five working days from



the date of their appointment and any changes to that within five working
days from the date of the changes.

7) The enactment date of the Committee is the formation date and shall
end on the expiry of the Board’s term. The Committee’s term must be
consistent with the duration of the Board tenure.

8) Remuneration of the members of the committee: Each member of the
committee has the right to receive annual remunerations based on the
company's approved policies and the company's articles of association.

Chairman of the committee

1.

A member of the committee works as a chairman of the committee, who must
be from among the Independent Directors and this person shall be appointed
by the board or appointed by the committee members through an affirmative
vote for the majority of the committee members

The chairman of the committee determines its agenda, the number and duration
of its meetings, and he has the right to meet the company’s management and
access all their information. This chairman may also draw up any other
regulations that he deems necessary for the functioning of the committee

The chairman of the committee shall prepare the agenda for the meetings of
the committee and the schedule of meetings shall be distributed, whenever
applicable, the agenda of the meetings to the members at least one week
before the date of the meeting

Secretary (secretary of the committee)

The committee appoints a secretary who is responsible for keeping records of the
committee’s procedures and minutes in order to provide the board with reports on the
work of the committee, in addition to performing other tasks assigned to him from time
to time by the committee or under the guidance of one of their members. This secretary
is not required to be a member of the board

3. Membership of the committee

a)

A sufficient number of non-executive board members must be appointed to the
committee as it is concerned with the tasks that may give rise to conflicts of
interest such as ensuring the integrity of financial and non-financial reports,
reviewing the deals of related parties, nominating for membership in the board,
appointing senior executives, and determining remuneration. The chairman of
the committee shall adhere to the principals of honesty, loyalty, care and
attention to the interests of the company and the shareholders and put them
before their personal interest.

The company take into account when forming the committee that its members
are from the independent Board members, and it is permissible to seek the help
of non-executive members or persons who are not members of the Board,
whether they are shareholders or others.

The Chairman of the Board of Directors may patrticipate in the membership of
the Committee, provided that he does not held the position of head in this
Committee.

4- Subjects



a)

b)

The committee studies the subjects that are related to it or that are referred to
it by the Board of Directors, and submits its recommendations to the Board to
take a decision thereon, or to take decisions if the Board authorizes it to do so.
The committee may seek assistance from experts and specialists from within
the company or outside it within the limits of its validity, provided that this should
be included in the minutes of the committee meeting, with the name of the
expert mentioned and his relationship to the company or the executive
management.

5- meeting of the committee

a)
b)

The committee meets periodically at least every six months.

No member of the Board of Directors or executive managements, except for
the Committee’s secretary and members of the Committee, has the right to
attend its meetings unless the Committee requests to hear his opinion or obtain
his advice.

In order for the committee’s meeting to be valid, a majority of its members must
be present. Its decisions shall be issued by the maijority of the votes of those
present, and in the case of equal votes, the Chairman shall have the casting
vote.

The Committee’s meetings must be documented and its minutes prepared
include discussions and deliberations, document the committee’s
recommendations and voting results, keep them in a special and organized
record, and indicate the name of the members present and the reservations
they make-if any-, and signing these minutes from all the members present.

6- Remuneration
Committee terms of reference regarding remuneration
The Committee shall be responsible of the following:

1)

Prepare a clear policy for the remuneration of the members of the Board of
Directors and the Committee emanating from the Board and the executive
management, and submit it to the Board of Directors for consideration in
preparation for approval by the General Assembly, provided that this policy
follows the standard related to performance, disclosure and verification of their
implementation.

Clarify the relationship between the remuneration granted and the applicable
remuneration policy, and indicate any substantial deviation from this policy.
Periodically review the remuneration policy and evaluate its effectiveness in
achieving the objectives expected of it.

To recommend to the Board of Directors the remuneration of the members of
the Board of Directors, the Committee emanating from it and the senior
executives of the company in accordance with the approved policy.

Remuneration Policy

Without prejudice to the provisions of the corporate and financial market regulations
and their executive regulations, the remuneration policy must take into account the
following:

1)
2)

Its consistency with the company’s strategy and objectives.

To offer remuneration for the purpose of urging members of the Board of
Directors and executive management to make the company successful on the
long term, such as linking the changing part of the remuneration to long-term
performance.



3) Remuneration are determined based on the level of post, tasks and
responsibilities assigned to them, educational qualifications, work experience,
skills and level of performance.

4) Its consistency with the scale, nature and degree of risk of the company.

5) Taking into account the practices of other companies in determining
remunerations, while avoiding the unjustified rise in remuneration and
compensation that may result from that.

6) To aim for attracting, maintaining and motivating professional competencies,
without any exaggeration.

7) To be prepared upon new appointments.

8) Cases of stopping the exchange of the remuneration or its refund if it is
determined that it was decided on the basis of inaccurate information provided
by a member of the Board of Directors or executive management; This is to
prevent the employment situation from being used to obtain unpaid
remuneration.

9) Regulating the granting of shares in the company to the members of the Board
of Directors and executive management, whether it is a new issue or shares
bought by the company.

Disclosure of remuneration
a) The Board of Directors shall comply with the following:

1) Disclosure of remuneration policy and how to determine the remuneration
of the members of the Board and the executive management of the
company.

2) Disclose accurately, transparently and in detail in the report of the Board of
Directors, the remuneration granted to members of the Board of Directors
and the Executive management directly or indirectly, without concealment
or deception, whether they are amounts, benefits or advantages, whatever
their nature and name. if the benefits are shares in the company, then the
value entered for the shares is the market value at the due date.

3) Clarify the relationship between the remuneration granted and the
applicable remuneration policy, and indicate any substantial deviation from
this policy.

4) Indicate the necessary details regarding the remuneration and
compensation paid to each of the following separately:

a) Board of Directors.
b) Five of the senior executives who received the highest remuneration
from the company, including CEO and CFO.
c) Committee members.
b) The disclosure in this paragraph shall be included in the report of the Board of
Directors.

7- Nominations
Committee terms of reference regarding nominations
The committee shall be responsible for the following:
1) Proposing clear policies and standards for membership in the Board of
Directors and executive management.
2) Recommendation to the Board of Directors to nominate members re-nominate
them in accordance with the approved policies and standards, taking into



consideration that no person previously convicted of an offence prejudice to
integrity is nominated.

3) Preparing a description of the capabilities and qualifications required for
membership of Board of Directors and filling executive management positions.

4) Determine the time that the member must allocate to the work of the Board of
Directors.

5) Annual review of the necessary skills or appropriate experiences for Board
membership and executive management positions.

6) Review the structure of the Board of Directors and executive management and
provide recommendations regarding changes that can be made.

7) Annual verification of the independence of the independent members, and the
absence of any conflict of interest if the member is a member of the Board of
Directors of another company.

8) Job description for executive, non- executive members, independent members,
and senior executives.

9) Establishing special procedures in the event of vacancy of the position of a
member of the Board of Directors or senior executives.

10)ldentify weaknesses and strength in the Board of Directors, and propose
solutions to address them in a manner consistent with the company’s interest.

Nomination procedures

a) When nominating members of the Board of Directors, the committee shall
observe the conditions and provisions stated in this regulation, and the
requirements determined by the committee.

b) The number of nominees for the Board of Directors whose names appear
before the General Assembly must exceed the number of available seats so
that the General Assembly has the opportunity to choose from among the
nominees.

Posting the nomination announcement

The company shall publish the nomination announcement on the company’s website,
the website of the market and in any other means determined by the authority; this is
to invite people who wish to run from membership in the Board of Directors, provided
that the nomination will remain open for at least one month from the date of the
announcement.

The right of the shareholder to stand for nomination

The provisions of these regulations shall not prejudice the right of every shareholder
in the company to nominate himself or others to membership in the Board of Directors
in accordance with the provisions of the Companies Law and its executive regulations.

Election of the members of the Board of Directors

a) The company announces, on the market’s website, information about nominees
for membership in the Board of Directors when publishing or inviting the general
assembly. This information should include a description of the nominees’
experiences, qualifications, skills, jobs and previous and current memberships.
The company must provide a copy of this information in its headquarters and
website.

b) The cumulative vote must be used in the election of the Board of Directors, so
that the right to vote per share may not be used more than once.



e Cumulative voting: a voting method for selecting members of the Board
of Directors that gives each shareholder the ability to vote with the
number of shares they hold; so that he has the right to vote for one
nominee or divide it among his chosen nominees without repeating these
votes.

c) Voting in the general assembly is restricted to the nominees for membership in
the Board of Directors whose information was announced by the company in
accordance with paragraph (a).

8- Reporting

1) The committee shall regularly provide the Board of Directors with a report on
its work and any reports requested by the Board.

2) Each committee meeting must be followed by a report on the outcomes of the
meeting, which will be submitted to the Board of Directors.

9- Annual performance evaluation

1) The Board of Directors evaluates the performance and work of this committee
and its members.

2) On the proposal of the Remuneration and Nominations Committee, the Board
of Directors sets the necessary mechanisms to evaluate the performance of the
Committee members annually. That is through appropriate performance
measurement indicators related to the extent of achieving the strategic goals of
the company and the quality of risk management and the adequacy of internal
control systems and others, provided that the weaknesses and strengths are
identified and the proposal to address them in consistency.

3) The committee shall annually assess its performance of its duties and the
obligations of the committee members towards its activities and duties
stipulated in this regulation, and refer the results of those evaluations to the
Board of Directors.

4) The performance evaluation procedures must be written, clear, and disclosed
to the Committee members.

10- Delegation
1) The Board of Directors of the company is responsible for its activities and if it
delegates the Committee, entities or individuals to exercise some of its power.
In all cases, the Board of Directors may not issue a general indefinite
delegation.
2) The Committee may, according to a written decision or power of attorney,
delegate all or some of its powers to one or some of its members.

11- confidentiality

The work of the committee must be kept completely confidential and without obtaining
written permission from the head of the Committee. It is not permissible for any
member to disclose any information related to what took place in the meeting he
attended or what was taken in it.
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