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1. Introduction:

In compliance with the requirements of the
Corporate Governance Regulations issued by
the Capital Market Authority, specifically Articles
60, 64 and Paragraph 7 of Article 50, a
committee called the Remuneration and
Nominations Committee was formed by a
decision of the Board of Directors of the
company.

The company's general assembly issues the
committee's charter and its work controls based
on the proposal of the board of directors.
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2. Rules of Committee Membership:

The number of the Committee members shall
not be less than three (3) members and shall not
exceed five (5) members by a resolution of the
Board of Directors in which the number of the
Committee members is determined, and its
chairman and members are designated .and the
Company shall ensure, when forming the
Remuneration and Nomination Committee that
its members are independent Board members.
Non-executive members or persons other than
the Board members may be members of the
Committee members, whether from among the
shareholders or others taking into account the
following conditions:

2.1 he Remuneration and Nomination
Committee shall be formed by a resolution of the
Board of Directors for a period of three years that
begins with the beginning of the company's
board of directors and ends with the end of the
company's board session.

2.2 The chairman of the committee should be an
independent member, and he is appointed by
the committee members at its first meeting after
its formation.

2.3 The Chairman of the Board may participate
in the membership of the Committee, provided
that he does not occupy the position of
Chairman of the Committee.

2.4 the members of the committee are selected
in a way that ensures the availability of various
skills and experiences, taking into account the
existence of appropriate expertise for the
company's field of work.

2.5 The chairman and members of the
committee shall abide by the principles of
honesty, honesty, loyalty, care and concern for
the interests of the company and the
shareholders and present them in their personal
interest.
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2.6 The company must notify the Capital Market
Authority of the names of the members of the
committee and their membership characteristics
during the statutory period specified by the
Corporate Governance Regulations issued by
the Authority. And any changes that occur to that
during the statutory period specified by the
Corporate Governance Regulations issued by
the Authority.

2.7 The board of Directors may dismiss all or
some of the committee members at any time,
and a committee member may resign from the
committee’s membership.

2.8 If the position of one of the members of the
committee becomes vacant, the board of
directors may appoint a member of the vacant
position, provided that he has sufficient
experience, and the commission must be
notified within the statutory period from the date
of the appointment occurring.

2.9 The chairman of the committee or whomever
he deputizes from among its members must
attend the general assemblies to answer
shareholders' questions.

2.10 Membership of the Remuneration and
Nomination Committee shall be terminated in
the following cases:

2.10.1 The Committee's term expiries

according to what is mentioned herein.

2.10.2 The member submits the
resignation of the Committee’s
membership, with clarification of
the reasons and the approval of the
Board of Directors. The resignation
shall be submitted to the Chairman
of the Board who will, in turn,
present it to the Board for deciding
on it, after consulting other
members of the Committee.

2.10.3 The Board of Directors exempt the
membership of any member after
consulting other members of the
Committee with explanation of the
reasons, or because the member
violates the rules and conditions of
membership or fails to do his/her
duties and responsibilities in
accordance with the provisions
stipulated herein.

2.10.4 When the membership of any
Committee member ends for any
reason, the Board of Directors may
appoint another member instead of
the member whose membership
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tenure expired for the remaining
term of his/her predecessor.

3. Duties and Responsibilities of the
Remuneration and Nomination Committee:

The committee undertakes the study of matters
pertaining to it or referred to it by the board of
directors and submits its recommendations to
the board to take decisions in their regard, or it
takes decisions if the board delegates to it. The
committee is specifically responsible for the
following:

3.1 Remuneration:

3.1.1 Prepare a clear remuneration policy and
submit it to the Board of Directors for
consideration and as to be approved by the
Company's General Assembly, provided that
such policy includes Remuneration of the Board
members ,Remuneration of the committees
stemming from the Board of Directors and
Remuneration of the Executive Management.
Provided that performance-related standards
are followed in such policy, and they are
disclosed and ensure implementation.

3.1.2 Clarify the relationship between the
granted remuneration and applicable
remuneration policy and determine any material
deviation from this policy.

3.1.3 Periodically review the remuneration policy
and assess its efficiency in fulfilling the intended
objectives thereof.

3.1.4 Give the following recommendations to the
Board of Directors, in accordance with the policy
approved by the General Assembly,
Remuneration of the Board members,
Remuneration of the committees stemming from
the Board of Directors and Remunerations of the
senior executives.

3.2 Nominations:

3.2.1 Propose clear policies and standards for
membership of the Board of Directors and
Executive Management.

3.2.2 Give recommendation to the Board of
Directors on nominating and re-nominating its
members in accordance with the approved
policies and standards and ensure not to

rland il g llSal) Aad algay il gpaa Y

Ll Jad 1 5 Ler aiad A e saim sall Al pa ialll 5
A A3 sl ) Ltlaa i @b 55 6L8Y) Gudaa
D Galadl) Ll (m5a 131l ) el 34l oLl

ol ey Tnans aalll paids

sl ¥,
odadl eliac] Gl dacal g duba dlae) ¥, )0
Adanl) 5 laYls Gadadll e Al Glalll
LalaieY 1 el L Jlill puladll ) Leat )
Al G5 3 ey of e cialadl Amaal) (g
dgie Flad¥ly olL hiji ule gl
L2385 (e (38l

s 5 A siaall CESA (G A8l 55, Y

S <l gl Gl o J serall S
:ﬂ.u\:u.nj\ 23 e

A e.\.\sﬁj el a—hﬂl—\.ﬂd :QJ_,J\ :L!A‘)A\ Yoy
Lie Bl siall CalaaY) s b Lgidlad

oalll s allac] clil€a (udaall dagll ¥,),¢
Al T8 5 A8l ) LS5 die Al
. Baiadl)

Loy el Gt ) AL GBS daal e Y)Y ,0
Gila A Ja) byl g ALyl 3 pal) Gl 3
Gl e ARiing adsiall aolill i aad
clae I leldy Glaas sy ol
alaY)

dsa gl Gl Claas daal e V)0
Lt lal s el LI AL )

Sy W Lglel yas A5 o3l e SN Y)Y
slmely 5ylaY) Gdae sloac e dulin
a0l B laYl g 3 laY) Lalaa (e Al Gladll
et laall Aalall danaall Jd (g 3ainal)

clagd il ¥, ¥
il 5 Y15 palad)

Edbj}ﬂéchbci @J)l\ua&;aﬂrgmﬂ\ LYY
e badinall uleall s luldl Ty agand 3

Remuneration and Nomination Committee Charter | leiel Lol s 5 cilaydi jill 5 S Zind Jac da5Y

Page 4



=KAEC

dualnidul alllae clloll dijno

nominate any person previously convicted for
committing a breach of trust.

3.2.3 Recommendation to the Board of Directors
in the event of a vacancy in one of the Board’s
membership seats or any of the other Board
Committees, to appoint new members when
needed.

3.2.4 Prepare a description of the capabilities
and qualifications required for the membership
to the Board of Directors and for assuming the
Executive Management positions.

3.2.5 Determine the time a member shall
allocate for the activities of the Board of
Directors.

3.2.6 Review, on an annual basis, the necessary
needs of the appropriate skills or expertise for
the membership of the Board of Directors and
Executive Management positions.

3.2.7 Review the organizational structure of the
Board of Directors and Executive Management
and provide recommendations in respect of the
changes which can be made.

3.2.8 Review, on an annual basis, if independent
members acting independently and if there is a
conflict of interests in case the member is a
board member of another company.

3.2.9 Set a job description for the executive,
non-executive and independent members and
senior executives.

3.2.10 Set the relevant procedures in case of a
vacant position of a Board member or senior
executive.

3.2.11 Provide an appropriate level of training
and familiarization to new board members about
the company's tasks and achievements, in order
to enable them to perform their work with the
required efficiency

3.2.12 Study and review the performance of the
executive management.

3.2.13 Study and review the succession plans
for the company in general, the Board, the CEO
and senior executives.

3.2.14 The Committee shall study the
nomination and appointment of the senior
executives and determine their remuneration
and the subsequent amendments thereto in
coordination with the Executive Management,
and it shall give recommendation to the Board of
Directors about the same, pursuant to the
provisions of this Charter, the Law and approved
policies.

3.2.15 Nomination for the Board Membership of
Companies where the Company Invests:
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3.2.15.1 The Committee proposes the policies
and procedures for nominating and appointing
the Company's representatives in the Board

membership of Companies in which the
Company invests.
3.215.2 The Committee study’'s the

nomination and appointment of the Company's
representatives in the Board membership of its
affiliates, subsidiaries and other companies in
which the Company invests, in coordination with
the Executive Management. The Committee
shall recommend the Board nominees as per the
provisions of this Charter, the Law and approved
policies.

3.3 Assessing the Performance of the Board
and Executive Management:

The Remuneration and Nomination Committee
propose, upon the request of the Board of
Directors, the mechanisms for assessing the
performance of the Board, its members and
committees, and the Executive Management on
an annual basis, through appropriate
performance indicators that are connected with
the fulfillment of the Company's objectives and
strategies, quality of the risk management,
adequacy of the internal control systems and
others. The Committee shall determine the
strengths and weaknesses and propose
remedial actions thereto in alignment with the
Company's interests, and the performance
assessment procedures shall be written and
clear and they shall be disclosed to the Board of
Directors and to the persons concerned with the
assessment process.
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4. Powers of the Remuneration and
Nomination Committee:

In order to carry out its duties and
responsibilities,  the Remuneration and

Nomination Committee may seek advice from
whomever it deems fit from inside or outside the
Company, as follows:

41 The Company must provide all
administrative services necessary for

the
the

Committee to carry out its duties and
responsibilities.
4.2 The Remuneration and Nomination

Committee may seek the assistance of any
member of the Board of Directors, the Executive
Management, any of the Company's employees,
or any of the consulting firms associated by
agreements with the Company. It may also
assign or seek assistance from individual
experts and specialists or advisory or
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specialized bodies to give consultancy, help,
advice, carry out studies, audit, or check records
in any matter that the Committee needs and falls
within it work scope hereunder. The Committee
submits the recommendation with their
remuneration to the Board of Directors for
approval, provided that this shall be included in
the minutes of the Committee meeting with an
indication of the name of the expert or consultant
and its relationship to the Company or Executive
Management.

4.3 The Committee confirms and verify that any
person whose assistance is sought in
accordance with the provisions of Paragraph (2)
of this Article, strictly maintains the
confidentiality of the information and data of the
Company and not to disclose or use the same
for purposes other than those specified for it.
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5. Secretary of the Committee:

The Committee shall appoint a secretary from
among its members, the Secretary of the Board,
a secretary from the Company management
team, or others to follow up on the affairs of the
Committee, including  coordinating and
preparing the Committee meetings and works,
documenting its meetings, preparing the
minutes, following up its resolutions,
recommendations and instructions, and any
other works. The tenure of the Secretary shall
depend on the tenure of the Committee.
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6. Nomination and Remuneration Committee
Meetings:

6.1 Invitation of Meetings:

6.1.1 The committee meets periodically every
six months at least, at the time and place
specified by the committee chairman.

6.1.2 The Committee shall hold its meetings
upon the call of its chairman or secretary in
coordination with the chairman and members of
the Committee, or upon the request of two of its
members, and the Board Chairman or the Board
of Directors may request a meeting of the
Committee when the need arises. The Internal
Auditor and the External Auditor may call for a
meeting with the Committee at any time as may
be necessary. In addition, the Managing
Director, the General Director, the CFO or the
manager of administrative affairs may call for a
meeting with the Committee, whenever
necessary.
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6.2 Announcing a meeting:

The Secretary of the Remuneration and
Nominations Committee invites the committee to
meet seven days before its meeting, or any
shorter period if the committee members agree
on that. The invitation includes the meeting
agenda, time and place of the meeting.

6.3 Quorum for the meeting:

The Committee meetings are valid if they are
attended by a majority of its members, The
Committee may hold its meetings through
modern technology (whether by audio or video
conference or any other means agreed upon by
the members), and a member may also prove
his attendance at any of the Committee
meetings with audio or visual conference
participation or any other acceptable means,
when necessary with the approval of other
members. The validity of these meetings and the
participation thereof shall be governed by the
rules of original meeting and in-person
participation in terms of the quorum, voting, and
approving its minutes or resolutions.

6.4 Vote on decisions:

6.4.1 The Committee's resolutions,
recommendations, and directives shall be
issued by the majority of the votes of the
attendees, and in case of equal votes, the side
with which the chairperson of the meeting voted
will prevail.

6.4.2 A committee member may not vote or
submit any suggestion on topics and matters in
which he has an interest or in which voting may
represent a conflict of interest.

6.4.3 No Committee member may delegate
another member or someone else to attend the
Committee meetings and vote on its resolutions
and recommendations.

6.5 Meeting Chair:

6.5.1 The meeting is chaired by the Chairman of
the Remuneration and Nominations Committee,
who is chosen by the members of the
committee.

6.5.2 The chairman of the committee may
request one of the members to chair the meeting
of the committee in case he is unable to attend.

6.6 Committee decisions:

6.6.1 Any decision to pass the position of the
majority of the committee's members shall be
considered as enforceable as if it was taken at
the committee meeting.
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6.6.2 Any decision may include documents and
certain documents that are signed by the
committee members.

6.7 Minutes of the meetings:

6.7.1 Committee  meetings must be
documented, and minutes prepared by the
committee secretary.

6.7.2 minutes must be signed by all members
present.

6.7.3 The minutes must include the discussions
and deliberations that took place, documenting
the recommendations of the committee and the
results of the vote, keeping them in a special and
organized record, and indicating the names of
the members present and the reservations they
made - if any -. Any member of the board of
directors may review these minutes.

6.7.4 Documentation of Committee Meetings:
6.7.4.1 The Secretary shall send a draft of the
minutes of each meeting to the chairman and
members of the Committee for review and for
making any comments on it.

6.7.4.2 The Committee's meetings, discussions,
resolutions, and recommendations shall be
documented in minutes recorded by the
Secretary, along with preparing the minutes of
their briefed deliberations, with any reservations,
if any, expressed by any present member, and
these minutes are signed by all the present
members and the Secretary.

6.7.4.3 Minutes, documents, and
correspondence of each meeting shall be keptin
an Identifiable and retrievable file.

6.7.4.4 The Committee's minutes are
confidential and may only be reviewed or copied
by the members of the Board of Directors and
the Internal Auditor. Otherwise, it should be
upon the committee ‘s request and approval.

6.8 Inform the Board of Directors:

The committee chairman informs the board of
directors of the remuneration and nomination
committee deliberations, by submitting the
committee meeting minutes to the board or
through any other means that the committee
chairperson deems appropriate.
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7. Remuneration of the Remuneration and
Nomination Committee members:

7.1 An annual remuneration at Hundred
thousand Saudi Riyals (SAR 75,000), and
Attendance allowance for each Committee
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meeting of Five thousand Saudi Riyals (SAR
5,000) for each Committee member.

7.2 The annual remuneration for the members of
the committee is determined based on the
committee’s recommendation to the board of
directors.

7.3 The company shall bear the accommodation
and travel expenses of its members to attend
committee meetings.
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8. Updating Remuneration and Nominations
Committee Charter:

The general assembly of the company must
approve the remuneration and nomination
committee work regulations. The Remuneration
and Nominations Committee also reviews this
bylaw on an annual basis and evaluates whether
it is appropriate for the work of the committee,
provided that the General Assembly approves
any amendments to it.
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