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ticle One: Definitions:

The tollowing words and phrases shall have the meanings

sh

own next to them, unless the context requires otherwise:

CMA: Capital Market Authority.

Corporate Governance Regulation: Corporate Governance
Regulations issued by Capital Market Authority.

Board: The Beard of Directors of EEC (ompany.
Commirttee: The Board of Directors forms specialized
committees according ¢o  the company's needs,
circumstances and conditions te enable it to perform its
duties effectively, in accordance with general procedures
set by the Board, including determining the mission of
each committee, the duration of its woik, the powers
granted to it during this period, and how the Board of
Directors monitors them.

Taskforce: a team consisting of one or more members of
the board of directors, which the board forms and
determines the duration of its work and the powers
granted te it in order to perform a specific mandate, and
the Taskforce must provide the board with the results of
that mandate, The Taskforce may alse include members
from cutside the Board.

Working Group: a team consisting of one or more
members of the board of directors, in order 1o study a
specific topic with the management, and the working
group must provide the board with the results of that
study. The working group may also include members
from cutside the Board.

Executive member: a member of the board of direcrors
whe is full-time in the executive management of the
company and participates in its daily business.
Non-executive member: 2 member of the beard of
directors who is not dedicated to managing the company
and does not participate in its daily business.
Independent member: 1 non-executive hoard member
who enjoys complete independence in his pesition and
decisions, and none of the independence affecting issues
stipulated in the Corporate Governance Regulation apply

to him.
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10. Members of committees, Taskforce and Working group Byl ag i)l atmd¥l el S of dpigeudl 531 11
from outside the board: experts and specialists from A die duilyiadd! o]l a'.;_l'élg ol d8uidl el

outside the company. I alls slgre <] eslld
11.  Executive Management or Senior Executives: Persons ~ FRATIS S U
responsible for managing the daily operations of the olal8aly lgaSs 5 leg pliylle mXule pllall wolalSall 22
Company, and proposing and executing strategic g drood Lydsdl aslls afl dbaiiall Dain! of ol
decisions, such as the Chief Executive Officer (CED) and ylanlly oleail il .._;p] e Ll 5’5 ngl iligh
his/her delegates and the Chief Financial Officer [CFO).

| 5)]_12“ owlma aae e A5G lglansd ;‘;_!9";?_",.}1 dmal
12. Remunerations: amounts, allewances, profits and the T S = :

like, pericdic or annual Remunerations related to dlae dpls py2l
performance, short or long-term incentive plans, and any 32l Gulsa cletaanl @l ey chaeil] glais! é] glayt a3

other benefits in kind, with the exception of reasonable . . . - Lo .
P Lmazily ozl deganag amll @8s die ddiual Slodlls

actual expenses and expenses incurred by the company

immeliale]l

on behalf of a member of the Board of Directors for the
purpose of performing his work.

13. Meeting: any meeting of the members, including

meetings of the Board of Directors and its committees,

Taskforce, working group and the general assembly.
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Afticle Two: The purpose of the policy:

This policy aims to set clear criteria for the
refnunerations of members of the Board of Directors, its
cdmmittees, Tagkforce, working group, and executive
mpnagement, and to determine all remunerations due to them
and allowances for expenses and expenses incurred by the
cdmpany on behalf of the members for the purpose of

pgriorming their work, in accordance with the provisions of the

Companies Law and the Capital Market Law and their
implementing regulations.:
_2_. .]‘I T ]. I ] I IE 2 ]

Agticle Three: Scope of Application:

This policy applies to memberg of the Board of Directors, its
cqmrmittees, laskforce, working group, and the Executive
Mhnagement, including members of the Audit Committee, and

members from outside the Board.
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ticle Four: Criteria for determining remunerations_ for

Al 391 dea cLael »ilalda a3t }HLna dz=ylyll aalall

bmbers of the Board of Directors, its committees, taskforce and

prking groups:

e following criteria shall be taken into account when

termining the remunerations for members of the Board of

rectors, its committees, taskforce and working groups:

Be consistent with the company's strategy and objectives.
Provide remunerations with the aim of encouraging the
board membhers and-exeeutive management-1o achieve the
success of the company and its long-term development by
{ | ek I bl £ 44 .
linked hed : g

The compensation should be just and commensurate with

3

4]

£

=

&

[

—{Considering  thethe Company's  sectoer,

the member's expertise, educational background, practical
experience, gkillg, performance level, workload,

responsibilities, and the objectives set by the Board for the

fiscal vear,

. Be consistent with the magnitude, nature, and level of risks

faced by the company.

5. Take into consideration the practices of other companies in

1espect of the determination of remunerations, and avoid
the disadvantages of such comparisons in leading to

unjustifiable increase in remunerations and cempensations.

. Attract talented professional and retain and motivate them

without exaggeration.

7. Remunerations should be determined based on Be-prepared

. 15 . el } R . y
NominatiopgNominations and Remunerations {ommittee

recommendation asfespectof-new appointments:

the—ecompany's
activity, its gize, and the gkills required to manage it, Falking

The calculation and disbursement of remunerations shall be

in accordance with this policy.
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Afticle Five: General Rules and Restrictions:

5

A member of the Board of Directors and members of the
comrmittees emanating from it may obtain a separate
remuneration for any technical, administrative, or advisory
work provided to the company, provided that such work is
provided under a professional license.

A member of the Board of Directors may cobtain a
remuyneration for his membership in the Audit Commirttee,
in addition to the remuneration that he may obtain as a
member of the Board of Directors and other committees
emanating from it.

The remunerations of the members of the Board of Directors
may be of varying amounts to reflect the member's
experience, competencies, tasks entrusted to him, his
independence, the number of sessions he attends, and other
considerations.

An additional temuneration may be paid to a member of the
Board of Directors and a member of the committees
emanating frem the Board in the case that he is assigned to
other additional tasks, based on a recommendation from the
Remmunerations—and—NeminatiorsNominations  and
Remunerations Cemmittee and after obtaining the approval
of the Board of Directors,

—Board members are not entitled to vote on the remuneration
of the members of the Beard of Directors at the meeting of

the general agsembly of shareholders.

ticle Six: Details of Remuneration and Expenses Allowance.

for members of the Board of Directers, its committees, taskforce

d working groups:

W

ith reference to Article five {General Rules and Restrictions),

The details of Remunerations and expense allowances are as

1ol

1.

llows:

The company offers an annual remuneration to the
Chairman and Beard Members in the amount of 300,000
Tiyals,

The company offers an anmmal remuneration to each

member of the Executive Committee Members in the

amount of 120,000 riyals,
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3.| The company offers an annual remuneration to each
Remuneratiohs——and

NominationsNominations and Remunerations Comrmittee

member of the

Members in the ameunt of 120,000 riyals.

4.| The company offers an annual remuneration to each
member of the Audit Committee Members in the amount of
150,000 rivals,

4x. The company offers 5,000 1ivals to members of the board-

derived committees in return for attending each meeting,
5+>. The company offers a fixed remuneration to each member
of the Taskforce or werking group based on the tasks
assigned to them, the number of meetings, and outputs, and
it shall be determined based on the recommendation of the
Remunerations——and—NeominatioasNominations  and
Remunerations Committee and the approval of the Board of
Directors,

7.l The company shall armrange the procedures for the
attendance of the members of the Board of Directors,
committees, Taskforce, and the woiking group to the
meetings, including the provision of  tickets,
accommodation, and means of transportation. If the
mernber arranges this, he will be compensated based on the
actual expenses incurred by the member.

e

Article Seven: Entitlement, mechanism and times for

Remunerations disbursement for members of the Board of

Hrectors, its committees, taskforce and working groups:

Subject to the relevant regulations, and the resolutions issued by
the General Assembly and the Beard of Directors, the
eftitlement, mechanism and times for disbursing
Remunerations are as follows:

1.| The member shall be entitled to the remuneration as of the
date of the beginning of the session of the Beoard and its
committees, or from the date of the Board decision for the
member to join the Board, committee, Taskterce or working
group until the end of these sessions, or from the date of the
deeistonto—approve-the member's resignation, In the case

that the member is dismissed, he iz not entitled tc any

remmuneration for ‘The period following the last meeting he

Page 7 of 11

dagh dnsliall &ind cbisl o gie (&) digia 8l8lSa A8 ddl 2as5 4
Ly 1sn,000

Cpolmeadl e dftiadl sl cLacH ”_)j 5,000 2l 450 I:n_l_ﬁ'_'i 45

lain! )8 ahn LG

il Lamil doganag ol £38 clirB dogintia 6815 480l 2085 546

a1 pig W ally Dlelaindl sy ag degioll Agall e

cialalle ool yillibemntte—edaléad dind ducgi e ol

Aol julso G8blgag

Jozll &89 glalls £30 ulsa Lach jais Lot d8id] 23ili 67
dalide sl 1515 807 A58 by wlebainl] lan)l dganag
s el adgad pn @i i edell o8 Jio Jag . 2l Dlusgs
samll S il £leallayloall

cLacd ailalBall bpo oiligly ddly Glasial dsmled! dslall
ool degasag Jonll G190 ate aBliaall Jlallle &31a8] ulne

pilzag dalell dpmand] o dpalall alyilly . dladl als #3tall! Bielie 20
ol LaS orlsiSall d o wildely &g glancadl eSy 62
leddly wdzesdl dros data é__j_;.L'f o bz ala1Sall quisll gxiog 1

disll gl pualmall g8zl aleaail )8 ramo 3226 e of wia diinall

o g al el Sl dilgt iy Joml degama al Lozl 354 ol

o @iy WA gl Jie b 29 adell Al cte-d8atat

suar salel ale ooy epas glait 3l il dysell e cldldae
il A e a) sde Ll elaldall
gl L8 ge aldgraall Jug 2ll8al wape ol slaiel gy 2

At il lBég giacizll



=

=KAEC

dualmidyl allae elloll dijao
actended, and he must return all remunerations paid to him
for that period.
The CEQ shall approve the order for disbursing

remunerations and expenses allowance in line with this

policy.

The annual remuneration for members of the Board of

Directors, its committees, Taskforce, and working group, and

expenses allowance may be paid on 1 quarterly basis.

The member's entitlements shall be paid without delay in

the case of the termination of his membership.

The mechanism for calculating the annual remunerations

for members of the Board of Directors and its committees,

Tasklorce and working group in the case of their joining or

termination of their membership during the segsion is as

follows:

{The value of the member's annual remuneration : number

of calendar days in the vear {265) x number of actual days).

The number of actual days means the number of days of the

membership period for which the stipend is due.

tticle Hight: Termination of membership:

About the Board of Directors: A member of the Board

membership shall end in one of the following cases:

1.1 By cases stipulated in the company's bylaw, which

indigate the termination of membership of the Board
of Directors, or if it is terminated at the request of
the Board.

1.2 ‘The &General Assembly may, at any time, dismiss all

or some of the members of the Board of Directors

even if the companv’'s bylaw stipulates otherwisge,

subject to any gontrols set by the Capital Marlket

Authority.
Ly The also,

terminate the

General  Asgembly may upon 2

recommendation from the Board

membership of any member who fails to attend

three consecutive meetings or Ffive separate
meetings of the Board during his term of
membership without a legitimate excuse accepted
by the Board

1.4 End of the Board session,
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1o Resignation. cawanll @l ol sl L4ns 5alel 1.2

N

2.| About committees: The committee shall carry out its tasks

sl 8 colas &l s aming e Eilm) ehimt 13

from the date of appointment:

] e o Tl drqutie s ailecls ] else o L s 1.4
1.1 End of the Board session, B

P I
1.2 Reformation of the (ommittee or member il o]
Tesignation, dmlemar jnd cele s laa @il lag dalpso dil)efus: e¥s] -
L3 Obstruction that prevents him from performing his PIIRAL
. ‘__ﬂ L

duties in the Committee.

vie e sasly due s dolie olelacs) S8 e au2i -

1.4 lssuance of a decision by the Board of Directors to

exempt him from membership in the Committee for £ QD
anvy of the following reasons: tsalllele 2o bo¥l o st 45 la e -

A

- The breach of his responsibilities, tasks and
conditiong, which results in damage to the

company's products,

gzl sy aeled _{:,2 e :I Q al.gs 3

- Absence from three consecutive meetings within

one year without a legitimate excuse.

-_Any other 1reasons sought by the Board,

3.| H.osing at any time from the selection rules,

Afticle EightNine: Cases of stopping or Redeeming gl odadlg olalball bpe @blayl ol cdnwld! Smbl slall

Remuneration and allowances_for members of the Board of ezl dsd i ditiall alalla 3yl Ll Laed Lol sl
Directors, its commitiees, taskforce and working groups: z
s lsmll degansg

Al sl $ Laslyal ol 2dsdls Slalall dpe il aiy

Remuneration and allowances are suspended or refunded in the
folllowing cases:

1.| If the company, the audit committee, or the authority finds 2 dpe Ll aldlSall ) diagll of doslial! Lindd ol 28000 131 a2
out that the remunerations paid te any of the members are S e 0 dilas o dnunn e logles Ue e clasdl o
based on incorrect or misleading information that was

Sl Lgiale! and 85 Julna 1B gindd ol dalell dmandl
presented to the general assembly or included in the report - Lgiales s ' RS T

P .l P T
of the board of directors, then it must be returned to the Qe didline 48 il ooy
company, and the company has the right to ask him to ko cLacl Be il Ge drgde g dalell dmandl g il 2
reguIn it.

Colelain) duns gl & l0ma ilelaral £845 s10as Sie Loan 312
2. If the {eneral Assembly decides to terminate the

ol alBy cavdia iin o cngie Fra NS Qulaal) d8yoie
membership of 2 member of the Beard of Directors who is ' £ IS et J )

absent due to his failure to attend three tonsecutive wavg eran glain! il Ul ayiadl e oldlSa gl Fovy M
meetings or five separate meetings of the Board during his Aol A e al cedpn ol Cllall zas Sl aule

term of membership without 2 legitimate excuse accepted
by the Board, he shall not be entitled to any remunerations
for the period following the last meeting he attended, and

he must return all remmunerations paid to him for that period.
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ticle TenNire: Executive Management's Remuneration:

® The Beoard of Directers is empowered to endorge the

executive management remuneration policy following

the MNominations and Kemuneration Comimitiee's

recommendation, except for long-term incentives

associated with share allocationg, which require
approval from the General Assembly.
—The Remunerations—andMominationsNominations and

Remunerations Committee shall review the salary scale

and the incentive scheme for all empleyees and

executive management based on the recommendation of

the executive management.er-aregularbasis, based-en
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® The moaximum limit feor executive management

compensation can be reviewed and adjusted annually, and

any changes shall be propoesed to the LouneidBoard.

® ‘Whendetermining rewards, both lecal market practices and

those of companies c¢perating within the sector are

considered.

®  This policy should align with the company's strategy,

objectives, and performance ewaluation policy for

compensating execlitive management.

ticle Eleventen: Disclesure of remunerations and Allowances:

The details of the remuneraticns, attendance allowance and

cX
D

a1

g

penses allowance paid to the members of the Board of
rectors and its committees, and the executive management
d any material deviation from this policy shall be disclosed in

e annudl report of the Board of Directors,

ticle Elewenlwelve: Enforcement:

This policy and any amendments thereto shall be effective from

e date of its approval by the general assembly of shareholders

bdsed on the Board and the Nomination and Remuneration

mrmittee's recommendation shall-be-effective from the dateof
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Nomination & Remuneration &Nemination-Committee Charter

a20232024

This Charter has been executed in both Arabic and English ol 5 el il a2y Il s e Salad¥ 5 g pal) Al AU o3 Slaed o3
Language. In the event of any contradiction between the Arabic text . ‘.@)’Jl il Jal 3 ecs selasyl
and the English text, the Arabic text shall prevail 7 . )



dualaidll allae ellall duao

Article One: Definitions way gle s g Bslall
In thiz document, the Mollewing delinitions of words and phrases ol Lalgio JS oyl dxabgall ilmall 4380 olladly wilal&IL undy
apply unless the context clearly reguires atherwise: A peae il Gl ndy
e CMA: Capital Markel Authority. Al Gl din i dlagil @
e Board: The Company's Board of Directors. A8uidl Ela] Julms tgudondl @
e Charter: Nomination & Remuneration Remumeration el Sl i)l Tnd lae dndd cdadsll e
S MNemhmaten-Commitlee Charler,
® Committee: Nomination & Remuneration beertteebiliadlila4alls ilanbndl i) adipdl @
Femaperaten-SMNemrrator-Commitiee. ekl Satle Sisedydl dind geds igasdsdl @
e Chairman: Chairman of the Nomination &
RemuncradonRemuneration & Memination oy dinlll glazn! e el cemt ] sAlSall paadydl @
Commiltee, Joeaindl shacH! Ll e sdia dind gl gl
e Acting Chairman: If the Chairman iz absent from a glaind]
Commitiee meeting, the members in attendance will el lally wlsdnall  dind  goe - o

clect aweniporary Chairman amongst themselves during

the meeting, et ia18alls Slnbied] dised _}‘.-,afl syl Mi °
e Member: Member of  the  Nomination & R N e
EemuncratonRemareraton &= MNaminaHen dyslnEd) dgsall acl :dSuidl @
Commiltee, sz 3 oweds ol § sl somlaall 2alS e PP
® Secretary: Sccretary  of  the  Nomipnation & Ayl
RemuncradonRemaneration & MNerrination 22y giall alsa¥! 2ouaiadiid L8 91 dsiadicdl E1s1 @
Committee, &3yl ] >ty dpogedl aSuinll ol lar &)
o "Company” or “EEC”: Emaar the Fconomic CiLy el sl edlads gieaizll Lend S Led, it

e External Member: A Committee Member / member
who is not a member of the Board.

e Executive Management or Senior Executives:
Persons responsible Ffor managing the daily operations
of the Company, and proposing and execuling sirategic
decisions, such as the Chief Executive Officer (CEQ)
and his/her delevates and the Chiel Finaneial Officer

(CFO).
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Article Two: Purpose

In compliance with the requiremencs of Lhe Corparate
Governance Reguladion issued by the Capital Markel Authority,
apecifically articles 60, 64 and paragraph 7 of article 5o, a

cammitlee called the Nomination & Remuneration

Remeraten-SMepdratiorrCommiltee was formed by a
decision of the Board of Directors of the Company.
The company's general assembly izsues the committee's charter

and its wark controls based on the Board of Direcwors praposal.

The Charter aims wo determine the standards and procedures af’

the Commiwee s worls, The purpese is also to specily s scope of
wark and regponsibilitics, as well as indicating its mechanism of
making decisions. The Charter also aims Lo ser the roles and
responsibilities of the Chairman, Acting Chairman, Members and

the Sccrelary.

Article Three: Appointment & Compositions of the

Committee

1. The Committee is Tormed by a decision of Lthe Board of
Direcrors, It shall be taken inwe consideration thac che
Committee members are of Independent Members of the
Board. The Board may appeiint Non-Excoutive Members or
persens ether than Beard Members eicher from

shareholders or others.

2. The Board may iselate or terminace the membership of the
Members, based on the performance assessment resalts, ar
the Board's evaluation,

3. The Chairman of the Commitiee is selecied by the Board of
Dircctors by majority voles. The Chairman of the Commitcee
shall be an Tndependent Member of the Beard of Direcuors.

4. The members shall he suitably qualitied, experienced and
knowledgeable Lo adeguarely discharge their
responsibilities.

5. The Committee chall comprise of a minimum of three

members and a maximum of five members.
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6.

The Commillee's lerm s

g
slarls with the beginning of Lhe Board's term and ends wilth
itz termination. The Board may re-appoint the members for
alher Lerms o1 caineiding terma.

If a position in the Commiltee becomes vacant, the Board
shall assign a member o the Committee, Lo complete Lhe
remaining term.

The Chairman ol the Board may participate in the
Commitiee's membership, provided that he does not cecupy
the position of the Chaitman of Lthe Commitiee.

The Chairman and members of the Commiee shall abide by
the principals of honesty, lovally, care and concern for the
interests of the company and the sharchelders and present

them in their personal interest.

Article Four: Meetings and Quorum

1.

The Commitwee mectings shall convene periedically at least
two (2) times during Lhe Gregorian financial year, or more
frequently as requited, The Committee shall also mect i
requested by Committee's Chairman.

The Commiuee may approve its annual meetings calendar
prior the start of cach year, and agree on any deviations
friom the published calendar at any of it meetings.

A quorum at any Commitiee meeting shall consist of the
majority o  adendee members. The Member  may
participate in the meeting via modern communication
technologies. This would complete the legal quorum for the
meeling,

All Commiuee resolutions and decisions shall be passed by
majarity of attender members. The Chainman's vote shall
be the de breaker,

If a member {ails w attend the meeting, he is allowed 1o
delegate another member ta act as a proxy in voling on the
meeting's items. On condiden chat such proxy shall be
recorded In writing. Tn all cases, it is not permizsible thal a
member acts as a proxy for more than one member in the

salne I'ﬂ(_‘f_‘ljl'lg.
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6. Dissenting members will not be liable i they have o el anl o Ly ol adjis sloindl e Sl silsl 8
expressly recarded their abjection Lo the resoludion in the claedl LS o wal8a diml by jLas pig ¢ glaimdl iy
minutes of meeting. slain¥l g gralsdl

7. The commitlee may issue regoludons by circulalion, by
presenting  Lthem w the members separately. Such
resolutions shall be in foree if stepedapproved by majority
of the members,

8. If the Chairman is absent rom the Commiltee's mecting,
the members in attendance will elect an Acting Chairman

amangst themselves during the meeting.

Article Five: Membership Termination dagaall elgiil 1dunotsd] skall
A Committee member shall carry oul hisfher mole  and Ol Lad Eedl wdlma o aiLsed 230 o dalgey Lzl gae p9é
responsibilities ftom the date of hiz appoimimenc until one of the TR IEDUEN | O R S8 Aygar
following eases Llakes effect: Al Gl dvas elgal
1. Bxpiry of the Board's term. Al 2
2. Resignation. Al § aaiga a2l e amias e Fale] 4o
3. Subjected woa health condidon that prevents him from ) _\z &zl Lotz o eSiasl 8032l julea a8 500 4
poerfarming his dadies in the Committee. ] Ol 0
4. A resolution by the Beard wo terminate hisfher Commitee dile Lpn las ailinlgy aalgon ailighasy alds] @
membership for any of the following reasons: A8yl dnlany sua
® The member's breach of hisfher responsibilides, oo Baalg diy s dfuna clelaisl £33 raumy @
dutics and Lasks ro the exent that resulis in Eamine )i
damage o the Company s intercsts. Alig el laly Gl bS] e odlel (K3 la e @
® Ahsence {rom three consecutive meeddngs within dSedell slei Joimal! quanll gmy Al g0
one year withioul alegitimale excuse. g geba pi sl Jiz! 2dg 3} Jaremidly dilnally
®  Ocher reasons as may be decided by the Board, eowahia e oy ]
without prejudice to the right of the dismissed il ] dined Dgepm) Lasl ﬁlgﬁ&éi&jg,__gf;dl;ﬁﬂ 5
member w claim compensation il the dismissal Aol eda ovgar 3)iia)] elerdrsdleelsle 418 g

oceurs for an unacceptable reason or oaL an
inappropriate ume.
5. Becoming dizqualified due w losing any of the Nomination

& Remuncration Commitlees membership  conditions

stated in this Charter.
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Article Six: Induction of Members

New members will be provided with a copy of this Charter,
Corporate . Governance  Manuval, Code  of  Conduct,  and
Whisteblowing Policy, information on key issucs relevant tethe

Committee's tasks.

Article Seven: Responsibilities and Duties

The committee undertakes the study of malttery pertaining Lo it
or referred ta it by Lthe Board of Direciers and submits il
recommendationg o the board 1o Lake decisions in their regard,

or it takes decisions if delegated by the hoard.

The Committee’s responsibilities and duties include:

1. Preparing a <lear policy for the remuncrations of the Beard
Members  and ity Committees  and  the  Executive
Management, and preseming such policy to the Board in
prepatation Tor approval by the General Assembly, provided
that such policy Tellows standards  that linked w
perfarmance,  and

disclosing  and  ensuring  the

implementation of such policy,

2. Clarifying the relation between the pald remuncrations and
the adopled remuneracion policy, and highlighting any

material deviadon from that policy.

3. Periodically  reviewing the  remuncration  policy  and

assessing is effectiveness In achieving its objectives.

4. Providing recommendations w the Board in respect of the
remunerations of its members, the Committees Members
and Senior Executives, in accardance with the approved

palicy.

5. Sugpesting clear policies and standards for membership of
the Board and the Executive Management.

6. Froviding recommendations o the Board for  the
namination or re-nemination al its nwembers in accordance

with approved policies and standards, 1aking inte account
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11.

12.

14.

15.

16,

17.

thal nominatian shall not incdude any person convicted of a
crime involving moeral turpicude or dishonesty.

Preparing adescriptionof the capabilities and qualifivalions
required for membership of the Board and Excculive
Management positions.

Determining the amount of time that the member shall
allocate o the activities of the Board.

Annually reviewing the skills and expertize required of the
Board Members and Lhe Executive Management.
Reviewing Lthe suucture of the Beard and the Exccudive
Management and providing recommendadons regarding
changes that may be made wo such structure.

Annually enswing independence of Independent Members

and the absence of any conflicts of interest i a Board

Member also acls as a member of Lhe Board of Direcrors of

anather company.

Providing job deseripiions for the Excoutive, Non-Exceutive
and Independent Members and  the Senior Execulive
Management.

Scuing procedures o be followed If the posgidon of a
Member of the Beard or a Senjor Executive becomes vacant.
Determining the strengths and weaknesses of the Board and
recommending remedy selutions that serve the Campany's
InLerests.
Reviewing own  performance  against ity roles  and
responsihilities at least onee a year. The auweome of such
assezsmenl must be sent wo the Board along with a proposal
on any changes 1o improve its effectiveness.

Approve Lthe appointment/ dismissal/ terminadon of the
Exceutive Management.

Overseeing  the Company's succession plan for  the
Executive Management.

Recommend w the Beard 10 naminate External Member as
members ot other Board Committees.

Recommend ta the Board of Dircelers to nominace and re-

nominate members of the Boards of Direcwors of subsidiaries
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21.

or affiliates, Laking inte acenunt not Lo nominate any persen
previously convicted of a breach of truse.

&  Remuneration  Rempuperaten—ahd
Feomigatdenrs-Committee, upan Lhe request of the Board of

The Nomination

Dircclors, proposes mechianisms lor annually evaluating the
perfarmance of the Board, ics members, its commicers, and
the  Executive Lhrough

Management, appropriate

performanee indicators related to cthe extent to which the

company's strategic objectives are achieved, the quality of

risk management, the adequaey of imernal conuol sysiems
and others, provided that the strenglhs and weaknesses are
identified. And propose o address them in line with the
interest af che company.

Any additional tasks ar authoridies delesated by Lthe Board

or farmalized in the company Delegadion of Authority.

Article Eight: Chairman Responsibilities and Duties

The hasie regponsibilities of the Chairman are te:

1.

Supervise the work of the Committee and ensure that such
wark complices with its Charer,

Flan to convene commitlee meelings.

Frepare the agenda of the Committee meetings, while taking
into consideration any matters raised by any ol the
members.

Final approvals on the agenda and minules,

Represent the Cammitiee before the Board and the General
Azsemnbly.

Request the necessary indormation from the Exccutive
Management o enable the Commiwee o perform it
responsihilities.

Managing and following up the Committee's Lasks and
duties with the assistance of Lhe Secrelary.

Ensure the soundness of the decisions taken by he

Committee, and that they are built on well-informed

foundadons and focus on the inwerest of achieving the

objectives of the Company and its stralegic plans.
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9. Ensure the execulion of the Committer's resoludons and

recommendaltions.

Article Nine: Acting Chairman Responsibilities and
Duties
The acting chairman shall perform Lhe funclions and tasks of the

Chairman in his abscnee,

Article Ten: Members Responsibilities and Duties

1. Cooperate to achieve the objectives of the Commiltee.

2. Keen o be present to actively participate in the Commicee's
meetings.

3. Conuibuwe with opinions and express the point of view
responsibly and impartially, taking inw account the general

intercat of the Company.

Article Eleven: Committee’'s Secretary Duties &

Responsibilities

The Commiitlee shall appoint a Commitiee Secretary from i

members or the company's stalf w handle s adminisurative

tasks, The Secretary's responsihilides are as Tollows:

1. Prepare and ceordinate meetings, including the preparation
of the agenda in coordination with the Chairman, while
taking into consideration the subjects that the Executive
Management desires to discuss.

2. Schedule the Commitlec’s meelings in coordination with the
Chairman.

1. Provide Committer's members with the meeting material in
advance of the meeling.

4. Prepare mecting minutes, and ensure that all awendee
members sign these minutes.

5. Frovide the Members of the Committee with copics of the
minutes of meeting.

6. Fallow up the reseludions and recommendacions issued by

the Committec,
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7. Maintain all documents of the Committer, including the
agendas, minuees,  and  records  of  moniwring  the

implementacion of its decisions.

Article Twelve: Administrating Meeting 8 Attendees

1. The Chairman shall be responsible {or managing Lhe
Committee s meelings, including the agenda, supervising
the decigion-making  process  and  voting on i, and
announcing the resules wich the assistanee of thie Secrelary.

2. No member of the Beard or the Executive Management
except the Secretary or a Member of the Commitlee may
attend the meetings of a Commillee unless such Committee
requests higther apinion or advice.

3. The Commiltee may invite whom il deems appropriate wo
attend is meetings, provided that it must be recorded in the
minutes of the meeting, Such a person shall net have the

right o vole an the Commitlee's decisions,

Article Thirteen: Agenda and Distribution of Documents

1. The Comunitcee shall approve the agenda ence the meeting
has been convened, I any member has any objection o the
asenda, thiz shall be recorded in the minules of meeting,

2. Each memhber has the right to add any item 1o the agenda,

3. A meeting material shall be disoibuied w all members at
least five worling days in advance of the mecling which
should include the natice, agenda and related documents lor
each agenda item such as presentations, reading material,
discussion material.

4. Unless cireumstance require convening an cmergency

meeting

il

the invitation accampanied with the agenda and
necessary documents and information may be sent within a
period less than the five warking days.

5. The meetings of the Committes must comply with the pre-
approved agenda {exeept lor any urgent items approved by
Committee), and to be added under "Any Other Business”

item.
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Lhe mecting shall be specified in the agenda, as
well ag the tme allocated for each subject included in the

agenda.

Article fourteen: Conflict of Interest

If any Member hag a conflict of interests in a subject listed
on the Commiltee's agenda, or if he desires to participate in
a business that may compewe with the Company or any of
it activities, or if he has direet or indirect interest in any
contract or transacdon that is under the discussion of de
committes, he must disclose that befare Lthe heginning ol
the discussion. Such disclosure shall be recorded in the
minutes of the meeding. Inthis case, Lthe member should not
attend the discussion of that subject, participate in s
discussion, nor vace an it

I the Member doubt as 1o whether he faces a confllict of
intercats, he may request the opinion and guidance from

the Chairman.

Article Fifteen: Minutes of Meeting

1.

Minutes of meetings shall be prepared by (e Commitiee
Secretary covering proceedings and resolutions of the
Commictee, and include names of the perzong present and
invited o altend and any reservations they expressed (if
any).

The minutes shall be prepared within [ive working days
from the date af the meeting. The minotes shall be then sent
to the chairman and the members for their response within
one weelk from its date, The minates must be signed ol by
the commiltee members in the nexe meeting,

The minutes shall be signed by the Chairman of the meeting,

the attendee Members and Cormnmiltee Seeretary.
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4. The minules may be signed through all aceessible means
including clectronic means.

5. Allrelated dacuments to the meeting shall be enclosed tathe
minuues,

& If any chanees or moedificadons were propased w Lthe
minutes of the meeting, modificaton or change shall be
made after the approval of the Chairman.

7. Acopy of the committee’s minutes shall be presented (o the

Board regularly.

Article Sixteen: Following-upon Resolutions and

Recommendations

1. The Sccretary  shall fellows-up  the resclutions  and
recommendations issucd by the Committee, and provide the
members of the updaces,

2. The Secretary shall submic we the Chairman any obstacles
facing the work process of Lhe Committee, including any

delay in implementing its decisions and recommendations.

Article Seventeen: Reports

1. The Committee, with the assistance of the Secrelary, shall
prepare an annual repert Lo be submited o the Board. It
should include information on the number of meelings held
by Lthe Conumitter, and the number of awendees. Tn addition
to that, the report should also include the works of the
Committer, its decisions and  recommendations  taken
during the reponting period, and what did it de regarding Lhe
implememation of thase decisions and recommendations.

2. The Board has the right 1o call the Members o atiend a
meeling of Lthe Board. The meeting will be to discuss with
the Members the repart of the Commictee submitied o the
EBoard, in which the opinions and remarks of the Members

shall be heard.
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Article Eighteen: Resources & Authority Gl ilally critalued! s pdis dialid] 3sladl

1. The committee reserves the right 1o investigate any matler 9540 QI gl lgalge a5y 1ol \5"' oo gl dinll gy

falling within its functions, or any subjecl specilically (G ey aaamidl aze e el aldlag

requested by Lhe Board of Dircetors, mainly the following: Lgiilige dSpicl ol e el g» -
- Access the Campany's recards and documents. Dl B2 gl pulss cbas! ya gl o sLagl é.l k-

- Request any explanation or statement from Board L,_Si e twbioly gl oy d8pall alhas ol
members,  Excrutive  Management or  Company waleglza
employees for the purpese of investigaling and RTEN) B L‘:,D-(5|_,.ac‘\..«.a_”g dngilell dygdeally dilmiokl Sl g 2
inguiring aboul any informaticen. faclovadtyguacl's 218 s \5:_>-‘| e £ Lia dg> 4_,| qi
2. The eommittes reserves the right to seck legal and technical EAvadl Glans e U3 atog lgalga <l & dizl
advice [rom any Lhird party or other independent consulant,
when necessary, to assist the Commictee in perflorming is

functions. This shall be on the Company's account.
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Article Nineteen: Communication
Communication with Sharchaolders
The Chairman of the Committee, or his delegate from Commiteee
members, shall awend the General Assembly Meetings and
answer any guestions raised by the sharcholders regarding the

Committee's avdvities and mandate,

Communication to the Board

The Commitiee, through its Chairman, shall report w the Board,
an any matters that, in the opinion of the Commites, needs to
he brougzht w the attention of the Board and any matter requiring

Board approval and 7 or action.

Communicalion with Management
In coordination with the CEQ, the Commiltes may invite any
officer or employee of the Company o attend its mectings and

provide infarmation, as necessary.
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Article Twenty: Committee Work Confidentiality

1.

The Members of the Committee must maincain che
conlidentialivy of the information they receive through their
membership in the Committee. They should use iU only for
the purpose of perfarming their membership functions, Such
information should not be declared or stated to any other
party. Tt should not he disclosed or exploited in any way, or
use {or any purpose whatsoever, [t should nol be disclosed
when dealing wilh the media. The Member should not talk
ar make a statement on behall of the Company. The
commitment also includes the obligation o maintain Lhe
conlidentialivy of such information alter the wermination of
membership from the Commiee,

The Commitlee must emphasize on any persen whose
assistanee ig sought, to strictly maintaing the obligation ta
preserve the confidentialicy of the Company's informadion
and data and not w broadcast or use iU for purposes other

than those specified for i

Article Twenty-One: Compensation and Remuneration

The Members and the Seeretary are endtled to Remuneration

pursuant to the Remuneration Policy approved by the General

Azsembly.

Article Twenty-Two: Adoption and Changes to the

Charter

Thig Charter and any changes chereof shall be approved by the

General Assembly, upon Board ¢ recommendation.

Article Twenty-Three: Enforcement

This palicy shall be effective from the date of its approval [rom

the general assemhly of shareholders.
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