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Pursuant to the provisions of Articles (60) and
(64) of the Corporate Governance
Regulations issued by the Board of Directors
of Capital Market Authority “CMA” in
accordance with Resolutions No. (8-16-2017),
dated 16/05/1438H corresponding to
13/02/2017 G, as amended by Resolution
No. (1-7-2021) dated 1/6/1442H
corresponding to 20/05/2019G,

and in accordance with the Companies
promulgated by Royal Decree No. M/3,
dated 28/01/1437H  corresponding
11/11/2015G, as amended by the Royal
Decree No. M/79 dated 25/071439H
corresponding to 14/04/2019G, and Article
(50/7) of the above- mentioned Corporate
Governance Regulation, Which permits
merging the Remuneration and Nomination
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Committees into a single Committee. This.... .
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Charter has been prepared as the iy . e f .
Nomination, Remuneration Committee -‘QMJ-MJ Glalsal) Adal Jas 4aidls 4aidl)
Charter. —
A ol
tihama
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e This Policy has been issued in the
Arabic language and has been
translated into English
In the event of discrepancy in the
interpretation of two texts, the Arabic
text shall prevail.
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Article (1) Definitions

The following terms and expressions shall have
the meanings assigned there to, unless the
context otherwise requires:

Charter:
Charter.

Nominations, Remuneration Committee

Corporate Governance Regulations: Corporate
Governance issued by the Board of the Capital
Market Authority.

Public

Company: Tihama and

Relations Company.

Advertising

General Assembly: An assembly formed of the
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company’s shareholders in accordance with the i Lok AS AN a5 Sl allas
companies Law and the company’s Articles of . % "0
Association. P B \

\

Board of Directors or Board: The Board: of
Directors of
Relations Company.

Committee: The Remuneration,
Committee in Tihama
Relations, and Marketing Company.

Executive Management / Senior Executives: This
term includes the company’s CEO, other members
of the Executive Management ( Executive Vice
Presidents and Senior Vice Presidents) and CEOs
Subsidiaries.

Invitees: Any person invited to attend a
Committee meeting other than its members.

Article (2) Charter Objectives.

The objective of this charter are to demonstrate
the rules and procedures of the Committee’s
mandates and duties, their term of membership
and remunerations.
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Article (3) Committee Organization

1- Composition of the Committee and
Conditions of its Membership.

a. The Committee shall be formed by virtue of
a resolution issued by the Board of
Directors from among the non-Executive
Board members, with at least one member
being independent.

b. The committee shall consist of at least three
members and not more than five members.

c. The General Assembly of the Company
shall, upon the proposal of the Board of
Directors, issue the Committee’s charter.

d. The Committee shall be formed of .tbe
Independent Board members, and.it may

include non-Executive Board members or".tac\

persons who are not members of the Boart,

of Directors, whether they are shareholders.

or not.

e. In addition to such conditions as may be
prescribed by the relevant regulaton “rules
a Committee member shall have .
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perform the Committee’s functions ‘and’

duties, and adhere to the principle of
truthfulness, honesty, diligence and care of
the interests of the company and its
shareholder, and prioritize their interests
over his/her own personal interests.
Moreover, a Committee member shall
comply with the regulatory requirements,
Company’s policies and charters regarding
conflicts of interest and disclosures.

f. The Company’s Board of Directors shall
notify the CMA of the names of the
Committee members and the description of
their membership within five business days
from the date of their appointment and of
any charges thereto within five business
days from the date of such changes.
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Chairman of the Committee

The chairman and his/her vice chair of the
Committee shall be appointed by virtue of
the Board of Directors’ resolution forming
the Committee.

The Chairman of the Committee shall be an
Independent Member.
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The Chairman of the Board of Directors 5 Ja) (pdae (i sa &ialll ity 5O Y o sy &

shall not be the Chairman of the

Committee.

The Chairman of the Committee or, in
his/her absence, the vice Chairman shall
perform the following duties:

Organizing the Committee meetings and
obtaining all information and documents
necessary to carry out its responsibilities.
Managing the Committee meeting and
enhancing its effectiveness.

-

y -
Inviting the Committee to convene and"Uay mls
setting the meeting time, date, and place™ 3’4',;1&\):;

following coordination
Committee Members. -
Approving the agenda, taking into
account any subjects that a member of
the Committee desires to list.

Ensuring that the subjects preserﬁd o}
the Committee are accompani b
sufficient  information, enabling the
Committee to take resolution in respect
thereof.

with 1. thé,

Ensuring that sufficient time is available
to discuss the items on the Committee
meeting agenda.

Enhancing the effective participation of
members in the Committee meetings by
studying, discussing and providing input
on the agenda items in a manner that
contributes to achieving the objectives of
the Committee.

Ensuring that complete and accurate
information is available to the Committee
members in a timely manner, enabling
them to perform their duties.

Approving periodic reports on the

A<l
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activities of Committee and submitting its
recommendations and conclusions to the
Board of Directors.

Following — up on the implementation of
resolutions issued by the committee.
Approving the necessary arrangements
for periodic evaluation of the
Committee’s performance.

The chairman or his/her delegate from
amongst the Committee members shall
attend the General Assembly meetings to
answer the shareholders’ questions and
represent the Committee’s Performance.

3- Secretary of the Committee

a.

The Committee shall appoint a Secretary
thereto.

-
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The Secretary of the Committee shall” Axlhclelaishye) oo G Lalll ju el Jsb o

arrange the Committee meetings on f

annual basis, document these meetings and
prepare their minutes of meetings, including
the discussion, deliberations, place, date,
start and end time of the meeting, xecord
the committee’s resolutions an tin
results and retain them in a speei I-ﬁ
organized register, including the n;i!s

attending Committee members and their
reservations, if any. The Secretary shall

ensure that the minutes of meetings are
signed by all attending Committee members.

The Secretary of the Committee shall
provide the Committee members with the
meeting agenda and the relevant working
papers, documents or information along
with any other documents or information
requested by any Committee member
relating to the items listed in the meeting
agenda in accordance with the periods
specified in this Charter.

The Secretary of the committee shall submit
periodic reports the minutes of meeting on
the activities and functions of the
Committee to the Board of Directors and
perform all other functions that may may be
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6-

assigned to him/her by the Committee.

e. The Secretary of the Committee shall not
participate in nor vote on any of the
Committee’s resolutions.

Invitees to the Committee Meetings

Except for the Secretary of the Committee or
members, no member of the Board of Directors
nor the Executive Management may attend the
Committee meetings unless the Committee
requests his/her opinion or advise.

Confidentiality of the Committee.

Member of the Committee and other persons
invited to Committee meetings shall be bound
to keep confidential any information and

documents made available to him/her, and in ..
no case, even after the expiry of  his/hepfm—

membership, shall disclose the same: to any
. . . . . . N
individual or entity unless authorized by the

Board of Directors, nor shall he/she use any"

information to achieve personal benefit for
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him/herself, a relative or third partie i'The *® s LS s3]l oia o ela Lo Joay)
company is entitled to claim compensa w

case of violation of this article. The prows[r_nlsh O m a

the Article shall apply to the Secretary of,the;
Committee as well.

Term of the Committee

The term of the Committee commences on the
issuance date of the Board of Directors’
resolution forming the Committee, and expires
with the end of the term of the Board of
Directors which formed the Committee or until
a resolution is issued by the Board of Directors
or its dissolution for any reason shall terminate
the Committee’s mandate and entail its
reconstitution by the new Board of Directors.
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7- Termination of the Committee Membership.

a. The membership of a Committee member
shall be terminated upon the expiry of its
term or in any of the following cases:

- Death

- Resignation without prejudice to the
Company’s right to claim compensations if
the resignation is rendered at an
inappropriate time.

- Not attending three Committee meetings
per year without the prior permission of the
Committee’s Chairman or an excuse
acceptable to the Committee.

- lLack of one or more of the membership
conditions.

- Expiration of the Board of Bisectors term

- Member’s inability to perform his/her
Committee duties due to health conditions.

- Issuance of a court order for declaration-of

bankruptcy or insolvency of the member;or
—

a request to enter into a settlement wi
his/her creditors. BN
- Conviction of committing a crime or.an act
involving moral turpitude, breach of trust
or forgery.

- .

b. The Board of Directors may disfiss .

replace any of the Committee memkbers
any time, as it considers fit.

c. Any Committee member may resign from
the Committee by giving a written notice to
the Chairman of the Board of Directors,
with a copy thereof to the chairman of the
Committee. The resignation shall come into
force as of the date in which the Chairman
of the Board approves the resignation or at
any subsequent date to be determined by
the Chairman of the Board.

d. The Committee is entitled to nominate an
alternate member to the vacant position.
The new member shall complete the
remaining period, taking into account the
conditions that must be met by the
members of the Committee. He/she shall
be appointed by the Board of Directors.
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8- Remunerations and Allowances of the
Committee Members.

Without prejudice to the relevant statutory
requirements and the company’s Articles of
Association, the remunerations of the
Committee members shall be set in accordance
with the Remuneration Policy for Members of
the Board of Directors. Its Committees and
Executive Management adopted by the

Company’s General Assembly.

9- Committee Meetings

a. Invitation to meetings

- The Committee shall convene upon the
invitation of its Chairman. Moreover, the
chairman of the Committee shall call for a
meeting when he/she receives a written
request for holding such a meeting from
two or more members of the Committee:”

- The Committee shall convene once every
: N

six months in normal circumstances or.at
the
Committee or the Chief Executive Officer

j\axs
in exceptional or urgent urcumsEﬁ ‘i | |
The Committee shall hold all

request of the Chairman of the"
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meetings at the Company’s Head th "T‘ O m a

at any other place agreed upon«by:
members of the Committee.

- Invitations to attend the meetings shall be
sent by the Secretary of the Committee to
each Committee member at least seven
days prior to the date of meeting. The
meeting schedule shall indicate the time,
date, and place of meeting, accompanied
by its agenda, necessary documents and
information, unless circumstances require
convening an  emergency meeting
(unscheduled), in which case the invitation
to attend the meeting may be sent
accompanied by its agenda, necessary
documents and information within a
period of not less than five days from the
date of meeting or, as approved by the
Chairman and members of the Committee.
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b. Meeting Agenda

The Secretary of the Committee, in
coordination with the Chairman of the
Committee and the Executive
Management, shall prepare the agenda of
the Committee meeting, and orderly
categorize the subjects to be discussed
according to their importance and priority.
The agenda shall be reviewed and
approved by the chairman of the
Committee prior to sending it to the
members.

Once convened, the Committee shall
approve its agenda. If any member objects
to the agenda, his/her objection shall be
recorded in the minutes of meeting. Each
member of the Committee is entitled to
propose any additional items to the
agenda.

-

c. Quorum and Voting.

The meeting of the Committee shall'onlv
be valid if attended by the majority of its
members, including the Chairman or, in
his/her absence, his/her vice Chairman.

A Committee member may

him/ her in the meetings.

Resolutions of the Committee shall be
issued by a majority of the votes present,
and in case of a tie, the Chairman of the
Committee shall have a casting vote. If a
member of the Committee is unable to
attend in person, he/she may use any
available means of communication to
participate in the Committee meeting. In
all cases, this shall be recorded in the
minutes of meeting.

' faWolf
another member to attend a Co

meeting on his/her behalf or to V!Iqiiﬂ‘ a m a
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d. Approval of the Minutes of Meeting and
Resolutions.

The Secretary of the Committee shall Send
to the Chairman and members of the
Committee a draft of the minutes of
meeting within five business days from the
date of meeting for review and feedback, if
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any.

Any member may express reservations as
to any resolution issued by the Committee,
provided that such member indicates the
reasons for such reservation. If a member
leaves a Committee meeting before it is
concluded, his/her reservation, if any, shall
be limited to the resolutions on the items
that have been discussed in his/her
absence, based on his/her desire if
expressed in writing.

The Secretary of the Committee shall
reflect the amendments on the initial draft
based on the feedback of the Committee
members in respect of the minutes of
meeting. The amended draft shall be sent
to the Committee members within two
business days from the date of receiving

their feedback following presentation o=
—

the chairman of committee.

The minutes of meeting shall be finélize%i

by the Secretary if the Committee, and be:

considered official once signed by all the
Committee members present along, with
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the Secretary. The Secretar al A Ve
immediately send the approvett -aiq' Aadgi s dalll slme] ) Ao
ratified minutes of meeting lt e am F]

members of the Committee upon being
signed.

The Committee shall follow up on the
results of the implementation of its
resolutions and any other items discussed
in previous meetings. The Secretary of the
Committee shall, in coordination with the
Executive Management, submit a periodic
report to the Committee on the results of
the implementation of its resolutions.

The deliberations and resolutions of the
Committee shall be documented in
minutes of meetings signed by the
members, including the Chairman and the
Secretary of the Committee, and shall be
recorded in a special register.
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e.

Consideration of Subjects

The Committee shall consider the subjects
falling within its competencies or such subjects
referred to it by the Board of Directors, and
shall submit its recommendations to the Board
to issue resolutions in connection therewith, or
issue resolutions if so delegated by the Board,
provided that the delegation give to the
Committee shall not be general or indefinite.

f.

Resources and Sources of Information

The Committee is entitled to access all the
necessary resources and information, and
review the Company’s records and
documents to optimally perform its
competencies, duties and responsibilities.

The Committee is entitled, as appropriate,
to engage experts and specialists whether
inside or outside Company to the extent
permitted by its powers, provided thatthis

is included in the minutes ‘of ‘the e

Committee meeting, while stating. the
name of the expert and his/her’

relationship with the Company or the"

Executive Management.
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The Committee is entitled to investigate L K B ol Ga Al -
everything falling within its powdﬂﬂmw X Lgilbaliaial 5 Labadla
competencies as well as all rl?’iefﬁ a m a (P

assigned thereto.

g. Duties of Committee Member

Complying with the provisions of the
Companies Law, the Capital Market Laws
and Regulations, and the Company’s
Articles Of Association when performing
his/fher duties and refraining from
undertaking or participating in any act that
would harm the Company’s interests.
Being aware of the Committee’s duties and
responsibilities and allocating sufficient
time to perform his/her role in achieving
them.

Performing his/her duties free from any
external influences, whether from whether
inside or outside the Company, and shall
prioritize the Company’s interests over
his/her personal interests.
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- Refrain from accepting any gifts from any
person who has commercial transactions
with the Company.

- Participating activity in the Committee
meetings through studying and discussing
the items listed in its meeting agenda.

- Endeavouring to keep abreast of the
regulatory developments in the areas and
subjects related to the duties and
responsibilities of the Committee.

- Endeavouring to keep abreast of the
developments in the field of the
Company’s activities, businesses and other
relevant fields.

Article (4) Competencies and Duties of

the Committee

-
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Without prejudice to the Company’s approved -«kﬁj QS}A‘\‘; Aaizall GlaSlall Jgans JHAY) 90
Authority Matrix, the Committee shall perforrp
the following competencies and duties:

1.

Developing a clear policy for™ the’
remuneration of the members of the Board of

/ J A Ll aiaY) 5 aleall daall
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Directors, its Committees and the Ex a g 5‘& 5ol Lhill 5oyl Gdae

Management and submitting them

Board of Directors for conmderat&r‘h
preparation for approval by the General
Assembly, provided that such policy follows
the criteria linked to performance, and shall
be disclosed in connection therewith and
ensure the implementation of such policy.

Clarifying the relationship between
remunerations awarded and the adopted
remuneration policy, and identifying any
material deviation from this policy.

Conducting a periodic review of the
remuneration policy and evaluating its
effectiveness in achieving its objectives.

providing recommendations to the Board of
Directors on the remunerations for members
of the Board, its Committees and Senior
Executives in accordance with the approved

policy.
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10.

11.

12.

13.

14.

15.

Reviewing the rules for the distribution of (s 3 8all 4l S a5 ool Azal e
annual remunerations approved by the Board Lealan 3 Y Galadd daea gl 5 5 oY) (ulaa
of Directors and providing recommendations

to the Board of Directors in respect thereon.

Proposing clear policies and criteria for the — (ulaa (8 4 pnall daial g Hulaa g Sl #1 8
membership of the Board of Directors and Al 5,10 55 Y
Executive Management.

Providing recommendations to the Board of  siely 4d cloac i B ylY) (ulaal dpa gl
Directors on the nomination and re- slel e aa csaainall yuleal) g bl ’u:g} agatd i
nomination of its members in accordance
with the approved policies and criteria, taking
into account that nomination shall not include
any person who has already been convicted
of a crime involving moral turpitude or
dishonesty.

preparing a description of the capabilities and ganl Aglhaall OMagdly el Caay dlac)
qualifications required for the Board Aol 5 Hlay) cailla g Jad g5 )oYl Lalas
membership and Executive Management — -

functions. —

REAYE

Determining the time that a member shaIT/ dbar—;( u-j-*-cldyéﬂ‘é“— Oy () gl s
allocate to the functions of the Board of. By Galaa
Directors. =

Conducting an annual review of the necessary sl el leall (30 da 30U Cilaliad] 4 gindl daa) yall
skills or expertise required forewthe (l"iu:-,JE oY) pdae A gael Asuliall ol pal)

membership of the Board of Direct n il 5y
Executive Management. t i h ama T ’
Reviewing the structure of the Board«ofic el daill & laY) 5 5 Y Gulas JSa Axal y
Directors and Executive Management and Lol a) oS ANl el obs & Gl gl

providing recommendations on possible
changes related thereto.

Annually verifying the independence of  (pliiuall slac¥) ML (e (g st JSE Gl
Independent members, making sure that Jady  guanll NS 13 CJL““ Ul ol s
there is no conflicts of i.nterest if a Board A A8 55 1) Lalae Ay g
member of the Company is a Board member

of another Company.

Developing a job description of the Executive  ebiacly (puianll cloac by Caay auay

and non-Executive members, Independent omdanl) LSyl ;wy\j Cmaill e
members and Senior Executive.

Establishing special procedures in the event — aal S e b Ja & Aaldll Gle) AY) aag
that the position of a Board member or a Omdanl) LS j 3 Y Galas cliac|
Senior Executive becomes vacant.

Identifying  the Board of Directors’ oyl (alaa A 548lly Coanall Cuilga aaad
weaknesses and strengths, and proposing A8 il dalias ae (385 Lay Ltiallaal Jglal) &) 5380
solutions to address them in line with the
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16.

17.

18.

19.

20.

21.

22.

23.

24.

25.

Company’s interests.

Nominating the Company’s CEO, reviewing
his/her annual allocations and remuneration,
and providing recommendations to the Board
of Directors to extend his/her services.

Considering any matters referred to it by the
Board of Directors.

Setting forth the qualifications required for
the membership of each Board Committee,
and in particular the Audit Committee.

Ensuring that there is an induction program
on the Company’s business for the new
members of the Board of Directors and
providing a continuous education program for
all members of the Board.

The Committee shall ensure that the Chief
Executive  Officer has developed the

necessary procedures for the rapid and™™ ’__QSA_'
effective transfer of his/her responsibilities t6™
be implemented in the event of termlnatloh

of his/her relationship with the Company. The.

Committee may review these procedures with
the Chief Executive Officer and obtain hls/her
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recommendations on Iong term SUM lmJ

arrangements.

Developing criteria for evaluating thetC!(;-‘ a rﬁ

performance and inform him/her thereof.

Assisting the Board of Directors in developing
criteria to evaluate the performance of the
Chairman of the Board of Directors, the
Committees and their members and inform
them thereof.

Reviewing and approving the Company’s
objectives related to the remunerations of
the Chief Executive Officer.

Reviewing the performance of the CEO
annually to ensure that he/she leads the
Company effectively.

Reviewing administrative development
programs and succession and replacement
plan for Senior Executives in coordination
with the Chief Executive Officer.
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26.

27.

28.

29.

Reviewing the objectives of the evaluation
(including performance indicators) to be
achieved within the rewards and incentive
programs.

Preparing an annual report on the
remunerations paid to the Executive
Management in order to be included in the
Company’s annual report in accordance with
applicable rules and regulations.

Reviewing the Committee performance at
least annually to determine its effectiveness
and agree on steps to improve the
performance of its members.

Informing the Board of Directors of its
findings resolutions in a transparent manner.

Article (5) Conflict of interest 3

1.

Members shall avoid situations resulting m/--@i\ Lg.a}a

their interests being in conflict with those df
the Company. A conflict of interest is defined’
as the existence of a direct or indirect interest"
of any member in relation to any item listen

in the Committee’s agenda, with such iﬁest
affecting (or believed to affect) indep
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of the member’s opinion, which is suIquh O m 04-"‘@“‘5‘ solideas o T ma S o

to express his/her professional point of view.s

If a member has any conflicts of interest
regarding am item listed in the agenda of the
Committee, he/she shall disclose the same in
prior to discuss such an item, provided that it
is recorded in the minutes of meeting. In the
discussion of, or vote on, the relevant item.

A Committee member shall have neither a
direct nor indirect interest in the contracts
and businesses executed for the Company’s
account unless he/she has obtained an
authorization from the General Assembly or
the Board of Directors, provided that
authorization obtained from the Board shall
be in accordance with the rules of delegating
powers of authorization from the General
Assembly in respect thereof.
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4. A Committee member may not take part in
any business that may compete with the
Company or one of its activities, unless
he/she has obtained an authorization from
the General Assembly in respect thereof.

5. If a Committee member fails to disclose
his/her interest in the contracts and
businesses executed for the Company’s
account, whether prior to his/ her
appointment as a Committee member or
during his/her membership, the Company
may petition the competent judicial authority
to invalidate the contract and compensation,
or to obligate the member to return any
profit or benefits realized therefrom.

6. If a Committee member fails to disclose
his/her engagement in any business that
would compete with the Company or any of
its activities, the Company shall have the right _

to petition the competent judicial authority fc}.,\

claim compensation. i I

7. A Committee member shall neither directly
nor indirectly exploit or benefit from any of

the Company’s assets , mformatlon or
investment opportunities subJ
consideration, even if a resolution h
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he/she benefit from such investment:
opportunities even after the expiry of his/her
membership.

8. If it is proved that a Committee member has
benefited from investment opportunities, the
Company or any stakeholder may petition the
competent judicial authority to invalidate any
business, profit or benefits pertaining to such
investment opportunities. The Company may
also claim appropriate compensations.

Article (6) General Provisions

1. The Board of Directors shall regularly follow
up on the work of the Committee to ensure
that it performs the duties assigned thereto.

2. This Charter shall be effective from the date
of its approval by the General Assembly and

el e Aalll siae il Ggd Ja 48

dabias (3 O 5 ASLEN Haay adls 4 LT

Jae (sl JUails daital) dliail) dgall alef dUaall

4 laiinl) da il @l (o S drdie Sl xS
cnlial) (g gilly dallaal) 4S Jil 5 oy LeS

dale alkal (B) Bakal)

8% é&;ﬁﬂe&lﬁb Al 22 Jae 5 ylaYy) odaa @L’\.} 1
el A gl Jlae Y1 Lgtas jlan

Aalall w\ :\Aﬂ\}A @_)u 8% 3L Aa0DU) sl axd 2
o Aalall Tmanll 68 say V) Lebiaws 4 Vs clgile

18




cland i) g clBlsal) Adal Jas Aaiy
Remuneration and Nomination Committee

Charter
shall only be amended by the approval of the LCaShaxdll &l

General Assembly.

This Charter is a complementary to the — 4xiV S il (ulud) Alaill Al 4D 028 223 3
Company'’s Articles of Association, Corporate  _1lj 5 4< ;i (ol saaiaall chluland) 5 A< 50 da s&a
Governance Code., and the policies adopted e Al Galll 5 oY) udae add

by the Company in relation to the Board of

Directors and its Committees.

Relevant laws and regulations issued by the 4l Gy 4233 o2 & et aldy 5 alle IS 4
competent authorities shall apply to any  cleall w3kl dlall @il s e
matter for which no provision has been made il

in this Charter.

This Charter shall supersede and replace all e lere (i e S Jae Jad g aaiDUl o2 (2155
other conflicting procedures, resolutions, and AS AL AAs il gl <l ) 3 il ja)
internal charters of the Company.

(Gl Ny g
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